The Regional Municipality of Durham

Report to:  Committee of the Whole

From: C.R. Curtis, Commissioner of Works
R.J. Clapp. Commissioner of Finance

Report No.;  2009-COW-03

Date: June 16, 2009

SUBJECT:

Approvals for the Design, Construction, Operation and Maintenance of a new Durham
- York Energy from Waste (EFW) Facility (RFP 604-2008). Project and Related
Financing

RECOMMENDATIONS:
The Committee of the Whole recommends to Regional Council that:

Environmental Assessment

1.

Council endorse the Durham - York Residual Waste Study Environmental
Assessment (EA) as provided in Attachment #7 and the accompanying compact
disk (CD), and authorize staff to submit the EA to the Ministry of the Environment
by July 31, 2008, subject to such minor adjustments as deemed necessary by the
Commissicner of Works, based upon the on-going process, including preliminary
review of documentation by the Ministry of the Environment.

In accordance with Subsection 6.2(2) of the Environmental Assessment Act, the
Commissioner of Works be authorized to amend or withdraw this EA at any time
prior to the deadline for completion of the Ministry review in the event that issues
have arisen with the EA during the inspection pericd which are too numerous or
complex to resclve within the regulated timelines.

EFW Project Agreements

The Regional Municipality of York

3. Authorization be given for the Region of Durham fo enter into the Memorandum of

Understanding (MOU) with the Region of York, included as Attachment #1, to
govern the process and cost sharing arrangement between the Regions during the

design, construction, operation and maintenance of the EFW facility;

The Regional Chair and Clerk be authorized to sign the documents necessary fo
give effect to recommendation 3.

Staff be directed to commence negotiations of a formal co-ownérs agreement with
the Regional Municipality of York based upon the commitments and
understandings contained within the Memorandum of Understanding (MOU) with
the Reqgion of York, included as Attachment #1.
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Ontario Power Authority (OPA

6. Subject to and conditional upon, (i) the acceptance of the Durham - York Residual
Waste Study EA by the Minister of the Environment, (i) the execution by York
Region of the proposed MOU included as Attachment #1; and (i) Approval of the
execution of the Project Agreement by the Regional Council of the Regional
Municipality of York:

a. Authorization be granted for the Region to enter into a Power Purchase

reement (PPA) with the Ontario Power Authori PA), substantially on

the terms described herein, including an agreed upon price for the net

electricity distributed to the grid of eight (8) cents per kilowatt hour (KWh},

subject to annual escalation to be applied to 35% of the per KWh price based

upon changes in the Consumer Price Index (CPI) as calculated from the first
anniversary of facility operations, and for each year of the 20-year term;

b. The Commissioner of Finance be authorized to provide completion and
performance security described in the PPA, up to a maximum of $660,000,
when required upon execution of said agreement, to the OPA; and,

¢. The Regional Chair and Clerk be authorized to sign any and all documents
necessary to give effect to this recommendation.

Project Approval, Cost and Financing Approval

7. Subject to and conditional upon, (i) the acceptance of the Durham - York Residual
Waste Study EA by the Minister of the Environment; (i) the execution by York
Region of the proposed MOU, included as Aftachment #1; (iii) a satisfactory
conclusion to the negotiation of the Project Agreement with Covanta Energy
Corporation on terms consistent with the requirements of RFP-604-2008, as
determined by the Commissioners of Works and Finance; (iv) approval of the
Power Purchase Agreement as per recommendation b; and, (v) Approval of the
execution of the Project Agreement by the Regional Council of the Regional
Municipality of York:

a. The Proposal submitted by Covanta Energy Corporation, in response to
RFP-604-2008 to design, build, operate and maintain an Energy From
Waste Facility, be accepted at a facility construction price (excludes
architectural enhancements) of $235.8 million (Durham's share $185.3
million} and a total annual operating fee of $14.7 million (Durham’s share
$11.5 million), excluding GST and escalation;

b. Durham's share or $214.7 million of the total project cost of $272.5 million
for the Durham - York Enargy from Waste facility be financed as follows:
i. Up-front financing of approximately $100.0 million from the Region's
Federal Gas Tax Reserve Fund,

ii. Other Revenue of approximately $1.6 million (sale of surplus land);

iil. Debentures issued for the remaining financing reguirements totaling
approximately $113.1 million with a term of approximately eight (8)
years; and,

iv. The Region apply future Federal Gas Tax revenue estimated at $17.3
million per year to retire the debt related lo its share of the project
cost as noted above.
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€. The Region of Durham or its agents be authorized to issue debentures in the
total amount not to exceed $113.1 million to finance a portion of Durham's
share of the EFW facility;

d. The Commissioner of Finance be authorized to purchase all or a portion of
the required debenture issue in the amount of $113.1 million from the
Region's Reserve Funds; and

e. The Regional Chair and Clerk be authorized fo execute a Project Agreement
congistent with the requirements of the RFP 604-2008 and subject to
agreement on outstanding contractual issues, as determined by the
Commissioners of Works and Finance.

Other

8. Regional Council approval be given to initiate expropriation proceedings with
respect to the acquisition of the lands adjacent to the EFW facility in the
Municipality of Clarington {see Attachment #2 Site Plan) that are not acquired
through negotiations, and which will be required to be serviced in accordance with
the Host Community Agreement (HCA), as detailed in Report 2009-COW-02.

9. In accordance with the Purchasing By-law 68-2000 as amended, Finance staff be
authorized to negotiate a Sole Source Agreement with HDR Corporation for the
Regions under a new three-year contract (2010 to 2013), with two optional one-
year extension provisions, in order to provide necessary on-going technical
experise and Project Management services and ensure project specifications as
developed by HDR. standards and timelines are achieved through design-build and
operations start-up protocol and Acceptance Test procedures, at an upset cost not
to exceed $5.6 million (excluding applicable taxes) to be cost-shared with York
Region, and with Durham’s share ($4.4 million) to be funded through the annual
Solid Waste Management Business Plans and Budgets over a three to five year
period and the Regional Chair and Clerk be authorized to sign any and all
documenis necessary to give effect to this recommendation.

10.In response to requests by members of Regional Council, andlor as a supplement
to the April 2009 Report 2009-J-18, Regional Council receive for information:

a. Addendum #34 to RFP-604-2008, included as Attachment #3 to this report,
as issued in January 2008 to pre-qualified vendors to provide a further
breakdown of the technical, project delivery and cost and commercial
elements of the evaluation criteria which was utilized by the Ewvaluation
Team to determine the preferred vendor, as recommended to, and approved
by, Regional Council in April 2009; and,

b. A final draft report from KFMG, the Regions' Faimess Monitor, retained by
York and Durham to oversee the two-stage EFW Procurement Process and
included as Attachment #4 to this report.

L b |
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REPORT

1.0

DURHAM - YORK RESIDUAL WASTE STUDY ENVIRONMENTAL
ASSESSMENT

1.1 Bacl und

In 2005, the Regions of Durham and York parinered in a full Environmental
Assessment (EA) process in order to establish an Energy from Waste (EFW)
facility. The Ontario Ministry of Environment (MOE) approved the terms of
Reference for the EA Study on March 31, 2006,

The Undertaking, as defined by the EA, is a Thermal Treatment Facility capable of
processing post-diversion residual waste and recovering materials and energy of
sufficient quality and quantity to export to the marketplace (recovered metals,
electricity and eventually the possibility of district heating and cooling), with a
maximum capacity of 400,000 tpy. The Facility will be designed, built and operated
on the Clarington 01 site, located in the Municipality of Clarington, Regional
Municipality of Durham.

Through the on-going EA process the Regions have to date selected a preferred
technology, a preferred site, and a preferred vendor for the EFW facility. The
release of the draft EA study documentation has been completed in a phased
manner, maximizing concurrent activities and facilitating government, peer, and
public review, while adhering to the schedule for submission to the MOE.

The first set of Site Specific Reports were released on February 20, 2009, followed
by distribution of the Interim draft EA on April 24, 2008. On May 9, 2009, the next
set of Site Specific Repors, including site and technology (vendor) specific
documentation, was released. On May 15, 2009, the remaining two Site Specific
reports, Air Quality Impact Assessment and Human Health and Ecological Risk
Assessment were distributed, followed by the final draft EA released May 26, 2009
and including comments from MOE staff, the Government Review Team and
members of the general public, as appropriate.

12 EAResults

The environmental assessment planning process consists of a systematic
evaluation of the potential environmental effects of alternatives, and weighing the
advantages and disadvantages of proceeding with the proposed undertaking.

Throughout the EA process there has been an attempt to prevent, avoid or
minimize potential adverse environmental effects through the application of impact
management meaeasures.

There are both potential advantages and disadvantages associated with the
Undertaking. These advantages and disadvantages reflect the net effects that may
exist after the application of impact management measures which would likely last
throughout the operational period until closure of the Facility. There are no
unmanageable net negative environmental impacts.

-
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« The following is a summary of the aspects of the environment for which minimal to
no effects are anticipated:

Mo adverse effects at offsite locations are expected from Facility-based
odour given the proposed Facility design;

Provisions included in the Facility design for stormwater management on the
Site will meet enhanced design guidance criteria found in the MOE
Stormwater Management Planning and Design Manual,

Effects to local wildlife and habitat are anticipated to be minimal given that:
no populations of species of special concem, threatened and/or endangered
species; no Areas of Matural and Scientific Interest, and, no significant
wildlife habitat, woodlands or wetlands are potentially affected by the
Facility. In addition, no permanent watercourses are located onsite and no
fish habitat or species are located onsite,

The Facility is compatible with existing and planned land uses;

Stage 2 Archaeclogical Assessment identified no archaeological artifacts or
sites of significance on the Site and there are no significant built heritage
features on or near the Site,

the Facility is anticipated to result in minimal disruption to the local traffic
network; and,

The Facility has the potential to have either a neutral or positive effect on
property value in the immediate vicinity of the Site within the Clarington
Energy Business Park (CEBP), given investment in infrastructure (e.g. road
access, district heating etc.) associated with the Facility.

» The overall positive impacts are associated with the net reduction in overall GHG
emissions. Considering both direct emissions, indirect emissions/offsets associated
with recovery of energy and metals, and avoided emissions from trucking and
methane emissions from landfill, the following are anticipated:

An overall net reduction in emissions of acid gases and smog precursors;

A net reduction in emissions to water; and,

Annual energy benefits of between 94,000 MWh and 107,000 MWh of
electricity generated/saved and approximately 7.8 million cubic metres (m®)
of natural gas saved ifiwhen the Facility provides heating or heating/cooling
to the Clarington Energy Business Park (CEBF).

+ In addition, the Facility is anticipated to have a positive effect on the economic
environment in the Region during construction and operations as:

. 'During construction, the Facility will result in an increase in fulltime

employment for the labour force directly employed to construct the Facility,
and the local capital investment in the Facility could result in 1,000 or more
full-time eqguivalent positions and induced employment, resulting from the
purchase of goods and services by the labour force;

During operations, the Facility will result in an increase in full-time
employment for an estimated 33 ful-ime positions required to manage and
operate the Facility and the 100 to 114 indirectinduced full-time equivalent
employment positions resulting from the $10 to $14 million per year that

b b ]




Report No.: 2009-COW-03 Page 6

would potentially be spent on local/regionally sourced |abour, goods and
services,

The Municipality of Clarington and the entire Region could benefit from the
investment in infrastructure to, and around, the Facility in the CEBP, and the
Municipality of Clarington will also benefit from payment in lieu of taxes
generated by the facility, and,

There is minimal potential for the Facility to disrupt the use and enjoyment of
local businesses or agriculture, with the only anticipated effect being short-
term noise and wvisual effects during the construction period. Local
businesses stand to benefit from the up to $118 million that is anticipated to
be spent during construction and the $10 to $14 million per annum that
would be spent during operations on localregionally sourced labour, goods
and services.

« Potential disadvantages of the Undertaking include:

1.3

There is some potential for short-term construction related net effects from
noise levels associated with pile driving (if required), increased short-term
offsite vehicle traffic and some shori-term visual disturbances that could
affect receptors within approximately one kilometre of the site; and,

The presence of the Facility cannot be readily shielded from the adjacent
roadways, and could result in a change to the exisling landscape. It is
anticipated the Facility would have a minimal visual effect on the landscape,
while having an overall medium level visual effect on some receptors within
proximity to the Facility. While the stack could be visible from various
vantages in the region, the dimensions of the stack and the surrounding
topography make it unlikely it would be visible in areas of higher population
densities.

r lity Assessment

1.3.1 Comparison to Ambient Air Quality Criteria, Objectives, and
Standards

« Emissions from the Facility alone and in combination with existing air quality levels
were assessed and compared to applicable provincial/ffederal criteria.

During normal operations, emissions from the Facility in combination with

existing air quality levels are predicted to meet all applicable provincialfederal
air quality criteria for all contaminants (continuous operation at maximum

capacity).

During process upsets, {including start-up and shut-downs) emissions from the

Facility in combination with existing air quality levels are predicted to meet all
applicable provincial/federal air quality criteria for all contaminants.
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1.3.2 Changes in Ground Level Ozone

= Based on the magnitudes of the NOx and VOC (ozone pre-cursor), emissions from
the Facility relative to the existing emission ievels in the region (1.4% and 0.5%
respectively), changes in ground level ozone are expected lo be minimal,

1.4 Site Specific Human Health Risk Assessment

» The risks to human receptors were evaluated in two ways:
« Inhalation Assessment: The risks associated with inhaling EFW air emissions.

« Multi-Pathway Assessment: The risks associated with exposure to EFW
emissions through dermal contact or ingestion of exposed media

« Results indicate that no acute (1-hour or 24-hour) or chronic (annual) risk estimates
at the maximum ground level concentration exceeded the regulatory benchmark for
all Project Scenarios.

+ The results of the multi-pathway assessment indicate that exposure to Facility-
related air emissions will result in no adverse health effects to hurman receptors
living or visiting the Local Risk Assessment Study Area.

1.5  Site Specific Ecological Risk Assessment

« No undue risk was predicted for ecological receptor for any of the Project-
related scenarios modeled. No undue risk was predicted for any Species at
Risk that would be found within the area.

1.6 EA Conclusion

« Throughout the EA process there has been an attempt to prevent, avoid or
minimize adverse environmental effects through the application of impact
management measures. As a resull, there are no unmanageable net negative
environmental impacts. The overall positive impacts are associated with the net
reduction in overall GHG emissions and the Facility is expected to have a positive
effect on the economic environment during construction and operations phases.

« Overall, this Environmental Assessment study has concluded that the proposed
Energy-from-Waste faciity can be constructed, operated and closed in an
environmentally safe and acceptable manner in the Municipality of Clarington,
Region of Durham.

2.0 FINANCIAL DUE DILIGENCE

+ As part of the Regions’ financial due diligence process, Deloitte & Touche LLP
(Deloitte) has been retained since 2006 as a financial advisor to the EFW project.

nT e
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24 2007 Service Delivery Analysis, Prelimi Business and
RFQ Issuance

« In the 2006 annual Solid Waste Servicing and Financing Study, it was noted that
*..Any consideration around the construction of such a large-scale (EFW) facility
would include a business case analysis with full consideration of alternatives,
including potential for a privately contracted service, and the potential for public-
private partnerships.”

s In April 2007, as part of the Request for Qualifications (RFQ} approval process,
Deloitte completed two studies subsequently adopted by Regional Council:

s A service delivery analysis completed for both York and Durham Regions
(Durham Report 2007-J-14), "Analysis of Public sector Involvement for an
Energy From Waste Facility,” which provided a detailed analysis of potential
roles for the private sector, and a recommended approach subsequently
approved as the basis for the procurement process; and,

« The preliminary EFW business case analysis (Durham Report 2007-J-13),
“Preliminary Business Case and Financial Impact Assessment” which
compared three landfill options and two energy from waste options, and utilized
financial, degree of control, and lifecycle considerations as major criteria for the
evaluation of Durham’s disposal options, concluded that a Regionally owned
EFW Facility would provide the greatest benefit to the Region of Durham.

« In the short term, a municipally owned EFW was recognized in the preliminary
business case as being more costly than landfill. However, in the longer-term as
debt incurred to construct the facility is paid off, a significant reduction in the cost
per tonne of disposing waste is realized, Further, Durham could retain ownership
and control of the facility to meet long-term waste management and diversion
requirements, and an EFW would meet these needs for a longer period of time,
with an ability to expand the facility should it be reqguired, subject to the terms of the
EA. )

« Regional Council received the results of the 2007 preliminary business case with
recognition that:

“...Energy From Waste (EFW) will cost under a best case scenario
approximately 55% to 90% higher on a per unit basis than current Michigan
landfill disposal costs...” (Report 2007-J-13)

« Based upon the Deloitte service delivery analysis, including analyses of six models
for public private partnerships, Regional Council approved a public ownership
model for the EFW facility including a contract of up to 25 years with the private
sector to design, build and operate the facility. (RFP 604-2008 was for a term of 20
years plus two five-year optional terms. )

« These options covered the full spectrum of Governance / Ownership Models and
Project Delivery Mechanisms available to the Region. Each of these options were
assessed against criteria which covered ownership and control, fiscal capacity,

Lo bt ]
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experience with projects of similar scape and size, consistency with industry
practices for ownership and operations, per tonnage costs, risk transfer, and
minimization of retained risks.

+ As a result of this analysis, the Regions concluded based on Deloitte's
recommendation that Public Ownership with the combined Design-Build-Operate
Contract, was the most suitable option for the following reasons:

= The Region would own the facility, take advantage of its financing
capabilities, retain control on its use, and receive the benefits of revenue
from electricity generation and recyclables - a consideration that was key in
the decision making process; and,

» Since the design, build, or operational elements of the project do not fit
within the Region's core business capabilities and would require separate
contracis o cover each of the design, build and operational phases, the key
advantage of the Design-Build-Operate option s that it bundles each of
these contracts under one competitively tendered and negotiated contract.
According to Deloitte, this approach applies industry best practices currently
applied by infrastructure procurement agencies throughout Canada and
results in a contract that is developed on commercial terms with a clear
definition of performance based output specifications o ensure transfer of
lifecycle performance risk to a third party with a demonstrated track record

and experience,

» In receiving the results of the preliminary business case and directing staff to
complete the RFQ process, Regional Council formally recognized the thermal
treatment of residual waste to be "...a viable potential option to secure a future
long-term local solution for Durham residual waste disposal.”

» The Request for Qualifications (RFQ) process was subsequently launched based
upon Regional Council direction of June 20, 2007, which authorized staff to issue
the RFQ to establish a short-list of gualified vendors capable of the "...design,
construction and operation of a facility of up to 250,000 tonnes in size...(and}
accommodate future expansion (scalability) as reguired to accommodate post-
diversion residual waste volume growth to 2036, and thatl vendors will be required
to demonstrate an ability to fulfil requirements of a 25 year facility operating
agreement.”

2.2 2008 Detailed Business Case and RFP Issuance

s When Durham Region's preliminary business case was completed in 2007, there
were several key unknowns identified. At that time a commitment was made to
conduct a more detailed business case as part of the subsequent RFFP approvals
process and issuance, once key variables were confirmed, including facility
location, sizing and waste supply commitments.

¢« The more detailed EFW business case was completed in May 2008, after
conclusion of the RFQ process, and post Council approval of the pre-gualified
shont-list of EFW vendors. The pre-qualified vendors approved to participate in the
subsequent RFP process were:
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‘Veclia Environmental Services Waste to Energy Inc.; AMEC/Black &
McDonald,

Covanta Energy Corporation;

Green Conversions Systems LLC;

Wheelabrator Technologies Inc. (A Waste Management Company}; and,
Urbaser SA.

« Clarington 01 had also been approved as the preferred site and the Regions had

commi

tted to protecting the health and safety of the residents of Clarington and

Durham by incorporating Maximum Achievable Control Technology (MACT) for
both the emission standards and monitoring of the EFW facility. Emission control
technologies would meet or exceed the European Union (EU) monitoring and
measurement standards, including limits for HCI (hydrochloric acid), lead, and NOx

(nitrogen oxide),

Consistent with the conclusions of the 2007 preliminary business case, in May

2008,

Regional Council reconfirmed that over the long-term paying a higher up-

front capital cost for EFW is preferable to the longer-term costs and greater risk
exposure from available landfill options.

This conclusion was based on the following:

-

Landfill options have significantly higher exposure to haulage fuel costs and
prices, which are volatile and anticipated to trend higher over the long-term;

Compared to landfil in Michigan, EFW represents a reduction of
approximately 1.4 million truck kilometres per year,

Constrained and decreasing landfill capacity in Ontario will put upward price
pressure on tipping fees as capacity is depleted, particularly for long-term
disposal capacity, which may not even be available;

There are risks relying on the construction of new landfill capacity in Ontario
to accommodate the longer-term capacity shortage, with prospects future
LS. border obstruction could exacerbate the issue,

EFW provides a stable long-term, secure, and local waste disposal option,
with potential for certainty in municipal waste disposal for over 50 years;

EFW is consistent with the Region's commitment to honour the agreement
between the Ontario Minister of the Environment, GTA leaders and Michigan
State to stop the shipment of waste to Michigan;

EFW represents an approximate 44% reduction in greenhouse gases as
compared to status quo Michigan landfill including consideration of trucking
and emissions from landfill and EFW facilities;
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s« EFW was estimated to have a net economic cost of between $1.4 million to
%8.2 million above the Ontario landfill option over a 25-year analysis, with
the range based upon a 5% to 6% discount rate, reflecting the Region's
long-termn borrowing rate, even including added costs for enhanced
architectural treatment, site works, odour control, a public education centre,
public viewing gallery, district heating capability, and MACT for emissions
and monitoring,;

s In addition to lower operating costs over time, EFW positions the Region to
capitalize on revenue opportunities associated with district heating for the
CEBP (the business case included district heating costs assumed no
revenues from this investment);

« EFW enables the productive recovery of energy from residual waste to
generate electricity; and,

« With the application of Federal Gas Tax funding, the Region can pay off the
EFW facility debt early, mitigating property tax impacts.

3.0 FROM BUSINESS CASE TO CONSIDERATION OF A TANGIBLE PROJECT

» The detailed business case analysis was approved by Regional Council in May of
2008 and, as noted at the time, key matters were still progressing but could still
impact projected costs, These matters included the Power Purchase Agreement
with the OPA, the Community Host Agreement with Clarington, the Memorandum
of Understanding with York Region and the design, build, operate and maintain
coniract (Project Agreement), the latter which would be developed and then refined
through the subsequent RFF process.

« Making conservative assumptions within the 2008 Business Case, both in regards
to technical team costing and assumptions for financial analyses proved to be
prudent as the business case assessment was able to withstand a subsequent very
dramatic shift in the economic environment,

« Despite very significant negative impacts to the economic and capital market
environments, which would impact the risk assessments and costing for all bidders,
the April 2008 Report 2009-J-18 "Recommendation of a Preferred EFW Proponent:
Request for Proposals 604-2008" noted: "Although not considered as part of the
formal RFP evaluation, the Govanta submission did fall within the scope of the May
2008 Durham Business Case evaluation (Report 2008-J-13) conducted by Deloitte
& Touche LLP."

» This statement was based upon the ufilization of submitted Covanta costs and
escalators within the Deloitte Business Case model subsequent to the RFP
Evaluation. Regional staff estimated that despite the higher facility construction cost
and with consideration of higher guaranteed revenues and lower operating costs in
the Covanta proposal, Covanta represented an estimated savings on a net present
value basis compared to the previous 25-year business case analysis presented
over a year ago as Disposal Option Five.
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-

In the Covanta analysis herein, adjustments were made to the Covanta bid model
to add to their bid costs, additional costs previously included in the detailed Delcitte
business case, including Host Community Agreement (HCA) costs and site
servicing, $9 million of enhanced architectural costs, the existing EFW site land
value (considered only in the economic analysis since this cost is sunk, and not
part of future cash flows), and all haulage and transfer costs required to deliver
solid waste to the EFW facility from Durham’s eight local area municipalities.

Deloitte has peer reviewed the analysis reported herein, and their conclusions are
noted within a letter to the Commissioner of Finance included as Attachment #5.

3.1 Capital Annual Operating Costis: Business Case versus
Covanta

The capital and operating cost estimates utilized in the 2008 business case model
were based upon a technical ‘basis of design' established by the EFW technical
team, including staff of York and Durham Regions and HDR Corporation, the
Region's EFW technical advisor with significant experience in the industry.

It is well understood that the movement of capital and operating costs over time are
a function of many factors, including market risk assessments by cost evaluators,
and assumptions/trends for inflation, schedule and timing of costs incurred, interest
rate and exchange rates, and consideration of risk transfer {who will assume which
risks, and when will risks be assumed or transferred through milestone completions
and/or contract terms amongst parties).

The greatest differences in the Covanta proposal as compared to the Region's May
2008 Business Case related to the following:

Higher facility construction costs which reflect -

» Any impacts from the 19% drop in the Canada - U.S, exchange rate between
May 2008 and the close of RFP 604-2008 on February 19, 2009, which
would represent a significant impact on costs for specialized equipment
purchased outside of Canada;

» Covanta's specific construction cost structure, which would include specific
costs related to detailed engineering work, sub-contractor payments, pre-
ordering of major equipment and procurement, equipment vendor pricing,
project managemeant and schedule timing;

= Covanta's assessment of their place in the current market environment and
their deemed costs from assuming risks and obligations, as outlined within
the Project Agreement, including guarantees and securities o protect the
Region and its investment throughout the contract term.
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Lower construction escalation up to Notice to Proceed, which reflects —

» Covanta's specific construction schedule and construction milestone
payment schedule and Covanta-specific financing costs between 10
milestone payments, as set within the competiive process, and as
committed to by Covanta upon Notice to Proceed being granted to Covanta
by the Regions (the business case assumed three equally spaced
milestones);

= Construction cost escalation factors which were fixed through the
competitive RFP process, including Covanta's bid based on construction
cost escalation geared to the Engineering News Record and 0% of the
Construction Cost Index (CCl), 70% of the Building Cost Index (BCI) and
30% of the Materials Cost Index (MCI) (whereas the 2008 Business Case
assumed 100% of CCI).

Lower Operating Costs and Escalation which reflects -

« The significantly lower Total Annual Operating Cost bid by Covanta, based
upon their specific operations and cost structure and other factors, including
potential influence from a very competitive environment and world-class
competitors;

» Annual escalation adjustments to the Total Annual Operating Cost for the
labour, maintenance, residue disposal, major equipment refurbishment, and
contract, rental or lease services components based on CPl; no escalation
of administrative costs, and separate adjustments for diesel and chemical
reagents/consumables.

Higher Annual Revenues ff-set Operating C which reflects —

» Electricity and ferrous and non-ferrous recovery guarantees specific to the
Covanta proposal, including a net electricity production guarantee of 767
kWh per tonne of reference waste (compared to 665 kWh per tonne
assumed within the business case), resulting in a minimum $1.1 million
revenue increase compared to the business case (assuming a fixed 8 cents
per kWh),

= A drop in market prices available for ferrous and non-ferrous recyclables
since May 2008, which reduces estimated annual recyclables revenues;
and,

« An incentive in the RFP to maximize diversion of ferrous and non-ferrous
which cost-shares recyclable revenues 85%/15% (the Business Case
assumed all revenues to the Region but the change to share a portion of
revenues provides a financial incentive to maximize diversion of these
commodities and provides potential for additional revenues to the Region).
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+« The May 2008 Business Case represented an assessment at a point in time,
and was conducted to support Council's decision-making process, as to
whether or not to issue the RFP. It was not based upon “fixed” terms and
conditions and prices gained through a competitive bid process or detailed
commercial terms as provided through the RFP.

« On the other hand, a bid proposal represents a real, tangible and executable
fixed proposal, with bid capital and operating costs subject to fluctuation
through defined processes, timelines and indices. Further, RFP 604-2008
included a detailed Project Agreement setting out parties’ obligations, and
assigning risks and timing as defined through the RFP process.
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Project Cost Summary: Business Case versus Covanta

Business Case Covanta
CAPITAL COST SUMMARY
EFW Capital Cost (Cdn $2009) ™ 180,938,160 235,750,000 @
Capital Escalation to NTP & 19,253,539 6,272,000
Additional Provision for Escalation - 1,880,000
Construction Financing 8,467 9859 included
Total Construction Costs 208,690,688 243,911,000
OTHER PROJECT COSTS
Architectural Enhancements 9,000,000 000,000
HCA and Other Site Servicing (incls utility connects) 10,200,000 13,982,000
Technical Expertise & Project Management Services - 5,600,000
District Heat piping costs ' removed not included
District Heat Capable - extraction boiler' 2 662,400 included
Other Project Costs 21,862 400 28 582,000
TOTAL PROJECT COST 230,562,088 272,453,000
Durham Share of Total Project Capital Costs 181,221,801 214,733,600
RATING COST SUMMARY
Total Annual Operating Fee ($2009) " 17,261,016 14,665,000
Less: Total Annual Revenuas:
Electricity (7.448,000) (8,580,400) ™
Materials Recovery ™ {1.270,080) (550,970)
Total Net Facility Operating Cost B,542,936 5,523,630
Durham Share 6,714,747 4,341,573
OTH OSTS (1 Durham iga n
Durham onhy Waste Haulage to EFW ™ 1,351,659 1,351,659
HHW Depaot nof included 186,000
78.6% of Site Liasion Committes nof included 20,000
78.6% of Ambient Air Monitoring (HCA years 1-3) nof included 250,000
TOTAL OTHER OPERATING COSTS 1,351,650 1,807 659
TOTAL PROJECT OPERATIONS COSTS 0,894,595 7,331,289
Durham Share of Total Project Operating Costs 8,066,406 6,091,452
After 3 years operations 5,894,952
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Motes to table:

1.

9.

The $197.6 million capital cost reported in the 2008 Business Case was adjusted to raflect 2009
dallars, including the remowval of district heat piping costs as per nole 3 below. The figure is also net
of site enhancements and architeclural and district heating costs (identified separately). The $16.9
million operating costs repored in the 2008 Business Case was also adjusted to reflect 2009
dollars

As reportad in Report 2005-J-18.

Assumed Nofice to Proceed (NTP) for comparison is January 1, 2010. Escalation indexes differ,
with the Business Case escalated at an assumed 100% of CCI, versus fixed escalators within
Covanta's actual bid which would be contracted at 7T0% of BC| and 30% of MCI.

Although district heating costs estimated for an exchanger and initial pipe within and outside the
EFW site was included in the 2008 business case (51,229,000 + $650,000 capital on page 14 and
$11.000 + $13,000 annual maintenance cost on page 15), these costs have been remaoved for
comparative purposes from the business case. RFP 604-2008 did not ask for piping costs, and bids
wera required 1o ensure future district heating capability, anticipating a district heating business case
would be completed once customers, heat loads and pofential revenues could be properly
assessed, The Covanta proposal includes essential design, construction and equipment to support
a future local district healing system, including extraction capability and spaca to incorporate fulure
reguirements. The business case cost for extraction capability was escalated to 2009 dollars.

As reported in Report 2009-J-18,

Significantly higher guaranteed annual electricity production in the Covanta bid than was anticipated
in the 2008 business case {net 76T KWh per tonne versus 665 KWhitonna).

Ag reported in Report 2000-J-18.

The econamic downturn led to a decrease in market prices available for recyclables in 2008, which
is reflected in the revised assumption for ferrous and non-ferrous. The business case also assumed
100% of recycling revenues to the Regions, while the commaercial terms within the RFP provide for &
shared revenues as an on-going financial incentive to increase diversion (85% Reglon).

Costs incurred by Durham to deliver Durham's municipal solid waste to the EFW facilty. The May
2008 cost estimate ($1,268,478) was escalated o reflect 2008 dollars.

40 ECONOMIC ANALYSIS, AND FINANCIAL AND TAX IMPLICATIONS

Total Project Costs have been further refined since Report 2009-J-18 was
presented to Joint Committee and Regional Council in April 2009, with the most
significant refinements coming from the completion of the MOU with York Region
and the Host Community Agreement (HCA) with the Municipality of Clarington.

Total Project costs are summarized as follows:

Covanta Facility Construction Price $235,759,000
Architectural Enhancements 9,000,000
HCA [ Site Servicing Costs 13,082,000
Projected Construction Cost escalation 6,272,000
Additional Provision for Inflation 1,880,000
Matural Gas and Hydro One Connections 900,000
Technical Expertise & Project Mgmt. Services 5,600,000

Total Project Costs ' $272,493,000
York Region Share 57.759.400

Durham Region Share $214,733.600
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Durham's share of the total project cost reflects 100% ownership of lands
recommended to be acquired in Clarington, as well as a 50/50 cost sharing
arrangement on some oversized components as per the MOU with York Region.

For operating costs, a major change is the escalation adjustment to the Power
Purchase Agreement (PPA) which has been negotiated and which is equivalent to
an annual adjustment to 35% of the PPA price (30.08 per kWh) based upon 100%
of Consumer Price Index (CPI).

Recycling revenue assumptions were also revisited given the recent market decline
and market price impact. Furthermore, the commercial terms of the RFF provide for
85% of recycling revenues received coming to the Regions, versus 100% in the
Business Case, a revenue sharing mechanism to provide an incentive to increase
diversion. These revenues are subject to price volatility as is our current recycling
materials marketing program.

It is estimated that construction escalation could total up to $6.3 million. An
additional provision of $1,880,000 is included in project costs to accommodate
potential escalation beyond current expectations. The construction escalation under
the RFP is calculated based upon fixed benchmark indices up to Notice to Proceed
(NTP) being granted by the Regions, or up to two years, whichever occurs first.
While, with a depressed market, and reduced demand side economics, current
construction indexes included as benchmarks to be applied to the Covanta
proposal are favourable to the Regions, (relatively flat for May and June}, some
market recovery is anticipated. The estimates included in the Project Costs are
meant to accommodate market recovery should this occur earlier than anticipated.
NTP ig anticipated in 2010,

4.1 Economic Analysis: Covanta's Preferred Bid

Consistent with the 2008 detailed Deloitte Business Case, previously approved by
Regional Council, the economic analysis was revisited to determine the net
benefit/cost associated with development of the Covanta-specific proposal, at the
Clarington 01 site, and subject to the obligations specified within the commercial
terms of the RFP.

The economic analysis calculates the economic cost/benefits from the perspective
of Durham taxpayers (i.e. excludes York Region's share of the project). Further, the
economic analysis, as opposed to the subsequent analysis of cash flows, budget
and tax implications, excludes consideration of how the EFW will be financed by
Durham, and focuses on the totality of costs to be incurred for EFW, regardless of
methed of financing. The financing recommendation, including the recommended
use of Federal Gas Tax monies for Durham's share of the project costs, is analyzed
separate from the economic analysis,

Opportunity costs are considered within the economic analysis through the process
of applying a suitable discount rate, based upon the Region's opportunity cost of
capital. Also, opportunity costs are measured through comparison of the Covanta

T ¥
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proposal to the next best alternative for waste disposal, previously identified as
landfill located outside of Durham Region within Ontario.

« Externalisecondary benefits were dealt with separately within the 2008 Deloitte
Business Case containad as attachment #1 to Report 2008-J-13, rather than being
quantified or readdressed as part of this analysis.

s The economic analysis includes:

EFW land value, already owned by Durham Region, but assumed as an EFW
cost based on an estimated value of $80,000 per acre;

A 6% discount rate to reflect the opportunity cost of utilizing Durham Region
capital for EFW as opposed to other uses, and set higher than the Region’s
current cost of long-term borrowing or investment rate;

A residual value for the asset based upon the Covanta proposal and a
commercial approach, including consideration of initial facility construction cost,
depreciation, annual investments in maintenance and major equipment
replacement and repair, lifecycle costing and the remaining value of the asset at
the end of the period under analysis; and,

Haulage and transfer costs required to deliver Durham’s municipal solid waste
to the EFW facility (the RFP shifts 100% of the obligation for haulage, transfer
and disposal of residue/ash from the EFW facility to the contractor for the
duration of the contract).

» The economic analysis remains conservative in that it excludes:

« Any quantitative valuation of intangible benefits resulting from investment in
higher than current regulatory emission controls being included in the EFW
project, or greenhouse gas (GHG) benefits;

» Any guantitative valuation of intangible financial or environmental banefits
resulting from the sale of district or industrial heat to the proposed new OPG
office building, Courtice Water Pollution Control Plant, or other industrial or
commercial neighbours already adjacent to, or that locate in the future,
within the Clarington Energy Business Park;

« Methods of financing available to Durham Region to lessen the impact of
EFW capital investment, neither Federal Government Gas Tax, nor
debenture costs; and,

« Any quantitative valuation of the benefits to the Municipality of Clarington
from property taxes, the enhanced architectural treatment of the facility,
Energy Business Park infrastructure servicing, roads infrastructure, HHW
diversion or green space recommended as part of the project to promote
and assist in marketing the development of Clarington's new Energy
Business Park,
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4.2 Approved Project Enhancements Included in the Analysis

» Between the 2007 preliminary business case and 2008 detailed business case,
significant enhancements were approved by Regional Council in order to ensure
that the Durham-York EFW facility was a state-of-the-art facility, based upon
international standards of technical quality and emission control, including:

« Implementation of a Maximum Achievable Control Technology (MACT)
solution surpassing A-T guidelines,

s State-of-the-art emission control technologies that meet or exceed the
European Union (EU) monitoring and measurement standards,

« District heating compatibility for the Clarington Energy Business Park;

» 39 million for enhanced architectural features;
Contingency odour control enhancements, in addition to base odour control
measures;
Site infrastructure design for future capacity,

s Construction of a private truck access lane next to the rail line on the EFW
site,
An Education Centre;
A Public Viewing Gallery; and,
Servicing and site improvements for the benefit the broader Clarington
Energy Business Park adjacent to the facility.

« In addition to incorporating previous additions to technical specifications, the results
which follow also include incremental costs associated with updated estimates
since May 2008 for fulfilling the HCA, including:

o Construct Energy Drive from Courtice Road to Osboume Road within the -
Clarington Energy Business Park;

o Construct an expanded storm water management system also to service
the broader Clarington Energy Park;

o Transfer to Clarington an approximate 22 acre land parcel surplus to the
Courtice Water Pollution Control Plant;

o Construct an HHW facility in Clarington; and,

o Construct a waterfront trail from Courtice Road to the eastern limit of
Regionally owned lands. (the construction of a private truck access lane
next to the rail line on the EFW site was contemplated in the 2008
business case as noted above and remains in the analysis).

+ The economic analysis summarized in this section demonstrates Durham’s
cost streams without consideration of financing. As demonstrated in the
figure below, while the capital is higher for Covanta than was estimated in
May 2008, the nominal operating costs associated with the Covanta EFW, are
more favourable.

i -
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Nominal EFW Economic Cost Streams
Project and Operating Costs Before Financing
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« In May of 2008, it was estimated that EFW (2008 Business Case) would cost a net
($2008) $8.2 million (3.8%) more than landfill, based upon a 6% discount rate and
a residual value of $80.25 million. At a 5% discount rate the net cost ($2008) was
estimated at $1.4 million.

s+ Utilizing a 6% discount rate and without adjusting the residual value for the higher
valued capital asset proposed by Covanta, the EFW (Covanta $2008) with the
commercial terms contained within the RFP and the updated Project Costs as
recommended, has a net cost of $2.2 million (-1.0%) on a net present value basis
($2009) when compared to landfill. At a 5% discount rate, EFW is a benefit
compared to landfill of $11.2 million or 4%. These results are more favourable than
the 2008 Business case despite the addition of more project and operating costs in
2000, as per recommendations herein.

+ As anticipated over a year ago, the EFW option represents a greater up-front cost,
as the investment in a long-term asset is made. While long-term costs of landfill
and EFW are comparable, the benefit of EFW compared to landfill continues to be
the decreased exposure to escalating and volatile haulageffuel costs because
hauling distances are minimized. The EFW also represents a reduction compared
to landfill of 1.4 million truck kilometres per year as noted in the 2008 business

case.
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The disposal risk is further addressed through the commercial terms within
the RFP, which make residue haulage and disposal the full responsibility of
the contractor. This provides for a significant and on-going financial
incentive to not only minimize ash production, but to promote and engage
Provincial authorities and local industry in finding local beneficial uses for
the ash from the facility.

Staff have reconfirmed thelr criginal analysis and continue to recommend EFW for
disposing of Durham's postdiversion residual waste. EFW provides for a stable
and viable long-term solution that can significantly reduce exposure to market
uncertainties, particularly rising fuel costs and tipping fees for the long haul of
waste to landfills in Ontario or other cross-border states, Landfill availability risk will
be increasingly significant as landfill space is depleted, particularly in Onfario.

The EFW, while subject to a higher up-front cost, is deemed beneficial compared to
the Other Ontario Landfill option given the following:

s The advantage of a stable long-term secure and local waste disposal option
with certainty in municipal solid waste disposal for a period possibly
exceeding 50 years;

« The commitment to honour the agreement between the Ontaric Minister of
the Environment and GTA leaders and Michigan State Senators to stop the
shipment of waste to Michigan by December 31, 2010,

* The risks associated with relying on the construction of new landfill capacity
in Ontario to accommodate the current long-term landfill shortage and the
prospect of the shortage that could be caused by a future U.5. border
obstruction or closure;

The price risks associated with the shortage of Ontario landfill options; and,
Significantly higher exposure to fuel/haulage costs in the absence of a local
waste disposal solution.

Further, the potential for higher annual revenues than currently reported is
significant in the case of EFW, despite not being considered in this analysis or the
analysis of budget and tax implications. Higher revenues are likely in the future
both from a market recovery and higher ferrous and non-ferrous revenues and from
future district heating revenues or higher electricity production revenues.

In reality, inclusion of district heating capability allows stakeholders to capitalize on
future opportunities associated with the district heating initiative for the Clarington
Energy Business Park (CEBP). Not only will the up-front investment provide for
future additional project revenues, the avallability of cost-effective district heating is
an attractive feature for enterprises looking to locate their businesses in the CEBP.
It also provides local industries an opportunity to reduce their carbon footprint by
reducing reliance on fossil fuels for heating and/or industrial processes. Any future
revenues from district heating would be in addition to those from producing
electricity (approximately $8.6 million per annum under the Covanta proposal).

i i
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The securities package required by the commercial terms within the RFP, which
was priced by Covanta in submitting their proposal, was designed to protect the
Region throughout the 20 to 30 year term of the contract. The commercial terms of
the RFP also ensure a facility at industry standard at the end of the initial contract
term with significant financial remedy to the Region should the facility not be
handed back to the Regions at industry standard. Securities priced into the
Covanta proposal, but not analyzed as part of the May 2008 Business Case
analysis, include:

« A Parent Company Guarantee providing immediate recourse to the Regions in
the event of breach of contract, based on 50% of the lump sum construction
price for design/build work, and 25% of the lump sum construction price for
operations;

+ Recognized Surety Bonds for 50% of the lump sum construction price for
performance of the design/build work, and for labour and materials and, a
renewable performance bond for the operations component equal to 150% of
the total annual operating fee;

» Milestone payments as bid by Covanta, subject to work being cerfified by the
Region's technical consultant, a project manager's certificate and subject to a
standard 10% holdback under the Ontario Construction Lien Act;

« Stringent facility Acceptance Test procedures to ensure a facility capable of
meeting performance guarantees,

» Liguidated Damages capable of application to non-performance, schedule
delays, failure to meet Acceptance Test criteria or performance guarantees,
throughput capacity or electricity production guaranteas;

= An operations performance holdback or Letter of Credit equivalent to 5% of the
lump sum price (representing one-half of the Ontaric Construction Lien Act
holdback) to be released by the Regions two-years after Acceptance Test is
granted and only if no issues are identified which could extend the holdback;

« An operations performance security/renewable letter of credit equal to 50% of
the annual operating fee;

« Paositive or negative adjustments to the annual operating fee for environmental
performance and service level achievements, including air emissions, labour
and safety issues, permits and approvals, resolution of complaints and
implementation of an environmental management system consistent with 1SO
14001;

+ Handback requirements, including a Letter of Credit at the end of the term equal
to the amount of any deficiencies found (through an inspection and survey
process), which commences three years prior to contract expiry;

+ Monthly reporting, annual inspection and service plan, and 5-year maintenance
plan requirements throughout the contract term to also ensure a facility at
industry standard at the end of the 20-year operating agreement; and,

« Appropriate insurance requirements during both construction and operations.

e latal
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4.3

Revisiting the Landfill Option

Despite recent fluctuations and volatility in fuel prices, no changes were made to
original transfer, haulage and disposal assumption utilized in the May 2008
business case. The assumptions utilized in the May 2008 business case are still
considered conservative for long-term disposal, and are deemed to continue to be
relevant to analyses for this report.

The 2008 business case assumed current waste transfer costs based upon
Durham contracts secured in 2002, and annual haulage escalation was assumed
based upon Durham Region's five-year historical average escalation prior to the
May 2008 business case being presented (2003 to 2007). Average Ontario diesel
prices between 2003 and 2007 rose from an annual average of 66.2 cents per litre
in 2003 to an annual average 95.9 cents per litre in 2007. In 2009, the average
Ontario diesel price has fluctuated within this range, between 80.6 cents per litre
and 90.7 cenis per litre. Despite the current economic downturn, there is an
anticipation going forward that we will see continuing higher energy prices and
possibly even carbon taxes on fassil fuels.

Further, haulage fuel escalation in the 2008 business case was based upon 20% of
the annual diesel price index, resulting in escalation of 5.22% per year based upon
the five-year historical escalation paid by the Region to contractors. Going forward,
haulage contractors anticipate and price their bids based upon market risk
assessment, including volatility in energy prices, and market expectations are that
annual adjustments should be based upon 100% of the diesel fuel index to assist in
covering this market risk. The average annual change in the diesel index between
2003 and 2007 was close to 15%, while the 2008 business case assumption for the
25-year analysis assumed 5.2% on the haulage portion and 0.75% on disposal and
transfer.

Staff have revisited the 2008 business case assumptions for transfer, haulage and
disposal costs and are confident that the 2008 business case landfill cost
assumptions remain conservative, particularly given current long-term forecasts for
diesel and available landfill capacity.

While noting that municipal decisions related to waste management are often
challenging, Deloitte. noted within their 2008 business case that the Region is to be
commended for its commitment to find a local solution that ensures that its
residents have control over future waste management strategies, while
simultaneously promoting more progressive and environmentally sustainable
behaviour. Deloitte states, the EFW option is the best option available to the
Region in its efforts to reduce and divert waste and to bring stability to its waste
management planning.
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4.4

-

S Millions.

4.5

Budget and Property Tax Implications

It is recommended that Federal- Government Gas Tax funding be utilized to finance
the EFW facility project costs. By 2010, the annual amount of Federal Gas Tax
funding will be approximately $17 million per year.

As praviously reported, use of the Federal Gas Tax money to up-front a portion of
project costs will provide a faster pay down of the principle portion of the debenture
costs each year. Over the long-term, with the application of energy revenues
generated by the facility and potential district heating revenues in the future
(excluded from the analysis), the EFW proposed by Covanta is a cost effective
option not exposed to the public policy and capacity risks of a landfill option.

Based upon the costs and financing as recommended, the following demonstrates
the cash flows to the Region of Durham and compares cash flows and property tax
impacts to Durham for landfil versus Covanta, including financing as
recommendead.

Met Anniial Operating Costs
{Including recommended financing)
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i Landfill - - - - May 2008 Business Case —@—Anticipated Cost of Covanta Proposal
Budget and P Tax Impacts

The following chart compares the 2009 approved Durham Solid Waste
Management disposal costs to estimated future budget disposal costs for the
proposed EFW facility versus landfill, assuming application of the Region's Federal
Gas Tax allocation to debt principle as recommended herein.
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Disposal Cost Comparison Between EFW and Landfill

§ millions Regional Tax Impact
Annual] Cumulative Landfill Covanta
Year Lamdfill Covanta Varianc Variance
Michigan 2009 8.5 8.5 0.0 oo
2010 2.3 8.3 0o 1l] 0.00% 0.00%
Short Term 2014 13.5 135 0.0 0.0 0.96% 0.96%
Landfill 2012 13.7 137 0.0 0.0 004 % 0.04%
EFW 2013 138 154 15.5) 5.5 0.04% 1.18%
2014 14.2 122 20 [3.5) 0.04% =1.50%
2015 14.5 108 35 04 0.07% -0.36%
2016 14.7 a9 5.8 6.2 0.04% -0.36%
2017 15.0 73 77 139 007% -0.32%
2018 15.3 6.6 57 226 007 % -0.15%
201% 15.5 58 a8 322 0.07% -0.15%
2020 15.8 6.1 a7 419 007 % 0.04%
2021 - 2025 808 374 524 4.3
2026 - 2030 110.0 48.1 G1.89 156.2
v 2031 - 2035 124.5 558 78.7 2349
2036 - 2037 G20 26.1 359 2708
5.0 THE DESIGN, BUILD, OPERATE AND MAINTAIN AGREEM TH

COVANTA

» Subsequent to approval of Report 2009-J-18, and the identification of Covanta
Energy Corporation {"Covanta”) as the preferred vendor by the Regions, Staff have
been actively engaged in negotiating with Covanta the final terms of a Project
Agreement.

= Many of the substantive terms and conditions of the draft Project Agreement
contained within the RFP-804-2008 have been agreed to by Covanta. The
finalization of the Project Agreement is subject to a negotiation process between
the parties to refine the document to reflect the specifics of the accepted proposal
and any changes necessitated as a result of the events or decisions made
subsequent to the proposal submission.

= The substantive terms of the proposed Project Agreement contained within RFP-
604-2008 are set forth in the Term Sheet attached as Attachment #6.

= As noted above, staff is actively engaged in negotiating the final terms of a Project
Agreement with Covanta. A number of issues remain unresolved with Covanta at
the time of printing of this report. These issues include concerns expressed
regarding cost escalation fssues and the termination for convenience provisions
contained within the draft Project Agreement. Staff continue fo negotiate in good
faith with Covanta with a view to reaching agreement upon the terms of a Project
Agreement which is consistent with RFP-604-2008. In the event that agreement
cannot be reached with Covanta on the terms of a Project Agreement, then staff
will report back to Regional Council at the first Council meeting after the summer
recess.
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+ As per the terms and conditions of the RFP, Covanta shall develop three
architectural design concepts for consideration by the Regions, which will include
an iterative consultation process with stakeholders, including the Regions and the
Municipality of Clarington.

» Execution of the Project Agreement is legally subject to, and conditional upon, the
acceptance of the Durham - York Residual Waste Study EA by the Minister of the
Environment. In the event that the Durham - York Residual Waste Study EA or the
facility permitting process is not successfully concluded, then notice to proceed
under the Project Agreement will not be given to Covanta by the Regions,

« Upon completion of the Early Works Phase, resulting in Certificates of Approval,
the project will enter in the second phase and the Regions will be in a position to
provide Notice to Proceed direction to Covanta. Phase 2 will include detailed
design, ordering of equipment and construction of the facility.

« Staff recommend to Regional Council that authorization to execute a Project
Agreement with Covanta, substantially on the terms set out in Attachment #6 be
given subject to, and conditional upon,.

o The satisfactory approval of the Durham - York Residual Waste Study
Environmental Assessment by the Minister of the Environment;

o The execution by York Region of the proposed MOU included as Attachment
#1;

= The satisfactory conclusion to the negotiation of a final Project Agreement with
Covanta on terms consistent with the requirements of RFP-G04-2008, as
determined by the Commissioners of Works and Finance, and,

o The approval of the execution of the final Project Agreement by the Regional
Council of the Reglonal Municipality of York.

51 Clarin Host Communi reement (HCA

. Regional Council directed that the Region's Chief Administrative Officer
(CAQ) bring forward a HCA, upon agreement by the CAO of the Municipality of
Clarington, for the consideration and approval of Regional Council by June 18,
2009. For additional information on the HCA, please reference Report 2009-
COW-01 "Host Community Agreement — The Regional Municipality of Durham
and the Corporation of the Municipality of Clarington® included in the same
agenda. It is estimated that the HCA will add $10.8 million to Durham’s share of
the Project Costs.

5.2 Paymentin Lieu XES

« Municipal Property Assessment Corporation (MPAC) will not guarantee a future
classification and will only determine the property tax classification and
assessment when the EFW facility is in operation and ready to be assessed.
However, staff are confident that the EFW property will be subject to payment in
lieu of taxes (PIL) as contemplated by the Regions and Clarington, given that
the ownership, use and occupancy of the facilty are deemed to meet all
requirements of section 3.(1)9 and section 27 of the Assessment Act.

oA
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e It is proposed that the EFW land will be owned by Durham as an upper-tier
municipality. Section 3.(1)9 of the Assessment Act provides property tax
exemption for land owned by upper-tier municipalities. The exemption is subject
to section 27 that outlines the criteria under which land owned by a municipality
is subject to a PIL with respect to public utility land.

= An Energy From Waste facility is a public utility within the meaning of the
Municipal Affairs Act (ref. subsection (1) ) which includes "a site for the disposal,
tranefer, reduction, reuse or recycling of waste.” Based on this, the Regions will
be required to pay annually to Clarington, “an amount equal to the taxes for
municipal and school purposes that would be payable if the land and buildings
were taxable and classified in the commercial property class.”

» Siaff see no reason why the PIL arrangement (full commercial classification)
should not result from the EFW facility as recommended.

60 EXPROPRIATION OF LANDS NECESSARY FOR SERVICING

» Service land surrounding the proposed EFW facility, more particularly described in
Attachment #2, is required to prevent incompatible development from occurring in
the immediate vicinity of the site.

« Acquisition of service land will also allow Durham to comply with several of the
tentative commitments contained within the draft HCA. The required property has
been identified and appraisals have been ordered to determine the fair market
value of the parcels.

» Staff will negotiate with the property owner(s) in an attempt to acquire the
necessary lands by way of agreement. However, should these negotiations fail,
this approval will permit staff to commence expropriation proceedings to ensure
that the timelines are met to allow the acquisition to proceed. Staff will report
further prior to the Regional Municipality of Durham’s publication of the Notice of
Intention to Expropriate, pursuant to the Expropriations Act R.5.0. 1980 Chapter
E.26.

« Staff recommend to Regional Council that approval be granted to initiate
expropriation proceedings for the above described lands.

7.0 POWER PURCHASE AGREEMENT

+ One of the attributes for the proposed Energy From Waste (EFW) Facility, is the
ability to generate electricity which can be sold back into the provincial energy
distribution grid. The benefits of doing so are self-evident. This provides a revenue
stream from the EFW Facility offsetting, to an extent, the annual costs. In addition,
this provides the ability to generate needed baseload electricity for the Province of
Ontario from a product which would otherwise be trucked long distances and buried
in landfill.
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= Staff pursued the issuance of a Ministerial Directive fram the Ministry of Energy and
Infrastructure for the purchase of the power from the proposed EFW Facility. On
December 19, 2008, Minister Smitherman, signed a Directive to the Ontario Power
Autharity (OPA) to enter into negotiations with the Regions for the purchase of
elactricity generated by the proposed EFW Facility at the rate of Eight Cents per
kilowatthour ($0.08/KWhs).

= Subsequent to the issuance of the Directive, staff and consultants have been
negotiating the terms of a power purchase agreement with the OPA for the EFW
Facility. These negofiations have recently resulted in a tentative agreement
between the staff of the OPA and staff on the substantive terms of the power
purchase agreement. The agreement must be approved by the Board of Directors
for the OPA prior to execution. Approval and execution of the power purchase
agreement by the Regions is subject to approval of the Durham-York Residual
Waste Study Environmental Assessment.

= The relevant terms of the proposed power purchase agreement with the OPA are
as follows:

= The Regions shall be paid the sum of eight cents ($0.08) per kWh for net
electricity generated by the EFW Facility (the "Contract Price”);

o 35% of the Contract Price shall be indexed to the percentage increase or
decrease of the Consumer Price Index. Thi Contract Price for any given year
shall be the sum of the indexed portion and the un-indexed portion of the
Contract Price;

o The Regions are permitted to generate and sell between 10 and 45 MW of
electricity to the OPA under this power purchase agreement;

o Permissible fuel use for the EFW Facllity is restricted fo the scope of
permissible waste set out in the Durham - York Residual Waste Study
Environmental Assessment, providing that natural gas may be used during
start-up or shut-down for the EFW Facility and when required to maintain
furnace stability and temperature;

o Any financial incentive received from any program from any federal or provincial
governmental authority which provides a payment directly related to the
production of KWhs of elactricity will be shared equally with the OPA;

o The EFW Facility be located at Clarington Site 01 in the Municipality of
Clarington;

o Mo change to the generation facility (as that term is defined in the agreement)
may be made without notification and approval of OPA,

o The OPA must be notified and consulted prior to any material change to the
EFW Design, Build, Operations agreement, the Operator or any event or
circumstance that could reasonably be expected to have a material effect on the
Project Agreement;

o The OPA must consent to any change of the electricity output of the EFW
Facility resulting in generation capacity of the facility being less than 10 MW or
in excess of 45 MW, which consent may not be unreasonably withheld;

o The Regions commit to attain commercial operation of the generation facility
within five years of the date of execution of the power purchase agreement
failing which liquidated damages in the amount of $65/MW multiplied by the
nameplate capacity of the EFW Facility for each day after the fifth anniversary
until commercial operation is achieved,

e Tt el
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o Liguidated damages related to a failure to attain commercial operation are
capped at $33,000/MW (33,000 x 20 = $660,000);

o The EFW Facility is to be owned only by Regions of York and Durham and/or
any whaolly owned municipal utility or municipal business corporation;

o Any envionmental attributes allocated or credited to the generation portion, as
opposed to the waste portion, of the EFW facility shall be qualified and
registered by the Regions at their cost and shall be the entitlement of the OPA;

o The Regions must post with the OPA on or before the date of execution fo the
date of commercial operation Completion and Performance Security in an
amount equal to $33,000 per MW of nameplate capacity for the EFW Facility
($33,000 x 20 MW = $660,000). Upon the date of Commercial Operation the
Completion and Performance Security in an amount equal to $25,000 per MW
of nameplate capacity for the EFW Facility ($25,000 x 20 MW = $500,000). The
Completion and Performance Security may be satisfied by the production of an
imevocable letter of credit or other security acceptable to the OPA,;

o A detailed list of events of default entitle the OPA to exercise a variety of
remedies up to, and including termination of the power purchase agreesment;
and

o The Regions each indemnify and hold the OPA, Province of Ontario from any
liability andfor costs or expenses arising out of the operation of the EFW
Facility.

« Regional Staff and Consultants are satisfied that the substantive terms of the power
purchase agreement described above meet the requirements of the Minister's
Directive. Staff recommend to Regional Council that authorization to execute the
power purchase agreement with the OPA be given to the Regional Chair and Clerk
subject to the satisfactory approval of the Durham - York Residual Waste Study
Environmental Assessment by the Minister of the Environment.

s As the Regions are required to post completion and performance security with the
OPA upon the execution of the power purchase agreement, it is recommended that
the Commissioner of Finance be authorized to obtain and provide said security, as
and when required, to the OPA.

80 D - YORK MEMORANDUM OF UNDERSTANDIN

« Durham and York Regions agreed to partner in 2005 upon an individual
Environmental Assessment, the Durham - York Residual Waste Study
Environmental Assessment, to study residual waste management options far the
two Regions. As a result of that decision the two Regions executed a
Memorandum of Understanding (*MOU") regarding their respective roles in regards
to the conduct of the Durham - York Residual Waste Study Environmental
Assessment.

» In order to complete the Durham - York Residual Waste Study Environmental
Assessment, it was necessary to identify and retain a preferred technology vendor
in order to obtain access to the details of the proprietary technology required to
complete the site specific studies and analysis. Durham and York Regions agreed
that the procurement process would be conducted by Durham Region. Additional
details regarding the process have previously been provided to Regional Council in
Report 2009-J-18.
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« The identification of Covanta Energy Corporation as the preferred technology
vendor has enabled the Regions' staff and consultants to complete the draft
Durham - York Residual Waste Study EA. In light of the anticipated direction to
submit the EA documentation to the Ministry of the Environment, it is now the
appropriate time for the Regions to review their respeclive obligations in the next
phase of this project. This will be done through the execution of a new MOU
addressing each of the Regions rights and obligations with respect to the
ownership, design, construction and operation of the EFW Facility.

+ As reported previously, senior staff from both Regions have met on numerous
occasions to discuss the proposed terms of a new MOU. Recently, a tentative
agreement was reached which is being submitted for approval to both Regional
Councils. Attachment #1 is the draft MOU with the Regional Municipality of York for
review and approval by Regional Council. This same document is being submitted
furmreviaw and approval to the Council of the Regional Municipality of York on June
25", 2008,

s The relevant terms of the proposed MOU are as follows:

o Ownership of the processing capacity of the EFW Facility shall be split between
Durham and York on the basis of their respective waste tonnage commitments.
Durham is responsible for the provision of 100,000 tonnes of waste per year
and York is responsible for 20,000 tonnes per year. The additional 20,000
tonnes of surplus processing capacity shall be owned and shared equally by
Durham and York. Therefore the anticipated total interest of each of the parties
in the EFW Facility itself shall be Durham - 11/14ths and York - 3/14ths;

o The capital contribution of each Region to the costs for the design and
construction of the EFW Facility shall be determined by expressing the Regions’
ownership as a percentage of the total processing capacity of the EFW Facility
as of the commencement of its operations (i.e York 21.4%, Durham 78.6%).
Each Region shall be responsible for payment of its respective share of the
capital costs;

o The cost of oversizing capital infrastructure for the EFW Facility shall be shared
equally;

o Annual revenues and net operating costs for the EFW Facility shall likewise be
shared on the basis of the overall ownership of processing capacity of the EFW
Facility as of the commencement of its operations (i.e York 21.4%, Durham
78.6%). Each Region shall be responsible for payment of its respective share
of the net operating costs,

o York Region shall not be entitled to send waste pellets or waste derived fuel to
the EFW Facility;

o Expansion of the EFW Facility shall be generally paid for by the party requiring
said expansion and it shall be subject to a number of requirements.

o Any party contributing to the capital cost of expanding the EFW Facility shall be
entitted to an increase in its ownership interest commensurate with the
percentage increase in processing capacity of the EFW Facility which it is
funding;

o At no time may York Region’s interest in the EFW Facility exceed 50% unless
agreed to by the Councils for both Regions:




Report No.: 2009-COW-03 Page 31

o Oversight of the EFW Facility shall be undertaken through a Management
Committee made up of senior staff members from both Regions;

o Host community costs are generally to be shared between the Regions on the
basis of their proportionate contribution towards the capital costs of the EFW
Facility; and,

o A more detailed Co-Owner's Agreement shall be developed governing the
relationship between the Regions in relation to the EFW Facility.

» Staff recommend that the aforementioned draft MOU be approved for execution by
the Regional Chair and Clerk,

9.0 CONCLUSIONS AND NEXT STEPS

Since the May 2008 Business case was presented and the RFP process approved,
staff have successfully attained:
o A preferred bidder and technology;
o Tentative agreement on a Power Purchase Agreement with the OPA at a
price better than the estimated fixed 8 cents per kWh;
o M HCA with the Municipality of Clarington; and,
o An MOU with York Region based upon previous Regional Council direction.

s These key steps have been achieved within the scope of the 2008 business case.

s Regional staff reconfirn the previous recommendation to proceed with the EFW
project. Staff continue to negotiate in good faith with Covanta with a view to
reaching agreement upon the terms of a Project Agreement which is consistent
with RFP-804-2008. In the event that agreement cannot be reached with Covanta
on the terms of a Project Agreement, then staff will report back to Regional Council
at the first Council meeling after the summer recess.

= Overall, the Erwironmental Assessment study has concluded that the proposed
Energy-from-Waste facility can be constructed, operated and closed in an
environmentally safe and acceptable manner in the Municipality of Clarington,
Region of Durham.

C.R. Curtis, P.Eng. M.B.A - R.J. Clapp, CA
Commissioner of Works Commissioner of Finance

Recommended for Presentation to Committee

G.H. Cubitt, MSW
Chief Administrative Officer

Attmits.

Eat .
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ENERGY FROM WASTE (*EFW™)
MEMORANDUM OF UNDERSTANDING

i
This Memorandum of Agreement dated the  day of 2009 is made
BETWEEN:
THE REGIONAL MUNICIPALITY OF DURHAM
(“Durham™)
-and-
THE REGIONAL MUNICIPALITY OF YORK
(“York™)
RECITALS
WHEREAS:

[EY) Durham and York have jointly agreed to participate in an individual
environmental assessment (the “EA™) to identify a preferred method or methods
for processing the waste that remains after the application of Durham’s and
York's at-source waste diversion programs in order to recover resources and to
minimize the amount of waste requiring landfill; and

(b) Durham and York entered into a memorandum of understanding regarding the
conduct of the Durham/ York Residual Waste Environmental Assessment Study,
and

(c) The EA process is at a stage where the preferred technologies have now been
identified as being the Thermal Treatment of Mixed Solid Waste and Recovery of
Energy followed by the recovery of Materials from the Ash/Char; and

{d)  The EA process is now at a stage where additional matters are required to be
evaluated by the Regions in order to assess the merits in proceeding with the EFW
project; and

ie) Dwurham and York wish to enter into a new memorandum of understanding
governing the next steps in the EFW project including (i} the preparation and
issuance of a request for proposals designed 1o select a technology provider to
implement the preferred technologies/systems identified in the EA; (ii) defining
the processes through which the necessary approvals for a functioning EFW
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Facility will be oblained; and, (iii) defining the ownership maodel for the EFW
Facility and the future contractual arrangements between the Regions regarding
capacity.

NOW THEREFORE Durham and York agree as follows:

INTERPRETATION

Definitions
1. In this Memorandum of Understanding and in the recitals above,

{a) “Change of Law™ means the enactment or amendment of any law on or
after the date of exccution of this Memorandum of Understanding which
imposes requirements respecting the design, construction or operation of
the EFW Fagility contemplated by this Memorandum of Understanding
which are materially more stringent than the requirements which existed
immediately before the change;

(h)  “Co-Owners’ Agreement” means the agreement to be negotiated between
York and Durham governing all aspects of the operations of the EFW
Facility;

(¢)  “Durham” means The Regional Municipality of Durham acting as a body
corporate and, where the context requires, includes all employees, officers,
servants and agents of The Regional Municipality of Durham;

(d) “EA MOU” means the Residual Waste Management Environmental
Assessment Study Memorandum of Understanding previously executed by
the parties;

(e) “Energy From Waste” ( “EFW ") means the thermal treatment of mixed
solid waste and the subsequent recovery of energy followed by the
recovery of materials from the ash/char for processing:

(f) “Faeility” means the buildings, structures and equipment (o be
constructed for the thermal treatment of mixed solid waste;

{g)  “Host Communify Agreement” means an agreement with the lower tier
municipality where the EFW Facility is proposed to be sited, which
agreement is designed to address their concerns;

(h)  “Host Region" means the Region within which the Facility is determined
to be sited;

(i) “Law™ means a statute or regulation of Ontario, or a statute or regulation
of Canada applicable in Ontario;
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“Management Committee” means the Management Committee as further
deseribed in Section 28;

“Memorandum of Understanding”™ means this Memorandum of
Understanding;

“Milestone” means a project milestone set out in Section 26,

“Municipal Solid Waste” means that waste which remains subsequent to
the Regions’ al-source waste diversion programs;

“Nameplate Capacity” means the maximum capacity of the EFW Facility
before taking into account the actual operational limitations (i.e.
maintenance downtime);

“Net Operating Cost” means the total annual operating cost of the EFW
Facility, including contributions to any capital replacement reserve, less all
revenue including revenues from the sale of capacity, electricity, steam
and recovered materials;

“Processing Capacity” means the annualized throughput processing
capacity of the EFW Facility which is typically £5% of the Mameplate
Capacity;

“Project” means all processes leading up to, and including, the design,
construction, and operation of an EFW Facility:

“Study” means the Durham/York Residual Waste Environmental
Assessment Study or such other environmental screening process as may
be undertaken by the parties,

“Surplus Capacity” means the additional capacity of 20,000 tonnes as
further defined in Section 10; and

“York” means The Regional Municipality of York acting as a body
corporate and, where the context requires, includes all employees, officers,
servants and agents of The Regional Municipality of York.

Unless otherwise specified, references in this Memorandum of Understanding to
Sections and Schedules are to Sections and Schedules in this Memorandum of
Understanding.

Reference to any statute or statutory provision includes reference to that statute or
statutory provision as from time to time amended, extended or re-enacted.
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PURPOSE OF THE MEMORANDUM OF UNDERSTANDING

Durham and York jointly share the belief that there is the interest, ability and
capacity within the two Regions sufficient to establish and operate an EFW
Faeility to service the waste generation needs of the Regions and possibly other
communities in the future.

York and Durham recognize that despite their different interests and needs with
respeet to the construction and operation of an EFW Facility, they both have an
interest in sceing the EA process successfully concluded leading 1o the approval
for the construction and operation of an EFW Faeility,

Dwurham and York have entered into this Memorandum of Understanding in order
lo recognize their partnership in the conduct of the EA process for the EFW
Facility, and to recognize the arrangements between them with respect to the
approvals, construction, ownership, use and operation of the EFW Facility.

Durham and York agree that this Memorandum of Understanding is
contemporaneous with, and does not derogate from, the provisions of the EA
MOU which address the conduct of the Study. In the event of conflict between
this Memorandum of Understanding and the EA MOU, then the provisions of the
EA MOU shall be deemed to be paramount,

PARTNERSHIP PRINCIPLES

Durham and York acknowledge and agree that the EA identifies a maximum
potential Processing Capacity for the EFW Facility of 400,000 tonnes a year of
Municipal Solid Waste.

Durham and York agree that the capital infrastructure servicing the EFW Facility
shall be sufficiently oversized during construction of the initial Processing
Capacity of the EFW Facility with a view to ensuring, where deemed financially
prudent, that it is capable of servicing the maximum Processing Capacity of the
Facility as set out in Section 8. The parties agree that the cost of any capital
infrastructure servicing the EFW Fagility oversized during the construction of the
initial Processing Capacity 1o accommodate fulure expansion shall be shared
equally. Without limiting the generality of the foregoing, it is agreed that the cost
of oversizing water and sewer connections to the EFW Facility and installing a tip
floor/storage pit for a minimum of fourdays storage, will be shared equally by
Durham and York,

Durham and York agree that the initial Processing Capacity required by the
Regions for the EFW Facility is an annual throughput of 140,000 tonnes of
Municipal Solid Waste (the “Base Tonnage™). Durham and York acknowledge
that in order to achieve the initial Processing Capacity, it is necessary to design
and construct a facility with a Nameplate Capacity of approximately 160,000

BTN
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tonnes per vear, Durham and York agree that a ownership of the initial Processing
Capacity in the EFW Facility shall be as follows:

(a) 20,000 tonnes per vear by York;
(b} 100,000 tonnes per year by Durham; and,

c) An additional 20,000 tonnes per year of surplus capacity to be owned and
shared equally by York and Durham (the Surplus Capacity™).

As a result, the parties shall endeavour to construct a Facility sufficient to meet
these requirements based upon the cost sharing principles set forth herein,

York shall not deliver waste pellets or waste derived fuel to the EFW Facility.
CAPITAL COSTS

It is a principle of the partnership between Durham and York that they shall own
the Facility, in partnership with one another, and shall contribute to the capital
cost of the design and construction of the Facility based on their respective shares
of the Base Tonnage and Surplus Capacity. York and Durham’s initial ownership
intcrests and capital contribution shall be determined by expressing their
ownership interests in Section 10 as a percentage of the total Processing Capacity
of the EFW Facility as of its commencement of operations {i.e. York: 21.4%,
Durham 78.6%). Any adjustment to each Region's proportionate ownership in
the EFW Facility shall be made only on the basis of additional capital
contributions, if any.

It is a principle of this Memorandum of Understanding that the cost of any
upgrades to the equipment or processes of the existing operations of the EFW
Facility, or any additional costs necessary to maintain the ongoing capability of
the EFW Facility which arc necessitated by virtue of a change in law shall be
shared by the parties on the basis of their then existing respective ownership
interests in the EFW Facility.

Neither party hereto shall sell, assign, encumber or transfer its ownership interest
in the EFW Facility without the prior written consent of the other party,

Meither party shall encumber the EFW Facility as security for any of its
obligations herein.

OPERATING COSTS

York shall be responsible for paying the operating costs for a minimum of 30,000
tonnes per year of Processing Capacity in the EFW Facility during its 25 year
operating term and Durham shall be responsible for paying the operating costs for

T ¥
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a minimum of 110,000 tonnes per year of Processing Capacity in the EFW
Facility during its 25 year operating term.

deleted

It is a principle of this Memorandum of Understanding that each party shall have
the right to use any Base Tonnage or Surplus Capacity not reasonably required by
the other party, If either Region borrows any Base Tonnage or Surplus Capacity
from the other party, the parties” respective proportionate share of operating costs
for the EFW Facility as set out in Section 16 shall be adjusted accordingly for the
period of time that the Processing Capacity is borrowed. Durham and York shall
address in the Co-Owners’ Agreement the mechanism and terms upon which the
borrowing of any capacity in the EFW Facility shall be equitably determined.

EXPANSION OF L EFW FACILITY

The parties agree that in the future either party hereto may require access to. and
use of, additional capacity in the EFW Facility up to the maximum potential
Processing Capacity of the Facility. The principles set out in Section 20 below
shall govern how such expansions of the Processing Capacity of the EFW Facility
shall be undertaken by the parties.

The parties agree that the Co-Owners’ Agreement shall address the expansion of
the Processing Capacity of the EFW Facility in the future (an “Expansion”). Any
Expansion shall, at a minimum, be based upon the following principles:

(a) The Expansion shall be premised upon the requirements of the party
seeking to expand the EFW Facility to dispose of its own Municipal Solid
Waste and not the requirements for the disposal of waste from any other
municipality or entity;

(k) An Expansion shall not be permitted if such Expansion would prejudice
the ongoing capability of the EFW Facility to service the requirements of
the other party hereto, or any entity which may have a service contract
with either Region;

{c}  The party seeking the Expansion shall be solely responsible for the
conduct, and cost of, any and all processes necessary to obtain regulatory
approvals for the Expansion, provided, however, that the other party shall
be entitled to status as a co-proponent in connection therewith and
provided that the Expansion is for the exclusive benefit of the initiating
party, failing which costs shall be shared based on each party’s
proportionate share of the increased capacity:

(d)  The party seeking the Expansion shall be solely responsible for all costs
related to the Expansion including, without limitation, capital construction
costs, equipment, land acquisitions, consultants’ costs, additional host
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community costs and impacts upon energy revenues, provided that the
Expansion is for the exclusive benefit of the initiating party, failing which
costs shall be shared based on each party’s proportionate share of the
increased capacity;

(e) Any upgrades to the equipment or processes of the existing operations of
the EFW Facility, or any additional costs necessary to maintain the
ongoing capability of the EFW Facility which are necessitated by an
Expansion which would not otherwise have been required at that time,
shall be solely borne by the party seeking the Expansion. Provided that :
{i) should the upgrades subsequently become a requirement by virtue of a
change of law within five (3) vears of the completion of construction of
the upgrade; or, (ii) should the non-contributing party undertake any
expansion or activity which would have necessitated the upgrade within
five (5) years of the completion of construetion of the upgrade; or, (iii)
should the non-contributing party derive any financial benefit which is
directly attributable to the upgrade, the non-contributing party shall then
contribute its proportionate share of the capital cost of the upgrade.

i Any party contributing to the capital cost of the Expansion shall be
entitled to an increase in its ownership interest in the EFW Facility
commensurate with the percentage size of the increased capacity which it
is funding.

(g}  Unless otherwise agreed by the Councils for Durham and York, at no time
shall York's interest in the EFW Facility exceed 50%.

GENERAL

The parties recognize that Durham is the lead partner in the design, construction
and approval of the initial Processing Capacity of the EFW Facility. As such,
unless otherwise agreed between the parties, Durham shall be the primary
decision maker with respect 1o issues concerning the Project including, without
limitation, directing consultants, communications, discussions regarding power
purchase arrangements, negotiations for a Host Community Agreement, and siting
of the EFW Facility, Provided that Durham undertakes to consult with York if
any proposed term of the Host Community Agreement would result in additional

‘eosis o York.

Subject to York Council’s decision regarding its continuing involvement in the
Project, York shall continue to be publicly supportive of the Project and shall
assist Durham in i1s endeavours in proceeding with the Project, and ensuring
necessary approvals,

The parties hereto agree that Durham will be responsible for the issuance and
conduct of the Request for Proposals.
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York and Durham shall be entitled Lo have equal representation upon the technical
evaluation committee charged with evaluating the submissions to the Request for
Proposals, commensurate with its commitment set out in Section 29,

The parties agree that the Host Region will be responsible for executing a Host
Community Agreement with the lower-tier municipality in which the EFW
Facility is to be sited.

PROJECT MILESTONES

Set forth below are those significant Milestones wherein representatives [rom
each Region will seek direction from their respective Councils regarding their
continued participation in the Project:

{a) The staff recommendation to the respective Regional Councils of the
execution of a negotiated contract with the preferred Proponent for the
design, construction and operation of the EFW Facility,

Contemporaneous with the reports to the respective Regional Councils triggered
by the achievement of a Milestone set forth above, the senior Works or
Environmental Services Department representative for each respective Region
will identify to their Councils that said Milestone represents an opportunity to
decide whether to continue with the arrangements envisioned herein or to
terminate the Memorandum of Understanding and proceed otherwise.

FACILITY MANAGEMENT

The development and operations of the EFW Facility shall be overseen by a
management committee (the “Management Committee™) comprised of the

Durham and York Chief Administrative Officers, Commissioners of Works or
Environmental Services, Commissioners of Finance and Regional Solicitors, or
their designates. The Management Committee’s role and responsibilities shall be
more particularly set out in the Co-Owners” Agreement. The parties agree that the -
general principles governing the Management Committee shall include the
following:

{a)  The Management Committee shall be empowered to establish such

working groups or sub-committees as deemed necessary to address
specific issues. All such working groups, or sub-committees, will report
back to the Management Commitiee.

b} The quorum for meetings of the Management Committee shall be six, with
a minimum of three members from each Region being present.

BTt
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(¢} Meetings of the Management Committee shall take place quarterly, or
otherwise in accordance with a schedule established from time to time by
the Management Commitiee, commencing after the date of execution of
this Memorandum of Understanding. The location of the meetings of the
Management Commitiee shall be in Durham unless otherwise agreed.

(d) The Management Committee shall act by consensus. In the event that the
Management Committee cannot achieve a consensus on any issue then
either party may exercise the Dispute Resolution processes set out herein
in order 1o achieve a decision.

(e}  The Management Committee shall ensure that appropriate procedures are
implemented to ensure that meeting agendas and all relevant background
material are circulated to all members of the Management Committee a
sufficient time in advance of a meeting date in order to ensure that each
Region has had sufficient time to give due and appropriate consideration
in advance of the meeting to the issues on the agenda.

(f) Any decision made by the Management Committee having financial
ramifications, will reguire approval by York and Durham pursuant to their
own budgel management policies and procedures.

{g)  The Management Committee will work to develop the fundamental
principles upon which the Co-Owners” Agreement will be based for a term
of 25 years.

{h) The Management Committee shall meet on or before September 1, 2009.
FINANCIAL

It is a fundamental principle of this Memorandum of Understanding that, for its
duration, all costs incurred by either Region related to the EA, and other costs as
agreed between the parties, shall be shared equally between the parties. For
greater clarity, these costs shall include the cost of conducting public EA
meetings, consultants for EA meetings, all environmental studies required by the
Ministry of the Environment as part of the EA submission, negotiation of power
purchase agreements, development and evaluation of the RFP, negotiation of the
form and content of the design build agreement and development of community
host agreements. The Regions shall participate equally in establishing the scope
and budget for all external consultants,

Exeept as otherwise provided herein, all costs related to the site preparation and
development, including all infrastructure and services ancillary to the Facility, the
construction of the Facility and the cost of any capital works on or off site of the
Facility which are required as a term of the Host Community Agreement or as a
condition of obtaining political support or municipal approvals from the
Municipality of Clarington, shall be shared by the Regions according to their

il
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proportionate contribution to the capital cost of the Facility. Notwithstanding the
aforesaid, the Regions agree to share equally the cost of the following capital
costs: the cost for constructing a watermain loop to service the EFW Facility, the
costs related to a storm water management pond sufficient to accommodate the
requirements for the Clarington Energy Park, and the costs related to the private
laneway on site to accommodate truck access.

The parties agree that any costs which relate to the detailed design of the EFW
Facility which are incurred in advance of the sile preparation and development
and construction thereof shall be shared by the Regions according to their
proportionate contribution to the capital cost of the Facility.

The parties agree that host community costs, which shall be deemed to include
any peer review costs incurred subsequent to the execution of a Host Community
Agreement, shall be shared by the Regions according to their proportionate
contribution to the capital cost of the Facility.

Durham and York staff time and in-house resources spent on the EFW Project
shall be the sole responsibility of each respective Region.

York shall be consulted by Durham in the retention of all consultants related to
the EFW Project. Durham shall ensure that a-York has an equal opportunity to
communicate with and receive work product from all consultants related to the
EFW Project.

GENERAL MATTERS

This Memorandum of Understanding shall commence on the date that it is last
signed by one of the parties hereto,

This Memorandum of Understanding shall terminate upon the happening of one
of the following:

{a) the execution of a Co-Owners” Agreement between the Regions which
specifically indicates that it govemns the relationship between them in
connection with the Project and that it supersedes this Memorandum of
Understanding;

(b)  upon either party providing written notice to the other within 60 days after
the achievement of a Milestone indicating their intention to terminate.

Notwithstanding the foregoing, nothing herein shall change the obligation
imposed in the EA MOU upon the terminating party o be responsible for all costs
incurred in amending the EA’s Terms of Reference in order to permit the
envirommental assessment to continue post termination. In the event that this

L B
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Memorandum of Understanding is terminated and both Regions choose to
continue with an individual EA process or other screening process, then both
Regions shall bear their own costs related thereto.

General

38.  This Memorandum of Understanding shall not be assigned by either party without
the prior approval of the other,

39, This Memorandum of Understanding enures to the benefit of and binds the parties
and their respective successors and permitted assigns.

40, Mo amendment to this Memorandum of Understanding shall be effective unless it
is in writing and signed by both parties,

41.  Any collection, use, disclosure, retention and destruction of personal information
under this Memorandum of Understanding will be in conformily with the
requirements of the Municipal Freedom of Information and Protection of Privacy
Act, B850, 1990, ¢.M.56 and the Personal [nformation and Protection of
Electronic Documents Aer, 5,.C_ 2000, c.5.

Dispute Resolution

42, Any disputes or differences of opinion arising between the parties which concern
or touch upon the validity, construction, meaning, performance or effect of this
Memorandum of Understanding, shall first be mediated within a sixty (60) day
time period prior to any dispute proceeding to arbitration. The parties shall
determine a mutually agreeable location for the mediation to be conducted. The
parties shall make all reasonable efforts to resolve their disputes by amicable
negotiations and agree to provide, without prejudice, frank, candid. and timely
disclosure of relevant facts, information, and documents to facilitate these
negotiations, Any resolution of the dispute in mediation shall be kept confidential

by all parties.

43. By giving a notice in writing to the other party, not later than ten (10) working
days after the date of termination of the mediated negotiations, all matters
remaining in dispute between the parties shall then be referred to the arbitration ol
a single arbitrator, if the parties agree upon one, otherwise to three arbitrators, one
to be appointed by each party and a third to be chosen by the first two named
before they enter upon an arbitration, The award and determination of the
arbitrator or arbitrators or two of the three arbitrators shall be binding upon the
parties and their respective heirs, executors, successors, administrators and
assigns.

MNotices

44.  Any notice required herein shall be in writing and shall be delivered to the
following addresses:

L
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The Regional Municipality of Durham
605 Rossland Road East

Whitby, Ontario

LIN 6A3

Attention: Regional Clerk
Fax Mo. (905) 668-9963

L I

2009-COW-03 ATTACHMENT #1

The Regional Municipality of York
17250 Yonge Si.

MNewmarket, Ontario

L3Y 6Z1

Attention: Regional Clerk
Fax No. (905) 895-3031
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IN WITNESS WHEREOQF Durham and York have executed this Memorandum of

Understanding.

Authorized by Private Report of the
Commissioner of Environmental Services
adopted by Regional Council at its meeting on
L 2009,

Solicitor Approved:

i . e e

THE REGIONAL MUNICIPALITY OF

DURHAM

Name: Roger Anderson
Title:  Regional Chair
Mame: Pat Madill
Title:  Regional Clerk

I/'W'e have authority to bind the
Corporation

THE REGIONAL MUNICIPALITY OF YORK

“Name:  Bill Fisch
Title:  Regional Chair
Name: Denis Kelly
Title:  Regional Clerk

['We have authority to bind the
Corporation
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THE REGIONAL MUNICIPALITY OF DURHAM
AND
THE REGIONAL MUNICIPALITY OF YORK
REQUEST FOR PROPOSALS RFP-604-2008

TO DESIGN, BUILD, OPERATE AND MAINTAIN AN ENERGY FROM WASTE
FACILITY

ADDENDUM #34 — JANUARY 19, 2009

This addendurn will form a part of the Proposal Documents for the above-noted proposal
and shall be read in conjunction therewith. This addendum will take precedence over all
requirements of the original Proposal Documents and any addenda issued previously.
Bidders shall acknowledge receipt of this addendum by signing and returning it with the
completed Proposal submitted. If, in the opinion of the Regions, the addendum issued
affects the price of the proposal and the addendum is not returned or acknowledged,
then the proposal submitted will be deemed non-compliant and rejected. If, in the
opinion of the Regions, the addendum does not affect the proposal price and it is not
submitted with the proposal or acknowledged, the bidder will be allowed two working
days to submit the missing signed addendum to the Region of Durham Purchasing
Section.
Please note the following changes/clarifications:
Remove: Section 5.3.3 - Evaluation of Technical Elements

Section 5.3.4 - Evaluation of Project Delivery Elements

Section 5.3.5 - Evaluation of Cast and Commercial Elements
Replace With: Section 5.3.3 (Revised) - Evaluation of Technical Elements

Section 5.3.4 (Revised) - Evaluation of Project Delivery Elements
Section 5.3.5 (Revised) - Evaluation of Cost and Commercial Elements

liwe hereby acknowledge receipt of this addendum.

Signed (Must be Signing Officer of Firm)

Fosition

Mame of Firm




REGIONAL MUNICIPALITIES OF DURHAM AND YORK
TO DESIGN, BUILD, OPERATE AND MAINTAIN AN ENERGY FROM WASTE FACLITY

SECTION §
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RFF-604-2008

T

%.3.3 (Revised) - Evaluation of Technical Elements:

TECHNICAL ELEMENTS

Environmental & Performance Considerations

Air — RFP Form 4 section 8 - points awarded
based on number of pollutant elements and the
degree of reduction below with guaranteed
emission limits below those defined in Table 4-1
of Appendix 1 and Appendix C-2

Water — points awarded based on decreased usc of
potable water for facility processes - epg. less
reliance on purchased potable water for process
make-up water

Ash Management - points awarded based on
bottom ash quality and increased diversion
through the beneficial reuse and/or stabilization of
process residues (ie. less reliance on landfill and
preater marketability of bottom ash up to and
including and price puarantees) Substantive
evidence required 1o support claims

Odour - points awarded based on comprehensive
detailed plans for i) odour control during both
construction and operation phases.  Defined
process for managing (receiving, logging,
investigaling and resolving) complainis

Moise ~ points awarded based on comprehensive
detailed plans for i) noise control during both
construction and operation phases and ii) defined
process  for  managing (receiving, logging,
investigating and resolving) complaints

Energy Recovery — points awarded based on
energy recovery above the minimum design
eriteria — e.g.  higher electrical generation while
gtill meeting the minimum  district  heat
requirements

Recovered Materials Management —  points
awarded based on  improved methods and
efficiencies of recovery and comprehensive
marketing plans, up to and including potential
guaranteed floor pricing

Capacity and Expansion Capability - points

awarded based on easc of incremental
expandability to ultimate 400,000 tpy facility

YL

TOTAL OF 45 POINTS

15 Points




2000-COW-03 ATTACHMENT #3

REGIONAL MUNICIPALITIES OF DURHAM AND YORK

RFP-604-2008

TO DESIGN, BUILD, OPERATE AND MAINTAIN AN ENERGY FROM WASTE FACLITY

SECTION $

capacity.

Desipn, Construction and Operational Considerations 15 Points

+ Ciuarantees — points awarded based on the extent
that the reduced project Construction Period
Guarantee {Form 4 Section 1) and increased
points for greater Guaranteed Facility Availability
guarantee (Form 4 Section T}

+  Facility design — peints awarded based on the
extent that the facilily design proposal exceeds the
minimum Technical Requirements, and for
additional details/clarity of the design concept —
i.e, leveel of detail in the basis of design and in
required drawings

»  Facility operations and maintenance — points
awarded based on the level of detail and extent 1o
which Annual, Five Year and Life Cycle O&M
plans meet or exceed the Technical Requirements
and generally accepted mdustry standards

Innovation in  Enviropmental Performance, Design, 5 points
Consiritetion andior Operational Considerations = points

awarded based on innovation elements based on degree of

identification and control of nsks;  environmental,

economic, and social benefits; added wvalue and
demonstrated  ability within the proposal o actually

impletneitt,

'5_3_4 {Revized) - Fyvaluation of Project Delivery Elements
PROJECT DELIVERY ELEMENTS TOTAL OF
Schedule and Cost Control & points

«  Critical path management - points awarded based
on comprehensive details and reasonableness of
plans for maintaining construction schedule and
meeting schedule guaranies

« Budget forecasting and cost control measures -
points awarded based on comprehensive detail of
plan for maintaining cost control and meeting
milestons largets

Methods - points awarded based on comprehensive detail & points
in each of the following plans and their integration within

0 POINTS
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REGIONAL MUNICIPALITIES OF DURHAM AND YORK RFP-604-2008
TO DESIGN, BUILD, OPERATE AND MAINTAIN AN ENERGY FROM WASTE FACLITY
SECTION 5

the submission
s Quality Assurance/Cuality Contral plans

« Construction  impact  mifigation,  complaint
mitigation methods

=  Environmental and Management plan consistent
with [SO 14000 :2004

* Health and Safety plan
s  Community relations plan
Team Organization and Qualifications — points awarded 2 Points
based on completeness and clarity of organizational plan,
roles and responsibilities
+  Project management qualifications
* Expericnce and track record
s« Accouniability framework
Permits/Approval Plan - points awarded based on & Points
demonstrated understanding of Early Waorks Agreement
schedule and plan; increased points for clarity and input in
the four areas below
=  Permitting schedule

s Coordination with project schedule

&  Understanding and experience with local approval
requirenrents

+  Minimized reliance on Regional Staffing
resources
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REGIONAL MUNICIPALITIES OF DURHAM AND YORK RFP-604-2008
TO DESIGN, BUILD, OPERATE AND MAINTAIN AN ENERGY FROM WASTE FACLITY

SECTION 5

5.3.5 (Revised) - Evaluation of Cost and Commercial Elements

The cvaluation of cost and commercial elements will be completed based on a collective
assessment of evaluation factors 1o determine a single collective score under cach element of RFP
“Gaction 4.6 Part 3 - Cost and Commercial Considerations,”™ i.e. Section 4.6.1: Capital and
Operating Costs, Section 4.6.2 Value for Money, and Section 4.6.3 Guarantees. Because the
assessment includes qualitative and guantitative analyses, the lowest priced proposal may not
necessarily be awarded the highest score, Proponents should also not assume that just meeting
minimum RFP requirements under section 4.6 will result in the highest score. Since il is assumed
that all proposals will meet minimem requirements, proposals which exceed minimum
requirements will be awarded the highest scores,

COST AND COMMERCIAL ELEMENTS  TOTAL OF 35 POINTS

Capital and Operating Costs 5 points
»  Evaluation Factors: e Considerations:

# Reasonableness of all cost inputs, « A qualitative assessment of the factors
including methodology and approach will be completed on a collective basis
used to determine Unitary Major by assessing the degree to which
Equipment Repair and Facility capital costs, maintenance costs, life-
Refurbishment Costs cvele costs and operating costs

»  Integrity of the Model included in the Model are consistent

with: :

1. EFP requirements;
2. Proposal details; and
3. Projects of a similar scope and

magnitude.
Value for Money 20 points
+ Ewvaluation Factors: « Considerations:
¢ Magnitede of NPV costs to the +  An assessment of the factors will be
Reglons . completed on a collective basis by
*  Timing of cash flows and costs to the assessing the stability and magnitude of
Regions both nominal and NPV costs,
o Sensitivity of costs to the Regions including:
I. Comparison io the lowest NPV
Proposal;

2. Comparizon to the lowest Total
Annual Operating Fee;

1. Degrees of fluctuation in nominal
and NPV costs due to sensitivity
analyses; and,

4, Impacts to value for money
considerations, based upon
alternative/innovative options
provided by the Proponent {only
considered where a new and
complete model is provided for any
and each alternative proposal as per
section 4.6.2.4),
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REGIONAL MUNICIPALITIES OF DURHAM AND YORK RFP-604-200%
TO DESIGN, BUILD, OPERATE AND MAINTAIN AN ENERGY FROM WASTE FACLITY

SECTION 5

Guaraniees 10 poinis
+  Evaluation Factors: = Considerations:
+  Financial capacity and condition of the » A gualitafive assessment of the factors
Project Guarantor will be completed on a collective basis
* Construction inflation by assessing:
s Other guarantees 1. The condition and capacity of the

Parent Guarantorn;

2. The degree to which the
Proponents construction costs are
fixed in the Proposal; and

3. The degree to which the guarantees
in Form 4 will benefit the Regions,

b T |
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DRAFT KPMG LLP ik e R

woHI kO

Ms. LouwAnn Birkett

Purchasing Manager

Region of Durham Supply and Services Division
605 Rossland Rd. East

Whithy, Ontario

LIN 6A3

April 21, 2009

Re:  Draft Report — Fairness Monitor for Dorham'York Residual Waste Treatment Facility

Dwear Ms. Birkett:

The Regional Municipality of Durharm (the “Region™) retained KPMG p (“EPMG™) 1o monitor
frorm a fairness perspective the Region’s Request for Proposals ("RFP™) process wherehy
Proponents identified through a Request for Qualifications (“RFQ') were invited to submit
proposals to design, build and operate a residual waste reatment facility (the “EFW Facility™) and
& Preferred Proponent would be identified who would then be invited to enter into legal agreements
to develop the factlities. The RFP process was managed by the Region on behalf of the Region and
the Regional Mumcipality of York (jomtly referred to as “the Regions™).

This draft report summarizes KFMG's findings and conclusions regarding the RFP phase of the
procurement. In accordance with the terms of our engagement, KPMG will conclude with the
Council approval of the preferred proponent. The current draft presents an overview of the
process, KPMG's scope of work, KPMG's methodology to assess faimess, and KPMG's
observations during the RFP phase of the procurement process, which serve as the basis for our
findings and conclusion.

The scope of the review addressed in this drafi lefter is limited to the RFP phase, which
commenced in August 2008 and will conclude with the announcement of the preferred proponent
by the Region. The procurement of 2 vendor to design, build and operate the facility was
undertaken concurrently with the environmental approval process for the EFW facility, KPMG's
review has been limuted to the question of whether the procurement of a vendor to design, build
and operate the EFW Facihity has been undertaken in accordance with the fairness principles
described later in this lerer.

Capitalized terms in this letter, if not defined herein, have the meaning ascribed to them in the
Request for Proposals (“FFP"), the RFP Selection Framework or the Process and Prmeiples for
Evaluation of RFP-604-2008 Proposals.

1 Overview of the Procurement Process
The procurement process for the EFW Facility involved two phases, an RF() phase and an RFP

phase. The RF(} phase is described m our letter of August 1, 2008, which presents an overview of
the RF() process, KPMG's observations durmyg the RF() phase, and our findings and conclusion

L. T
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regarding the RFQ) process.  The RFQ) phase resulted in the short listing of five Proponents, For a
complete understanding of the matters which took place duning the RFQ) phase, the reader may

wish 1o

refer 1o the August 1 letter.

The RFF phase commenced with the issuance of the RFP and led to the receipt of Proposals on
February 19, 2009, During the period of time from the 1ssuance of the RFP to the receipt of the
Proposals, it 15 our understanding that the following ook place:

O August 22'1, 2008, the Regmon 1ssued the RFP to the five short histed Proponents.

Az a precondition for participating in the RFP process, Proponents and any consultant or
advisar to a Proponent 1o which it mtended to grant access to the Data Room were reguired
to enter into a Participation Agreement which set out the terms and conditions for access o
the Data Room and confirmed their agreement to abide by the provisions of the
procurement process, including the RFP. All five Proponments together with various
consultants and advisors did so.

In early September a letter was sent to the councilors and staff of the Region and its
municipalities, with a copy to York Region, reminding them that that until further notice,
all pre-gualified respondents to Durham’s RFP-604-2008, including all vendor team
members, are subject to stringent rules regarding communications and lobbymg,
Addittonally the letter directed councilors and staff to notify the procurement lead of any
potential violations of these restrictions.

A process framework (the RFF Selection Framework™) and "Process and Principles for
Evaluation" were developed, which documented the process to be followed in the
soliciting, receiving, and evaluating proposals.

EFP information {such as addenda to the RFP, questions from potential respondents
together with the answers from the Regions) was provided to qualified Proponents via the
Region's Data Room. Access to the Data Room was himited to members of Proponent
team members, consultants and advisors that had signed the Participation Agreement.

Except as described in the following bullet, questions and answers were posted to the Data
Room. As questions were recerved, they were reviewed by the Procurement Team Leader
and distrbuted to techmical, legal and/or financial personnel to draft a proposed answer.
Draft answers were reviewed by the Procurement Team Leader for clarity, completeness
and consistency, Questions and answers were then assembled periodically but ona
frequent basis into question and answer sets, and posted to the Data Room.

In accordance with the provisions of Section 2.9.2 of the RFP, the Regions considered
various questions from Proponents that were marked by the Proponents as “commercial in
confidence” and determined based on the nature of the guestion and the supporting
justification whether the question warranted confidential treatrment. Where the request to
treat the question as confidential was justified, the response was circulated only to the
Proponent thet had made the inquiry. When the Region did not believe that confidentzal
treatment was warranted, as provided for in the RFP, the Proponent was given an

ey
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opportunity to withdraw the question and if the question was not withdrawn, the question
and the answer were posted to the Data Room.

s Commercial i confidence meetings were held with cach Proponent to (a) provide the
Repions’ representatives with lamiliarity of the designs and concepts proposed by
Proponents; (b} providing Proponents with some comments and feedback from the Regions
on the general acceptability of particular solutions Proponents might have been considering
for various aspects of therr Proposals, and {c) provide an opportunity to each Proponent to
raise issues or concerns. An initial meeting was held with each Proponent for one day
each from October 5 to October 9, 2008 incluzive. A second round of commercial in
confidence meetings was offered to the Proponents, and four of the teams (Green
Conversion, Covanta, Wheelebrator end Veolia) elected to participate. These meetings
were held on November 4™ and 5™,

® A process document outhning the process and rules for commercial in confidence meetings
was developed and followed for these meetings. In accordance with the RFP document
Section 2,10, the Regions used reasonable efforts to distribute to 211 Proponents any new
information provided by the Regions to any Proponent during the meeting, save and except
information that was considered by the Regions to qualify as “Commercial in Confidence™
according to the provisions of the RFP Selection Framework.

®  Proponents submitted two rounds of comments on the draft Project Agreement and Early
Works Agreement. The first round of comments was received by November 28, 2008 and
a second draft of the project agreement was 1ssued on December 5, 2008, Proponents were
then given to December 12, 2008 to make additional comments and a final draft of the
Project Agreement and Early Works Agreement was issued on December 19, 2008, The
Regions made changes to the second and final draft of the Project Agreement and Early
Works Agreement based on consideration of comments received from the Proponents both
in the form of mark-ups of the first draft Project agreement, and in the form of comments
received during the commercially confidential meetings and through the question and
answer process. Amendments were also made in the second and final drafis of the
agrecments to improve the drafting and to reflect changes in the project definition and
development plan.

u  (Om February 9, 2009, members of the project team tasked with the work 1o evaluate
Proposals (the “Evaluation Team™) attended a briefing session, which provided an
overview of the Process and Principles for Evaluation of RFP-604-2008 Proposals,
submission evaluation guidelines and the logistics and rules for the conduct of the
evaluation within the evaluation office. Additionally the meeting provided an epportunity
to review any questions the members of the teams might have had regarding the evalvation.

®  Detailed evaluation scoresheets were developed and finalized by the Evaluation Team prior
to the review of Proposals.

On February 19, 2009, four Proposals were received fromi the following Proponents:

®  Covanta Energy Corporation;

.Y ]
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®  Green Conversion Systems LLC {Formerly: WRSVDESC Joint Venture; Fisia Babcock
Environmenta] GmbH; Kiewit Industmal Company; Morgan Stanley Biomass LLC;
Babcock & Wilcox);

®  Wheelabrator Technologies Ine. (A Waste Management Company), and
= Urbaser SA.
The Proposals were received prior to the deadline.

A few minutes before the submission deadline Veolia, the fifth short listed Proponent, submitted a
letter to the Regions indicating that it would not be submitting a Proposal.

As per the RFP, Proposals were evaluated using a two-stage process.

Stage One was a pass/fail evaluation of mandatory compliance requirements. Based on its review
of the Proposals, the Mandatory Compliance Evaluation Committee {comprising two members of
staff from the procurement department and the Legal Advisor) concluded that all four Proposals
were complete and met the eompliance requirements. Accordingly, the submissions were released
to the Evaluation Team to conduct the substantive evaluation, which graded the proposals using the
pre-established evaluation criteria,

All personnel involved in the evaluation process were freed of potential conflicts. After receiving
copies of the Proposals (but prior to undertaking detailed evaluations) Evaluation Team members
and Expert Resources undertook a preliminary review of the Proposals to identify the RFP
Proponents’ team members and other key staff, and to disclose any relationships.

Ome situation which was identified prior to the receipt of Proposals merited further investigation.
HDR, the Expert Resource assisting m the assessment of technical elements of the Proposals,
digclosed a relationship that exists between HDE, and Stantec, a member of the Wheelebrator team.
The City of Northampton Mass, has an agreement with Stantec to undertake 2 solid waste study
and HDR is a sub-consultant to Stantec for this engagement. The Legal Advisor spoke with the
City Engineer who indicated that the sub-consullancy was merely a contracting convenience but
that the essential relationship was a direct flow-through from Northampton to HDR. Additionally,
the City Engineer indicated that the engagement has a discrete scope (to prepare economic analysis
of various waste management options) and limited budget (under $§100,000). Bascd in part on the
nature and scope of the engagement, the Regions determined that the HDR relationship did not
represent a conflict of interest and the firm was cleared to participate in the evaluation as an Expert
Resource to the Evaluation Team, The relationship between HDR and Stantec was also disclosed
by Wheelebrator in Form 10 Relationship Disclosure Form of its Proposal, as required in the RFF.

Stage Two in the evaluation was a grading of the Proposals, comprising:
m  Technical (grading of 43%)

m  Project delivery considerations {grading of 2%}

A AE
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s Cost and commercial considerations {grading of 33%)
During the evaluation, the following took place:

m  Reasonable steps were taken to help ensure the security and confidentiality measures set
out in the RFP Selection Framework were applied,

»  Questions developed by the Evaluation Team regarding the Proposals were reviewed by
the Procurement Team Leader and Legal Advisor prior to being issued to Proponents to
help ensure guestions were clear, complete, appropriate and consistent, Various requests
for clarification were raised with proponents and, in certain instances, these were not
necessarily fully addressed in the responses, However none of these outstanding matters
related to the preferred proponent and they did not impact the outcome of the evaluation,

m  The Evaluation Team assessed Proposals based on the pre-established evaluation eriteria.
Scores assigned during the evaluation process were based on consensus. Each member of
the Evaluation Team confirmed in writing his or her concurrence with the final evaluation
SCOTEs.

»  Following the final Evaluation Team meeting to assign consensus scores to the Proposals,
an unexpected announcement was made on March 13, 2009 by the Omtario Ministry of the
Environment proposing revisions to Ontario’s A-7 Guideline regarding the air pollution
control, design and aperation for municipal waste thermal treatment facilities. These
proposed revisions included reductions in several in-stack concentration limits, mcluding:
diowiny/furans, carbon monoxide and organic matter and proposed changes to cerlain of the
continuous and long-term monitoring, design and operational requirements. The Regions
reviewed the proposed Guidelines in conjunction with the requirements set forth in the
RFP and have indicated to us that they are satisfied that the proposed revisions Lo
Guideline A-7 will not materially change the obligations or responsibilities of the DBO
Contractor or the Regions as set forth in RFP,  Additionally, it is the Regions® expectation
that the preferred propanent should have no difficulty operating in compliance with
Guideline A-7. as it may cxist from time to time, As a result its assessment of the
proposed revisions to the A-7 Guidelines, the Regions decided to proceed 1o the next step
m the procurement process,
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I Scope of Work
In March, 2008, KPMG was engaged by the Region to assist in monitoring whether a fair process
was conducted in the selection of a Preferred Proponent for the EFW Project. KPMG was 1o
undertake the following:

+ Maonitor and report on the procurement process; and

+ Comment on the faimess of the procurement process.

KPMG’s role was solely that of an ohserver to the RFP process. KPMG did not develop the RFFP
of participate in the evaluation of submissions, As the farmess consultant, KPMG's scope did not
invoive an assessment of the appropriateness of the project’s mandatory requirernents, technical
requirements, financial requirements, the evaluation criteria or the submissions, except as these
pertain to the fairness of the process. .

KPMG"s work was based on the following:

¢ Discussions and meetings with the Region staff and advisors to discuss the RFP
documents, procurement process, evaluation and related matters; '

+ Review of the RFP document pror to 15sue;

» Review of the RFF Selection Framework and the Process and Principles for Evaluation
of RFP-604-2008 Proposals;

s Review of the evaluation process, mcluding the evaluation criteria and evaluation teols;
s Review of addenda, and questions and answers issued prior to the BFP deadline;
+ Review of clarification questions issued to Proponents during the evaluation;
s Review of the evaluation reports, and
« Attendance at certain events and meetings, including all commereial in confidence
meetings, the evaluation briefing session, the RFP closing and compliance review, and
select meetings of the Evaluation Team (including meetings to develop and finalize the
evaluation criteria and supporting scoreshects and meetings to assess the Proposals and
reach final consensus scores).
Please note that KPMG has reviewed the information provided, but has not audited or otherwise
mdependently verified the accuracy of the information. Additionally, we have reviewed a draft of

this letter with the Procurement Team Leader and Legal Advisor to confirm our understanding of
the events and circumstances outlined in this document. In the event that there are errors or

5 Ry
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omissions in our understanding of the process, these may change the conclusions described in this
report,

I  KPMG's Methodology to Assess Fairness

KPMG's approach to faimess monitoring is based on a set of farmess principles, developed by
KPMG, which describe the foundation of a fair process (see the Appendix to this letter). These
principles have been developed based on KPMG's experience in conducting transaction and
procurcment processes and monitoring faimess. The faimess principles were discussed with the
Region at the onset of our assignment, and it was agreed that our fairness monitoring would be
based on these principles:

1. All potential Proponents have the same opportumity made available to them to sccess
information;

2. The information made available to Proponents should be sufficient to ensure that the
Proponents have the opportunity to fully understand the opportunity;

3. All potential Proponents have reasonable access to the opportunity;

4, The crteria established in the invitation documents truly reflect the needs and
objectives in respect of the project;

5. ‘The evaluation criteria and the evaluation processes and procedures are established
prior Lo the evaluation of submissions;

6. The evaluation criteria, invitation documents, and evaluation processes are internally
consistent;

7. The pre-established evaluation criteria and evaluation process are followed; and
%. The evaluation criteria and process are consistently applied to all submissions.

In applying these faimess principles, the following guidelines are used to help determine the
faimess of the evaluation processes:

*  Variances — A variance from the Faimess Principles is deemed to have oceurred if a
circumstance{s), situation(s) or event(s) occurs during the process that is addressed in &
manner that is inconsistent with or departs from one or more of the Faimess Principles.

= Violations - Individual Variances —A violation from the fairmess principles is deemed to
have oceurred if an individual varignee is deemed to have resulied in a process where one
or more Proponent(s) (potential, successful or unsuccessful) enjoyed a material advantage
gver any other or conversely, was subject to a material disadvantage and the material
advantage ot disadvantage affected the results of the process. If so, a violation of the
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Fairness Principles would have occurred and, consequently, the overall process would be
deemed to be unfair in that respect,

+ Viplations — Collective Varlances — A violation from the faimess principles is deemed to
have oecurred if individual variances, when considered collectively, resulted in a process
where one or more Proponent(s) {potential, successful or unsuccessful) enjoyed a matenal
advantage over any other or conversely, was subject to a material disadvantage and the
material advantage or disadvantage affected the results of the process. If so, a vinlasion of
the Fairness Principles would have occurred and, consequently, the overall process would
he deemed to be unfair m that respect.

IV Analysis of Key Issues

In November 2008, Stantec Consulting Services Inc, (Stantec) notified the Region that its parent
company, Stantec Inc, anticipated buying all of the issued and outstanding shares of Jacques
Whitford on or around January 2, 2009, This potential acquisition was of concern to the Regions
because Stantec Consulting Services Inc, is the engineering team member of the Wheelabrator bid
team, and Jacques Whitford is engaged by the Region to assist in the application for environmenta
approval of the EFW facility. As the Regions’ environmental consultant, Jacques Whitford had
provided general advice to the Region which potentially may have been used in establishing certain
of the technical requirements set out in the RFP. Additionally, although Jacques Whitford was not
expecied to participate in the Evaluation Team, it was contemplated that certain excerpis of the
Proposals would be made available to the firm prior to the identification of a Preferred Proponent
in order that Jacques Whitford might timely advance the environmental application process,

When this relationship became known, the Region tock various steps designed to confirm its
understanding of the circumstances and protect the integrity of the procurement. For example:

s The Lepal Advisor spoke with Wheelebrator to confirm the status and anticipaved time
frame for the ecquisition and amrangements that would be put in place assuming the
acquisition was successful. These discussions were subsequently confirmed m wmiting by
Stantec.

= Stantec was asked o put certain provisions in place in order to ensure confidentiality
between Stantec and Jacques Whitford until such time as a Preferred Proponent is
identified by the Regions, or until the Project Agreement is executed in the event that
Wheelebrator is the successful Proponent. These provisions were reviewed by KPMG and
are similar in nature and scope to those used in other procurements or other cireumstances
where confidentiality is required between related enfities.

®  The Region’s Project Manager for the EFW Project confirmed that the nature and extent of

advice provided by Jacques Whitford during the period leading up to the notification of the
proposed acquisition had no sipnificant bearing on the RFP or supporting documents.
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= Jacques Whitford signed a confidentiality agreement at the RF(Q) siage which extends
throughout the procurement process. Additionally, Jacques Whitford was requested fo
return all mformation on the RECQ which they had received in order to support the
environmental application process,

®  The RFP information from the Proposals required by Jacques Whitford to advance the
environmental approval process was provided anonymously. In advance of the Proposal
submission deadline, the project team identified what mformation would be required by
Jaeques Whitford and ali data that identified the name of the Proponent was deleted from
the application.

®  Staff at Jacques Whitford and members of the Evaluation Team and Expert Resources
supporting the evaluation of proposals were directed not to communicate during the
evaluation process, either verbally ot in writing, including email,

This issue might have potentially been a variance from Faimess Principle 1, Faimess Principle 8 or
both. Fairness Principle 1 calls for all potential bidders 1o have the same opportunity made
available to them to access information and in particular that appropriate confidentiality and
security measures be used to prevent premature acccess by potential bidders to information.
Faimess Principle 8 calls for the evaluation criteria and process o be applied consistently to all
submissions, and in particular the application of the evaluation criteria must be free from undue
influence of individuals who may have conflicts of interest in the cutcome of the evaluation.

Based on KPMG's observations and assessment as outlined above, the various measures pul in
place by the parties {in particular, the confidentiality provisions put in place between Stantec and
Jacques Whitford, the removal of team identities from information provided to Jacques Whitford to
help it advance the environmental approval process, and the cessation of communications between
staff at Jacques Whitford and members of the Evaluation Team and Expert Resources) were
sufficient for us to conclude that no variance of the faimess principles occured,

Mo other kev issues were identified durmg the RFT process.

v Conclusions

Thas conclusion is based only on information that was made available until the date of this lemer.
This is subject to change in the future,

KPMG is satisfied that the RFP process for the EFW Faeility was fair to all Proponents.

¥1  Use of This Letter
Thas letter 15 confidential and 15 not intended for general use, circulation or publication and is not to

be published, circulated, er reproduced without our express, prior and written consent in each
specific instance. KPMG will not assume any responsibility or liability of any costs, damages,

L. T
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losses, or expenses incurred by any party as a result of publication, circulation, reproduction, use of
or reliance upon this letter,

Motwithstanding the foregoing, KPMG expressly authorizes the addressee to share this letier with
the rest of the evalustion team and 1o disclose the conclusions contamed within this letter to other
individuals within the Regions, without further express written permission,

Commenis in this letter are not mtended as, nor should they be interpreted to be, advice or opinion
of & legal nature. Such matters should be referred o the Region’s legal counsel.

Should any information, which was not available to KPMG as at the date of this letter, become
available subsequently, KPMG reserves the night to review such information and adjust this letter
accordingly.

ok EEEEE RN

If vou have any questions or require clarification on aspects of this letter, please do not hesitate to
contact the undersigned.

Yours very truly,

Will Lipson
Managing Director

A
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Appendix - Fairness Principles and
Implications

1. All potential bidders have the same opportunity made available to them to aceess
information.

The implications of this pnnciple include:

» Al potential bidders have the same opportunity to aceess calls for tenders. This requires theat
calls for tenders be released to all potential bidders at the same time and that reasonable efforts

are made 1o post communications in all appropriate media,
= All addenda to ealls for tenders are distributed to all potential bidders at the same time,

= All responses to questions, as well as the questions themselves, are provided to all polential
* bidders at the same time.

® Al potential bidders have the same access to information sessions, guestions and answers, data
rooms, and any other information related to the process,

®  Appropriate confidentiality and security measurcs are used to prevent prematuife access by
potential bidders to information.

2. The information made available to bidders is sufficient to ensure that the bidders have
the opportunity to fully understand the opportunity.

The implications of this principle include:

m Al information available that is material to understanding the opportunity and therefore may
have a material impact on the bids 15 made available to potential bidders,

m  The information that is made available is appropriate to the particular stage in the process.

m  Potential hidders have adequate access to information so that a reasonable bidder would have
sufficient time to respond.

m  Potential bidders are made aware of the limitations that apply to the reliability of the
information.

.
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All potential bidders have reasonable access to the opportunity.

The implications of this principle include:

Bidders understand what is required of them to meet the criteria when they are biddmg, Calls
for tenders solicit clearly all the information necessary to apply the evaluation eriteria,

The opportunity 15 adequately reflected in calls for tenders to permit the bidder to make
informed decisions with respect to its bid.

Timely notice is provided to all potential bidders of all key events (e.g.. bidder information
sesgions, submmssion deadlmes, bidder presentations),

Bidders are treated consistently in soliciting imformation required to clarify a proposal.

Reasonable timeframes are provided to all potential bidders for all key deliverables (e.g.,
reasonable time to submit questions regarding the invitation documenis, to prepare proposals
after the issuance of the last response to questions).

The contracts that are ultimately awarded to successful bidders are, Lo the maximum extent
practical, the same a5 that described in the invitation documents,

The criteria established in the invitation documents truly reflect the needs and objectives
in respect of the procurement.

The implications of this pnnciple nclude:

The evaluation process fairly reflects the true requirements of the initiative.

The evaluation eriteria fairly reflect the true requirements of the owner, The true requirements
are fully disclosed to potential bidders. (In other words, there are not any hidden criteria.)

The evaluation criteria and the evaluation process are established prior to the evaluation
of submissions.

The implications of this principle include:

The process to solicit information through clarifications is established prior to the receipt of the
subinissions. :

The procedures to maintain confidentiality and security of information are established prior to
the receipt of submissions.

The process for receipt of submissions is established prior to receipt of the submissions.

The approval process for identification of qualified bidders in the invitation decuments and for
the selection of the prefermed hidders is established prior to receipt of the subimissions.

"
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6. The evaluation criteria, calls for tenders, and evaluation processes are internally
consistent.

The implications of this prnciple include:
= The evaluation criteria reflect the requirements set forth in the invitation documents.
®  The evaluation process reflects the information provided in the mvitation documents.

m  The evaluation process reflects the requirements necessary to appropnately apply the
evaluation critena,

7. The pre-established evaluation criteria and evaluation process are followed.
The implications of this principle inchude:

m  Pre-established criteria are applied.

m  Pre-established processes are applied.

»  Changes, if any, arc consistent with the procedures laid out in the cvaluation process.
§. The evaluation criteria and process are consistently applied to all submissions.
The implications of this principle include:

s All bidders are evaluated in a consistent manner.

m  The evaluation criteria are applied by individuals with appropnate technical competence amd
appropriate oversight is apphed.

m  Other staff are appropriately supervised.

LT
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Deloitte - -

June 11, 2009 I
181 Bay Swmnt
Susla 1400
James R -[.‘la.p]'.- lniml:lﬂ RSN 241
Commussioner of Finance
Regional Municipality of Durham T et
4th Floor, 605 Rossland Rd www ekt G
PO, Box 623

Whitby, Ontario L1 643

Subject: Final Business Case on the Selection of Covanta Energy Corporation

Diear Mr. Clapp:

Please find enclosed the results of a review by Deloitte & Touche LLP (“Deloitte”, “We”, or “Cur”) of
the Regional Municipality of Dusham’s (“Durham”) Report No: 2009-COW-03 (the “Report”) on the
Durham-York Energy from Waste (“EFW™) project. Our review of this Report was completed together
with our knowledge of the EFW Project gained through our engagement with Durham beginning in
Oclober 2006, More specifically, as part of this engagement we:

I. Undertook an assessment of the Service Delivery Options report for the EFW project, which was
presented to Durham council in April 2007 (“Service Options Analysis”);

2. Comgpleted an initial assessment of the Waste Management Options report, including the EFW
project, which was presented to Durham council in April 2007 (*Waste Management Analysis”);

3. Developed a detziled business case concemning the EFW project (the “Business Case™), which was
presented to Durham council in May 2008; and

4. Have advised Dusham since May 2007 on the procurement process to select the Prefemmed Proponent,
which ultimately was Covanta Energy Corporation (“Covanta”), including transaction and financial
advice regarding the Request for Qualifications (“RFQ™), Request for Proposals (“RFP) and the
Deesign-Build-Operate (* Project Agreement”™) Contract {eollectively forming the “Procurcment
Process”).

The focus of our review is summarized in three key areas, as follows.

1. Benefits Brought by Procurement Process: Our report on the Service Options Analysis
included a detailed review of the full spectrum of governance, ownership, and project-delivery
options available to the Durham. Each of these options was assessed against criteria that covered
ownership and contral, fiscal capacity, experience with projects of similar scope and size,
consistency with industry practices for ownership and operations, per-tonnage costs, risk transfer,
and minimization of retained rsks. We cencluded that Design-Build-Operate was the best option
based on the application of these criteria, The key advantage of this option, 15 that it bundles each
of the separate design, build and operate components under a single or “bundled” competitively
tendered and negotiated contract, which still enables Durham to finance, own, control and receive
revenue from the facility. This approach applied mdustry best practices vsed by Canadian
infrastructure procurement agencies to develop long-term commercial coniracts that are based on
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performsance based outpat specifications. Ultimately, this approach ensures a ransfer of the
comesponding lifecycle and performance risks to a third party with a demonstrated and proven
track record and expenience,

2. Benefits Brought by the EFW Compared to Landfill: Both of our previous reports, the high-
level Waste Management Analysis (2007) and the detailed Business Case (2008), were based on
common best practices, methodologies and approaches used by Deloitte for other analogous cost-
bencfit analyses. The Business Case mcluded a system-wide analysis of the EFW and the next
best option, long-haul 10 a Seuthern Ontario landfill (“Landfill™). In this Business Case, we
evaluaied the EFW option against Landfill usig the followimng entena: 13 a local solietion that is
realistic, long-term and not & local landfill; 2) protect and promote environmental sustainabality
and environmentally sensitive behavior; 3) foster multi-government parinership and cooperation;
4y achieve value for money; 5) advance the productive reuse of waste materials; 6) promote the
public interest through transparency and evidence-based decision-making; and 7) ensure
appropriate public ownership/control, We determined that the EFW project met, to the greatest
extent of all options assessed, these criteria. This conclusion was primarily based on:

*  The fact that the EFW had undergone the scrutiny of a full Emaronmental Assessment to
identify and mitigate environmental, health, safety and social 1ssues. The Landfill option is
ahsent of such a detailed environmental impact and mitigation analysis;

s The Landfill market continues to undergo consolidation, which, coupled with diminishing
capacity in the Ontario mearket, will contribute to supply, demand and pricing issues over the
long-term;

«  TUnlike the Landfill option, the EFW option would be a sigmficant capital investment in a
new long-term asset. We believe that that the lifecycle and costing benefits brought by the
performance hased approach adopted by the Procurement Process, will position Durham to
benefit both from: a) the quality of the facility at the completion of the contract term; and b
the potential commercial value that a secure disposal capacity will bring in the future (due to
dimuinishing Landfill supply). These factors were all captured and considered in our residual-
value calculation, which provides a high-level application of & commercial approach to assess
and appraise value; and

*  Most importantly, the EFW wall provide Durham with long-term cost and supply certainty,
the value of which is significant but unquantifiable at this time.

3. Benefits Brought By Commercially Negotiated, Performance Based Contract With
Covanta: The Business Case pre-dated the release of the Project Agreement and BFP. This is a
fundamental consideration, as the key components of this agreement are: a) the performance-
hased output specifications that cover the entire hifecycle of the EFW! and b) the performance-
based payment mechanism that enforees these specifications during the construction period and
throughout the operating penod, These two components are backstopped by 2 comprehensive
security package of irrevocable letters of credat (for the warranty period and the operating period),
performance bonding, liquidated damages and, above all, a parent company guarantes. The mulbi-
staged Procurement Process has not only resulted in the performance-based Project Agreement,
but has provided Durham with the reassurance that Covanta has the financial capacity and =
demonstrated track-record of performance to meet all contractual requirements.

b b b
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In summary, we have revigwed the Report and agree with its findings. This conclusion s drawn from our
knowledge of the commerncially developed strengths of the Project Agreement with Covanta, topether
with the context and background taken from our own experience with the EFW project. Uipon further
consideration of all the key criteria previously identified by the Durham to us over the past three years,
we have determined that the EFW 15 the only local, long-term, cost-certain, and cost-effective solution for
waste dispozal that will bring long-term value-for-money to the Region. We confinm thai all supporting
analysis completed by Deloitic has been undertaken using a commercial approach that provides a
conservative assessment of residial and overall value when compared to the supply and demand pricing
challenges that will face the Landfill market in the long term.

Yours very truly,

Deloitte & Touche LLF
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PROJECT AGREEMENT
TERM SHEET (DEC. 18, 2008)

1. EARLY WORKS AGREEMENT
A Revised Scope of Work
L Refine Architectural Diesign

— Cash Allowance up to mine mmlhon dollars (39,000,000} to develop and
implement architectural enhancements;

_— prepare three (3) alt, designs
— Attend public meetings
— Prepare drawings and physical model.

. Responsibility for Obtaming Approvals

— Proponent  primarily rtesponsible for  oblaining  approvals  unless
specifically excluded

- Repions responsible for EA

— Proponent to support Remon’s EA process

— Public meetings on approvils

— Excledes dezign specific approvals (i.e. building permit)
. Early Works takes Proponent to Motice to proceed.

2 PARTIES TO CONTRACT
L Durham and York Co-signatories to Agreement
3 - DESIGN-BUILD COMPONENT

A Obligation of Design-Builder

. Commences on Notice to proceed

. Complete any unfinished permitting (i.e. building permit)

. Detailed description of scope elements (design, procure, construct, install, start-
up, test etc.)

. Design — plans, engineering drawings, specifications

. Build in conformance to law, techmcal specifications, guarantees, operational
performance requirements, ete, (standards)

. Price ~ fixed price/tumkey

. Schedule {end date, milestones etc.)

Le -T2
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Responsibility for QAMC, health and safety, environmental compliance
Security and honds, insurance, parent guarentee ele.

Designated representative

Commssionimg work:

Acceptance Testing — Facility. Acceptance Criteria (1.14)

e Minimum Acceptance Criteria (1.15)

- Buy down of Min. Acceptance Criteria — Lump Sum Perf. LD's

— Acceptance Test Certificate ~ Facility Subst, Completion, punch list +
engineering drawings + operation and maintenance manuals

— Acceptance Certificate - Finishing Work complete

B. Dbligaiion af Regions

-

Complete EA ( Early Works phase)

Access o sie

Technical requirements (specifications — prescriptive vs. performandce)
Review/approval function {review plans at 25%, 75% and 100% completion)

All utility conmections to property line

Fuel {including for start-up and testing)

Approvals — largely Early Works phase. Owner o cooperate with DEO on all
approvals

Chamer’s representative

Consultant role:

payment certification

issue certificates

conduct meetings

nspections

review subimittals

review design

chanpes

Risks associated with a Change in Law is allocated to Ommer

Cwmer's Decisions/Approvals/Consents o be undertaken utilizing an objective
reasonableness standard save where specifically reserved to Owmer to be

arbitrary

Responsible for environmental odndition of Facility Lands including presence of
any pre-existing Hazardous Substances

LAl

C. Paypment/Price

-

Lump sum price for design build component of the Work - Sum of Fixed
Construction Price, Construction Inflation Adjustrment and Architectural features

5 AN
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Changes to Price- scope changes; adjustments re non-conformance; escalation in
price (set % of each index within competitive process as well as identifying
Fixed Consmaction Price Expiry within competitive process)

Milestone paymenis based upon a milestone payment schedule — bid as part of
competitive process (minimurm 5% per milestone)

Interest on unpaid amounts — Prime +1%

Certification (jointly by Regions and Consultant)

Substantial performance and total performance:

— partial release (5%) of holdback following Facility substantial
completion with balance forming a performance holdback held during
Recall Period

Liens (responsibility to keep title free and clear)

Drisputes (payment of umdisputed amount)

Price — stipulated price/mumkey

Orwner nght to withhold'set-off (licns, punch List)

n, Warranty

Design, matenal, workmanship
Warranty period - called Recall Period- (rolling 2 wears)
Warranty holdback

E. Guarantees

Price

Schedule

Performance

- Performance guarantees m Form 4

— Facility Acceptance Criteriz 1.14; Min. Acceptance Criteria 1.15 -

Throughput, energy production
— Operational performance requirements Article 42

PBO Contractors indemmnity

F Changes

Change order/change directive process
Orwner™s Fault

Valuation

Mo reserved rights

¥isputes

5 ad
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Schedule
. Schedule obligation
—» key milestone dates
— sohedule LDs where failure to achieve target date for commercial
pperation {subject to 30 day grace period). Sole remedy for schedule
delays.
3 Jorce majenre
Suspension/Termination
. Suspension and termination for convenience — Cwner only
— notice, termination payments
. Termination for cause — OrwnerDBO Contractor

—r cure period
—» grounds/events of defaull

— rights on termination
Dispuie Resolution
. Megotiation/mediation’ possible arbitration
. Adjudication approach — expedited process (everything but “fundamental matters

such as default, termination, claims on security and matters exceeding monetary
threshold of $250,000™) with no right of action until after completion

Security

. Bonds {Design Build - Performance, Design Build - Labour and Material,
Operations — Renewable Performance)

. Guarantor (parent company guarantee). Ri. to access il immediately upon DBEO
Contractor default
. Holdbacks (5% performance holdback — Recall Period; lien, Operations

Performance Holdback — 6 months Operations Fee; punch list)
. Liguidated Damages
e Schedule LDVs (310,000 day);
— Lump Sum Performance LD’s during the Operations Component (buy
down throughput/energy production);
—* Performance LD's {Throughput, energy production, residue guantity)

. Cap on Schedule and Performance LD's, not on buy-down Lump Sum LIrs
. Schedule LD's and Lump Sum Performance LD's sole remedy related to those
matters.

* Handback securnty
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Imsurance and Bonds

. Insurance established by Region’s advisor

- Bonds (See J Above)

Limits of Liability

. Owverall limit 10 DBO Contractor - 100 % of Lump Sum Price
. Sub-limuts for;

— performance LDs — 10%
— schedule LDs — 1094
— total LDs [excluding lump sum performance LIYs] - 15%

- Parent Company limit of liability — 50% Lump Sum Price during design-build
period; 25% during Operations Component

. Mutual waiver of consequential damapes

Confidentiality/Public Relations

. Confidentiality obligation

* Disclosure

. Public relations

Indemnification

. Broad, standard indemmity

. Indemnity regarding health and safety, LP. claims, environmental claims

S AD
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i OPERATIONS AND MAINTENANCE COMPONENT

A Scope
. Ciperate, maintain, repair
. Management and supervisory services
. Spare parts
. Management of facility
. Operating requiremenis

B. Terms
.. Initial term of Operations Component - 20 years
- Regions have option to renew for one or two additional five year terms

. Supply of Waste

. Put or pay commitment of 140,000 tonnes of Acceptable Waste
» Coordination of waste supply
D, Disposal

. Bottomy/fly ash — DBO Contractors responsibility

. Sale of ferrous metals — shared revenue

. Hazardous Waste - Regions responsibility

- By-pass waste — DBO Contractors responsibility

. Restriction on any disposal to Michigan

E Fees

- Operating fees fixed based upon annual volume commitment of 140,000 tonnes
acceptable Waste

. Fees for Throughput in excess of 140,000 tonnes per year

- Reduced Operating Fee (50%) during Start-Up — pre-acceptance test completion

* Metal revenue {share 85% Region/15% DBO Contractor)

. Energy Revenue Sharing to be determined in the future (PPA Terms unkmown at
this point}

- Adjustments/deductions to Operating Fee for environmental performance (+ or-
205 :

- Adjustments/deductions to Operating Fee for service level issues(+ or — 19) -
ll[:hfni[lﬂ labour disputes, accidents, processing time, maintenance of Facility

5 A A
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- Operating Fee Adjustments and Escalations during Term of Agreement (7056 of
CPl on most costs with exceptions: Flow-throughs, no escalation items and
special escalation based on diesel haulage and chemical indices)

F. Mandatory Record Keeping
. Mandatory records retamed by DBO Contractor
. Provision for Chwner ininated Audits, at Chamer™s cost.

. Fzeility Inspection rights

0. Operational Performance Reguirements
. Availability
. Emissions
. Throughput
. Compliance with Government Authorizations
. Energy recovery
* Bottom/Fly Ash

H. Reporting

] Regular‘monthly repornts

. Year end report
. CEMS reporting
. Reports regarding mterruptions/emergencies
. Test and outage reporting
. Annual service plan and five year maintenance plan
. Life cycle plan
i TFesting
. Emissions, fly'bottom ash, wastewater
- Access
. Feporting
J Capital Improvements

- Required by Owner
. Owner's option to have DBO Contractor perform of to engage third party

DALC




ATTACHMENT #6 20F 8

. Implementation and adjustments per agreed procedure and rates

K. ConfidentialityPublic Relations

. Confidentiality obligations
. Mews releasespublic relations
- Communications
L Operational Security
* Renewable performance bond (1508 of Total Annual Operating Fee)
* Letter of credit of a value equal to 50% of Total Annual Operating Fee, renewed
annually

M. Termination Rights — Owner/DBO Contractor

. For convenience (Oramer) and for cause (Owner/DBEO Contractor)
* Cure period {for cause)
. Remedies
M Changes
. Performance of extra or changed work - Change Order/Change Request process
article 15

0. Handback Requirements

«  Commitment from DBO Contractor that Facility, at end of Term, will be in
condition consistent with their having maintained it pursuant 1o contractual
obligations

. Conduct handback survey 3 years prior to expiry to identify “handback works"

- DRO Contractor required to perform handback works

. DRO Contractor required to post LC to secure performance of handback works.

P. Imtellectual Property

. BN Contractor to provide ownership or irrevocable royalty free license for
technology utilized in Facility

oA
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Exacilive Summary

Overall, this Environmental Assessment (EA) Study has concluded that the proposed
Thermal Treatment Facility can be constructed, operated and decommissioned in an
environmentally safe and acceptable manner in the Municipality of Clarington, Region of
Durham.

This Environmental Assessment (EA) Study document represents the culmination of
approximately three years of work since the approval of the EA Terms of Reference in March
2006. The EA Study document oullines the process followed to arrive at a preferred alternative
and prefarred method of managing the post-diversion residual waste generated by the Ragions
of Durham and York that constitutes the Underaking. Implementation of the Undertaking will
provide the Regions of Durham and York with a long-term, local, and sustainable waste
managemant alternative thal will ensure the protection of human health and the envirenment,
whila taking advantage of wasle as a resource and generafing energy for the local community.

This EA Siudy document has been prepared in accordance with the Ontario Environmental
Assassment Act (EAA), the Approved EA Terms of Reference (March 2006) for the
Durham/York Residual Waste Study and the Ministry of the Environment (MOE) Code of
Practice for Preparing and Reviewing Environmental Assezsments in Ontario,

Introduction and Background

The Durhamferk Residual Waste Study was initiated jointly by the Regions of Durham and
York in 2005 to identify a long-term sustainable solution to manage the solid waste remaining
after reuse, reduction and recycling (including composting) initiatives otherwise referred to in
this EA Study document as “post-diversion residual waste”. Both Durham and York recognized
the advantages of parnering in the process as they faced similar waste management
challenges and had parnered successfully on other projects in the past. The Regions of
Durham and York officially reached an agreement to proceed as co-proponents in the
completion of an E& Study on June 30, 2005,

The EA Study entailed the evaluation of. residual waste management alternalives considering
the potential effects on the environment; the availability of mitigation measures that address, in
whola or in part, these effects; and, the comparizon of the advantages and disadvantages of the
ramaining “net” effects, The result of this process provided the planning rationale and support
for the preferred solution, the thermal treatment of post-diversion residual waste at the
Clarington 01 Sita.

Identification of the Proponents

The Proponents for the EA Study are ‘The Regional Municipality of Durham’ (Durham) and ‘The
Regional Municipality of York’ (York). Collectively, they will be referred to as "the Regions” in
the EA Study document.

BN, 1008487 Executheg Summarny - 1
Jacoues Whitlord D 2006 ‘d
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Executive Summary

The Regions continue 1o face the challenge of managing residual waste. Although they have
becoms reliant on exporting their residential residual waste outside their jurisdictional
boundaries, both Regions desire a Durhamfork based solution that iz socially and
enviranmentally acceplable to both communities, that maximizes environmental protection and

that fosters the wise management of polential resources.

Both Regions remain committed to investigating technically feasible waste reduction, reuse,
recycling and disposal opportunities. Durham is dedicated to reaching its goal of diverting 70%
of its residential waste from disposal by December 2013 and will ook for opporfunities o
increase diversion even more in the future. Similardy, York is committed to designing a wasta
management system that will divert approximately 85% of its residential waste from disposal in
the short-term and hopes to increase this rate to over 70% in the 10-year planning horizon
(2018). Moreover, both Regions are committed to developing strategies that will promote
raducing and reusing waste so that managing the material may cne day be avoided all-together.

Through extensive public consultation, the Regions have determined that a local landfill solution
is not acceptable. Tha Regions also determined that continuing to transport waste to a landfill
Incated outside of Ontario was not sustainable, as it does not provide the security of a long-term
stable solution, This conclusion was reached after careful consideration of the fact that amy
non-ocal landfill option exposes the Regions to significant public policy risks that are not within
their cantral. This direction provided the basis for Durham and York not including a puraly
landfill based alternative in its evaluation of long-term waste disposal options.

Statement of Purpose

Over the past few decades, Durham and York Regions have spent considerable time and
money attempting to establish and site new long-term waste disposal capacity to manage their
post-diversion residual waste within their respective Regional boundaries.

As a result of continued failed attempts to establish new landfill disposal capacity, Durham and
York entered into contracts with the private sector to export residueal waste primarily to Michigan,
U.S.A. However, in December 2010, the border will be closed to municipal waste from Canada,
which includes residual waste from Durham and York Regions. As a result, the Regions do not
currently have sufficient long-term waste disposal capacity.

In accordance with Subsaction 6.1(2)(a) of the Enviroimental Assessment Act, the purpose of
the undertaking for the EA js:
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Specifically, the waste to be managed by this Underlaking is:

*  Municipal Solid Waste (M3W) from residential sources generated within Durham and
York remaining after at-source diversion;

* A portion of post-diversion Industrial, Commercial and Institutional (IC&l) waste
traditionally managed by the respective Regions at Regional waste disposal facilities;
and,

*  Municipal post-diversion residual waste from neighbouring non-Greater Toronto Area
(GTA) municipalities that may provide disposal capacity for processing residues, For
example, the City of Peterborough, the County of Peterborough and the County of
Morthumberland, A condition for including waste from  neighbouring  non-GTA
municipalities in the total amount of material that would be managed by this undertaking,
is the ability of these municipalities to provide disposal capacity (landfill space) for
processing residues as neither Durham nor York currently have sufficient long-term
disposal capacity for such residues.

Approved EA Terms of Reference Requirements

The EA Study was undertaken in accordance with the approved EA Terms of Reference which
defined the framework and methodology for the EA including the scope, study areas, study
periods and consultation to be included in the project. The EA Terms of Reference included
those activities required to fulfill the requirements of Ontario’s Environmental Assessment Act
(EAA). The EA Terms of Reference, developed in 2005 were approved by the Ontario Minister
aof the Environmeant (MOE) on March 31, 2006,

The Planning Process

An EA is a planning and decision-making process used to promote environmentally responsible
decision-making. In Onlario, this process is defined and finds its authority in the OEAA. Durham
and York joined in a Planning Study to address the long-term residual waste disposal capacity
requiraments of both Regions. This joint Study is subject to the requirements of an Individual EA
under Ontario’s EAA relaled to municipal waste disposal undertakings.

The EA Study commenced following the approval of the Terms of Reference on March 31, 2006
and has continued until the EA submission to the Minister of the Environment in July 2009. As
per the Approved Terms of Referance, the EA planning perod is 35 years, starling in 2011 and
ending in 2045,

The EA Study involves the consideration of alternatives to addrass the stated purpose of nead
to result in the identification of a preferred alternative, or the Undertaking, considering a
companson of the advantages and disadvanteges to the environment, and the priorities
established by the respective communities.

The Durhameork EA process consisted of the:

«  Completion of the EA Terms of Referenca.
+ Evaluation of “Alternatives to" the Undertaking,
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+ Evaluation of “Alternative methods” of implementing the Undertaking.

* Completion of Site and Yendor specific studies to confirm the suitability of the site for the
Undertaking.

The following Figure ES- 1 provides an overview of the Durham™ark EA process.

The Study Area

The study area for this EA Study is comprised of lands within the geographic boundaries of the
Regions of Durham and York (see Figure ES- 2).
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“Alternatives to” - Technology Identification Process

“Alternatives to™ are defined as fundamentally different ways of managing waste and achieving
the purpose of the EA Study. This Section provides the relevant background and the results of
the “Alternatives to” evaluation process leading to the identification and description of the
preferrad long-term residuals processing system for Durham and York Regions.

The Approved EA Terms of Reference established that “Altermatives to” (ie., alternative
systems) comprised of the following approaches and technologies would be formulated and
evaluatad:

¢ Mechanical Treatment;
* Biological Treatment; and,

* Thermal Treatment (note: thermal treatment includes combustion, gasification and
pyralysis.)

A seven (7) step methodology was applied to formulate and then comparatively evaluate and
identify the advantages and disadvantages and net effects of the altermative residual processing
gystams relative to each other.

Section 7 of the EA Study document on “Alternatives o is structured to reflect this seven stap
methodology.

Step 1- Prior to initiation of the evaluation of "Alternatives to”, the proposed evaluation
methodology and criteria were reviewed in consultation with the public and
agencigs. This review sought additional input on the proposed evaluation
steps and evaluation criteria presented in the Approved EA Terms of
Reference to establish and confirm the relative priorties to be considered
during the evaluation.

Step 2 - The component altematives were assembled into & range of altermative
residual processing systems with each system being capable of managing the
entire projected residual wasta stream.

Step 3 - Data collection was undertaken to apply each of the comparative evaluation
criteria to each of the alternative residual processing systems. The proposed
disposal system comparative evaluation criteria were included in Appendix E -
Table E-1 of the Approved EA Terms of Reference. There was provision for
adjustment for suggested indicators and data sources at the initiation of the
EA evaluation based on input received from agencies and the public at Step 1,

Step 4 - The comparative evaluation criteria were applied to each of the altemative
residual processing systems and potential effects identified.

Step 5 - Each of the potential effects identified at Step 4 were considered with respect
to the availability of measures to mitigate (i.e., measures that may be applied
to reduce or eliminate & negative potential effect) or enhance (i.e., measures
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that may be applied to improve of increase the magnitude of a benefit or
positive effect) the effects, and identify the remaining or ‘net effects”,

Step 6 - The net effects associated with each disposal system under each comparative
criterion were compared and a list of relative advantages and disadvantages
associated with each alternative processing system was developed.

Step 7 - The relalive advantages and disadvantages of each allernative residual
processing system were considerad in the context of priorities establishad in
consultation with the public and agencies and the preferred system selacted.
The preferred residual processing system was thal which offered the preferrad
balance of advantages and disadvantagas given the environmental priorities
established by the communities of Durham and York through the consultation
Process.

Figure ES- 3 illustrates the evolution of the post-diversion residual waste processing systems
(“Alternatives to") and technologies throughout the EA process from the evaluation of
“Alternatives to” to the identification of the prefered post-diversion residual waste processing
technology vendor (discussed in Section 9),
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Figure ES- 3 Evolution of Alternative Systems and Technologies throughout EA Process
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Through the complation of this seven step evaluation process and based on the considaration of

the relative advantages and disadvantages of each system and the prorities established
through consullation with the public and agencies, the preferred system lo manage the post-
diversion or residual wastes is System 2A - Thermal Treatment of MSW and Recovery of
Energy followed by the Recovery of Materials from the Ash/Char.

More specifically, System 2a (see Figure ES- 4) includes:
*  The establishment of thermal treatment capacity to process the residual waste stream
and o recover anergy;

* Followed by the removal of materials that may be sold lo market from the ashichar
residue; and,

+ The landfiling of all process residues (non-combustible materials removed prior o
treatmeant and the ashi/char).

Figure ES-4 System 2a - Thermal Treatment of Mixed Waste with Recovery of Materials from the
Ash/Char

Emissons o A, Land & Wister

eyl W sen e

Although System 2a was identified as the Preferred Long-Term Residual Processing System,
System 2b Thermal Treatment of Solid Recovered Fuel was considerad lo exhibit an
acceptable range of advantages and disadvantages.

It was therefore recommended that the final selection of System 2a as the preferred residual
processing system would be based upon the results of the competitive process used during the
evalualion of “Alternative mathods”.

It was recommended that the Request for Qualifications (RFQ) and Request for Proposal (RFF)
processes allow for the submission of proposals to implement both System 2a and System 2b,
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and that the final decision on the technologies used to implement the prefered residual

processing system would be based on the results of this competitive process.

Syslems 2a and 2b are both based on the recovery of energy through thermal treatment. In 2a,
racyclable metals are recovered following thermal treatment from the ash or char. In 2b,
racyclable matenals, including melals and some plastics, are recoverad through mechanical
treatment. Moisture from the organic fraction in the remaining material is then reduced through
biokogical treatment. The material (now considered a Solid Recovered Fuel (SRF)) is then
subjected to thermal treatment. In both cases, only a small proportion of the residual waste
stream, typically 10-15% by volume, is exported to landfill. If the bottom ash could be used as
construction material as it is in Europe, the percentage of waste to landfill would be reducad to
approximately 5% in volume.

In summary, the advantages associated with Systems 2a and 2b include:
*  Lowesl impacts to water and land;
* Least potential to disrupt sensitive habitat;
* reatest energy generation = both renewable and total;

* Lowest social impact on landfill host community due to minimizing the quantity of
residual waste requiring landfill; and,

#  Higher reliability dua to minimum depandence on export to landfill.
The disadvantages associated with Systems 2a and 2b include:

*  Highest impacts on the air environment, although current technology has the proven
ability to exceed all applicable air emission standards;

* |ess flexibility to changes in waste quantities and composition; and,

« Meed lo manage hazardous residues from the pollution control system. (It can be argued
that this is not really a disadvantage as the hazardous compounds — primarily heavy
metals — are in the waste stream o begin with and are simply landfilled. With tha
thermal systems, thesa contaminants are concenfrated and removed for stabilization
andfor management in a sacure landfill)

When comparing Systems 2a and 2b, alternative system 2a has the advantages of:

*  More proven and reliable technology; and,

* Lower costs — based on experience to-date.

Alternative system 2b has the advanlages of:

* The potential to recover more recyclables - some plastics as well as metals; and,

* Potential improvements in air emissions, energy conversion efficiency and costs that
may ba provided by new technologies presently under development.
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“Alternative methods” - Site Identification Process

To measure and evaluate the potential effects and to maximize the potential of locating a site
with optimum conditions to support a Thermal Treatment Facility cperation identified as the
outcome of the evaluation of "Alternatives to”, the scope of the evaluation criteria to be used in
the siting process must consider a broadly defined environment. Consideration of a broadly
defined environmeant is also a requirement of the EAA, and for the purpose of this EA Study
includes:

*  Public Health and Safety and the Matural Ervironment;
+  Sopclal/Cultural Considerations;

*  Economic/Financlal Considerations;

*  Technical Considerations; and,

* Lagal Considerations,

To identify a Praferred Sile, a seven-step facility site selection pracess, oullined in Figure ES- 5
has bean applied. This step-by-step methodology was originally presented in the Approved EA
Terms of Reference.

Saection B of the EA Study document on "Altematives mathods” is structured to reflect this seven
step mathodology. Site selection started with a review of the entire study area 1o identify those
areas considered to be generally suitable for the purpose of locating a Thermal Treatment
Facility. These generally suitable areas were then systematically evaluated to identify a Long-
list of sites followed by additional screening and comparafive steps to narmow that list down to a
preferred siting option. The following describes the major steps used in this evaluation process:

Step 1 - Prior to initiation of the evaluation of “Alternatives methods™ and after a prefarred
approach (“Alternative to") had been identified by the EA Study, the proposed evaluation
methodology and critena were reviewed in consultation with the public and agencies. This
review sought additional input on the proposed evaluation steps and evaluation criteria
presented in the EA Terms of Reference and sought to establish and confirm the priorities to
be considered during the evaluation,

Stap 2 - The starting point for the area screening procass was o identify the boundaries of
the study area within which a suitable site could be identified. For this siting process, the
study area being considered included all lands within the regional boundaries of Durham and
York. Initiation of the facility siting process began with the delineation of the limits of the
broad area, within the Regions of Durham and Yark that consisted of features and land uses
considered unsuitable for the establishment of a Thermal Treatment Facility. It was
important to conduct this high level screening early in the planning process to focus sarous
effort within potentially suitable areas, such as designated industrial lands, and to avoid and
prevent undue disruption on unsuitabla areas, such as significant natural festures,
agricultural lands and existing residential areas.

The result of this second step was the identification of areas within the study area that wera
considered generally suitable for the purposes of locating a Thermal Treatment Facility.
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Step 3 - To identify potential sites within the remaining areas, considered potentially suitable

for the establishment of a Thermal Treatment Facility, the minimum required site size was
determined. The determination of the number of sites required and a minimum site size was
essential to Step 4 when initiating the identification of sites to provide a minimum site size to
prospective property owners.

Step 4 - Following the idenfification of potentially suitable areas, and determination of the
minimum site size and configuration requirements, Step 4 sought to identify potential siting
opportunities within the potentially suitable areas that would meet the minimum site size
requirements.

Step 5 - Following the identification of potential sites in Step 4, the number of sites was
reduced to a "Short-list” of sites for comparison in greater detail. For the purpose of this
level of study, sites were deemed unsuitable for further consideration if they exhibited
significant technical, social and/or envircnmental disadvantages relative to other sites on tha
list considering an established set of initial comparators. Sites that passed through this
evaluation step did not exhibit any obvious disadvantages of significance and were included
on a ShortHist of alternative sites that was carried forward to Step 6 for a detailed
comparative evaluation,

Step 6 - At Step 6 of the procaess, prospective thermal treatment technology vendors were
requested to submit their qualifications through a formal RFQ process for consideration.
This resulted in the identification of a short list of qualified vendors that was carried forward
1o the RFP process.

Step T - The purpose of Step 7 was o underake a detailed evaluation of the Short-list of
sites to identify a site exhibiting the preferred balance of advaniages and disadvantages
given the astablished pricrities of the Regions. The assessment considerad the sites as well
as associated haul routes, transfer requirements and requirements for  additional
infrastructure to develop the site. Sites were compared based on a broad range of criteria to
identify the "Preferred Site”. Step 7 entailed a comparative evaluation of the Short-list siles
utilizing criteria and indicators to determine potential effects.

Once the above was final and confirmed, the foundation was [aid to allow for the initiation of tha
identification and evaluation of potential sites, ultimately leading to the identification of a
prefarred site.
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Figure ES- 5 Overview of the Facility Siting Process

Preferred
Long-Term Site

Step 2 revealed that the areas considered as unconstrained make up a small percentage of the
Durham and York study area. These areas are primarily located in Durham Region along the
Highway 401 corridor and in York Reglon along the Highway 404 and Highway 407 comidors.
These areas consist of primarily industrial and commercial land uses, located away from city
centres and suburban communities. These areas are illustrated in the following Figure ES- 6.
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Following the identification of potentially suitable areas and the determinafion of the minimum
site size and configuration requirements, Step 4 was completed to identify & list of potential
sites.

It was decided at the outset of this process, based on comments received from a number of
agencies, that the Regions would undertake a review of both publicly owned sites, as well as
willing seller sites to ensure that both public and private sector siting opportunities werna
explored.

This site identification process resulted in the identification of twelve (12) siting opportunities as
follows:

East Gwillimbary (1) Vaughan (1) Cishawa (2)

Claringlon (2) Pickering (1) Claringdon (3}

Whithy (1) Brock Township (1)

The sites identified above, were primarily localed on the outer limits of urban development.
Typically, when siting these types of faciities it is advantageous to locate the facility close o
where the majority of the waste is being generated, Howewver, due to the size of the site
required for this facility and the trends in urban grewth in both Durham and York (i.e., residential
neighbourhoods developing in close proximity to industrial lands), the siting opportunities within
the urban industrial areas were limited.

Application of the Area Screening process and Site Size requirements to the twelve public and
privately owned potential sites remaoved five (5) sites from further consideration as follows:

Completion of the preceding steps resulted in the identification of seven (7) sites that form the
Long-list of alternative sites. The purpose of establishing and evaluating a Longdist of
prospective sites was to reduce the number of sites to a Short-list that would then be compared
in greater detail. Itis important to conduct this level of evaluation to ensure that only sites with a
reasonable chance of being selected would undergo the more detailed comparative evaluation
process. For each of the Long-list sites, data was collected, reviewed and applied in accordancea
with the Long-list evaluation factors identified below:

*  Proximity to Required Infrastructure

*  Site Accessibility

* Potential Impacts of Haul Route(s)

*  Site Size

* Land Use Compatibility

*  Site Availability

* Potential Impacts on Unregulated Airports
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In accordance with the Approved EA Terms of Reference, the evaluation of the Long-list of
alternative sites incorporates a comparative evaluation process,

It was originally envisioned in the Approved EA Terms of Reference (Step 6) that potential
technology vendors would be provided the opporfunity to submit a site along with their
technology during the RFQ process. Under the advisement of procurement and legal counsel, it
was determined that these two processes (submission of a site and submission of technology
qualifications) should be complated as two entirely separate processes. Complating these
processes as part of the same competitive process could represent an unfair advantage to
those vendors offering both a site and technology versus only those vendors providing a
technology and thereby could jeopardize the success of the competitive process.

By “uncoupling” the RFQ and RFP processes from the siting process, it allowed for a more “fair”
process to those involved and also allowed for the completion of siting activities in advance of a
formal RFQWRFP process for technology(ies). The siting compaonent of Step 6 was addressed
through the development of a Request for Expressions of Interest (REOI) to potential
technology vendors to provide the opportunity for this group to potentially offer up a site through
a formal competitive process as descrbed in the approved EA Terms of Reference.

Following consultation on the Short-list of potential sites, a detailed comparative evaluation of
the sites was initiated. This assessment considered a broad range of potential impacts from the
sites as well as the haul routes, transfer requirements and requirements for additional
infrastructure to develop the sites.

Step ¥ utilized criteria and indicators to measure potential effects. Selection of siting
praferances considered relative advantages and disadvantages based on net effects after the
consideration of mitigation measures reasonably available to address the polential of an effect
being realized.

The evaluation criteria applied at this Step were assembled under 5 categories:

*  Public Health and Safety and Matural Environment;
* Social and Cultural;

* Economic / Financial;

* Technical Suitability; and,

* Legal.

Based on the consideration of the advantages and disadvantages, the Recommended Praferred
Site to manage the post-diversion or residual wastes from the proposed Themmal Traatment
Facility is Clarington 01 (Figure ES- 7). This Site is considered to represent the preferrad
balance of advantages and disadvantages based on the priorities associated with each of the
environmental considerations.
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The Clarngton 01 Site (the Sile) consists of undaveloped land owned by the Region of Durham
and located on the west side of Osbourne Road, south of Highway 401 and north of a CH Rail
corridor in the Municipality of Clarington. There are commercial properties north of the Site. The
lands east and west of the Site are undeveloped and are currentty used for agricultural
purposes. The Courtice Water Pollution Control Plant, which was complated in 2007, is situated
just south of the Site and the Darlington Muclear Generating Station is located approximately 1.8
kilometres to the east. The nearast major intersection is Highway 401 and Courtice Road, which
iz approximataly 1.7 kilometres from the Site. The Site is approximately 12,1 hectares in area
and is located in the Clarington Energy Park.

The following provides a list of the key advantages related to the Clarington 01 Site:

* Provides the shortest round-rip distances traveled for the transportation of waste
resulting in the highest haul cost savings of all the sites;

* Provides the least potential impact to water quality when compared to all other sites;
* Mo on-site hazard lands or other natural features that could constrain development;
* Mo potential aquatic habitat onsite;

*  Most compatible with surrounding land uses when compared to the other sites;

* Furthest from a designated residential area (existing or planned);

*  Close to potential market for heat (both existing and future potential); and,

*  Owned by Durham and property acquisition is not required.

The following provides a list of the key disadvantages related to the Clarington 01 Site where
mitigation maasures will potentially be required;

* Potantial disadvantage with respact to the Site’s close proximity to Highway 401 and the
vghicular emissions related to this transportation route;

+ Polential does exist, as with most of the other sites, for the presence of species of
consenvation of concern;

* Site has a high potential for the presence of prehistoric and historic archaealogical
resourcas which is commaon for mast properties located close to the lakeshore;

+ Development of electrical infrastructure may be required to market electrical energy;

* Site requires extension of water and natural gas servicing which may require additional
approvals; and,

*  Haul route requires approximately 1.2 kilometres of roadway improvements,

“Alternative methods” - Vendor Identification Process

At the completion of the site identification phase of the EA Study, it was necessary 1o assess the
potential environmental effects of a Thermal Treatment Facility (the Facility) located on the
Proposed Thermal Treatment Facility Site (the Site). However, the major components of
thermal treatment technologies are proprietary and can differ from vendor to vendor. As & result,
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it was necessary to proceed through a compalitive process to identify and engage a vendor of
the preferred thermal treatment technology As a result, to undertake these Impacts

assessments at a sufficiant level of detail to support the EA Study..

To engage a vendor qualified and capable of providing for the design, construction and
operation of the Facility, a two slage competilive process was ulilizad.

Basad on the submission evaluation process, five (5) proponents were pre-gualified to submit
detailed proposals in response to the RFP,

On August 22, 2008 the RFP was issued to the five pre-qualified proponents. The RFP, which
closed on February 19, 2009, resulted in four {4) submissions for the Design, Construction and
Operation of the Thermal Treatment Facility.

Based upon current best practices and considering the magnitude and complexity of the Project,
the entira RFP process was subjected lo rigorous due diligence rules and procedures consistant
with commaon best praclices applied by major provincial and federal infrastructure procurament
agencies across Canada to ensure integrity and an ability to withstand any challenge regarding
any impropriety.

The evaluation team, which considered proposals on the basis of pre-approved evaluation
criteria (included in the RFP document) that considerad three elements (Technical, Project
Delivery, Cost and Commercial Elemeants) of the proposals.

Basad on their consensus evaluation, the evaluation team unanimously recommended Covanta
Energy Corporation (Covanta) as the preferred vendor. Covanta not only achieved the highest
aggregate score, but also achieved the highest score in each of the three elements outlined in
the RFP.

Covanta is proposing fo be the single source, full service contractor to design, permit, build,
startup, commission and operate a Thermal Treatment Facility with an initial design capacity of
140,000 tonnes per year (fpy) (expandable lo a projected maximum design capacity of
400,000 tpy) for the Regions, Covanla is the largest provider of thermal treatment services in
Morth America with 35 operating facilities in the United States, including 24 that were designed
and built directly by Covanta, The Covanta Team includes: Aecon Group, Inc. (Construction
Servicas); Sigma Energy Solutions (Engineering); McMillan Associates (Architects);, CH2ZM Hill
(Environmental Consultant); and Miller Waste Systems (Waste Dispozal/Transportation).

Identification and Description of the Undertaking

The Undertaking, as definad by this EA, is a Thermal Traatment Facility, capable of processing
post-diversion residual waste and recovering materials and energy of sufficient quality and
quantity to export to the markeiplace (recovered metals, electricity and eventually the possibility
of disftrict heating and cooling) with a projected maximum design capacity of 400,000 tpy. The
Facility will be dasigned, built and operated on the Clarington 01 Sita, located In the Municipality
of Clarington, Regional Municipality of Durham.

At the initial design capacity of 140,000 tpy, there will be two completely independent waste
processing frains at the Facility. Each frain will consist of a feed chute, stoker, integrated
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furnacelboiler, acid gas scrubber, a fabric filter baghouse and associated ash and residue

collection systams. Steam producad in the boilers will drive an electrical power generating
systemn consisting of one turbine-generator set, switchgear and an air cooled condenser, to
produce electricity for delivery to the grid, for in-plant use and potentially to provide district
heating andfor cooling to the neighbouring Courtice Water Pollution Control Plant and

Claringlon Energy Business Park.
The following Figure ES- 8 illustrates a simplified conceptual process flow for the Facility and its
operations,
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The Facility description provided in the EA Study document describes each component of tha
f‘ﬂ'[::lli'l}' including:

*  Facility Structures;

* Waste Receiving. Storage and Handling;

* Refuse Combustion;

*  Ajr Paollution Control Equipment;

* Residue Handling;

« Energy Production;

* Polable, Process and Waste Water,

* Process Control Systams; and,

s Process Mass and Energy Balance.
It iz anticipated that over the 35 year planning period there may be & nead to expand the Facility
in order to accommodate the processing of additional post-diversion residual wastes as a result
of a number of factors including:

« whether or not Durham and York achieve a diversion rate of 60% by 2011;

* whather or not higher diversion rates are achieved during the planning period;

* wheather there is potential for managing post-diversion residual waste from neighbouring
non-GTA municipalities;

»  aconomic growth and other factors which could result in higher overall gquantities of
waste requiring disposal over the planning period; and,

* initiatives such as extended producer responsibility which could result in lower guantities
of waste requiring disposal over the planning pariod,

The design of the Facility is such that it can accommoedate the initial design capacity and mamny
aspacts of the expansion requirements. The Facility design also includes provisions for future
supply of hot water district heating with 100% availability to the nearby Courtice Water Pollution
Control Plant and the future Clarington Energy Business Park.

Assessment of the Undertaking

Following tha identification of the Undertaking, a detailed assessment was conducted to identify
the potential effects, impact management measures and net effects of the Undertaking on the
environment together with a summary of recommended environmental management measures,
The discussion has been organized into two subsections, The first considers the Undertaking at
an initial design capacity of 140,000 tpy (140,000 tpy scenario). The second subsection
provides a summary discussion of the potential effects of the Undertaking assuming a projected
maximum design capacity of 400,000 tpy (400,000 tpy scenario).

A more definitive assessment of the Undertaking was completed for the 140,000 fpy scenario
since there is a clear understanding of the process design components and related potential
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effects of the Facility at this initial stage of development. The assessment of potential effects at
the projected possible maximum design capacity of 400,000 1py Is, by necassily, more general
since many of the design and performance elements of the Facility, used in this potential effects
assessment, are not specifically known at this time,

Several site-specific assessments and analyses of potential environmental effects have been
carried out for the Undertaking. The site-specific assessmenis and analyses of potential
emvironmental effects have been documented in the following Technical Study Reports that are
appendad to this EA:

»  Air Quality Assessment Technical Study Report;

+  Suiface Waler and Groundwaler Assessment Technical Study Report;
*  Facilify Energy and Life Cycle Assessmeant;

s Geatechnical Investigation Technical Study Report;

*  Acousiic Assessment Technical Study Report;

*  \Visual Assessment Technical Study Report;

*  MNatural Emdronment Assessment Technical Study Report;

*  Social/Cultural Assessment Technical Study Repor;

*  Stage 2 Archaeological Assessment and Buill Herfage Assessment Technical Study
Report;

*  Traffic Assessment Technical Study Report;
*  Economic Assessment Technical Study Report; and,

*  Site-Specific Human Health and Ecological Risk Assessment (HHERA) Technical Study
Report

The background information drawn from the Technical Study Repors is described, as
nacessary, o facilitate an understanding of the environmental effects, a description of the
mathodologies applied, a summary of the potential effects, proposed impact management
measures, and conclusions associated with the assessment of the Undertaking. Each of tha
Technical Study Reporis has considered the potential effects during the construction and
operation of the Facility. Polential effects during construction have been assessad for only the
inltial construction activities. As stated, polential effects associated with operating the Facility
have been assessad for both the initial design capacity scenario of 140,000 tpy and a projectad
maximum potential (400,000 tpy) design capacity scanario.

There are both potential advantages and disadvantages associated with the Undertaking at its
initial design capacity of 140,000 tpy and at the project maximum design capacity of 400,000
tpy. These advantages and disadvantages reflect the net effects that may exist after the
application of impact management measuras which would likely last throughout the operational
period until closure of the Facility. The following provides a qualitative discussion of the potential
advantages and disadvantages of the Undertaking based on the net (or residual) effects,
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For many aspects of the environment there are neither advantages nor disadvantages, as no
net effect of the Undertaking on the environment has been identified, The following is a
summary of the aspects of the environment for which minimal to no effects are anticipated for
thi 140,000 tpy and 400,000 tpy scenarios:

Initial Design Capacity of 140,000 tpy:

* In regards to air quality, intermittent vehicle and dust emissions are addressed through a
variaty of good construction practices. Emissions during Facility construction would be
the sama as any other medium-sized construction site in southern Ontario. Given the
results of the assessment of air emissions, no Human Health or Ecological risk has been
identified related to construction.

* During operation, air emissions are predicted to meet applicable ambient air quality
criteria and would meet or, more commonly, would be below the curent air contaminant
limits placed on municipal waste incinerators. The change in ozone formation due fo
Facility emissions is expected to be minimal basad on the magnitudes of the maximum
MOx and WOC emissions.

» The results of the air emissions modeling and HHERA indicate that there would be no
adverse health effects to human recepiors exposed either by way of inhalation or via
other environmental media to emissions from the Facility or from the operation of
wehicles directly related to the Facility, In addition, there would be no adverse ecological
effects associated with the emissions from the Facility.

* Mo adverse effects at offsite locations are expected from Facility-basad odour given tha
proposed Facility design,

* Provisions included in the Facility design for stormwater management (SWM) on the Site
will meet enhanced design guidance criteria found in the MOE SWM Planning and
Design Manual, and proposad measures to reduce runoff potential provide an enhanced
level of raceiving water protaction.

* Mo effects to local groundwater resources are expected during construction or
operations. The Site will be serviced via municipal infrastructure (sewer and water).

* The Facility would be designed to current standards incorporating efficiencies and
design enhancements that reduce sound emissions. The predicted potential noise
levels at all nearby points of reception are less than the applicable criteria for the
operational scenario assessed for the Facility.

+ Effects to local wildlife and habitat are anficipated fo be minimal given that no
populations of species of special concem, threatened and/or endangered species; no
ANSI, PSWs or ESAs; and, no significant wildlife habitat, woodlands or weflands are
potentially affected by the Facility. In addition, no permanent watercourses are located
onsite and no fish habitat or species are located onsite.

# The Facility is compatible with existing and planned land uses. During consiruction,
minimal net effects are anticipated in the shor-term fo the closest socialicultural
receplors related to nolsefvibration, dust and visual effects. During operations, there will
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be minimal to no effect from most physical parameters (odour, noise, dust
verminivectors, litter and traffic) on residential properties, public facilities or institutions or
culturalfrecreational resources, It Is anticipated the Facility would have a minimal effect
on the landscape, while having an overall medium level visual effect on some receptors
within proximity to the Facility. Existing land use designations and proposed land use
changes indicate that the area around the Site is currently occupied by a mixiure of
commercialfindustrial land uses and undeveloped land and is designated for a mibdure of
prestige employment and light industial land uses which would be compatible with the
Facility.

* Stage 2 Archaeclogical Assessment identified no archasological arifacts or sites of
significance on the Site and there are no significant buill hentage features on or near the
Site.

* The Facility is anficipated to result in minimal disruption to the local traffic network, The
only improvements proposed that would be specific to the Facility would be
road/pavement improvements to the South Service Road and Osbourne Road lo
accommodate construction and operational vehicles,  Future development of the
Clarington Energy Business Park (CEBP) will generate significantly more traffic in the
area that would likely necessitate some Iraffic control measures (traffic signals, loop
ramps, etc.).

* The Facility has the potential to have aither a neutral or positive effect on property value
in the immediate vicinity of the Site within the CEEP, given the investment in
infrastructure (road access, district heating) associated with the Facility. In regards to
the effect of the Facility on property value outside the CEBP, current Eurcpean
experience indicates that Thermal Treatment Faciliies have no effect on the value or
salability of property in areas around such facilities, while Morth American experience
indicates that shori-term effects may result from the percepticn of the impacis of
proposed facilities that could be addressed through a Community Relations Plan.

Project Maximum Design Capacity of 400,000 tpy:

* |n regards to air quality, similar the 140,000 tpy scenario, intermittent vehicle and dust
emissions are addressed through a variety of good construction practices. Emissions
duning Facility construction would be the same as any other medium-sized construction
site in southern Omtario. Given the results of the assessmant of air emissions, no risk 1o
Human Health or Ecological Risk has been identified related to construction.

s During operation and “process upsets”, air emissions are predicted to meet applicable
ambient air guality criteria and would meet or, more commonly, would be below the
current air contaminant limits placed on municipal waste incinerators. The change in
ozone formation due to Facility emissions s expectad to be minimal based on the
magnitudes of the maximum MOx and YOO emissions,

* The results of the air emissions modeling and HHERA indicate that during normal
operations there would be no adverse health effects to human receptors exposed either
by way of inhalation or via other environmental media to emisgions from the Facility or
from the operation of vehicles directly related to the Facility. In addition, there would be
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no adverse ecological effects associated with the emissions from the Facility during
normal oparations or “process upset” conditions.

* Mo adverse effects at offsite locations are expected from Facility-basad odour given the
proposed Facility design.

*  Provisions are included in the Facility design for 3WM on the Site to meet enhanced
design guidance criteria found in the MOE SWM Flanning and Design Manual, and
proposed measures to reduce runcff potential provides an enhanced level of raceiving
water protection. During construction of the expanded Facility, the existing SWM pond
should provide adequate stormwater retention and drawdown requirements. It is
recommended that pond capacity expansion is underaken in the early stages of the
400,000 tpy scenaric construction.

* Mo effects to local groundwater resources are expected during construction or
operations. The Site will be serviced via municipal infrastructure (sewer and water).

* The Facility would be designed to curent standards incorporating efficiencies and
design enhancements that reduce sound emissions, There s & minor predicted
increase in potential operational noise at some of the PORs for the projected maximum
design capacity of 400,000 tpy compared lo the initial design capacity of 140,000 tpy.
However, based on the results of the acoustical modelling considering ambient noise
levels and predicted noise levels fram the projected maximum design capacity (400,000
ipy scenario) Facility and traffic sources, the predicted noise levels at all nearby PORs
are less than the applicable criteria {Class 2 noise limits).

+ Effects to local wildlifa and habitat are anticipated to be minimal given that: no
populations of species of special concern, threatened and'or endangered species; no
AMSI, PSWs or ESAs; and, no significant wildlife habitat, woodlands or wetlands are
potentially affected by the Facility. In addition, no permanent watercourses ara located
onsite and no fish habitat or species are located onsite.

# The Facility is compatible with existing and planned land uses. During construction,
minimal nel effects are anlicipated in the shor-term fo the closest socialicultural
receptors related to noise/vibration, dust and visual effects. During operations, there will
be minimal to no effect from most physical parameters (odour, noise, dust,
verminfvectors, litter and traffic) on residential properties, public facilities of insttutions or
cutturalirecreational resources. It is anficipated the Facility would have a minimal effect
on the landscape, while having an overall medium level visual effect on some receptors
within 1km proximity to the Facility. Existing land use designations and proposed land
use changes indicate that the area around the Site will continue to be occupied by a
mixture of commercialfindustrial land uses which would be compatible with the Facility.

* Stage 2 Archasological Assessment identified no archaeological artifacts or sites of
significance on the Site and there are no significant built haritage featuras on or near the
Site.

*  The Facility is anticipated to result in minimal disruption to the local traffic network. The
only improvements proposed that would be specific to the Faclity would be
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road/pavemnent improvements to the South Service Road and Osbourne Road fo
accommodate construction and operational vehicles, No traffic control measures are
required on the adjacent road network 1o accommodala traffic during operations of the
Facility at 400,000 tpy. The future total traffic analysis without the developmeant of the
CEBP (assuming growth in background traffic based on historical traffic data) revealed
acceptable operations at all Study Area intersections,  Traffic control measures including
signal changes may be required by the year 2023 with the full build-out of the CEBP.

*  The Facility has the potential to have either a neufral or positive effect on property value
in the immediate vicinity of the Site within the CEBP, given the investment in
infrastructure (road access, disfrict heating) associated with the Facility. In regards fo
the effect of the Facility on property value outside the CEBP, current European
experience indicates that Thermal Treatment Facilities have no effect on the value or
salability of property in areas around such facilities, while Morth American experience
indicates that short-term effects may result from the perception of the impacts of
proposed facilities that could be addressed through a CRP.

Potential advantages of the Undertaking for the 140,000 tpy and 400,000 tpy scenarios include:

Imitial Design Capacity of 140,000 tpy:

* An overall reduction in the envirgnmental burden associated with residual waste disposal
given that Life Cycle Analysis indicates that the Facility would result in:

= A net reduction in overall GHG emissions, considering both direct emissions, indirect
emissions/offsels associated with recovery of energy and metals and avoided
methane emissions from landfill;

o An overall net reduction in emissions of Acid Gases and Smog Precursors;
o A net reduction in emissions to water; and,

o Annual energy benefits of between 94,000 MWh and 107,000 MWh of electricity
generated/saved and 7.8 million m® of natural gas saved if the Facility provides
heating or heating/coaling to the CEBP.

* Recovery of approximately 14,750 tonnes annually of ferrous and non-ferrous metals
from the post-diversion residual waste siream that would have otherwize been landfilled,
particularly as the majority of these metals would be recovered from materials (e.qg.,
matiress boxsprings) that are not acceptable in the Ontario Blue Box program.

*  The Facility is expected to have a posilive effect on the economic environment in the
Region during construction and operations as:

o During construction, the Facility will result in an increase in full-time employment for
the labour force direclly emploved to construct the Facility, the local capital
investment in the Facility that could result in 1,000 or more full-time equivalent
positions and induced employment resulting from the purchase of goods and
services by the labour force,
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o Dwuring operations, the Facility will result in an increase in full-time employment for
the 33 full-time positions required to manage and operate the Facility and the 100 to
114 indirectfinduced full-time equivalent employment positions resulting from the $10
to $14 million per year that would potentially be spent on localregionally sourced
labour, goods and services,

= The Municipality of Clarington could benefit from the potential investment by Durham
in infrastructure near the Facility and in Payment in Ligu of taxes that have bean sat
out in the proposed Host Community Agreement.

o There is minimal potential for the Facility to disrupt the use and enjoyment of local
businesses or agriculture, with the only anticipated effect being short-term noise and
visual effects during construction, Local businesses stand to benefit from the up to
$118 million that is anticipated to be spent during construction and the $10 to 514
million per annum that would be spent during operations on localiregionally sourced
labour, goods and services,

Project Maximum Design Capacity of 400,000 tpy:

« An overall reduction in the environmental burden associated with residual waste disposal
given that LCA indicates that the Facility would result in;

o A net reduction in overall GHG emissions, considering both direct emissions, indirect
emissions/offsets associated with recovery of energy and metals and avoided
methane emissions from landfill;

o Anoverall net reduction in emissions of Acid Gases and Smog Pracursors;
o A net reduction in emissions to water; and,

o Met energy production, with the Facility providing a local source of elactrical and haat
energy. At maximum capacity the Facility could potentially produce approximataly
3,180,000 Gliyr of energy when only electrical energy is recovered, 3,513,000 Gliyr
when, in addition, heat is also recovered for district heating at a high efficiency, and
3593000 Glyr when heal recovery for district cooling is added (also at a high
efficiency).

* Recovery of approximately 42 160 tonnes annually of ferrous and non-ferous matals
from the post-diversion residual waste stream that would have otherwise been landfilled,
particularly as the majority of these metals would be recovered from materials (e.g..
maltlress boxsprings) thal are not acceptable in the Ontario Blue Box program.

#  The Facility is expected to have a positive effect on the economic environment in the
Reqgion during construction and operaticns as:

o During construction, the Facility will result in an increase in person-years of
amplayrmeant for the labour force directly employed to construct the Facility, increases
in indirect employment and induced amployment resulting from the purchase of
goads and services by the labour force,
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= The Municipality of Clarington could benefit from the potential investment by Durham
in infrastructure near the Facility The value of propery taxes (or payment in lieu of
taxes) paid to the Municipality of Clarington as a result of the Project under a
400,000 1py operating scenario has yet to be determined, but would likely be the
same as or greater than that paid under the 140,000 tpy scenario,

= There is minimal potential for the Facility to disrupt the use and enjoyment of local
businesses or agriculture, with the only anticipated effect being short-term noise and
visual effects during construction, Local businesses stand to benafit from the
investment in construction and during operations on localiregionally sourced labour,
goods and services.

Potential disadvantages of the Undertaking for the 140,000 tpy and 400,000 fpy scenarios
include:

Initial Design Capacity of 140,000 tpy:

*  There is some potential for short-term construction related net effects from noise levels
associated with pile driving (if required) and increased short-term offsite vehicle traffic.
Also, some short-term visual disturbances could affect receptors within approximately
1 km of the Site.

* The presence of the Facility cannot be readily shielded from the adjacent roadways, and
could result in a change to the existing local landscape for the duration of the operational
period for the Facility, It is anticipated the Facility would have a minimal visual effect on
the landscape, while having an overall medium level visual effect on some receptors
within proximity to the Facility. Whila the stack could be visible from various vantages in
the Region, the dimensions of the stack and the surrcunding topography make it unlikely
that the stack would be visible in areas of higher population densities.

Project Maximum Design Capacity of 400,000 tpy:

+ Some potential exists for noise and vibration effects during the construction phase of the
400,000 tpy scenario Facility. Generally, vibration effects would be confined to a couple
of hundrad metres, but nokse is not, There are two construction activities that are likely to
create elevated sound levels that are difficult to mitigate. These are similar to the initial
design capacity scenario and include pile driving activities associated with the
construction at the Facility (if required) and potentially increased short-term (ie., 1-hour)
offsite vahicle traffic associated with construction. However, this would depend on the
future road network. These activiies would only be a concern during worst-case
conditions. They are temporary and of short duration relative to the Facility construction,
and would cease upon complation construction activities,

* The overall visual effect of the 400,000 tpy scenario, in addition to other planned and
disclosed future projects, including the initial 140,000 tpy scenaric, would likely resull in
minor visual effects. This is because it is expected that the landscape sensitivity and
magnitude rankings would decrease over time because of the increased developimeant in
the area. Overall, the visual difference of the 400,000 tpy scenario Facility compared to
the 140,000 tpy Facility would not be considerable,
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* [During potential “process upset” conditions, a limited number of chemicals resulted in
slightty elevated potential risks above two government benchmarks for human health.
The two slight exceedances of benchmark risk levels were seen when the Facility was
operating under “process upset” conditions, where two out of three exhaust streams
affected by a process upset such as start-up or equipment malfunction, for the entire one
hour period, and at the time of the worst meteorological conditions. The probability of
this hypothetical situation actually occurring is expected to be very low. Regardless, in
the event that a 400,000 tpy expansion of the Facility is eventually contemplated, spacial
consideration would be given at that time to ensure that “process upset” conditicns do
mot result in an undue risk to people living and working in the area surrounding the
Facility.

Changes to the EA

Although the EA Study document includes consideration of the appropriate level of details about
the Undertaking as part of the planning process, the details of the Project will be refined and
other changes may arise during the design phase andior during the construction and
operaticnal pericds. This section describes the proposed procedure to accommaodate changes
fo the Project. These changes could occur because the environmental seling has changed
since the Underaking was approved or there is a new lachnology of which the Regions would
like to take advantage.

Commitments

To ensura the Facility is designed, constructed and operated in accordance with the
requiremeants set out in this EA Study document and applicable legislation, the Regions have
developed a plan that sets out how and when all commitments, including impact management
measures, mada in the EA Study document will be fulfilled. This plan also documents how the
Regions will report to the Ministry on compliance.

All environmental mitigation and commitments to future work during construction, operation, and
post-closure with respect to the Undertaking for the EA in general as weall as thosa found in the
site-specific technical study reports have been documented in this section.

Monitoring

To ensure compliance with the EA Study during construction, operation and closure, the
Regions will prepare and submit an Environmental Assessment Compliance Monitoring
Program to the MOE for consideration, The program will include monitoring of the fulfillment of
the EA Study document's miligation measures, consultation, further studies and work to be
carried out, as well as commitments made and described in the EA Study,

Additional Approval Requirements

The proponent is committed to ensuring that all applicable regulatory requirements related fo
the Lindertaking will be met. In addition fo the EA requirements, there are other approvals and
agreements that are potentially applicable the Proposed Undertaking. These approvals include
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such things as a municipal building permit, site plan approval, Cenificates of Approval under the
Environmental Prolection Act, etc.

Consultation Summary

Throughout the EA process, a considerable level of effort has been expended on consultation.
The consultation summary provides an overview of all consultation activities undertaken during
the EA Study., It documents the consultation activities conducted during the EA process, in
accordance with the requirements of the EAA, the Approved Terms of Reference, and the
Consultation Code of Practice, Consultation completed as part of the EA process includes input
received from interested parties including the general public, government agencies (including
the faderal govermment), non-govemmental organizations (NGOs) and First Nations, all of which
have provided feedback that has been, and will continue to be, considered as the Project
continues forward,

As part of the Communications Stralegy developed by the Regions, consultation occurred
through the development of public lalson committeas such as the Joint Wasle Management
Group and the Site Liaison Committes, olher committees and consullation with Governmeant
Agencies, First Mations, the public and other interested parties (eg., non-govemmental
organizations),

Consultation eccurred through newspaper, radio and TV advertising, a mailing list, an EA Study
wabsite (www durhamyorkwaste ca) maintained throughout the course of the EA Study, public
polling, consultation events such as public information centres, and opporunities for delegations
at Regional Committee and Council meatings.

Although opportunities for public input ware available throughout the EA Study, consultation
evants typically took place during major milestones such as at the identification of the preferrad
technology, Short-list of sites, prefemred site, and for the results of the Draft EA Study document
and site-specific studies.

These consultation events have been summarized in the EA document, as well as described in
more detail in the Record of Consultation, which has been submitted as a separate document fo
the EA Study document.

Closure and Commitment to Continuous Improvement

Implementation of the Undertaking will provide Durham and York with a long-term, local, and
sustainable waste management alternative that will ensure the protection of human health and
the environment, while taking advantage of waste as a resource and generating energy for the
lacal community,

This EA Study document has assessed the potential effects of the Undertaking during the
construction, operation, and post-closure period considering appropriste and feasible mitigation,
monitoring, and management plans o minimize any associated potential effects. However, over
the course of the construction and operation periods there may be possible improvements that
could be considered as a result of new technology or processes. The Regions understand the
importance of minimizing any potential adverse effects and enhancing potential opportunities
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that would also benafit the environment and potentially affected stakeholders. The Regions will

appropriately investigate the opporunities afforded by new technologies as they become
availlable.

*Please note: Complete Draft Final EA is contained on enclosed CD
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