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constitute an acknowledgement that there has been or will be compliance by Greenfield with this 
Agreement 

7.6 No 

No Party shall make any public statement or announcement regarding the existence or contents 
this Agreement without, in the case of the OP A, the prior written consent of Grecntlcld, and in 

the case of Greenfield or Eastern Power, lhe prior written consent of the OP A. Notwithstanding 
the foregoing and Article 3, fcrllowing execution of this Agreement, the OP A cmd its 
Representatives shall be pem1itted to make a public announcement that an agreement has been 
entered into between the OP A and Greenf!eid which provides fc1r (i) the permanent cessation of 
work on the Facility, (ii) the rescission or revocation of the permits set out in Section 2.1 (c), and 
(iii) further negotiations between the OP A and Greenfield to determine the ultimate resolution of 
the cancellation of the Facility, fi:riling which, the ultimate resolution will he detem1ined through 
binding arbitration. fNTIJ: clause remains sub.iect to further revision as the OPA has 
noi finalized this l:n1gtJa:ge. 

Each Party shall be solely liable f(Jr the payment of all wages, taxes, and other costs related to the 
employment by such Party of Persons who perfom1 this Agreement, including all lcdcml, 
provincial, and local income, social insurance, health, payroll and employment taxes and 
statutorily-mandated workers' compensation coverage. None of the Persons employed by any of 
the Parties shall be considered employees of any other Party f1Jr any purpose. Nothing in this 
Agrccn1cnt shaU create or be deemed to create a relationship of partners, joint venturers, 
fiduciary~ principal and agent or any otbcr relationship between the Parties. 

7.8 Agreement 

Except as otherwise set out in this Agreement, this Agreement shaii not confer upon any other 
Person" the Parties and their respective successors and perrnitted assigns

7 
any rights~ 

interests, obligations or remedies under this Agreement. This Agreement and all of the 
provisions of this Agreement shall be binding upon and shall enure lo the bcmctit of the Parties 
and their respective successors and permitted ascH.g:ns. 

7.9 

Neither this Agreen1ent nor any of the rights~ interests or obligations under this 
Pn:ernent may be assigned either Greenfield or Eastern , without the 

prior written consent of the OPA, which consent shall not be unreasonably 
withheld. Subject to Section 7.9(b), neither this Agreement nor any of the rights, 
interests or obligations under this Agreement may be assigned by the OP A, 
without the prior consent of Grccnfieid, which consent shali not be 
unreasonably withheld. 

The OPA shall have the right to assign this Agreement and all beneilts and 
obligations hereunder without the consent of Circcnliclcl or Eastern Power to the 
Government of Ontario or any corporation owned or Controlled by the 
Government of Ontario which assumes all of the obligations and liability of the 
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Ontmio Power Authority under this At,•reement and agrees to be novated into this 
Agreement in the place and stead of the OP A, provided that the assignee agrees in 
writing to assume and be bound by the terms and conditions of tb:is At,'Teement, 
whereupon, the OPA shall be relieved of all obligations and liability arising 
pursuant to this At,'Teement. 

7.10 Sm·vival 

The provisions of Section 2.1, Article 3, Section 4.1(b) and Article 6, shall survive the expiration 
of the term. 

7.11 Counterparts 

This Agreement may be executed in two or more countcrpmis, and all such counterparts shall 
together constitute one and the same Agreement. It shall not be necessary in making proof of the 
contents of this Agreement to produce or account t()r more than one such counterpart. Any Party 
may deliver an executed copy of this Agreement by facsimile or electronic mail but such Party 
shall, within ten ( l 0) Business Days of such delivery by lilcsimile or electronic mail, promptly 
deliver to the other Party an originally executed copy of this Agreement. 

7.12 Time of Essence 

Time is of the essence m the perlonmmcc of the Parties' respective obligations under this 
Agreement. 

7.13 Further Assurances 

Each of the Parties shall, fi·01n time to time on written request of the other Party, do all such 
further acts and execute and deliver or cause to be done, executed or delivered all such further 
acts, deeds, documents, assurances and things as may be required, acting reasonably, in order to 
fully perform and to more effectively implement and carry out the ten11s of this Agreement. 

LEGAL_l:::'20779~'!.5 
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WITNESS WHEREOF, and intending to be legally bound, the Parties have executed this 
Agreement by the undersigned duly authmizcd representatives as of the date first stated above. 

POWER 
CCmPORAT!ON 

By: 

Name: Gregory M. Vogt 

Title: President 

l have authority to bind the corporation 

EASTERN LIM!HW 

By: 

Name: Gregory M. Vogt 

Title: President 

l have authority to bind the corporation 

ARlO 

By: 

Name: Colin Andersen 

Title: Chief Executive Officer 

l have authority to bind tbc corporation. 



EXHmiT A 
FORM OF IRREVOCABLE STAND BY LETTER OF CREDIT 

DATE OF ISSUE: e 

APPLICANT: Ontario Power Authmity 

BENEFICIARY: Greenfield South Power Corporation 

AMOUNT: e 

EXP!RYDATE: e 

EXPIRY PLACE: Counters ofthe issuing financial institution in Toronto, Ontario 

CREDIT RATING: [insert credit rating only if the issuer is not a financial institution listed in 
either Schedule I or II of the Bank Act] 

TYPE: Irrevocable Standby Letter of Credit 

NUMBER: 

We hereby authorize you to draw on [insert name of financial institution and financial 
institution's address in Toronto, Ontario] in respect of irrevocable standby letter of credit No. 
-·----(the "Credit"), for the account of the Applicant up to an ag~o'Tegate amount of$ .. ('" 
Canadian do liars) available by your drafl at sight, accompanied by: 

1. A cetiificate signed by an onlcer of the Benef!ciary slating that: 

"The Ontario Power Authority is in breach of its obligation set out in Section 
2.2(a) of the Construction Stoppage and Settlement Agreement between the 
Beneficiary and the Applicant, and theref(.Jre the Bcneflciary is entitled to draw 
upon the Credit in the amount of the drafl attached hereto."; and 

2. A certified true copy of a letter sent by the Beneficiary to the Applicant, by 
J(,csirnile to 416-969-6071 and by courier to the attention of Michael Lyle, 
General Counsel, 120 Adelaide Street West, Suite 1600, Toronto ON MSI-1 IT!, 
notifying the Applicant that the Beneficiary intends to draw on this Credit, 
together with a copy of the facsimile contlnnation and courier receipt evidencing 
that the letter was received by the Benetlciary no less than ten (1 0) business days 
prior to the date of the draw. 

Drahs drawn hereunder must bear the clause "Drawn under irrevocable Standby Letter of Credit 
No. [insert number] issued by [the financial institution] dated!insert date]". 

Partial drawings are permitted. 

This Credit is issued in connection with the Construction Stoppage and Settlement Agreement 
dated as of the 4lil day of November, 2011 between the Beneficiary and the Applicant. 

LECiAL _ J :220TI~ii9.5 
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We agree with you that ali drafts drawn under, and in compliance with the terms of this Credit 
will be duly honoured, if presented at the counters of the institiltion and 

must he located in Toronto, at or before 5:00 

This incvocablc standby letter of credit is subject to the International Standby Practices !SP 98, 
International Chamber of Commerce publication No. 590 and, as to matters not addressed by the 
JSP 98, shall be governed by the laws of the Province of Ontario and applicable Canadian federal 
law, and I he parties hereby irrevocably agree to attom to the non-exclusive jurisdiction of lhe 
courts of the Province of Ontario. 

-END 

!Insert name of 

By: 

Authorized Signatory 



EXHIBITB 
FULL AND FINAL MUTUAL RELEASE 

l. In consideration of the payment of the sum of TEN MILLION DOLLARS 
($10,000,000.00) to Eastem Power Limited, the covenants contained in this Full and 
Final Mutual Release, and other consideration, the receipt and sut1iciency of which is 
hereby acknowledged, 

EASTERN POWER LIMITED ("Eastern Power") 

hereby releases and discharges 

and 

ONTARIO ELECTRICITY FINANCIAL CORPORATION ("OEFC"), and 

each of its afliliated corporations, trusts, partnerships and other entities, and each 
of the respective past, present and flrture directors, tmstces, officers, employees 
and agents of OEFC or any such aHiliatc (collectively the "Additional OEFC 
Rclcasccs") 

OEFC 

hereby releases and discharges 

Eastern Power, and 

each of its affiliated corporations, trusts, partnerships and other entities, and each 
of the respective past, present and future directors, trustees, o fficcrs, employees 
and agents ofEastcrn .Power or any such aftiliate (collectively the "Additional 
Eastern Power Rclcasces") 

of and from all claims and demands whatsoever, presently known or unknown, which 
Eastern Power or OEFC, as the case may be, ever had, now has or may hereafter have, 
arising from or in connection with or in consequence of any cause, matter or thing 
existing up to the date of this Full and Final Mutual Release, including, without limiting 
the generality of the foregoing, all claims and demands arising ll-om or in connection with 
a power purchase at,rreement between Eastern Power and OEFC for the purchase of 
electricity generated tl-om Eastern Power's site in the Keele Valley including all claims 
and demands which arc or could have been asserted in a proceeding in the Ontario 
Superior Court bearing Court File No. 98-CV-152604 and a proceeding in the Court of 
Appeal fix Ontario bearing Docket No. C49598. fNTD: There is another com·t 
proceeding bchvccn Eastern and !he OEFC to he added. I 

2. And tiJr the said consideration, 

(a) Eastern Power fi.uihcr covenants and agrees that it will not take or continue, and 
will not pem1it any entity which it now or hereafter controls to take or continue, 
proceedings of any kind against any person who might claim contribution, 
indemnity or other relief over against OEFC or any of the Additional OEFC 

LEGA l. __ l:22077WW5 
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Releasees in respect of any matter falling within the scope of the matters 
described in paragraph l. Power agrees that this Full and Final. Mutual 
Release constitutes sufficient grounds to enjoin the taking or continuation of any 
such proceedings. Eastern l'ower further agrees to indemnify OEFC and the 

OEFC Rele:~sces against any loss or damages, including legal fees on 
a full indemnity basis, incun·ed by any of them in consequenc.c of proceedings 
taken or continued in breach ofthis covenant; and 

(b) OEFC further covenants and agTees that it will not take or continue, and will not 
permit any entity which it now or hercaller controls to take or continue, 
proceedings of any kind against any person who might claim contribution, 
indemnity or other relief over against Power or any of the Additional 

J>ower ncleasees in respect of any matter falling within the scope of the 
matters described in paragraph l. OEFC agrees that this Full and Final Mutual 
Release constitutes suflicient grounds to enjoin the taking or continuation of any 
such proceedings. OEFC ri.Jrthcr agrees to indemnify Eastcm Powe1· and the 
Additional Eastern Powc:r Releasces against any loss or damages, inc! uding 
legal on a fllll indemnity basis, incurred by any of them in consequence of 
proceedings taken or continued in breach ofthis covenant. 

3. Each of Eastern and represents and warrants to the other that it has not 
assigned or otherwise disposed of any of the ciaims or demands which are the subject of 
this Full and Final Mutual Release. 

4. (a) Eastern Power agrees that the OEFC Releasccs arc third-party 
bendiciaries of this Full and Final Mutual Release and that it intends to confer a benefit 
upon each of them which is enforceable by of them. 

(b) agrees that the Additional Power arc third-party 
beneficiaries of this Full and Final Mutual Release and that it intends to cnntcr a benefit 
upon each of them which is enfi.Jrceable by each of them. 

5. Power and OEFC agree that neither of them, and none of the '"'mm'm 

Eastem Releasces or the admit liability in respect 
of the matters which arc the subject of this Full and Final Mutual Release, and that such 
liability is expressly denied by of them. 

6. Eastem Lmd OEFC undertake and agree to maintain confidential both the fact of 
the settlement, in connection with which this Full and Final Mutual Release is delivered, 
and the terms of such settlement, except to the extent that disclosure is required by law, 
provided that they may disclose the settlement and its tcm1s to their respective 
professional advisers for the purpose of receiving their proressional advice. 

7. This Full and Final Mutual Release shall be governed hy the laws of the Province of 
Ontario and the laws of Canada applicable therein. and OKFC attorn to 
the non-exclusive jurisdiction of the courts of the Province of Ontario in respect of any 
dispute arising hom or in connection with or in consequence of this Full and Final 
Mutual Release. 
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8. Each ofEastem Power and OEFC acknowledges and agTees that it fully understands the 
ten11s of this Full and Final Mutual Release and has delivered same voluntarily, after 
receiving independent legal advice, for the purpose of making ti.rll and final compromise 
and settlement of the claims and demands which are the subject of this Full and Final 
Mutual Release. 

9. This Full and Final Mutual Release may be executed in any number of countcq)mis with 
the same effect as if all parties had executed the same document. All counteq)arts shall 
be construed together and shall constitute one and the same Full and Final Mutual 
Release. Each counterpart of this Full and Final Mutual Release may be executed in 
either original or faxed form. 

Executed as of ' 201 1. 

Per: 

Per: 

!.UJ!\1._1 :~::'OTI')K'!_5 

EASTERN POWER LIMITED 

I have authority to bind the corporation 

Name: 
Title: 

ONT ARlO ELECTRICITY FINANCIAL 
CORPORATION 

I have authority to bind the corporation 

Na1nc: 
Title: 



EXHI.BITC 
COPY OF' ENVIRONMENTAL COMPLIANCE 



EXHIBIT D 
COPY OF ELECTRICITY GENERATION LICENCE EG-2009-0023 



From: 
Sent: 
To: 
Cc: 

Attachments: 

Calwell, Carolyn (ENERGY) 
November '17, 201 'i 11:39 AM 
Lindsay, David (ENERGY); Jennings, Rick (ENERGY); Silva, Joseph (ENERGY) 
Perun, Halyna N. (ENERGY) 
FW: Draft Agreement 
DRAFT Construction Stoppage and Settlement AgreemenLdocx 

V\fe received the attached draft Construction Stoppage and Settlement Agreement from the OPt\ last evening and 
understand that this draft has been sent to Greenfield, 

This agreement would require Greenfield to: 
* immediately cease constructlon of lhe plant and demoblllze from site 
e maintain the safety and security of the site 
• seek to have its environmental approval and its generation license cancelled 

The OPA would be required to: 
e pay Greenfield its costs o'f ceasing construction and demobilizing and costs of malnta'1ning safety and security of 

the site 
• provide a letter of credit (amount to be determined) that Greenfield can draw upon if the OP!\ doesn't pay t1'1e 

costs in the bullet above 
All of Greenfield's costs may be ve1·ified through documentation and audit 

The Keele Valley claims would be settled for $10M to be paid from the OEFC to Eastern Power and the related litigation 
would be dismissed. 

The Clean Energy Supply (I',RCES) contract between Greenfield and the OPA would be suspended for the duration of this 
Construction Stoppage and SE,ttlement Agreement The parties agree to wmk together in good faith to negotiate the 
mutuel! termination of the ARCES agreement and negotiate a new contract for a facility Dt a different location. 

All discussions In relation lo this agreement and in relation to the ARCES contract are confidential. Greenfield and the 
OPA may rnake a public announcement that they have entered into an agreement that provides for the permanent end to 
construction, the revocCJtion of environmental approvals and licenses and further negotiation to determine the resolution of 
the cancellation of the facility. 

The agreement has a term of 60 days, which rr1ay be extended fol" an additional 60 days. When this c1greement expires, 
the ARCES Contract is terminated and the OPJ\ and Greenfield shr::tll commence Ei dispute resolution process (that 
uliimately includes arbitration) to determine the compensation owed to Greenfield. 

V\fe haven't heard of Greenfield's response (if any). We will follow up with Mike Lyle. 

Carolyn 

from: fvJichael Lyle [mailto~lvJichael.ly~@Qowcri'luthorij;y,on.G't] 
Sent: November 16, 2011 5:34 PM 
To: Perun, Halyna N, (ENERGY); Calwell, Carolyn (ENERGY) 
Subjedt: Draft Agreement 

This was sent to Greenfield late this afternoon. 

Michael Lyle 
General Counsel and Vice President 
legal, Aboriginal & Regulatory Affairs 
Ontario Pr\we1· Autl1ority 
120 Adelaide Street West, Suite '1600 
Toronto, c)ntario, MSH 1T1 



Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca 

This e-mail message and any iiles transmitted with it me intended only for the named recipient(s) above and may contain information that is privileged, confidential 
ami/or exempt from disclosure under applicable law. lf you are not the intended recipient(s), any dissemination, distribution or copying of this e-mail message or 
any flies transmitted with it is strict!y prohibited. lf you have received this message in error, or are not the named recipient(s), please notify the sender immediately 
and delete this e-mail message 

20Il 
C~n;Jd.J':;.Gr~nts.t 

Em~·1oye·rs 

This e-mail message and any files transmitted witll it are intended only for the named reclpient(s) above and rnay contain information that is 
privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended reclpient(s), any dissemination, 
distribution or copying of this e~mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or arc not the named recipicnt(s), please notify the sender immediately and delete this e-mail message. 
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NOVEMBER Hi, 1 

This Construction Stoppage and Settlement Agreement (the "Agreement") is 
dated as of the 1111 day of November, 201 l (the Date") between Greenfield South 
Power Corporation ("Grccufleld"), the Ontmio Power Authority (the "OPA") and Eastern 
Power Limited ("Eastern }>ower'} Greenfield, the OPA and Eastem Power are each referred to 
as a "'Party'~ and collectively as the ''J)arties~'. 

the OPA and Greenfield executed a Clean Energy Supply Contract 
dated as of the 12'h day of April, 2005 and amended and restated as of the 16'11 day of March, 
2009 (the "ARCES 

AND EREAS in response to the local community's concerns about the 
Greenfield South Generating Station, the Government committed to relocate the plant; 

AND 'WHEREAS Greenfield has agreed to stop construction work on the 
Facility on the terms and conditions set f()fth in this Agreement; 

THEREFORE, in consideration of the mutual agreements set h1rth herein 
~mel other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound, the Parties agTee as fdlows: 

ARTICLE 1 

ln addition to the terms def]ned elsewhere herein, the following capitalized terms shall have the 
meanings stated below when used in this Agreement: 

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

means this Agreement, any prior drafts of this Agreement and 
correspondence related to this Agreement, any arbitration pursuant to this Agreement (including, 
without limitation, the proceedings, written materials and any decision) and all inf(mnation that 
has been idcntilled as conildcntial and which is fiJrnishecl or disclosed by the Disclosing Party 
and its Representatives to the Receiving Party and its Representatives in connection with this 
Agreement, whether bcf(Jre or after its execution, including all new inf(mnation derived at any 
time Jrom any such confidential inlc1rmation, but excluding: (i) publicly-available inJormation, 
unless made public by the Receiving Party or its Representatives in a manner not permitted by 
this Agreenwnt; inf()rmation already k_nown to the R_eceiving Party prior to being furnished 
by thc Disclosing Party; and (iii) information disclosed to the Receiving Party from a source 
other than the Disclosing Party or its Representatives, if such source is not subject to any 
agreement with the Disclosing Party prohibiting such disclosure to the Receiving Party; and 
information that is independently developed by the Receiving Pmiy, 

means any Person engaged to pcrf(xm work on the Facility, 
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"Control" means, with respect to any Person at any time, (i) holding, whether directly or 
indirectly, as owner or other beneficiary, other than solely as the beneficiary of an unrealized 
sccmity interest, securities or ownership interests of that Person carrying votes or ownership 
interests sufficient to elect or appoint fifty percent (50%) or more of the individuals who arc 
responsible for the supervision or management of that Person, or (ii) the exercise of de jczclo 
control of that Person, whether direct or indirect and whether through the ownership of securities 
or ownership interests, by contract or trust or otherwise. 

"Credit Facility" means any loans, notes, bonds or debentures or other indebtedness, liabilities 
or obligations, for the financing of the Facility, which include a charge, mortgage, pledge, 
security interest, assignment, sublease, deed of trust or similar instrument with respect to all or 
any part of the Supplier's Interest granted by the Supplier that is security for any indebtedness, 
liability or obligation of the Supplier, together with any amendment, change, supplement, 
restatement, extension, renewal or modification thereof. 

"Disclosing Party", with respect to Confidential Jnlormation, is the Party providing or 
disclosing such Coni1dential Infonnation and may be the OP A, Greenfield or Eastern Power, as 
applicable. 

"Facility" means the natural gas ti.rcllccl combined cycle generating facility being constructed at 
2315 Loreland Avenue, Mississauga, ON, L4X 2A6, commonly known as Greenfield South 
Generating Station. 

"Government of Ontario" means Her Majesty the Queen in right of Ontario. 

"Governmental Anthority" means any federal, provincial, or municipal government, parliament 
or legislature, or any regulatory authority, agency, tribunal, commission, board or department of 
any such government, parliament or legislature, or any court or other law, regulation or rule
making entity, having jurisdiction in the relevant circumstances, including the Independent 
Electricity System Operator, the Ontario Energy Board, the Electrical Salcty Authority, and any 
Person acting under the authority of any ()ovcrnmcntal Authority, but excluding the Ontario 
Power Authority. 

"Person" means a natural person, fim1, trust, partnership, limited partnership, company or 
corporation (with or without share capital), joint venture, sole proprietorship, Governmental 
Authority or other entity of any kind. 

"Receiving Party", with respect to Contidential lnfi.m11ation, is the Party or Parties receiving 
Contidcntiallnti.mnation and may be OP A, Greenfield and Eastern Power, as applicable. 

"Representatives" means a Party's directors, oHicers, employees, auditors, consultants 
(including economic and legal advisors), contractors and agents and those of its aHiliatcs and, in 
the case of the OP A, shall include the Govemmcnt of Ontario and any corporation owned or 
Controlled by the Government of Ontario, and their respective directors, of11cers, employees, 
auditors, consultants (including economic and legal advisors), contractors and agents. 

"Seemed Lender" has the meaning given to that term in the ARCES Contract. 
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"Secured Lender's "'"0n•·"" 
Contract. 

means the location of the Facility and includes any laydown lands in the vicinity of the 
Facility. 

"SmJ•nlier·" means any Person engaged to supply any materials, products, equipment, machinery, 
components or apparatus for the Facility. 

Interest" means the right, title and interest of Grceniicld in or to the Facility and the 
ARCES Contract, or any benefit or advantage of any of the foregoing. 

1.2 

The following Exhibits are attached to and form part of this Agreement: 

Exhibit A 
Exhibit B 
Exhibit C 
Exhibit D 

FomJ lnevocable Standby Letter of Credit 
Full and Final Release 
Copy of Environmental Compliance Approval number 2023-7l:-IUMVW 
Copy of Electricity Generation Licence EG-2009-0023 

1.3 Headings 

The inclusion of headings in this Agreement are for convenience of reference only and shall not 
affect the construction or interpretation of this Agreement. 

ln this Agreement, nnless the context otherwise requires, importing the singular include 
the plural and vice versa and words importing gender include all genders. 

Except where otherwise expressly provided, all amounts in this Agreement are slated, and shall 
be paid, in Canadian dollars and cents. 

1.6 

This Agreement constitutes the entire agreement between the Parties pertaining to the subject 
matter of this Agreement. There are no wammties, conditions, or representations (including any 
that may be implied statute) and there arc no agreements in connection with the subject matter 
of this Agreement except as specifically set fiJrth or referTed to in this Agreement. No reliance is 
placed on any warranty, representation, opinion, advice or assertion of fact made by a Party to 
this Agreement, or its directors, oHicers, employees or agents, to the other Party to this 
Agreement or its directors, oftlcers, employees or agents, except to the extent that !he same has 
been reduced to writing and included as a tem1 of this Agreement 
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1.7 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of lll1Y provision of 
this Agreement shall be binding unless executed in writing by the Party to be bound thereby. No 
waiver of any provision of this Agreement shall constitute a waiver of any other provision nor 
shall any waiver of any provision of this A~o>-reement constitute a continuing waiver or operate as 
a waiver of, or estoppel with respect to, any subsequent failure to comply unless otherwise 
expressly provided. 

1.8 Governing Law 

This Agreement shall be govemed by and construed in accordance with the laws ofthe Province 
of Ontario and the Jaws of Canada applicable therein. 

1.9 Preparation of Agreement 

Notwithstanding the fact that this Agreement was dra±lcd by the OP A's legal and other 
professional advisors, the Parties acknowledge and agree that any doubt or ambiguity in the 
meaning, application or enforceability of any ten11 or provision of this Agreement shall not be 
construed or interpreted against the OPA or in favour of Eastem Power or Greenfield when 
interpreting such term or provision, by virtue of such tact. 

1.10 Severability of Clauses 

11~ in any jurisdiction, any provision of this AJ;,'Teement or its application to any Party or 
circumstance is restricted, prohibited or unenforceable, the provision shall, as to that jurisdiction, 
be ineffective only to the extent of the restriction, prohibition or unenforceability without 
invalidating the remaining provisions of this Agreement and without affecting its application to 
other Parties or circumstances . 

. 1. 11 Exclusion of Con seq ucntial Damages 

Notwithstanding anything contained herein to the contrary, no Party to this Agreement will be 
liable under this Agreement or under any cause of action relating to the subj cct matter of this 
Agreement for any special, indirect, incidental, punitive, exemplary or consequential damages, 
including loss of pro tits, loss of usc of any property or claims of customers or contractors of the 
Parties for any such damages. 

2.1 Cessation of Construction 

ARTICLE 2 
COVENANTS 

(a) Greenfield shall forthwith cease construction of the Facility and any part thereof 
and shall cause all of its Contractors to cease any work related to the Facility and 
fully demobilize from the Site, other than any activities that may be reasonably 
necessary in the circumstances to bring such work to a conclusion. Greenfield 
shall also cause all of its Suppliers to forthwith cease manufacturing any 
materials, products, equipment, machinery, components or apparatus to be 
incorporated into the Facility, other than the gas turbines, and shall not permit any 
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materials, products, equipment, machinery, components or apparatus to be 
delivered to the Site during the term of this Agreement. For greater certainty, 
Greenlield shall not pen11it the delivery ofthe gas turbines to the Site. 

(h) Notwithstanding Section 2.1(a), Greenfield shall, or shall cause a Contractor to (i) 
maintain safety and security of the Site consistent with the standards to which 
safety and security of the Site was maintained prior to the Effective Date, (ii) 
hlltill all iipplicable obligations under the Occupalionol Hcaith and Saficty Act 
(Ontmio), and (iii) maintain insurance coverage in accordance with Section 2.10 
of the AR CES Contract. 

(c) Within thirty (30) days after the Effect Date, 

(i) Grecnfielcl shall apply fix a revrcw of Environmental Compliance 
Approval number 2023-7HUMVW (a copy of which is attached as Exhibit 
C) pursuant to section 20.4(1) of the Environmental Protection Act 
(Ontario) and request that such approval be revoked without the issuance 
of a new approval; and 

(ii) Grecnlield shall request in writing that Electricity Generation Licence EG-
2009-0023 (a copy of which is attached as Exhibit D) be cancelled 
pursuant to section 77(5) of the Ontario Energy Board Act, 1998. 

!n both cases, to the extent permitted, Greenfield shall request that consideration 
of the application or request be expedited. 

(d) Greenfield shall not at any time reapply for an electricity generation licence or an 
environmental compliance approval for the Facility or for any other electricity 
generation f~tciJlty at the Site. 

Costs 

The OPA shall, within 30 days allcr receipt of a detailed invoice fi·om Grccnfleld, 
reimburse Greenfield f()r all reasonable, out-of:pockct costs (i) incuned by 
Grcenlield in complying with its obligations set out in Section 2.l(a) and Section 
2.1 (b) and (ii) incUITed by Grcentleld f(x the construction of the Facility prior to 
the Date and becoming due on or after the Efft:ctive Dale, which have 
not been paid and are not the subject of an advance or a dravv on any Credit 
Facility. 

(b) The Parties acknowledge that the OPA has, upon execution of this Agreement, 
provided to Greenfield, security ii.x the performance of the OPA's obligation set 
out in Section 2.2(a) in an amount equal to $[e] in the f(m1l attached as Exhibit A 
(the Costs Security"). If the OPA fails to pay any undisputed amount 
when due in accordance with Section 2.2(a), Greentleld shall have the right to 
draw such unpaid amount from the Cessation Costs Security, provided that 
Greenfield provides the OP A with ten (1 0) Busim:ss prior notice of its 
intent to draw on the Cessation Costs Security and at the end of such notice period 
such unpaid an1ount remains outstanding. 
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2.3 Settlement ofthc Keele Valley Claims 

Upon execution of this Agreement, the OPA shall cause the Ontario Electricity Financial 
Corporation to pay to Eastern Power the sum of len million dolbrs ($10,000,000.00) and to 
execute the "Full <md Final Mutual Release" attached as Exhibit B, and Eastern Power shall 
execute the "Full and Final Mutual Release" attached as Exhibit B. Eastern Power shall forthwith 
obtain an order dismissing the following proceedings on a without cost basis: (i) in the Ontario 
Superior Court, Court File No. 98-CV- 152604, (ii) in the Court of Appeal f(Jr Ontario, Docket 
No. C49598, and (iii) Ontario Comi ofJustice (General Division) Court File No. RE7280/96. 

2.4 ARCES Contract 

By entering into this Agreement, neither Greenfield nor the OPA waives any provision of the 
ARCES Contmct, provided that the obligations of Grccnricld and the OPA under the ARCES 
Contract shall be suspended during the term of this Agreement, except as otherwise set out 
herein. For greater ccriainty, the OPA and Greenfield agree that the ARCES Contract continues 
to be in full force and effect. 

2.5 Credit Facilities 

(a) Greenticld agrees to promptly seck the consent of any Secured Lenders to the 
entering into of this Agreement by the OPA and Greenfield. Greenfield and the 
OPA agree to negotiate in good faith any reasonable amendments to this 
Agreement requested by the Secured Lenders. 

(b) Upon the OPA's request, Greenfield agrees to do all such acts and execute and 
deliver or cause to be done, executed or delivered all such further acts, deeds, 
documents, consents, assurances and things as may be required in order for the 
OPA to take an assignment of all of the rights, interests, obligations and benefits 
of all of the Secured Lenders under the applicable Credit Facilities and Secured 
Lender's Security Agreements in exchange for the OPA paying to the Secured 
Lender all accrued and unpaid interest and any reasonable make whole pay111ents 
or breakage fees (less any breakage benefits) which Greenfield is obliged to pay 
to the Secured Lenders pursuant to the Credit Facilities, together with the 
outstanding principal amount of the debt ti.mdcd under the Credit Facilities. The 
OPA a~o'fees that tcJJiowing :my such assignment it shall not initiate any 
eniixcement proceedings against Greenrielcl under the assi~omed Credit Facilities 
and Secured Lenders Security A&'fcements. 

(c) Following any assignment of the Credit Facilities and Secured Lender's Security 
Agreements to the OPA, Greenfield agrees, upon the OPA's request, to do all 
such further acts and execute and deliver or cause to be done, executed or 
delivered all such further acts, deeds, documents, consents, assurances and things 
as may be required in order !or the OPA to assign the Credit Facilities and 
Seemed Lender's Security A&'Teemcnts to the Government of Ontario or to any 
corporation owned or Controlled by the Government of Ontario. 
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Good Faith Ne·go!.iatio•ns 

The OPA and Greenfield agree to work together in good hrith to negotiate the definitive form of 
an agreement f(Jr the mutual termination of the ARCES Contract and to negotiate terms of a new 
contract Ji:Jr a f~tcility a di ffercnt location. 

ARTICLE3 
CONFIDENTIALITY, FIPPA AND LEGED COMMUNICATIONS 

3.1 Confidential 

From the Eflective Date to and following the expiry of the term, the Receiving Party shall keep 
coniidcntial and secure and not disclose Contldentia! Information, except as follows: 

(a) The Receiving Party may disclose Coniidential Information to its Representatives 
for the purpose of assisting the Receiving Party in complying with its obligations 
under this Agreement. On each copy made by the Receiving Party, the Receiving 
Party must reproduce all notices which appear on the original. The Receiving 
Party shall inf(mn its Representatives of the confidentiality of Confidential 
Infimnation and shall be responsible f(Jr any breach of this Article 3 by any of its 
Representatives. 

(b) If the Receiving Party or any of its Representatives are requested or required (by 
oral question, interrogatories, requests for infc!rmation or documents, court order, 
civil investigative demand, or similar process) to disclose any Conlidential 
lnf(Jrmation in connection with litigation or any regulatory proceeding or 
investigation, or pursuant to any applicable 1n\v, order, regulation or ruling, the 
Receiving Party shall promptly notify the Disclosing Party. Unless the Disclosing 
Party obtains a protective order, the Receiving Party and its Representatives 
disclose such portion of the Confidential Information to the Party seeking 
disclosure as is required by law or regulation in accordance with Section 3 

lf the Receiving Party or any of its Representatives arc requested or required to disclose any 
Coniidential Information, the Receiving Party shall promptly notify the Disclosing Party of such 
request or requirement so that the Disclosing Party may seck an appropriate protective order or 
waive compliance with this Agreement. lt~ in the absence of a protective order or the receipt of a 

hereunder, the Receiving Party or its Representatives are compelled to disclose the 
Confidential Infixmation, the Receiving Party and its Representatives may disclose only such of 
the Confidential lnf(Jrmation to the Party compelling disclosure as is required by law only to 
such Person or Persons to which the Receiving Party is legally compelled to disclose and, in 
connection with such compelled disclosure, the Receiving Party and its Representatives shali 
provide notice to each such recipient (in co-operation with legal counsel tlx the Disclosing Party) 
that such Confidential Information is confidential and subject to non-disclosure on terms and 
conditions equal to those contained in this Agreement and, if possible, shall obtain 
recipient's written agreement to receive and usc such Contldential Information subject to those 
terms and conditions. 
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3.3 Rctum of Information 

Upon w1itten request by the Disclosing Party, Confidential lnfonnation provided by the 
Disclosing Party in printed paper fonnat or electronic format will be retumcd to the Disclosing 
Party and Cont!dential Information transmitted by the Disclosing Party in electronic fom1at will 
be deleted from the cmails and directories of the Receiving Party's and its Representatives' 
computers; provided, however, any Conlidential lnfonnation (i) found in drafts, notes, studies 
and other documents prepared by or for the Receiving Party or its Representatives, or (ii) found 
in electronic format as part of the Receiving Party's off~site or on-site data storage/archival 
process system, will be held by the Receiving Party and kept subject to the terms of this 
Agreement or destroyed at the Receiving Party's option. Notwithstanding the foregoing, a 
Receiving Party shall be entitled to make at its own expense and retain one copy of any 
Confidential Intomwtion materials it receives for the limited purpose of discharging any 
obligation it may have under luws and regulations, and shall keep such retained copy subject to 
the terms of this Article 3. 

3.4 l'll'P A Records and Compliance 

The Parties acknowledge and agree that the OP A is subject to the Freedom of Information and 
Protection of Privacy Act (Ontario) ("FIPPA") and that FJPP A applies to and governs all 
Confidentic.l lnfom1alion in the custody or control of the OPA ("FlPPA Records") and may, 
subject to F!PPA, require the disclosure of such FIPPA Records to third parties. Grccnt!cld and 
Eastern Power agree to provide a copy of any FIPPA Records that it previously provided to the 
OP A if Grccnt!clcl or Eastern Power, as applicable, continues to possess such FIPPA Records in 
a deliverable fonn at the time of the OJ' A's request. If Greent!eld or Eastern Power, as 
applicable, docs possess such FIPP A Records in a deliverable !onn, it shall provide the same 
within a reasonable time after being directed to do so by the OP A. The provisions oflhis section 
shall survive any termination or expiry of this Agreement and shall prevail over any inconsistent 
provisions in this Agreement. 

3.5 l'rivileged Communications 

(a) The Parties agree that all discussions, communications and correspondence 
between the Parties or their Representatives from and after the date of this 
Agreement, whether oral or wiitten, and whether Confidentiallnfonm1tion or not, 
in connection with the tcnnination of the ARCES Contract or otherwise relating 
to any differences between the Parties respecting the ARCES Contract or relating 
to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. 

(b) Notwithstanding Section 3.5(a), nothing in this At,'l"eement shall prevent 
Grecnt!eld and the OJ' A from communicating with one another on a with 
prejudice basis at any point in time by designating its communication, whether 
oral or written, as a "with prejudice" communication, provided that such "with 
prejudice" communication docs not include or refer, either directly or indirectly, 
to any without prejudice and privileged discussions, communications and 
correspondence. 

LH iA!._l-~2077')J'U 
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ARTICLE4 
TERM AND EXI>lRY 

(a) This Agreement shall be effective from the Effective Date for a period of 60 clays, 
provided that the term may be extended once by an additional period of 60 days 
by either the OPA or CJreenl1eld providing the other Parties with written notice no 
less than f]ve (5) Business Days prior to the expiry of the original tern1. 

(b) Upon expiry of this Agreement, following any extension exercised in accordance 
with Section 4.1(a): 

(i) the ARCES Contract shaH be terminated and Grecnt!eld and the OPA 
shall commence dispute resolution pursuant to .Article 6 to determine the 
amount owed by the OP A to Greenfield, which amount shall be 
determined as though the temtination of the ARCES Contract was a 
tem1ination by Greenfield pursuant to Section 1 0.4(a)(i) of the ARCES 
Contract; 

(ii) Greenfield shall promptly retum any undrawn portion of the Cessation 
Costs Security to the OP A; and 

(iii) subject to Section 7.1 0, no Party shall have any il.rrther obligations 
hereunder. 

1 '--·'-''" 5 
NOTICES 

5.1 .l'i oticcs 

notices pertaining to this Agreement shall be in writing and shall be 
as ii.Jllows: 

lf to Greenfield: 

and to: 

Greenfield South Power Corporation 
Lakeshore Blvd. West 

Suite 400 
Toronto, Ontario M8V 

Attention: 
Facsimile: 

Greg V ogt, President 
(416) 234-8336 

McMillan LLP 
Brookfield Place 
181 Bay Street, Suite 2500 
Toronto, Ontario M5.l 2T7 

Allcntion: 
Facsimiic: 

Carl DeVuono 
(416) 304-3755 
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If to Eastem Power: Eastem Power Limited 
2275 Lakeshore Blvd. West 
Suite 400 

and to: 

Jf to the OP A: 

Toronto, Ontario M8V 3Y3 

Attention: 
Facsimile: 

Greg Vot,>t, President 
( 416) 234-8336 

McMillan LLP 
Brookfield Place 
181 Bay Street, Suite 2500 
Toronto, Ontario MSJ 2T7 

Attention: 
Facsimile: 

Carl De Vuono 
(416) 304-3755 

Ontario Power Authority 
120 Adelaide Street West 
Suite 1600 
Toronto, Ontmio 
M5H lTl 

Attention: 
Facsimile: 

Michael Lyle, General Counsel 
( 416) 969-6071 

Either Party may, by written notice to the other Parties, change the address to 
which notices are to be sent. 

(1>) Notices shall be delivered or transmitted by facsimile, by hand, or by courier, and 
shall be considered to have been received by the other Party on the date of 
delivery if delivered prior to 5:00 p.m. (Toronto time) on a Business Day and 
otherwise on the next following Business Day, provided that any notice given 
pursuant to Section 2.2(b) shall be sent by facsimile and by courier. 

ARTICLE 6 
DISPUTE RESOLUTION 

6.1 Informal Dispute Resolution 

lf any Party considers that a dispute has arisen under or in connection with this Agreement that 
the Parties cannot resolve, then such Party may deliver a notice to the affected Party or Parties 
describing the nature and the particulars of such dispute. Within ten (! 0) Business Days 
following delivery of such notice to the affected Party or Parties, a senior executive (Senior 
Vice-President or higher) ±rom each affected Party shall meet, either in person or by telephone 
(the "Senior Conference"), to attempt to resolve the dispute. Each senior executive shall be 
prepared to propose a solution to the dispute. If; following the Senior Conference, the dispute is 
not resolved, the dispute shall be settled by arbitration pursuant to Section 6.2. 

lHiAJ. __ l :221177%9.5 
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6.2 

Any matter in issue between the Parties as to their rights under this Agreement shall be decided 
by arbitration pursuant to Section 6.2, provided, however, that the Parties have first 
completed a Senior Conflorence pursuant to Section 6.1. Any dispute to be decided in 
accordance with this Section 6.2 will be decided by a single arbitrator appointed by the Parties 
or, if such Parties fail to appoint an arbitrator within fifteen (15) clays J(JJ!owing the reference of 
the dispute to arbitration, upon the application of any of the Parties, the arbitrator shall be 
appointed by a Judge of the Superior Court of Justice (Ontario) sitting in the Judicia! District of 
Toronto Region. The arbitrator shall not have any cuJTcnt or past business or financial 
relationships with any Party (except prior arbitration). The arbitrator shall provide each of the 
Parties an opportunity to be heard and shall conduct the arbitration bearing accordance with 
the provisions of the Arbitration Act, 1991 (Ontario). Unless otherwise agreed by the Parties, the 
arbitrator shall render a decision within ninety (90) days arler the end of the arbitration hearing 
and shall notify the Parties in writing of such decision and the reasons therefor. The arbitrator 
shall be authorized only to interpret and apply the provisions of this Agreement and shall have no 
power to modify or change this Agreement in any manner. The decision of the arbitrator shall be 
conclusive, J!nal and binding upon the Parties. The decision of the arbitrator may be appealed 
solely on the grounds that the conduct of the arbitrator, or the decision itself; violated the 
provisions of the Arbitration Act. 1991 (Ontario) or solely on a question of law as provided for in 
the Arbitration Act, 1991 (Ontario). The Arbitration Act, 199/ (Ontario) shall govern the 
procedures to apply in the enforcement of any award made. lf it is necessary to enforce such 
award, all costs of cnt(Jrcemcnt shall be payable and paid by the Party against whom such award 
is enforced. Unless otherwise provided in the arbitral award to the contrary, each Party shall 
bear (and be solely responsible i(x) its own costs incurred during the arbitration process, and 
each Party shall bear (and be solely responsible for) its equal share of the costs of the arbitrator. 
Each Party shall be otherwise responsible f(:>r its own costs incurred during the arbitration 
process. 

7 " '" 

(a) If the OPA Ji1ils to perform any material covenant or obligation set forth in this 
Agreement and such failure is not remedied within Jive (5) Business alter 
written notice of such fi1ilure 11-om Greenfield, such f£1ilure shall constitute a 
"Buyer Event of Default" under the Contract and shall entitle Greenileld 
to exercise any remedies thereunder in connection with such default 

(b) If Greenfield firils to pertcm11 any material covenant or obligation set forth in this 
Agreement and such fililurc is not remedied within (5) Business Days 
written notice of such failure from the OPA, such fi1ilure shall constitute a 
"Supplier of Dd~rult" under the ARCES Contract and shall entitle the OPA 
to exercise any remedies thereunder in connection with such default. 
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7.2 Injunctive and Other Relief 

Greenfield acknowledges that a breach of this Agreement by Grcentleld, including, without 
limitation, Section 2.1, Article 3, or any attempt to draw on the Cessation Costs Security not in 
accordance with this Agreement shall cause ineparable hann to the OP A, and that the injury to 
the OPA shall be difficult to calculate and inadequately compensable in damages. Greenfield 
agrees that the OPA is entitled to obtain injunctive relief (without proving any damage sustained 
by it) or any other remedy against any actual or potential breach of the provisions of this 
Agreement by Greenfield. 

7.3 Record Retention; Audit Rights 

Greenfield shall keep complete and accurate records and all other data required for the purpose 
of proper administration of this Agreement. All such records shall be maintained as required by 
laws and regulations but lor no less than for seven (7) years after the creation of the record or 
data. Greenfield, on a confidential basis as provided ±or in Article 3 of this Agreement, shall 
provide reasonable access to the relevant and appropriate financial and operating records and 
data kept by it relating to this Agreement reasonably required for the OPA to (i) comply with its 
obligations to Governmental Authmities, (ii) verify or audit billings or to verify or audit 
infomwtion provided in accordance with this Agreement, and (iii) periom1 m1y clue diligence 
regarding the Credit Facilities required by the OPA to detennine whether to exercise its rights set 
out in Section Error! Reference source not found .. The OPA may use its own employees for 
purposes of any such review of records provided that those employees are bound by the 
confidentiality requirements provided fi.>r in Article 3. Alternatively, the OP A may at its own 
expense appoint an anditor to conduct its review. 

7.4 Inspection of Site 

(a) The OPA and its authorized agents and Representatives shall, at all times upon 
two (2) Business Days' prior notice, at any time afler execution of this 
Agreement, have access to the Site and every part thereof during regular business 
hours and Greenticld shall, and shall cause all personnel at the Site to fumish the 
OPA with all reasonable assistance in inspecting the Site ior the purpose of 
ascertaining compliance with this Agreement; provided that such access and 
assistance shall be canied out in accordance with and subject to the reasonable 
safety and secUJity requirements of Greenfield. 

(b) The inspection of the Site by or on behalf of the OPA shall not relieve Greenfield 
of any of its obligations to comply with the terms of this Agreement. In no event 
will any inspection by the OPA hereunder be a representation that there has been 
or will be compliance with this Agreement and laws and regulations. 

7.5 Inspection Not Waiver 

Failure by OPA to inspect the Site or any part thereof under Section 7.4, or to exercise its audit 
rights under Section 7.3, shall not constitute a waiver of any of the rights of the OPA hereunder. 
An inspection or audit not followed by a notice of a default by Greenfield shall not constitute or 
be deemed to constitute a waiver of any such detimlt, nor shall it constitute or be deemed to 

LEGAl._l:2C()77n\Jj 
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constitute an acknowledgement that there has been or will be compliance by Greenfield with this 
Agreement. 

No Party shall make any public statement or announcement regarding the existence or contents 
of this Agreement without, in the ca-se of the OPA, the prior written consent of Greenfield, and in 
the case of Greenfield or Eastern Power, the prior written consent of the OP A. Notwithstanding 
the iorcgoing and Article 3, following execution of this Agreement, the OP A and its 
Representatives shall be permitted to make a public announcement that an agreement has been 
entered into between the OPA and Greenfield which provides f(Jr (i) the penmment cessation of 
work on the Facility, (ii) the rescission or revocation ofthc pennits set out in Section 2.l(c), and 
(iii) further negotiations between the OP A and Grcenlldd to determine the ultimate resolution of 
the cancellation of tbe Facility, failing which, the ultimate resolution will be determined through 
binding arbitration. INTD: Thls clause remains to revision as the OPA 
not ye~ this 

Bach Party shall be solely liable for the payment of all wages, taxes, and other costs related to the 
employment by such Party of Persons who perform this Agreement, including all federal, 
provincial, and local income, social insurance, health, payroll and employment taxes and 
statutorily-mandated workers' compensation coverage. None of the Persons employed by any of 
the Parties shall be considered employees of any other Party for any purpose. Nothing in this 
Agreement shall create or be deemed to create a relationship of partners, joint ventnrers, 
Jiduciary, principal and agent or any other relationship between the Parties. 

Except as otherwise set out in this Agreement, this Agreement shall not confer upon any other 
Person, the Parties and their respective successors and pennltted asslgns~ any rights, 

obligations or remedies under this Agreement This Agreement and of the 
provisions of this shall be binding upon and shall enure to the benefit of the Parties 
and their respective successors and permitted as.';JC'ns. 

7.9 

(a) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by either Greentield or Eastern Power, without the 
prior written consent of the OPA, which consent shall not be unreasonably 
withheld. Subject to Section 7.9(b), neither this Agreement nor any of the rights, 
interests or obligations under this Agreement may be assigned the OP 
without the prior written consent of Greenl1cld, which consent shall not be 
unreasonably withheld. 

The OP A shall have the right to assign this Agreement and all benefits and 
obligations hereunder without the consent of Greenfield or Eastern Power to the 
Govcmmcnt of Ontario or any corporation owned or Controlled by the 
Government of Ontario which assumes all of the oblig~rtions and liability of the 
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Ontario Power Authority under this Agreement and agrees to be novated into this 
Agreement in the place and stead of the OPA, provided that the assit,>11ee agrees in 
writing to assume and be bound by the terms and conditions of this Agn,ement, 
whereupon, the OPA shall be relieved of all obligations and liability arising 
pursuant to this Agreement. 

7.10 Survival 

The provisions of Section 2.1, Article 3, Section 4.1 (b) and Article 6, shall survive the expiration 
of the term. 

7.11 Counterparts 

This Agreement may be executed in two or more counterparts, and all such counterpmis shall 
together constitute one and the same Agreement. lt shall not be necessary in making proof of the 
contents oflhis Agreement lo produce or account for more than one such counterpart. Any Party 
may deliver an executed copy of this Agreement by facsimile or electronic mail but Sllch Party 
shall, within ten (l 0) Business Days of such delivery by facsimile or electronic mail, promptly 
deliver to the other Party an originally executed copy of this Agreement. 

7.12 Time of Essence 

Time is of the essence in the perfonnance of the Parties' respective obligations under this 
A grccment. 

7.13 Further Assurances 

Each of the Parties shall, from time to time on written request of the other Party, do all such 
li.trthcr acts and execute and deliver or cause to be done, executed or delivered all such further 
acts, deeds, documents, assurances and things as may be required, acting reasonably, in order to 
li.tlly perf01m and to more effectively implement and cany out the tenm of this AgTeement. 

l t'GAL_l:D0779WL'i 
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IN and intending to be legally bound, the Parties have executed this 
Agreement by the undersigned duly authmized representatives as of the date first stated above. 

GREENFIELD 
CORPOli:ATION 

POWER 

By: 

By: 

Name: Gregory M. Vogt 

Title: President 

I have authority to bind the corporation 

LIMITED 

Name: Gregory M. Vogt 

Title: President 

I have authority to bind the corporation 

ONTARIO AlJTHORITY 

By: 

Name: Colin Andersen 

Title: Chief Executive Ofllcer 

J have authority to bind the corporation. 



EXHIBIT A 
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT 

DATE Of ISSUE: @ 

APPLICANT: Ontmio Power Authority 

BENEFICIARY: Greenfield South Power Corporation 

AMOUNT: @ 

EXPIRY DATE: ~ 

EXPIRY PLACE: Counters ofthe issuing financial institution in Toronto, Ontario 

CREDIT RATING: [Insert credit rating only if the issuer is not a financial institution listed in 
either Schedule I or II of the Banlz Act] 

TYPE: Irrevocable Standby Letter of Credit 

NUMBER: 

We hereby authorize you to draw on [insert name of financial institution and financial 
institution's address in Toronto, Ontario] in respect of irrevocable standby letter of crcdi t No. 
______ (the "Credit"), for the account of the Applicant up to an aggregate amount of$" (" 
Canadian dollars) available by your draf1 at sight, accompanied by: 

1. A certi±!catc signed by an oftlccr of the Beneficiary stating that: 

"The Ontario Power Authority is in breach of its obligation set out in Section 
2.2(a) of the Construction Stoppage and Settlement Agreement between the 
Beneficiary and the Applicant, and thcref(Jrc the Beneficiary is entitled to draw 
upon the Credit in the amount of the draft attached hereto."; and 

2. A certified true copy of a letter sent by the Beneficiary to the Applicant, by 
facsimile to 416-969-607! and by courier to the attention of Michael Lyle, 
General Counsel, 120 Aclelaicle Street West, Suite 1600, Toronto ON M5H 1 Tl, 
notifying the Applicant that the Beneficiary intends to draw on this Credit, 
together with a copy of the facsimile confirmation and courier receipt evidencing 
that the Jetter was received by the Beneficiary no less than ten (10) business days 
prior to the date of the draw. 

Drafts drawn hereunder must bear the clause "Drawn under in-evocable Standby Letter of Credit 
No. [insert number! issued by [the financial institution] dated (insert datcj". 

Partial drawings arc permitted. 

This Credit is issued in connection with the Construction Stoppage and Settlement Ato>rcement 
elated as of thee clay of November, 2011 between the Beneficiary and the Applicant. 

LEG/\L_1:22Q77n9.5 
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We agree with you that all drafts drawn under, and in compliance with the tem1s of this Credit 
will be duly honoured, if presented at the counters of the ami 

institution's address, must he located in Toronto, at or heJore 5:00 
pm (EST) on the ex~:•irv 

This irrevocable standby letter of credit is subject to the International Standby Practices ISP 98, 
International Chamber of Commerce publication No. 590 and, as to matters not addressed by the 
lSP 98, shall be governed by the laws of the Province of Ontario and applicable Canadian federal 
law, and the parties hereby irrevocably agree to attorn to the non-exclusive jurisdiction of the 
courts ofthe Province of Ontario. 

-END--

Institution] 

Authorized Signatory 



EXHIBITB 
FULL AND FINAL MUTUAL RELEASE 

l. In consideration of the payment of the sum of TEN MILLION DOLLARS 
($10,000,000.00) to Eastern Power Limited, the covenants contained in this Full and 
Final Mutual Release, and other consideration, the receipt and suHiciency of which is 
hereby acknowledged, 

EASTERN POWER LIMITED ("Eastern l'owcr") 

hereby releases and discharges 

and 

ONTARIO ELECTRICITY FINANCIAL CORPORATION ("OEFC"), and 

each of its at1iliated corporations, trusts, partnerships and other entities, and each 
of the respective past, present and future directors, trustees, officers, employees 
and agents of OEFC or any such afllliate (collectively the "Additional OEFC 
Rclcasccs") 

OEFC 

hereby releases and discharges 

Eastern I'owcr, and 

each of its affiliated coq)orations, trusts, partnerships and other entities, and each 
of the respective past, present and future directors, trustees, officers, employees 
and agents of Eastern l'owcr or any such affiliate (collectively the "Additional 
Eastern Power Rc!casccs") 

of and fi-om all claims and demands whatsoever, presently known or unknown, which 
Eastern !'ower or 0 EFC, as the case may be, ever had, now has or may hereafter have, 
arising fi-om or in connection with or in consequence of any cause, matter or thing 
existing up to the date of this Full and Final Mutual Release, including, without limiting 
the generality of the foregoing, all claims and demands arising fi-om or in connection with 
a power purchase agreement between Eastern Power and OEFC for the purchase of 
electricity generated from .Eastern Power's site in the Keele Valley including all claims 
and demands which are or could have been asserted in a proceeding in the Ontario 
Superior Court beming Comi File No. 98-CV -152604 and a proceeding in the Court of 
Appeal for Ontario bearing Docket No. C49598. INTO: There is another court 
proceeding between Eastern and the OEFC to be added. J 

2. And tor the said consideration, 

(a) Eastern Power further covenants and agrees that it will not take or continue, and 
will not permit any entity which it now or hereafter controls to take or continue, 
proceedings of any kind against any person who might claim contribution, 
indemnity or other relief over against OEFC or-any of the Additional OEFC 

LFGAI._l :22077'1:1'1.5 
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Releasees in respect of any matter t~rlling within the scope of the matters 
described in paragraph l. Eastem Power agrees that this Full and Final Mutual 
Release constitutes sufficient grounds to enjoin lhe taking or continuation of any 
such proceedings. Eastern further agrees to indemnify ancl the 

OEFC against any loss or damages, including legal fec:s on 
a full indemnity basis, incuncd by any of them in consequence of proceedings 
taken or continued in breach of this covenant; and 

(b) OEFC further covenants and agrees that it wili not take or continue, and will not 
pem1it any entity which it now or hereatlcr controls to take or continue, 
proceedings of any kind against any person who might claim contribution, 
indemnity or other relief over against East em or any of the Allc!iti,)H:al 

Eastern Releasees in respect of any matter falling within the scope of the 
matters described in paragraph l. OEFC agrees that this Full and Final Mutnal 
Release constitutes sufficient grounds to enjoin the taking or continuation of any 
such proceedings. OEFC further agrees to indemnify Eastern I'ower and the 
Additional He!easees against any loss or damages, including 
legal fees on a fl11l indemnity basis, incurred by any of them in eonsequence of 
proceedings taken or continued in breach of this covenant. 

3. Each of Eastem and OEFC represents and warrants to the other that it has not 
assigned or otherwise disposed of any of the elaims or demands which are the subject of 
this Full and Final Mutual Release. 

4. (a) Eastcm agrees that the Additional OEFC Re!casccs are third-party 
beneficiaries of this Full and Final Mutual Rei case and that it intends to confer a benefit 
upon each of them which is enforceable by each of them. 

(b) OEFC agrees that the 
beneficiaries of this Fun and Final Mutual 

are third-party 
and that it intends to confer a bencf!t 

upon each of them which is enforceable hy each of them. 

5. agree that neither them, and none of the 
Eastern or the admit liability in respect 
of the matters which cere the subject of this FuJi and Final Mutual Release, and that such 
liability is expressly denied by eacb of them. 

6. and OEfC undertake and to maintain confidential both the fact of 
the settlement, in connection with which this Pull and Final Mutual Release is delivered, 
and tlle !errns of such settlement, except to the extent that disclosure is required by law, 
provided that they may disclose the settlement and its terms to their respective 
professional advisers i{x the purpose of receiving their proJcssional advice. 

7. This Full and Final fvlutual Release shali be govemed by the laws of the Province of 
Ontario and the laws of Canada applicable therein. Eastern and OEFC attorn l.o 
the non-exclusive jurisdiction of the courts of the Province of Ontario in respect of any 
dispute arising f]~om or in connection witb or in consequence of this Full and Final 
Mutual Release. 
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8. Each of Eastern Power and OEFC acknowledges and agrees that it fully understands the 
tenus of this Full and Final Mutual Release and has delivered same voluntmily, after 
receiving independent legal advice, for the purpose of making full and final compromise 
and settlement of the claims and demands which are the subject of this Full and Final 
Mutual Release. 

9. This Full and Final Mutual Release may be executed in any number of counterparts with 
the same effect as if all parties had executed the same document. All counterparts shall 
be construed together and shall constitute one and the same Full and Final Mutual 
Release. Each counterpart of this Full and Final Mutual Release may be executed in 
either original or faxed fmm. 

Executed as of '2011. 

Per: 

Per: 

LHiAL __ l:22077<n'U 

EASTERN POWER LIMITED 

I have authority to bind the corporation 

Name: 
Title: 

ONTARIO ELECTRICITY FINANCIAL 
CORPORATION 

I have authority to bind the corporation 

Name: 
Title: 



c 
COPY ENVIRONMENTAL COMPUANCE APPROVAL NUMBER 2023-7HUMVW 



EXHIBIT D 
COPY OF ELECTRICITY GENERATION LICENCE EG-2009-0023 



From: 
Sent: 
To: 

For your consideration: 

Calwell, Carolyn (ENERGY) 
November 17, 2011 5:35PM 
Peron, Halyna N. (ENERGY) 
Greenfield South 

A short update. Tile OPA plans to send its second letier to Greenfield tomorrow advising that the OPA will not proceed 
with the contract and requiring Greenfield to stop construction. You saw the draft letier last week. The OPA and the 
Minister of Energy will issue statements shortly thereafter relating to the OPA's decision not to proceed with the contract. 
The Minister expects to be scrummed tomorrow morning. Talks between the OPA and Greenfield are expected to 
continue over the week. 

This communication may be solicitor/clien! privileged and contain confidential information only intended for the pE:rson(s) lo whorn it is addressed_ !:ony 
dissemination or use of this information by others than the intended recipienl(s) is prohibited If you have received this messa~10 in enor please notify the writer 
and permanently delete the message and a!l attachments. Thank you. 





From: 
Sent: 
To: 
Cc: 
A!lachments: 

Perun, Halyna N. (ENERGY) 
November 17, 2011 6:16PM 
Wilson, Malliha (JUS); lung, Ken (JUS) 
Calwell, Carolyn (ENERGY) 
Greenfield South Letters- Letterhead- November ·1·1 2011 - reworded.wbk 

Hi iv1a!ii!l2 c:nd Ken .. ft .. short update. The OPA plans to send its second ietler to Greenfield tomorrow advising thc;t the 
OPJ-'\ wi!l not proceed with the contract and requiring Greenfield to stop corrstruclion. You saw the drclfl letter last week. 
but here HIs (it's the second in tl'le three letters att.acheci- the first as remember went out already). 

\f\Je understand that tile OF!\ and the Minister of Energy plcln to issue statements shortly thereafter relating to the OPA's 
decision not to proceed vvith the contract. The Minister to be scrummed tomorrow morning. Talks between the 
OPA and Greenfield are sxpected io continue over the week. 

We'll continue keeping you posted of developments 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & lnf1·astructure 
777 Bay Straet. 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph (416) 325-6681/ Fax: (416) 325-17'81 
BB: (416) 671-2607 
E-mail: HaiY.!l<?. Perun2@QDJ:E1rio.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others them the intended reciplent(s) is 
prohibited. !f you have received this message in error please notify ihe writer and permanently delete the message and 
all attachments. Thank you. 





November 11, 2011 

Greenfield South Power Corporation 
2275 lakeshore Blvd. West, Suite 400 
Toronto ON M8V 3Y3 

Attention: Greg Vogt, President 

Dear Mr. Vogt 

Re 
Power Power Aonu,rit"v 

2005 and amended and restated as of March 

In response to the local community's concerns about the Greenfield South Generation Station, the 
Government has committed to relocate the plant. It is the OPA's continuing desire to reach mutual 
agreement to terminate the Contract and negotiate terms of a new contract for a facility in a 
different location. If these negotiations are no! successful, the OPA will not proceed with the 
Contract. 

Therefore, in light of your obligations to mitigate any damages resulting from the OPA's decision 
not to proceed with the Contract if negotiations are not successful, the OPA requests that you 
cease all further work and activities in connection with the Facility (as defined in the Contract), 
other than anything that may be reasonably necessary in the circumstances to bring such work or 
activities to a conclusion. 

This letter constitutes Confidential Information (as such term is defined in the Contract). 

Sincerely, 

cc: 

--c--- _,_,, ________ , __ _ 

Name: Colin Andersen 
Title: Chief Executive Officer 

McMillan LLP 
Brookfield Place 
181 Bay Street, Suite 2500 
Toronto, Ontario M5J 
Attention: Carl DeVuono 
Fax: 416-304-3755 



CONFIDENTIAL 

November 11, 2011 

Greenfield South Power Corporation 
2275 Lakeshore Blvd. West, Suite 400 
Toronto ON M8V 3Y3 

Attention: Greg Vogt, President 

Dear Mr. Vogt: 

Re Amended and Restated Clean Energy Supply (ARCES) Contract between Greenfield South 
Power Corporation and Ontario Power Authority ("OPA"} dated as of April 12, 2005 and 
amended and restated as of March 16, 2009 (the "Contract") 

In response to the local community's concerns about the Greenfield South Generation Station, the 
Government has committed to relocate the plant. As a result, the OPA is terminating the Contract. It is the 
OPA's continuing desire to reach mutual agreement on a satisfactory resolution of this matter and negotiate 
terms of a new contract for a facility in a different location. 

Therefore, in light of your obligations to mitigate any damages resulting from the OPA's decision to 
terminate the Contract, the OPA requires that you cease all further work and activities in connection with the 
Facility (as defined in the Contract), other than anything that may be reasonably necessary in the 
circumstances to bring such work or activities to a conclusion. 

This letter constitutes Confidential Information (as such term is defined in the Contract). 

Sincerely, 

ONT ARlO POWER AUTHORITY 

By: 
c--- :c-;-;---;---;-- ----···--

Name: Colin Andersen 
Title: Chief Executive Officer 



November 11, 2011 

Greenfield South Power Corporation 
2275 Lakeshore Blvd. West, Suite 400 
Toronto ON M8V 3Y3 

Attention: Greg Vogt, President 

Dear Mr. Vogt: 

Re 
Power and 
amended and restated as of March 

In response to the local community's concerns about the Greenfield South Generation Station, the 
Government has committed to relocate the plant. As a result, the OPA will not proceed with the Contract. It 
is the OPA's continuing desire to reach rnutual agreement to terminate the Contract and negotiate terms of 
a new contract for a facility in a different location. 

Therefore, in light of your obligations to mitigate any damages resulting from the OPA's decision not to 
proceed with the Contract, the OPA requires that you cease all further work and activities in connection with 
the Facility (as defined in the Contract), other than anything that may be reasonably necessary in the 
circumstances to bring such work or activities to a conclusion. 

This letter constitutes Confidential Information (as such term is defined in the Contract). 

Sincerely, 

Name: Colin Andersen 
Title: Chief Executive Officer 





From: 
Sent 
To: 
Cc: 

Halyna, 

Wilson, Malliha (JUS) 
November 17, 2011 10:02 PM 
Perun, Halyna N. (ENERGY); Lung, Ken (JUS) 
Colwell, Carolyn (ENERGY) 
Re: 

Dag was under the irnpression that they were ne9otiating. Also, thought some toher work- other than repudiation was 
being done. So do u know what is going on? 

Sent from my BlackBerry Wireless Device 

From: Wilson, Malliha (JUS) 
To: Perun, Halyna N. (ENERGY); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Thu Nov 17 20:17:19 2011 
Su!>jec:i:: Re: 

Thx 

Sent from rny BlackBerry Wireless Device 

From: Perun, Halyna N. (ENERGY) 
To: Wilson, Malliha (JUS); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Thu Nov 17 18:15:37 2011 

E'ffvi!eaec~ CfJ!Cl ConflcJenJif?i 

Hi Mal!iha and Ken- A short The OPA pians to send its second letter to Greenfield tomorrow Cidvising that the 
OPA will not proceed with the contract and requiring C~reenfield to stop con:::;truction. You savv the draft letter last week. 
but here it is again (it's the second in the three letters attached-- the first as you'll remernber vvent out already). 

V'Je understand that the OPA anci the Minister of EnerQy plan to issue statements shortiy therec-lfter to the OPf\'s 
decision not to proceed with the contracL The Minister expects to be scrumrned tomorrow morTling. Talks betvveen 1he 
OPA and C~reenfield are expected io contlr:ue over the week< 

VVe'll continue keepinQ you posted of developments 

J{aryna 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Enerny & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-'1781 
BB (416) 671-2607 
E-mail: Halvna. Perun21Q!_O_flt?J:i9" ca 



Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 
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From: 
Sent: 
To: 
Cc: 

Peron, Halyna N. (ENERGY) 
November H, 2011 10:45 PM 
Wilson, Malliha (JUS); Lunq, Ken (JUS) 
Calwell, Carolyn (ENERGY) 
Re: 

Yes, OPA and Greenfield are stiH negotiating- at this point discussions are about stopping construction at the site and 
settling outstanding litigation Greenfield has with the Ontario Electricity Financial Corporation (aka Keele Valley). If 
successful, OPA and Greenfield will then move on to negotiating the costs associated w the plant and possibly a new 
contract at c1 different facility. Talks are expected to continue over the weekend. 

Tomorrow's OPA leHer appec.n·s to be intended to "turn up the heat"- as it now moves from requesting that all work cease 
at the site to "requiring" the work stop. Further, this second leiter would articulate that the OPA is not proceeding w the 
contract while the first letter indicated that if negotiations are not successful, the OPA will not be proceeding w the 
contract. ! should clarify that the letter going out tomorrow does not say that the contract is being terminated (so when you 
see the aitachrnent I included in rny earlier ern ail- it's the third of the three letters that is going out tomorrow, not the 
middle one). 

Halyna Perun 
/\\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 

From: Wilson, Malliha (JUS) 
To: Peron, Halyna N. (ENERGY); lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Thu Nov 17 22:02:19 2011 
Sutljec:t: Re: 

Halyna, 

Dag was under the impression that they were negotiating. Also, thought some to her work- other than repudiation \Nas 
being done. So do u know what is going on? 

Sent from my BlackBerry Wlre!ess Device 

from: Wilson, Malliha (JUS) 
To: Perun, Halyna N. (ENERGY); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Thu Nov 17 20:17:19 2011 
Sutljec:t: Re: 

TllX 

Sent from my BlackBerry Wireless Device 

From: Perun, Halyna N. (ENERGY) 
To: Wilson, f~alliha (JUS); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 



Sent: Thu Nov 17 18:15:37 2011 
Subject: 

Hi fv1alliha and f<en ~A short update. The OPA pic1ns to send its second letter to Greenfield tomorrow advising that the 
OP/-'. will not proceed with the contract and requiring Greenfield to stop construction. You saw the draft letter last week. 
but here it is again (it's the second in the three leiters attached- the first as you'll remember went out already). 

VVe understand that the OPA and the f<J1inisler of Energy plan to issue stc·Jtements shortly therearter relating to the OPt\'s 
decision not to proceed with the contract. The Minister expects to be scrumrned tomorrow morning. Talks betvveen the 
OPA and Greenfield are expected to continue over the week. 

VVe'll continue keeping you posted of developments 

J{afjna 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax (416) 325-1781 
BB: ( 416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 
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From: 
Sent: 
To: 
Cc: 

Perun, Halyna N. (ENERGY) 
November 18, 20'11 4:57PM 
Lindsay, David (ENERGY) 
Jennings, Rick (ENERGY); Silva, Joseph (E~JERGY): Calwell, Carolyn (H0ERGY) 
Greenfield 

Mike Lyle advises that looks like there is an agreement in principle but he had to hang up before he could explain mom. 
He asked us to stand by on the weekend- I'll follow up shortly with him for more details 

Jfafyna 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & [nfrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph (41()) 325-6681 I Fax: (416) 325-1751 
BB: (416) 671-2607 
E-mail: .tf_sl]yna.P?run_?@ontarlo.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is e~ddressed. Any dissemination or use of this informe~tion by others than the intendecl recipient(s) is 
prohibited. !f you have received this message in error please notify the writE:r and perrnanent!y delete H1e message and 
all attachments. Thank you. 





From: 
Sent: 
To: 
Cc: 

Lindsay, David (ENERGY) 
November 18, 2011 5:09PM 
Perun, Halyna N. (ENERGY) 
Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); Calwell, Carolyn (ENERGY) 
RE: Greenfield 

Great nevvs. Thanks for the heads up. 

David 

From: Perun, Halyna N. (ENERGY) 
Sent: November 18, 2011 4:57 PrvJ 
To: Lindsay, David (ENERGY) 
Cc: Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); Calwell, Carolyn (ENERGY) 

Greenfield 

['rivi!eqed and C_onjir;lt;!]tial 

Mike Lyle advises that looks like there is ;om agreement in principle but he had to hang up before he could explain more. 
He asked us to stand by on the weekend ... I'll follow up shortly with him for more details 

:J{a[yM 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325~6681/ Fax (416) 325~1781 
BB: (416) 671~2607 
E-mail: f1aivna.Perun2@ontariq".ca 

Notice 
Thls cornrnunication rnay be solicitor/c!ient privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dlssernin<::ition or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 





From: 
Sent: 
To: 
Cc: 

Perun, Holyna N. (ENERGY) 
November 18,2011 6:17PM 
Lindsay, David (ENERGY) 
Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); Calwell, Carolyn (ENERGY) 
RE: Greenfield 

Greenfield came back with settlement on the OEFC Keele Valley claims in tile amount of $15.3 M. There has been some 
discussion that Greenfield would settle for $10M plus $5 +Min some otller forrn- !ike a NUG contract. He thought that 
this extra $5 M was not significant and would not be a deal breaker. 

A!so, Keele V(_=Jiley settlement may need to be set out in a separate 8greement. OPJ\ counse1 has been in discussion with 
OEFC counsel (Sarah Neville) today about such agreement 

Issue of NUG contract not 1<:1nded c1s yet- Mike advises that OPA is looking at whether a lv1inister's direction is needed 
should this route be desired. We'rl look at the need for a direction as we! I. 

Also, I'll loop in MOF legaL 

OPA is planning to send out next draft to Greenfield tomorrow and counsel are working on drafting this evening. He'll be 
sending the next draft to me tomorrow then as welL 

Aim is to land all of this for cln announcement on Monday. 

Halyna N. Perun 
PJDirector 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681/ Fax: (416) 325-1781 
88: (416) 671-2607 
E-mail: .t:t01YEJ£!J:erun2@on!~~rlo.ca 

Notice 
This corlimunication may be solicitor/client privileged and coni a in confidential information intended only for the person(s) 
to whom lt is addres~;ed. Any dissemjnat'1on or use of th'1s ·Information by others than the ·Intended reciplent(s) is 
prohibited. !f you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 

From: Lindsay, David (ENERGY) 
Sent: November 18, 2011 5:09 PM 
To: Perun, Halyna N. (ENERGY) 
Cc: Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); Calwell, Camlyn (ENERGY) 
SubjEoct: RE: Greenfield 

Great news. Thanks for the heads up. 

David 



From: Perun, Halyna N. (ENERGY) 
Sent: November 18, 2011 4:57 PM 
To: Lindsay, David (ENERGY) 
Cc: Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); Calwell, Carolyn (ENERGY) 
Subject: Greenfield 

Privileged and Confidential 

Mike Lyle advises that looks like there is an agreement in principle but he had to hang up before he could explain more. 
He asked us to stand by on the weekend - I'll follow up shortly with him for more details 

J{afyrw 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street. 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: ( 416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you !lave received this message in error please notify the writer and permanently delete the message ancl 
all attachments. Thank you. 
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From: 
Sen!: 
To: 
Co: 

Perun, Halyna N. (ENERGY) 
November '18, 20'11 6:4 7 PM 
Wilson, Mallirra (JUS); Lung, Ken (JUS) 
Calwell, c,rrolyn (ENERGY) 
RE: 

After a lot of uncertainty today (a lot of political pressure to have the OPA send the second letter and for OPA and Energy 
Minister to make public statements)-" this strategy did not proceed. The OPA continues to negotiate with Greenfield. As 
noted yesterday, negotiations continue to be focussed on construction stoppage that is tied to settling the Keele Valley 
claims. The OPA is working on a draft agreement to send to Greenfield tomorrow. We'll be seeing a draft. Political 
desire is to have this all landed this weekend and announcement that construction has stopped on Monday. I guess we'll 
see how it goes .. 

J{aljna 

Halyna N. Perun 
NDirector 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bey Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681/ Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Ha!vna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
lo whom it ·Is addressed. Any d'1sseminailon or use of this ·Information by others than the intended reciplent(s) is 
prohibited. !f you have received this message in error plecJse notify the writer and permanently delete the message and 
c1!l attachments. Thank you. 

From: Perun, Haiyna N. (ENERGY) 
Sent: November 2011 10:45 PM 
To: Wilson, Malliha (JUS); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sut1ject: Re: 

OF' A and Greenfield are stili negotiating- at this point discussions are about stopping construction at the site and 
settling outstanding litigation Greenfield has with the Ontario Electricity Financial Corporation (aka Keele Valley). If 
successful, OPA and Greenfield will then move on to negotiating the costs associated w the plant and possibly a new 
contract at a different facility. Talks are expected to continue over the weekend. 

Tomormw's OPA letter appears to be intended io "turn up the heat"- as it now moves from requesting that all work cease 
ai the site to "requiring" the work stop. Further, this second letter would articulate thai the OPII is nol proceeding w the 
contract while tl1e first letter indicated that if negotiations are not successful, the OPA will not be proceeding w the 
contract I should clarify that the letter goinn out tomorrow does not say that the contract is being terminated (so when you 
see the attachment I included in my earlier email - it's the third of the three letters tl1at is going out tomorrow, not the 
middle one). 

f-·!alyna Perun 
A\D'1rector 
Ph: 416 325 6681 



BB4166712607 

Sent using BlackBerry 

From: Wilson, Malliha (JUS) 
To: Perun, Halyna N. (ENERGY); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Thu Nov 17 22:02:19 2011 
Subject: Re: 

Halyna. 

Dag was under the impression that they were negotiating. Also, thought some toher work- ot11er than repudiation was 
being done. So do u know what is going on? 

Sent from my BlackBerry Wireless Device 

From: Wilson, Malliha (JUS) 
To: Perun, Halyna N. (ENERGY); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Thu Nov 17 20:17:19 2011 
Subject: Re: 

Thx 

Sent from my BlackBerry Wireless Device 

From: Perun, Halyna N. (ENERGY) 
To: Wilson, Malliha (JUS); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Thu Nov 17 18:15:37 2011 
Subject: 

Privifeqecl and Conficlentia£ 

Hi Malliha and Ken- A short update. The OP/'1 plans to send its second letter to Greenfield tomorrow advising that the 
OPA wil! not proceed with the contract anci requiring Greenfield to stop construction. You saw the draft letter last wer:;k. 
but here it is again (it's the second in the three letters attached- the first as you'll remember went out already). 

We understand that t11e OPA and the Minister of Energy plan to issue statements shortly thereafter relating to the OPA's 
decision not to proceed with the contract. The Minister expects to be scrummed tomorrow morning. Talks between the 
OPA and Greenfield are expectecl to continue over the week. 

We'll continue keeping you posted of developments 

Jfafyna 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681/ Fax: (416) 325-1781 
BB (416) 671-2607 
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Notice 
This communication may be solicitor/client privileged and contain confidential infor·mation intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this inforrnation by oU1ers than the intended recipient(s) is 
prohibited. lf you have received this rnessape in error please notify the writer and penTlanently delete the message and 
all attachments. Thank you. 
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From: 
Sent: 
To: 
Cc: 

Perun, Halyna N. (ENERGY) 
November 18, 2011 6:54PM 
'Michael Lyle' 
Caiwell, Carolyn (ENERGY) 
Greenfield 

In the meantime, any chance you could send rne what Greenfield came back with, aside from !he Keele Valley 
clairns/NUG contract idea? If it's quicker- perhaps you could just note what's new/different in t11e below summary of tlv 
first draft that Carolyn produced for the clients? I am anticipating being asked this so would like to be clearer about the 
details so far. 

This agreement would require Greenfield to: 
o immediately cease construction of the p)ant and demobilize from site 
o maintain the safety and security of the site 
"' seek to have its environmental approval c:md its generation !icense cance!!ed 

The OPA would be required to: 
"" pay Greenfield its costs of ceasing constructlon and demobilizing ancJ costs of maintaining safety and security of 

the site 
" provide a letter of credil (amount to be delermined) that Greenfield can draw upon if the OPA doesn't pay ti·te 

costs in the bullet above 
AU of Greenfield's costs may be verified through documentation and audit. 

The Keele Valley dain-,s would be settled for $10M to be paid from the OEFC to Eastern Power and the related litigation 
would be dismissed. 

The Clean Energy Supply (ARCES) contract between Greenfield and the OPA would be suspended for the duration of this 
Construction StoppaQe and Settlement )\greement. The parties agree io work toQether in good faith to negotiate the 
mutua! termination of the AR.CES agreement and negotiate a new contract for a faci!lty at a different location. 

Al! discussions in relation to this agreement and in relation to the A.RCES contract are confidentiaL Greenfield and the 
OPA may make a public announcement that they have entered into an agreement H1at provides for the permanent end to 
construction, tlle revocation of environmental approva!s and licenses and further ne~Jotiation to determine the resolution of 
the canceHation of H1e facility. 

The agreement has a ierm of 60 days, which may be extended for an additioncd 60 dc1ys. VVhen this agreement expires, 
the ARCES Contract is termin9.ted and the OPfl and Greenfield srtall commence a dispute resolution process (that 
ultimaie!y includes arbitration} to determine the compensation owed to Greenr-leld. 

Many tl1anks Mikel Hope you get some pari of this weekend to yourself 

Halyna N. Perun 
!VDireclor 
Lega! Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4tll Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681/ Fax: (416) 325-1781 
BB (416) 671-2607 
E-mail: .tL_<:!lY£!3. P_~:Ild_02.«1)9JJl~l.C&.9~ 



otice 
his communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
'whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
rohibited. If you have received this message in error please notify the writer and permanently delete the message and 
,II attachments. Thank you. 
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From: 
Sent: 
To: 
Cc: 

Michael Lyle [Michaei.Lyle@powerauthority.on.caj 
November 18. 201 i 7:09PM 
Perun, Halyna N. (ENERGY) 
Calwell, Carolyn (ENERGY) 
Re: Greenfield 

fVly sense is that wou1d be pretty misk:acling. They came back with a vei'V one sided response that had us convinced we 
would go nowhere bst nfghL They moved very far in negotiation today. We wili have a draft from external counsel 

tonight vvhlch r can send u!ong this evening as long as ft is deal- that it will \ih:erv change somewhat before it is sent to the 
other side. 

From: Perun, Halyna N. (ENERGY) [rJ1ai]({):Hqjyni').Per002©ontarlo£9.l 
Sent: Friday, November 18, 2011 06:53 PfVJ 
To: Michael Lyle 
Cc: Calwell, Carolyn (ENERGY) <CaroJYJlJ;:alws;lli9.~0 ntarjo.c0> 

1hiPrt· Greenfield 

privi!eqed and Confidential 

In the meantime, any chance you could send me what Greenfreld came back w'rth, aside from the Keele Valley 
claims/NUG contract idea? If it's quicker- perhaps you could just note what's new/different in the below summary of the 
first draft that Camlyn produced for the clients? I am anticipat'rng being asked this so would like to be clearer about the 
details so far. 

Tl1is agreement would require Greenfield to: 
o immediately cease construction of the plant and demobdize from site 
'"' maintain the safety and security of H1e site 
0 seek to have its environmental approval and its generation license cancelled 

Tile OP/1. would be required to: 
* pay Greenfield its costs of ceasing construction and demobilizing and costs of maintaining safety and security of 

the site 
o provide a letter of credit (amount to be determined) that Greenfield can draw upon if the OPA doesn't pay the 

costs in the bullet above 
1\[J of Greenfield's costs may be verified through documentation and audit. 

The Keele Valley claims would be settled for$ i OM to be paid from the OEFC to Eastern Power and the related litigation 
would be dismissed. 

Tile Cle:cm Enerqy Supply (ARCES) contract between Greenfield and the OPI\ would be suspended for the duration of this 
Construction Stoppage and Settlement A~weemenL The pc.1rties agree to work together in good fa!t11 to negotiate the 
mutual termination of the ARCES agreement and negotiate a new contract for a facility at a different location. 

All discussions in relation to this agreement and in relation to the ARCES contract are confidentiaL Greenfield and the 
OPA may make a public announcement that they have entered into ~~n agreernent that provides for the permanent end to 
construction, the revocation of environmental approvals and licenses and further- negotiation to determine the resolution of 
the cancei1aiion of the facility. 

The agreement has a term of 60 clays, which may be extended for an additioncd 60 dCJys. When this agreement expires, 
the ARCES Contract is terminated and the OPA and Greenfield shall commence a dispute resolution process (that 
ultimately includes arbitration) to determine the compensation owed to Greenfield. 

Many the1nks Mikel Hope you get sorne pari of this weekend to yourself 



J{a{yna 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 

This e-mail message and any files transmitted with it are intended only for the named redpient(s) above and may contain information that is 
privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination, 
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or are not the named redpient(s), please notify the sender immediately and delete this e-mail message. 

--------------
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from: 
Sent: 
To: 

Perun, Halyna N. (ENERGY) 
November 18,2011 7:17PM 
'Michael Lyle' 

Cc: Calwell, Carolyn (ENERGY) 
RE: Greenfield 

Thanks Mike- understood. A draft you send t11is evening will be great to see and we'll keep it to ourselves. I am tl1inkin9 
of holding off on sending more to clients (unless pressed) until we have I he version you sene! to Greenfield. If I send 
anything more this ev8n\ng It would be with caveats. By the way, Jim Sinclair at MOF legal is aware of the OEFC litigation 
discussions and has MOF approvc1ls prepared and on stand by. 

Ha!yna N. Perun 
NDirector 
Le9al Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. lf you hcJVe received this message in error please notify the writer and permanently delete the message and 
all ailachrne.nts. Thank you. 

from: Michael Lyle [rnailto:Michaei.Lyle@powerauthority.on.ca] 
Sent: November 18, 2011 7:09PM 
To: Perun, Halyna N. (ENERGY) 
Cc: Calwell, Carolyn (ENERGY) 
Subject: Re: Greenfield 

My sense is that \Nouid be pretty misleading. They came back with a verv one sided response that had us convinced we 

woufd go nowhete !ast night They moved verv far In negotiation today. We will have a draft from external counsel 
tonight which I can send c. long this 

other side. 
as long as it is clear that it wH! likely change smnewhat before it ls sent to the 

From: Perun, Halyna N. (ENERGY) [mailto:Halyna.Perun2@ontario.ca] 
Sent: Friday, November 18, 2011 06:53 P/'1 
To: fvJichael Lyle 
Cc: Calwell, Carolyn (EI~ERGY) <Carolyn.Calwell@ontario.ca> 

Greenfield 

In the meantime, any chance you could send me what Greenfield carne back witll, aside from the Keele Valley 
clairns/NUG contract idea? If it's quicker- perhaps you could just note wh2.t's new/different in the below summary of the 



first draft that Carolyn produced for the clients? I am anticipating being asked this so would like to be clearer about the 
details so far. 

This agreement would require Greenfield to: 
• immediately cease construction of the plant and demobilize from site 
• maintain the safety and security of the site 
• seek to l1ave its environmental approval and its generation license cancelled 

The OPA would be required to: 
• pay Greenfield its costs of ceasing construction and demobilizing and costs of maintaining safety and security of 

the site 
' provide a letter of credit (amount to be determined) that Greenfield can draw upon if the OPA doesn't pay the 

costs in the bullet above 
All of Greenfield's costs may be verified through documentation and audit. 

The Keele Valley claims would be settled for $10M to be paid from the OEFC to Eastern Power and the related litigation 
would be dismissed. 

The Clean Energy Supply (ARCES) contract between Greenfield and the OPA would be suspended for the duration of this 
Construction Stoppage and Settlement Agreement. The parties agree to work together in good faith to negotiate the 
mutual termination of tile ARCES agreement and negotiate a new contract for a facility at a different location. 

All discussions in relation to this agreement and in relation to the ARCES contract are confidential. Greenfield and the 
OPA may make a public announcement that they have entered into an agreement that provides lor tile permanent end to 
construction, the revocation of environmental approvals and licenses and further negotiation to determine tile resolution of 
the cancellation of the facility. 

The agreement has a term of 60 days, which may be extended for an additional 60 days. Wilen this agreement expires, 
the ARCES Contract is terminated and the OPA and Greenfield shall commence a dispute resolution process (that 
ultimately includes arbitration) to determine the compensation owed to Greenfield. 

Many thanks Mike! Hope you get some part of this weekend to yourself 

Jfafyna 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 
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J T1'1'1S e-mail message and any files tl"ansrnittcd with it are intended only for the named recipient(s) above and may contain information t:11at is 
privileged, confidential and/or exempt from disclosure under applicable law. lf you are not the intended recipient(s), any cEssemination, 
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received thi~:; message in erTor, 
Dr' are not the named recipicnt(s), please notify tl1e sender iiTtmediately and delete this e-mail rnessage. 
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From: 
Sent: 

Wilson, Malliha (JUS) 
November 18, 2011 8:41 PM 

To: 
Cc: 

Perun, Halyna ~~.(ENERGY); Lung, Ken (JUS) 
Calwell, Carolyn (ENERGY) 
Re: 

Thx 

Sent from my BlackBerry Wireless Device 

From: Perun, Halyna N. (ENERGY) 
To: Wilson, Malliha (JUS); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Fri Nov 18 18:46:52 2011 
Su!!je(:t: RE: 

Privjl§gf!Siand Confidential 

/\Her a lot of uncertainty today (a lot of political pressure to have the OPA send the second letter and for OPA and Energy 
iv1lnlsler to make public statements)- thls strategy did not proceed. The OPA continues to negotiate with Greenfield. As 
noted ye:::terday, negotiations continue to be focussed on construction stoppage that is tied to settling the Keele Valley 
claims. The OPA fs worJ<irlfl on a draft agreement to send to Greenfield tomorrow. We'll be seeing a draft. Political 
des'~re is to have tl'lis all landed this weekend and announcement that construction l1as stopped on Monday. I guess we'll 
see how il goes ... 

Jiaf:;na 

Ha!yna N. Perun 
1\/Director 
Legal Services Branch 
~Ainistries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON fv15G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-nwil: Halvna. Perun2(dlontarJo.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this rnessasJe in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 

From: Perun, Halyna N, (ENERGY) 
Sent: November 17, 2011 10:45 PM 
To: Wilson, Malliha (JUS); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Su!lject: Re: 

Yes, OPA and Greenfield are sfi11 neQotiating- at H1is point discussions are about stopping construction at the site and 
settling outstanding litigCJtion Greenfield has with tile Ontario Electricity Fine1ncial Corporation (aka Keele Va!ley). If 
successful, OPA and Greenfield will then move or1 to 1189otiating the costs associated w the plant and possibly a new 
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contract at a different facility. Talks are expected to continue over the weekend. 

Tomorrow's OPA letter appears to be intended to "turn up the heal"- as it now moves from requesting that all work cease 
at the site to "requiring" the work stop. Further, this second letter would articulate that the OPA is not proceeding w the 
contract while the first letter indicated that if negotiations are not successful, the OPA will not be proceeding w the 
contract. I should clarify that the letter going out tomorrow does not say that the contract is being terminated (so when you 
see the attachment I included in my earlier email- it's the third of the three letters that is going out tomorrow, not the 
middle one). 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 

From: Wilson, Malliha (JUS) 
To: Peron, Halyna N. (ENERGY); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Thu Nov 17 22:02:19 2011 
Subject: Re: 

Halyna, 

Dag was under the impression that they were negotiating. Also, thought some to her work- other than repudiation was 
being done. So do u know what is going on? 

Sent from my BlackBerry Wireless Device 

from: Wilson, Malliha (JUS) 
To: Perun, Halyna N. (ENERGY); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Thu Nov 17 20:17:19 2011 
Subject: Re: 

Thx 

Sent from my BlackBerry Wireless Device 

From: Perun, Halyna N. (ENERGY) 
To: Wilson, Malliha (JUS); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Thu Nov 17 18:15:37 2011 
Subject: 

Privileqed ancl Confidential 

Hi Malliha and Ken- A short update. The OPA plans to send its second letter to Greenfield tomorrow advising that the 
OPA will not proceed with the contract and requiring Greenfield to stop construction. You saw the draft letter last week. 
but here it is again (ifs the second in the three letters attached- the first as you.ll remember went out already). 

We understand that the OPA and the Minister of Energy plan to issue statements shortly thereafter relating to the OPA's 
decision not lo proceecl with the contract. The Minister expects to be scrummed tomorrow morning. Talks between the 
OPA and Greenfield are expected to continue over the week. 

We'll continue keeping you posted of developments 
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Halyna N. Perun 
!1/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Jjalvr)a.Perun2@ontarfo.ca 

Notice 
This communication may be solicitor/client privileged ancl contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended reclpient(s) Is 
prohibited. If you have received this messarJe in error please notify the writer and perrnar1ently delete the message and 
all attachments. Thank you. 
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DRAFT: 

This Facility Relocation and Settlement Agreement (the is dated as 
of the ® day of November, 2011 (the "Effective between Greenfield South Power 
Corporation ("Gree!ltielti"Land the Ontario Power Authority (the "OI' A")-awJ--ff!5l'erB-!'cwfar 
l~cn+tlatH'cE:rl£iH'Il'-l4l'II"C'F':)_ Grcenficld,J!Ef) the OPA.srHl--E£!5\em---1-'<'cwef are each referred to as a 

WHEREAS the OPA and Greentleld executed a Clean Energy Supply Contract 
dated as of the 12'" day of April, :wos and amended and restated as ofthe 16'1' day of March, 2009 
(the "Al<CES ,,,,,,.,,,,, 

AND WHEREAS in response to the local community's concerns about the 
Grccnlleld South Generating Station, the Government of Ontario committed to relocate the 
Facility: 

AND WHEREAS Greenlicld has, as a result of the commitment of the 
Government of Ontario to relocate the Facility and at the request of the OPA, to stop 
construction work on the Facility and the OPA and Greenfield have agreed to relocate the Facility, 
all on the terms and conditions set fOrth in this Agreement; 

NOW TH.EIUWORE, in consideration ofthc mutual agreements set forth herein 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknoYvledgcd, and intending to be legally bound, the Parties agree as f()llows: 

L l Delillilions 

ARTICLE 1 
INTERl'RETATION 

In addition to the terms defined clse\vhcre herein 1 the -{-(:J!lowing capitalized terms shall have the 
em11rws stated below when used in this Agreement: 

'"AffHiate' of a Person means any Person wt-+i+i'Czclfci~+'Hllti-l-Fi'''+f'i Controls~ is Controlled by~ or 
is under common Control with, that Person. 

"Amended ARCES" has the meaning given to that term in Section 2.6. 

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

"Confidential Information" means this Agreement, any prior drafts of this Agreement and 
correspondence related to this Agreement, any arbitration pursuant to this Agreement (including, 
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without limitation, the proceedings, written materials and any decision) and all information that 
has been identified as confidential and which is furnished or disclosed by the Disclosing Party and 
its Representatives to the Receiving Party and its Representatives in connection with this 
Agreement, whether before or aller its execution, including all new information derived at any 
time fi·om any such confidential information, but excluding: (i) publicly-available information, 
unless made public by the Receiving Party or its Representatives in a manner not permitted by this 
Agreement; (ii) information already known to the Receiving Party prior to being furnished by the 
Disclosing Party; and (iii) inlormation disclosed to the Receiving Party from a source other than 
the Disclosing Party or its Representatives, if such source is not subject to any agreement with the 
Disclosing Party prohibiting such disclosure to the Receiving Party; and (iv) information that is 
independently developed by the Receiving Party. 

''Contractor)' means any Person engaged to perform work on the Facility. 

"Control" means, with respect to any Person at any time, (i) holding, whether directly or 
indirectly, as owner or other beneficiary, other than solely as the beneficiary of an unrealized 
security interest, securities or ownership interests of that Person canying votes or ownership 
interests suflicient to elect or appoint llfty percent (50%) or more of the individuals who arc 
responsible for the supervision or management of that Person, or (ii) the exercise of de facto 
control orthat Person, whether direct or indirect and whether through the ownership of securities 
or ownership interests, by contract or trust or otherwise,~,PJ~Vio<led llE~L''illC\:J'-d'i)l~\:lJ~t;_rs<J]l.,i~dl 
llo()n::§JJ,f!IC £ilJJlLc~l CQJ])<][il1LQ!1,jL1.J£'~CC(fl__f_\yiJl£1l)J1<;. !1J!J.iQ;:jtv.Q[Jh"._lTI£IPPJ'.J,S o.U!J~i),@J:!i_g_f 
f!jr~~_t_QrL~ti~J.Wl1Q..i.nt_~Jl __ hv_Jll~_Lj~JlJ£llPI1i-c-C:LoY~-rnDr i .. n __ ££t~l.n.c i l ~- c~r ~! lJ:ts:JnbGt QJ th~ __ I::;:x_~s;JJJi_y_!;": 
£:'.'21!JJ.ciLgJ:.£)nt\LJi\l, •. §oV£.h.J?£1~'1i)JL)JJll)l.llS.~t: . .CUJ~j.'J<;ce\lJ.Q.J2<.;~11JiooU£rL~n:..J~hs:__fJJ?J'£JL!DJ.S.Q.Ulf 
QnJ;,lriQ. 

"Cretlii Facility" means any loans, notes, bonds, letter of credit facilities, or debentures or other 
indebtedness, liabilities or obligations, lor the financing of the Facility, which include a charge, 
mmigage, pledge~ security interest. assignment, sublease, deed of trust or similar instrument with 
respect to all or any part of the Supplier's Interest granted by the 5't:pp::cr.Qr<,:\'J1f\!';\cl that is 
security lor any indebtedness, liability or obligation ofGrecnlield, together with any amendment, 
change, supplement, restatement, extension, renewal or modification thereof. 

"Disclosing l'arly"_, with respect to Conl1cientiallnformation, is the Party providing or disclosing 
such Conlidentiallnformation and may be the OPA,J].l: Grcenfield--Hl'-f'a5teF!t-J2B-wH, as applicable. 

"Facility" means the natural gas fuelled combined cycle generating facility being constructed at 
2315 Loreland Avenue, Mississauga, ON, L4X 2A6, commonly known as Greenfield South 
Generating Station. 

~-~E~!-~iJJtc._]Lcu~liilll£V"'.C~~-flD_§ __ c.MJlY. ___ !IL~l1!;~dg_l_?_c=.ll\:Q~l-c_t,'i·.-~ruJll2!JLSJJ_h=lJ1-~tG-b-i.,l!!~J:t~-_i352 .. Ull1£H~~ .. ill1? ___ _9=r 
illlil!JLi'tl1"hY>'hicll.Sl9esoL}:YjJUQ.rmJ7lliL';1JlJEJ_'i!<:illtL 

"Government of Ontario" means Her Majesty the Queen in right of Ontario. 

'~Governmental Authority'' means any federal, provincial, or municipal government, parliament 
or legislature, or any regulatory authority, agency, tribunal, commission, board or department of 
any such government, parliament or legislature, or any court or other law, regulation or 
rule--making entity, having jurisdiction in the relevant circumstances, including the Government of 



., 
,) -

Ontario, the Independent Electricity System Operator, the Ontario Energy Board, the Electrical 
Safety Authority, and any Person acting under the authority of any Governmental Authority, but 
excluding the Ontario Power Authority. 

"Losses" means, any and all loss, liability, cost, claim, interest, t!ne. penalty, assessment, damages 
available at Iaw or in equity, expense, incJuding-~l-i-er'illd-B:+etl-{-ktt-Bagc.J,---l:tF€ttiH·0t'~HB-k~vh-Bk~ 
.paym·c-trt-s-u-n4lhe costs and expenses of any acfion, application~ claim, complaint, suit, proceeding, 
demand, assessmentj judgement, settlement or compromise relating thereto (including the costs, 
fees and expenses oflegai counsel on a -f1d+~?}L~1Ii1L:mlhJJ indemnity basis without reduction fi)r tariff 
rates or sirnilar reductions and all reasonable costs of investigation) or diminution of value. 

"Person)' means a natural person) firm., trust~ partnership, limited partnership, company or 
corporation (with or without sllarc capital), joint venture, sole proprietorship, Governmental 
Authority or other entity of any kind. 

, with respect to Confidential or Parties receiving 
ConJ!dentiallnJi:mnation and may be OPA,,m: Grccnli'el,J-+mc.l.f;ssed'H-PfJ¥/<Jr. as applicable. 

has the meaning given to that term in Section 2.1 (a). 

"Relocated has the meaning given to that term in Section 2.6. 

"liceJmcs<<niativ<cs"menns a Party's directors, o!1lcers, employees, auditors, consultants (including 
economic and Iegai advisors), contractors and agents and those of its nL:1£Tiliates and~ in the case of 
the OPA, shall include the Government of Ontario and any corporation owned or Controlled by the 
Government of Ontario~ and their respective directors~ officers, employees, auditors, consultcmts 
(including economic and legal advisors), contractors and agents. 

"Secured Lender" has the meaning given to that term in the ARCES Contract. 

"Sccl!red Lemler's 
Contract. 

has the meaning given to that term in the ARCES 

"Site" means the location of the Facility and includes !aydown lands in the vicinity ofthe Facility, 
if any. 
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"Supplier" means any Person engaged to supply any :;mlerin~H)t!Btc•;, c~Hiy>Htt'Ht,rnne-hffiet')'. 
tE-HHfte-nen-t-5-en:tppaHH--l.-t-s-fHF--th-e-F aci I i ty J:ill.!liiliD£-1Jl· 

"Supplier's Iutcrest" means the right, title and interest of Grcenfleld in or to the Facility and the 
ARCES Contract, or any benefit or advantage of any of the foregoing. 

l.2 Exhibits 

The following Exhibits are attached to ancllorm part of this Agreement: 

Exhibit A 

b*hih!-fl 
Exhibit i=Jl 
{±>ffiilcoi!-f) 

Form ofirrevocable Standby Letter of Credit 
l"uf+-aH4-FffiaU?8ease 
Copy of Certificate of Approval-Air number 2023-7!-!UMVW 
GeJ7;.~a-t~etritri{J'-Gt'Heffijj+"~"'*',:;--ffi 2Gt)J;L()fg; 

1.3 Headings 

The inclusion of headings in this Agreement are J()r convenience of reference only and shall not 
affect the construction or interpretation of this Agreement 

1.4 Gender and Number 

ln this Agreement, unless the context otherwise requires, words importing the singular include the 
plural and vice versa and words importing gender include all genders . 

. 1.5 Currency 

Except where otherwise expressly provided, all amounts in this Agreement are stated, and shall be 
paid, in Canadian dollars and cents. 

1.6 Entire Agreement 

This Agreement constitutes the entire agreement between the Parties pertaining to the subject 
matter of this Agreement There are no warranties, conditions, or representations (including any 
that may be implied by statute) and there arc no agreements in connection with the subject matter 
of this Agreement except as specifically set forth or referred to in this Agreement No reliance is 
placed on any warranty, representation, opinion, advice or assertion of fact made by a Party to this 
Agreement, or its directors, ofticers, employees or agents, to the other Party to this Agreement or 
its directors, officers, employees or agents, except to the extent that the same has been reduced to 
writing and included as a term of this Agreement 

1.7 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of any provision of this 
Agreement shall be binding unless executed in writing by the Party to be bound thereby. No 
waiverofany provision of this Agreement shall constitute a waiver of' any other provision nor shall 
any waiver of any provision or this Agreement constitute a continuing \Vaiver or operate as a 
waiver of, or estoppel with respect to, any subsequent failure to comply unless otherwise expressly 
provided. 
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1.8 

This Agreement shall be governed by and construed in accordance with the laws oflhe Province of 
Ontario and the laws of Canada applicable therein. 

1.9 

Notwithstanding the fact tbat tbis Agreement was drafted by llle OPA's legal and other 
professional advisors, the Parties acknowledge and agree thai any doubt or ambiguity In the 
meaning, application or enforceability of any term or provision of this Agreement shall not be 
construed or interpreted against the OPA or in favour ot:~·;-{x.Frr-+~"t.Y.~YB-f--0f Greenfield when 
interpreting such term or provision, by vinuc of such fact. 

uo 

li; in any jurisdiction, any provision of this Agreement or its application to any Party or 
circumstance is restricted, prohibited or unen!orceable, the provision shall, as to that jurisdiction, 
be inefl'ective only to the extent of the restriction, prohibition or unenforceabil[ty without 
invalidating the remaining provisions of this Agreement and without affecting its application to 
other Parties or circumstances. 

2.1 Cessation of Construction 

ARTICLE Z 
COVENANTS 

(a) Greenfield shall forthwith cease construction of the Facility and any part thereof 
and 
tt: cause all of its Contractors lo cease any work at the Facility and to fully 
demobilize from the Site, other than any activities that may be reasonably 
necessary in the circumstances to bring such work to a conclusion. Greenfield shall 
a I so "*e'Ff'isec_.f\i!t+ic2;f~ror·UJ•Gi+as·!i£-t e··i-t~cmEtutl+Hc£-cEtl<"""~'--fhc:"'"'''"V !~d+sle-B+JJttT&nfs,--cH 

-ffie·h!i:1.i-f1t,'--}6:F-g-feH:h::-r--tt"'ft-H+B{-y[g_cjlilJ~_j-;g.JJl12ll1~ll1.~t::;;.t;.Q[~;t,__ilfJ the gas tllrb ines, tl1e 
HRSG, the transformers, and the pumps (the "Relocated 
,>J',l'H!lS'J~},cLLWX continue to manufitcture the Relocated Equipment and Greenfield 
shall continue to perform its payment and other obligations under the contracts 
relating to the manufacture and supply of the Relocated Equipmenl-BHB--rl+e-C-+PA 

Greenlleld shall not permit any 
0 C the -S·H:8j-e-st-f~o...trr1-p-H'h31-}b"df-rtHY---flf.-thB-..Jh~&re-'i:fu~-tf---:i;t-]-H .. i·ptt1-t'H+l-(-i+H+futtfw_s-fHf1:,''-H>&t-e-F 

"""''H+ral·)~ll¥"-EI"H'Hf'SlfK'S)c,[iJ~,UJL\?I~r] .. cUJ?.Lll,~JL\ to be deli vcred to the 
Greenfield shall arrange Jor suitable storage lor the 

Relocated Equipment as completed pending relocation to tbe Relocated Facility 
and tfl+c-~}f>A-ffia.H-fh"-·fq0f'Ecni\7h•...fer-·£+B 4-l'<"trrJJHt"fc'-GF0i!li4fcc!;J-fjcH'-il-f~·+HH;'}HHfS 
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pay::lriBQJI __ c;n:;ts for the transportation, insurance and storage of the Relocated 
Equipment, pending relocation thereof lo the Relocated Facility-. -~'ihi!IL~b~ dt;,'\ll 
with in accordance Section 2.2,.JNTD: R~imbursC!JlClll has been deleted from 
this panwranh :JS it is already covered in Scclion 2.2 which addresses the costs 
!!f_cO!!lnlvirllL:l''ilh Section 2.l(lllJ 

(b) Notwithstanding Section 2.l(a), GrecnGeld shall, or shall-e~Fetse---{tlh~ghls 

mu+lahlt-i*l-i-l,-in~tltH+tg--lffilie-H-f~<•-arrpl-ie&19!£ c 01~ ll'i!t'i-5,--t& ca usc a Contractor 1 o ( i) 
maintain safety and security of the Site consistent with the standards to which 
safety and secudty of the Site was maintained prior to the Effective Date, (ii) ftJ!Gll 
all applicable obligations under the Occupational Health and Safety Act (Ontario), 
and (iii) maintain insurance coverage in accordance with Section 2.10 of the 
ARCES Contract, with the costs of maintaining such safely and security and the 
costs of such insurance to be included in the costs provided for in Section 2.2(a). 

(c) Within thirty (30) days after the latc"F-t~Hflc--clili£-lcfj7&fl--WRiJ.'cl1---Z:;fe8lli"k:!--has 

cl-&!-a-inl'ci~'>-Sa+f&i£!8f'r"· Cc'fl-i-!-iButl'--f'I=-AwFB¥flci--A-ir---I¥AA--l'~e-8--!-& ~he R dHHalts 
!'a: i l-i~ll-lt,-<.lat€---ttflHR--Wll-ief:---(..;"""e-HetEl--tri'KHhe-*lls\--l*l¥'~ethR+&-Ilw 
8ffitl'4"B+48Hf~h?ta tcEl-!2a&il it;- c-e:J tcffiyk11ttl- b)· Se&lcien 2. 6: 

(+)---I;Jl'-:'"tl.Y __ e Jll\1e. _Greenfield shall apply for a review of Certificate of 
Approval-Air number 2023-7!-lUMVW (a copy of which is attached as 
Exhibit Glll pursuant to section 20.4(1) of the Environmental Protection 
Act (Ontario) and request that such approval be revoked without the 
issuance of a new Certificate of Approval-Air tor the Faci!ity-an6 

fiB--Gf0en{~c~klo~+-R"f]H<'5l--ffi--'Wl'itiitg--tlm+--l5-k't'1 ri: i l:r.C:fB11<>ffil-iBl't-bia"ff€€ 
.c r: o nnn 'YXJ_c.Ja· ,y "~~~,•.:..,J-11· ·'" ~~~'"' • ,,,,., "''-)C~ki'- ;, ''-'-'"~!-!" ''""' "--' 1 :c:,.-z:;r-::::ct:r'd-7--1.:, ~t __ , \ --;;;.,_....,f"} ___ u v·; , '-"T' --,""'--~•, tt.th .... tl---u·s··: c._.-,-~-,-, ,-H-tt--t:::;r 1 tJ~ l ~ -.-p.;-o,.--.._Tt'til 

fiHl-l'&<latlf--!B--&eet-ifm 77 (5) <>-I:..Hle--fh+wffiH;;nu-gr Bffm•tf-rk4,---1--f}-f)8} 
tl¥f-4¥.---1'-h4;;---hi"b"£e--is--<lHt---slie--&f'et'i4tc~u-ml--f.lE'l'eJ<tre--:;f,&!J-lll-ne+--ile 

<'iHH'ellffi,--lm4:--mHter-wi*-9e-1!5E4--h'N'---the-Rdo•,-afea-I•' n e i }fly-j-h-r--b<J-th 
ffi'iBS'"_rrrrf!, to the extent permitted, Grccnlield shall request that 
consideration of the application--c>f--ft'<11A"5l be expedited. 

(d) Grecnlleld shall not at any time .U.Lreapply lor an Hleetricit;· gc'H<OY'f\H&B--hcn8.'--Hf 

&R-environmenlal compliance approval fix the Facility or for any other electricity 
generation facility~TH.::>ftt7fr-E-£t5e, at tbs; SiJe~ '-Htd/iiLrec:pmnl~D-~.e". an~_cQnsJntctl~'JU, 
iJ.Qti_~i1vJJL""onn~~tLQJ.\,.Witb ... ~\Lw_Fa~jji_t~ at the Site. 

2.2 Payment of Costs 

(a) The OPA shall be responsible for and shall reimburse Greenfield for: (i) all costs 
incurred by Grecntield atJt!--i.fs-Afl11i·a+<es-or ti1r which Grccnfield--a·rttf--its--r\cl~~--li-ato is 
or may become liable in complying with the obligations of Greenfield set out in 
Section 2.l(a) and Section 2.l(b), and (ii) all costs incurred by Greenfield aFH4-\t.o; 
Ai+i*"'=s-in connection with the development and construction of the Facility prior 
to the Ef!ective Date and becoming due on or after the EHective Date, which have 
not been il<l.LilDS~L<iL\ll'!:!l~--£1LCOmmittcd to be advanced ~lL~QJlnl'll .. on any Credit 
Facility. k ~hi:_; -:·omr&:+f-OH;;-anJ ·.'.'ithuu: limitin; tht0;_)!\'\ 1

5." r8-5-pHH:S-ff:rH-+ty-i~~~ 
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(b) 1-=-~~ e-P·a-r+~e-s-fl-£·-h+1B-\-Y-l0tl-ge-t-ha t-t-B-e-f}P:-f-\-ha-s,H-j:-Jf_Jrr·e~ 2-Hi~t)tro·l~R-i-s--lrg-Ft'0tTl-f:' H-t,·-p-&ft:-1 
lB- G recnfi el d th<'-BFrrtlHFcl-l+l·'-t{'i!fl-H~·-a--R'i+Tti'fHf~c"nc'nt--fc7f~t+•e-sc"<'C+r'+picr1e+Tf;i.L1i1.1l 

J!-illl'l!:l~<lD Lmi£llla1cJ£!Il-En giJJQgl~,d~,'i(ll~JJ~d <;\;liJI:J:Ui'1LDCJ1iJ costs incurred by 
Gree11 fie I d---B+ld--i-t-s--!rf!+l-i--a--tes~-t-Ht4t+ffi+rg--1;a~H;J,----PoWL''F up to Ll1e dTlti:· 
i1€i'<'•:+lj::clJ_££1id~£-W!l\' in connection with the design, development, permitting and 
construction of the Facility, including without limitation in respect of engineering, 
design, permitting, letter of credit interest and other development 
l~,lJY,59t:.·h ... s.:.c.~,;:;ts ___ }yh is::h __ b.~t_V_~J!_t::;.PJJ~Dnid ___ fiJr _n CL~Jb_~!IS.e(:L by~Ir:rL\Y.S)Jf_,i)l:lV[1,_f) ~:..~~..s. __ ll:o n~ 

£olri1~'-S_.fl.LstJLY_mlk,S,~fl~QD1)t11'LCJ£.f!J1J~a~j_fit\~~ .. Ib£"'_Q_U.\ ___ stt.uU,XE.jJnhurs_~=Gr~~QJJJkl\! 
[izr__tjJgJlqul}y"SlJ,[llLC£2B!~jJJ~1S£~I>lfln£s:~'LiJJL2c;_G.G1iOIL;l.,2(g)_" 

(c) The OPA-rrgR<e,. t:>-rrntl sha!J indcmni(y, defend and hold harmless each 

.PBW€-f-iwttl-Greenfieid and ~~;~:::~~~~~~~j;;~~~~~~~~~~~~~ and each of their respective Representatives (collectively, the 
hulcmnificd Parties") hom and against any and all Losses of the Greenfield 
Indemnified Parties relating to, arising nut o( or resulting Ji-om the cessation of 
construction of the Facility, including, without limitation, Losses arising fron1 any 
claims by Contractors, Suppliers, .S~2-e:t+r-0d--L~n&eF5-:;----Governmental Authorities and 

(d) The Parties acknowledge that the OPA has, upon execution of this Agreement, 
provided to Greenfield, security for the performance of the OPA's indemnity and 
other obligations set out in Section in an amount equal to 
$[@!!]in the !emil attached as Exhibit A (the Security"). If the 

0 P A fiti Is to pay any amount .~J;J:ti..lls:.cL.boJi.-Jh.S.cJiG\tm,:JJ.'its,QL ... EJ1!6.lrt\'.~J: •• .'t2.~1:l.~.iL1g 
1li£lrl£rJ \~Q.VdLlgJl()_~l\:?:tJ_hj_~"'{;ig_J_J;_~_mg_p'=-lf!~SCt 0 ll t in &B-+H-¥C+80+i+ti+l-'cH'0CC'lli€-ho~€>l'-l+il' 

+H>~mnli,[Y_;,',')\bl.!.'.~.J!l.'I!'fiL!llJ,XJln.!l!l\W.Cl.ll~ • .tlJlft£~ Section 2 .1 (c), G rccn field shall have 
t.hc right to draw such unpaid amount from the {;&&5n-8-o-!r·Costs Security, provided 
that Greenfield provides the OPA with Business Days' prior notice 
of iTs intent to draw on thc-\='essr+t.iHn Costs Security and at the end of such notice 
period, such unpaid amount remains 
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tnJ3IG.t:cn[u:lcl"'1I1JjfLJ!JLsjl, l'J~GJ'[Jl~JJt_l£lJbe_lq\IS:ReDd_GI11 Ec4]g[ljC_CI:C T\l.eJJ1'i_eJLSJldeJJJ 
l3n l'.lU\'J' LS!15l.li- _wj~lliiL_1\'II.llQl.B_LI,illLS,1Jl_fJY"'~]ii£.~illC£jnl oL51JYJ2c\_t:t::lik<iillY.oi£~ 
illJi!-=YJl,bdG_Cll.!i~~-<:\~_l.illlill?IJJ_lliL(lg___Stlll}§JJlltJJs~~~:.-=i;iSJ:!-C '~- ~~1iJLQs'llC c;_~_dltilrJ}LJll~ 
illb1\l,.ll'2UJi!XilPJ£_i11 C()nU\'.£JlO_l1_\vi!ll.o:i~,£;lUICtill!<ed_i1]~()LS1'.S_lJ[]CI"Uhi~6ir!:"SJTle_f!(, 
Jlle ~lPJL~J!Jtll,_yvjJhinJlt~l2-1 JlJL'iins:~sJ.l'J1';;~illl'LJ:.<;;<;ginLo(;;tLchc~r1iflSU-tG.Jmm 
1ll<;_ll).d£P£llikJJLl~~iJK'-:Lfl'l v~\:'!L\:\:llll<;l\!JhL'lJllJ'Jml£.£Ltiil£.~1 b v tllG. .\!i\k.ll""'1c!£n! 
J;;;.ng.i_r~~l_~ 

{II _)\J_otwith;;to.udiDJ!: . .illJ:Ll.(rovi;;ion in this A.m:.ccmcnt to th;o contrt)Jb to th~;_cxts;pJ th.s; 
OP A is liable to Green field for anv costs charccd bv a Person who docs not deal at 
o:=o==-==-----'-'O~=~oc"'"--- ·------ -··--- --------· --.,--. - -- -- · -==-~==-~-=-=~=-'-"'"=.c.o~~~'-=·'""-""-'~=c.=o--=.===-_.=co.o';,==..7.o.= 

J~);I'io'Ll~b v.'\\hS~J'.<cJ!J:i£.1c!,_ s_m:Jb.£&Ls.!~;;.11illL9.l'_~<cle.s;;n£cUo elbcoJ.Jc!£L'C.tb~_,lllJJ)lJ}lt 
J!W~L1jJJ_eXcJl.lio~'-Ull-"-<;<,1;i\:Lt~Q~'''lLciJl'Jvt;.J:l_£_<;_D.SJl'JL~<iiJ~Ls'J.S!l._['<,:G2illl Qgf'lL-i!l 
J~I\ll~'ioi£IJgt.b~xjJJli'J.t~~~JI!l.;;_L\L 

2.3 Scl4~ of the Keele 'hdley Chllitt-slntentiOJutllv Deleted 

+fig~_s-a,okHB~f;e-C!wl--!lo€-Gtlhtrie-l;hBH-cf..eity F i twH€-i~•l'f'eRlti&rr !:as, up :J 1~'«-'€-Bt-i,BHJf 
.th{_-; :\grct.mteftt,-prriB--tu-Ea,lt.:rtt-P~f-idt.3-&H-H+-e :· S J -~ ~3 g-~-h8-1-EH:K+-Bu-s--B*L;}.€-H1-t"f~-an-d-"-~¥en~ 

t+:.: ,, K;l-1-ettt\--~inal--M-utual--R>.ekla,;c ·- at tache~"*"·fl'lit--Pr.-awA-J.:;,ste!'f!-H-!WeF--t1as-e;&8ote8-an 
E!chv-<efc<HRB ''l2t+fl-nm+-l;.;m;\-;\4Ht11al-l~clcase2-attasl'lBG-tis-E*l1-ieil-Bc--!=rtstffi'i-l'-Bwcr-shall-fBFth'Nith 
fttrhtitHl-fl--8·!*KH~mi.s-stH-g-4h::: :(;Ji-&Vftf¥6~a~~<.JiH-g:rHH-a-wft00t-rt-&t:-s-t---l7a~ it: ( i) i n-the-G:nt-a-Fi-f) 
&q"1ffic>f-f'&Hl+.-Ge-JH~-N". 98 CV l-£6G+.-fii-)-i+rchcG<:mJ+&i'-Ayt''*l-!Br+ffi~r.ri&.--bleelrt4Nt'7 

C I (\5 98, "ncl-(-lli-)-Gn tari o GB"Ml-ef-Jtt~~lt&ffi I bli vi;; ieltj-{;eHF!--H"-'-i'iB~{ E 7bi\[JfWJ.c-jf'<I14h 
~:1k-es Enstern J>n:rTeJ~ich i:_-; :;epnrntc in interect from Greenfi.ek~ 
'H'H+HHHgly-{~tis-it{;fllc*\HHtkl-lle--HH""'tHtRII£-a<,;reeHli'lli-a-ffifmg-tlt<o-r-a<JTB£--l-pa-rH!.'&j 

2.4 ARCES Contract 

By entering into this Agreement, neither Greenfield nor the OPA waives any provision of the 
ARCES Contract, provided that the obligations of Grccnlleld and the OPA under the ARCES 
Contract shall be suspended during the term of this Agreement, except as otherwise set out herein. 
For greater certainty, the OPA and Grecnlleld agree that the ARCES Contract continues to be in 
ti.!ll force and e [feeL 

2.5 Credit Facilities 

(a) Grcenlield agrees to promptly seck any required consent of any Secured Lenders to 
the entering into of this Agreement by the OPA and Greenl!eld. Greenfield and the 
OPA agree to negotiate in good t~1ith any reasonable amendments to this 
Agreement requested by the Secured Lenders. 

(b) The OPA shall .fum! and Creent!elcl sinH-pay to the Secured Lenders~ all accrued 
and unpaid interest and any make whole payments or breakage fees which 
Greenfield is obliged to pay to the Secured Lenders pursuant to the Credit 
Facilities, together with the outstanding principal amount of the debt flmded under 
the Credit Facilities in exchange for full and llnal releases from the Secured 
Lenders of all obligations of Greenlleld land its Aflilialcsl uncleuhc C.~e_dit 

E~!Dcl!Ji;:;.s "!lQ the Secured Lender's Security Agreements held by such Secured 
Lenders and the release of all security he lei by such Secured Lenders on and against 
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and all other property and assets of Greenfield 

Lsl=.~S::iJ:rcn_Hs,:Jd _s_h<:III .!1..0L .... __ g_GuJt nnv ;;cct~ri1'i j_n_t_erest_s_ in th_e _ .. Ef1£1!iJ~- .the F;_t~il.it\ 

I'£Lt1l!llTL(;JJlarJcLthgSIL<;,cfl'1CL shp)Lkccp)i!Jc to ihc.cC<tciJjJy, tb~ Fac:ilirv Eot!iQJ11<;lJl 
f)IIcL!h~ SitcJ1:~_c andcle'lrDfilll mc:umbranccs,_ Gt~~cnfieldsha)J J1ot s.dl. tr<l~k'i.frcL 
fl_i_.stX?5C of or q_therw.i.s~ ... c::ntt:r inL~?=illLY._f!l?L¢~~JJJ£.JIL\JliL~.Gt l v nr jnQir~_c:tJv) __ _r~J.gJing.Jn 
~iJ.~Jl'V..USJ;ship_nL!h~J~iL£ili.tv,___En~ i li1 v J~ruJ.[Jlmc:nLnLtli£..~i.1~.'Y.lih.Qllwh<:c(_~t\.'s 

2.6 Good Faitil Negotiations 

'"""'~cod.!d!Jcv.tUc'!! .•• ,;c,bV. M\V natural gas fUelled combined cycle generating facility fH-5-l:itd-t-i+J.b'.::-rtm--te 

s;tt!--(the "Relocated 

good faith cooperate with and assist Greenfield in obtaining all licenses, permits, certificates, 
registrations, authorizations, consents or approvals issued by Governmental Authorities and 
required lor the development, construction and operation of tire Relocated Facility. ln addition, 
(Jreenfield and the OPA agree to work together in good faith to negotiate an amendment to the 
ARCES Contract so that it relates to and applies to the Relocated Facility (the "Amended 

The Amended ARCES shall provide for amendments to the ARCES ff'cruifefl 

2.7 !'ower and 

i_g) The OPA represents and warrants ir1 f~tvour ofGreenfield-an.-Ei----h~B-ste-n-1--PHvYef that it 
has the corporate power and capacity to enter into this Agreement and to perform 
its obligations hereunder and this Agreement has been duly authorized by all 



- 10-

required boarcl-f\ffil-&l~iltf approvals on the part of the OPA. This Agreement 
has been duly executed and delivered by the OPA and is a legal, valid and binding 
obligation of the OPA, enforceable against the OPA in accordance with its terms. 
The execution and delivery of this Agreement by the OPA and the performance by 
the OPA of its obligations hereunder will not result in the violation of or constitute 
a default under applicable law or any judgment, decree, order or award of any 
Governmental AuthorityjlaYiogj_liJisiii!;IL\ill over the OPA. The OPA has received 
or obtained all directives, consents {"Qj))"\'Llhilll_tRQS~~~(lJ.l~.!llPJQteciJSJJle_{)j:Jji!l!l!"Jl 
h!'J:<CllD.Qc.u!j}rL_t)lcJ~:n~c;tiy_e_[l,;rJc}_and other authorizations required to be received 
or obtained as a condition to the entering into of this Agreement by the OPA and the 
performance or its obligations hereundcr.~2mp1at.::cl b;'-4:-Ris AgrBffilE'Alc 

LbJ."~ .. <:.iL.S<:JJJieLcJ * * ipj}rVQ.tlU2L\\1£~(~~",.Jltatilb.l~'iJheos;nmdl.W1~ 
12Q)Xf_L_"miLS~li1'lsiDLJn.----~D_1gc_ 1o!_o-~1LillL""t\&!"££!Lltnt ___ <:1DSlJSLJl~!J2Lro_jts __ oh]j_g_~11iQJl~ 
))cr£Jm~ic;LJJJJ.hiJlli'C~t'15bSf.lll.e~!1)bll~b~srl.Jl1L! v_m!lhod?ci:~'L by_a1Lrccnril£'Lbmr"lJJml 
~"hUic-hoJJlSWill.l!Jl'~i!,lS..lll!Jhemu1.Q[ Green fie \c.i, .. This A '-'t~S.Dl erlJ_b;cs~b.eS!l~<;\gb; 
£-"'C£1Lte~d~1IJ.\L<h;lj~~J:,~illD'~Q<:.eerllifl\l a!J£1 is.St.J\:g_ql,~yali.fl<t.ncUl.iLl!;!iu!LQJ1]jgl\tWJJ..lLf 
Gr~nfield. J;n rorceflbJG_ agaiu_st Qn;:.s:.nJicld in accordancs: \Vitb_. i..t;-; tenns, ___ The 
~-~ecqtj op an_d deli 'D:J}:: __ nf_thi~~\gr=~~Ql~_llJJ2)1,j1~~=~J1.1ld£Lll-1H;Ltb=~ner f or.m u_n_~e bJ:: 
!-:irC.<;lJ.!lfliLDl".J\s ... Ql'lie;J!j~•I\s_lle~L<;.!JD~d.s:J~~"'LLl.ullt result. in the. violation_ of ()r 
£0D-"\.l~llt:~"""'i~Ji.ru1tun9.sr..;:.uilllL~llJe l<l\Y o r'l.mf.jlu;JgnJ..eJ).\,"Qe_cre.e:~m.(l.sr orJl waLd_Cbf 
j;h');h(iQvernnlentttl A uthoritv hllving__..i\!ri:;dirction ov<;r Gr~een (ielc1. Grecn_lield has 
r£S~eiye~cLgL.J1bll1.inecL_lliJ coqns<:.nt~ (()\hcLJ.hWl. tl}g_:;._e~eD!l\.<,;!JJD]<lle.cl to~_\2.e_oJot9.i.ned 
11 eJ·ecm_~:Lc; r <lll£L\lJ..ei.Jfeeti_v.~Qc!l£LfluiLotll;;£..JW.1.li!c1I iztJ\i~Qll'iJ~R\Jjr.s..<J loJl.o..G.J:e_~eiv~e>i 
QL~bbJiillJg__d ~~~~~~~!l .. ditl}lJllnJb~ __ SJJki-iDZ, .. ill_ts~_gf.t.lli~~c~~~uBJl .... b;:tJ:JJ~g_nlls;dsl rt~J_d 
th e_Jlcr fbnnanrcp;_ of its ob l.i~.fl"~~.0 n12.1~J~~~-D-ld_er .. 

ARTICLE3 
CONFIDENTIALITY, FH'PA AND .PRIVILEGED COMMUNICATIONS 

3.1 Conlidcntial Information 

From the Effective Date to and following the expiry of the term, the Receiving Party shall keep 
confidential and secure and not disclose Confidential Information, except as follows: 

(a) The Receiving Party may disclose Confidential Information to its Representatives 
for the purpose of assisting the Receiving Party in complying with its obligations 
under this Agreement. On each copy made by the Receiving Party, the Receiving 
Party must reproduce all notices which appear on the original. The Receiving Party 
shall inllmn its Representatives of the confidentiality of Coni1dential Information 
and shall be responsible for any breach of this Article 3 by any of its 
Representatives. 

(b) If the Receiving Party or any of its Representatives are requested or required (by 
oral question, interrogatories, requests for information or documents, court order, 
civil investigative demand, or similar process) to disclose any Conlldential 
Information in connection with litigation or any regulatory proceeding or 
investigation, or pursuant to any applicable law, order, regulation or ruling, the 
Receiving Party shall promptly notifY the Disclosing Party. Unless ihe Disclosing 



(c) 

3.2 
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Party obtains a protective order, the Receiving Party and its Representatives may 
disclose such portion of the Conlldential Information to the Party seeking 
disclosure as is required by hnv or regulation in accordance \Vith Section 3.2. 

lllfc_R,,c s[:v_ing_Pctrlv, _(lLccnJ]£1>Lrnay ___ disslosG _ C0nfidcntiaJ_InE1.rrn a!ion~w- <rn;:,; 
S~£Jlrer~ L .. t;>.n.der or .JJrQ,SJ2~.G1i.Y~ ..l?m;ltT .5!r ipvc;,_s1Dr -~l_n{l___iJ~.--f~,[Yis_m:s~J.o lli.~. __ t;]';L~n.l.. 
n~:-~s:__ssiti~0"'Ja.b~G.GJlLin tJ~fJ.nnJ_Jfiw~JJJrJh.~E$lQS.i11~d.-fits:l.l__i__ty,JlE1~_kkd th£1 t a_n:.{ slJGh 
IKQ_~Jl~.c~tic~~JJ(J1d~!~L-ilJd.~~QL:J1.(L'iJ2~P illf2lEU.~:oo<LQ[lll_~_B_Q!lP l i CJ' ~ con..fi d.Gn t iaJj .t:i 
Dlll i_t:;_gJjQll) ___ _b_~_r_~m_d_~!)111d .... B"'UfJLI?Lo _ _s_ll£fiiY~ooJ.£11£:Le_r:___.q,LjJJY"-~Jq_c_ha_~,-C·_tn;""~Ul1Eif;,d.,jn 

Jf the Receiving Party or any of its Representatives are requested or required to disclose any 
Confidential Information, the Receiving Party shall promplly notify the Disclosing Party of such 
request or requirement so that the Disclosing Party may seek an appropriate protective order or 
waive compliance with this Agreement. II; in the absence of a protective order or the receipt of a 
waiver hereunder, the Receiving Party or its Representatives are compelled to disclose the 
ConJldential Information, the Receiving Party and its Representatives may disclose only such of 
the Confidentiallnformation to the Party compelling disclosure as is required by law only to such 
Person or Persons to which the Party is legally compelled to disclose and, in connection 
with such compelled disclosure, the Receiving Party and its Representatives shall provide notice to 
each such recipient (in co-operation with legal counsel for the Disclosing Party) that such 
Confidential Information ls confidential and subject to non-disclosure on tenns and conditions 
equal to those contained in this Agreement cmdJ if possible, shall obtain each recipient's written 
agreement to receive and use such Confidentiallnfi:.1rmation subject to those terms and conditions. 

3.3 Return oflnformalicm 

Upon written request by the Disclosing Party, Confidential Information provided by the 
Disclosing Party in printed paper f{)rmat or electronic l't)rmat will be returned to the Disclosing 
Party and Confjdentiallniormation transmitted by the Disclosing Party in electronic [()rrnat will be 
deleted l!-om the emails and directories of the Receiving Party's and its Representatives' 
computers; provided, however, any ConJlclential Information (i) fcmnd in dralls, notes, studies and 
other documents prepared by or lt1r the Receiving or its Representatives, or (ii) Jound in 
electronic format as part of the Party's off--site or on-site data stomge/archival process 
system, will be held by the Receiving Party and kept subject to the terms of this Agreement or 
destroyed at the Party's option. Notwithstanding the fOregoing, a Receiving Party shall 
be entitled to make at its mvn expense and retain one copy of any Confidential Information 
materials it receives for the limited purpose of Jischarging any obligation it may have under laws 
and regulations, and shall keep such retained copy subject to the terms of this Article 3. 
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3.4 FIPPA Records and Compliance 

The Parties acknowledge and agree that the OPA is subject to the Freedom of Ir;fhrmotion and 
Protection of Privacy Act (Ontario) ("FIPPA") and that FIPPA applies to and governs all 
Confidential lnformation in the custody or control of the OPA ("Fll'PA Records") and may, 
subject to FlPPA, require the disclosure of such FlPP A Records to third parties. Greenfield imEl 
±iH5l£rn-Pew"n+gFeeiJ..c;<;!:~ to provide a copy of any FlPPA Records that it previously provided to 
the OPA if Greenfield er East£n>-Pw::cr. a;; apfllteah~continues to possess such FIPPA Records 
in a deliverable form at the time of the OPA's request. If Grcenfield-nr-East£Ht-i2E>wer; "" 
&flf*ieal>ck"c does possess such FIPPA Records in a deliverable J()rm, it shall provide the same 
within a reasonable time after being directed to do so by the OPA. The provisions of this section 
shall survive any termination or expiry of this Agreement and shall prevail over any inconsistent 
provisions in this Agreement. 

3.5 fl'rivi!egcd Communications 

(a) The Parties agree that all discussions, communications and correspondence 
between the Parties or their Representatives from and after the date of this 
Agreement, whether oral or written, and whether Confidential Information or not, 
in connection with the termination ofthe ARCES Contract or otherwise relating to 
any differences between the Parties respecting the ARCES Contract or relating to 
other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. 

(b) Notwithstanding Section 3.5(a), nothing in this Agreement shall prevent Greenfield 
and the OPA from communicating with one another on a with prejudice basis at any 
point in time by designating its communication, whether oral or written, us a '"with 
prejudice" communication, provided that such "with prejudice" communication 
does not include or refer, either directly or indirectly, to any without prejudice and 
privileged discussions, communications and correspondence. [NTD: Section 3.5 
should be deleted. Everything should he "with prejudice" once agreement 
signedJINTD: It is the OPA's intent that this aurcemcnt wollld he "with 
nrci_n(Hcc" hut t_hat the subsequent' ncvoti~i-ions for a Relocated Fadlitv 1-rould 
he on a •~without nreiudirc" basis.] 

4.1 Term and Expiry 

ARTICLE 4 
TERM AND EXPIRY 

(a) The term of this Agreement shall be effective lrom the Effective Date for a period 
of60 days and shall automatically expire at the end of such 60 day period, provided 
that the term may be extended once by an aclclitional period of 60 clays by either the 
OPA or Greent!elcl providing the other Parties with written notice no less than five 
(5) Business Days prior to the expiry of the original term and may be ti.rrther 
extended for an agreed upon period of time with the mutual agreement in writing of 
the OPA and Green field. 
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Upon expiry of the term of this Agreement, following any extension exercised in 
accordance with Section 4.1 (a): 

(i) the ARCES Contract shall be terminated and Greenfield and the OPA shall 
commence dispute resolution pursuant to Article 6 to determine the amount 
owed hy the OPA to Greenfield, which amount shall be determined 
a-s-sa-r:nitrg-+Irat-a---:!;}i-St·ff+11-~Ha·hlry-A-(:?-l·~Hn ( ;l::;--de-Jl--Ht~!~~:n-thsL.J-~RGbS-GeHir.:te-1:.:) 

(ii) Greenfield shall retum to the OPA any [J.'IJ1aining portion of thto-('-0s5c>ti£7n 
Costs Security at such time as Greenfield is satisfied, acting reasonably, that 
it does not have and is not likely to have any fi.trther obligations for costs or 
other liabilities in respect of the cessation of construction of the facility as 
contemplated by Section 2.2, or for which the OPA may be liable to 
indemnify any of the Greenfield Indemnified Parties under Section 2.2(c)~ 

(iii) subject to Section 7.10, no Party shall have any fi.mhcr obligations 
hereunder. 

ARTICLE 5 
NOTICES 

(a) Ali notices pertaining to this Agreement shall be in writing and sha!l be addressed 
as follows: 
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Greenfield South Power Corporation 
2275 Lake Shore Blvd. West 
Suite401 
Toronto, Ontario MSV 3Y3 

Attention: 
Facsimile: 

Greg Vogt, President 
(416) 234-8336 

McMillan LLP 
Brooktleld Place 
181 Bay Street, Suite 4400 
Toronto, Ontario M5J 2T3 

Attention: 
Facsimile: 

Carl DeVuono 
(416) 304-3755 

·l-f-t*"r-:bas-tt'T:H-ilfrwe~r;:--E a:_s t CTH-lle-wc r L i tt-Ht-BB 
~:::; 7' Laltt-&f!nre-!l-Pfcic-WcSl 
SC~itc 101 

/\Henticn: (Jreg Vo;;t, Pre.:;idenl 

~-------Hn-E!--4t'l-7-------M-e-fl.4~-l-kin-hb¥ 

&fE>HlBiekJ-Jl!Ht"t 

If to the OPA: 

-t-8----I-I:la :; S tf-t~~·l±-i-te-444{} 
::t=-en'm~.~,-Gnta-r--i--EJ \'I5J TJ:.;; 

A-t-ls-ITW-e-rr.-- C::\r-l-9e¥-t+·G-I-1-Fi 
Fucs~t-~lli-t.-~-----(4+€) 304.-;-1-~S 

Ontario Power Authority 
120 Adelaide Street West 
Suite 1600 
Toronto, Ontario 
MSH !Tl 

Attention: 
Facsimile: 

Michael Lyle, General Counsel 
( 416) 969-6071 

Either Party may, by written notice lo the other Parties, change the address to which 
notices arc to be sent. 

(b) Notices shall be delivered or tmnsmitlecl by Jacsimilc, by hand, or by courier, and 
shall be considered to have been received by the other Party on the date of delivery 
if delivered prior to 5:00p.m. (Toronto time) on a Business Day and otherwise on 
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the next following Business Day, provided that any uoiice g1vcn pursuant to 
Section 2.2(d) shall be sent by facsimile and by courier. 

ART!CLE6 
mSPUTE RESOUJTWN 

nisputc Resolution 

l f any Party considers that a dispute has arisen under or in connection with this Agreement that the 
Parties cannot resolve, then such Party may deliver a notice to the aiTected Party or Parties 
describing the nature and the particulars of such dispute. Within ten (10) Business Days following 
delivery of such notice to the aftcctecl Party or Parties, a senior executive (Senior Vice-President or 
higher) from each affected Party shall meet, either in person or by telephone (the "Senior 

to attempt to resolve the dispute. Each senior executive shall be prepared to 
propose a solution to the dispute. If, following the Senior Conference, the dispute is not resolved, 
the dispute shall be settled by arbitration pursuant to Section 6.2. 

6.2 Arbitration 

Any maHer in issue between the Parties as to their rights under this Agreement shall be decided by 
arbitration pursuant to this Section 6.2, provided, however, that the Parties have first completed a 
Senior Conference pursuant to Section 6.1. Any dispute to be decided in accordance with this 
Section 6.2 will be decided by a single arbitrator appointed by the Parties or, if such Parties fcril to 
appoint an arbitrator within flileeo ( !5) days following the reference ofihe dispute to arbitration, 
upon the application of any of the Parties, the arbitrator shall be appointed by a Judge of the 
Superior Court of Justice (Ontario) sitting in the Judicial District of Toronto Region. The 
arbitrator shall not have any current or paSt business or financial relationships with any Party 
(except prior arbitration). The arbitrator shali provide each of the Parties an opportunity to be 
heard and shall conduct the arbitration hearing in accordance with the provisions oftheArbitraLion 
Acr, 1991 (Ontario). Unless otherwise agreed by the Parties, the arbitrator shall render a decision 
within (90) days alkr the end of the arbitration hearing and shall notify the Parties in 

of such decision and the reasons thercfiJr. The arbitrator shall be authorized only to 
interpret and apply the provisions of this Agreement and shall have no power to modify or change 
this Agreement in any manner. The decision of the arbitrator shall be conclusive, final and binding 
upon the Parties. 'rhc decision of the arbitrator may be appealed solely on the grounds that the 
conduct of the arbitrator, or the decision itself; violated the provisions of the Arbitrmion Act, 1991 
(Ontario) or solely on a question oflaw as provided for in thcArbitrationAcr, 1991 (Ontario). The 
Arbitrarion Act, 1991 (Ontario) shall govern the procedures to apply in the enforcement of any 
award made. lf it is necessary to enforce such award, all costs of enforcement shall be payable and 
paid by the Party against whom such award is enforced. Unless otherwise provided in the arbitral 
award to the contrary, each Party shall bear (and be solely responsible J(x) its own costs incurred 
during the arbitration process, and each Party shall bear (and be solely responsible for) its equal 
share of the costs of the arbitrator. Each Party shall be otherwise responsible for its own costs 
incurred during the arbitration process. [NTH: 
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ARTICLE? 
MISCELLANEOUS 

7.1 Default 

(a) lf the OPA fails to perfonn any material covenant or obligation set forth in this 
Agreement and such failure is not remedied within {~·ftt!&rt[!cn (-8lJDl Business 
Days aller written notice of such failure li"l1m Greenfield, sH8l-iidtrre-5ha·l+ 
eHfliilcHcll\2 a -"-l+~+mlBFy-f\f;tiHB"-ttR&.o-Hhe AR CES Con true t anJ-shffik+lfitk 
(*e8+lfslti---ttl-e?Cer;; isB-Hny-rcrclcc! i c.~ llwr-t'Ufl&;;f--iL~"f+Hlte€{.ffin--witil--5Heh 

l3i58•irr>iHH!Hry-AtcciHn.J!:w1Ll1\' _t<;J:nl i nl!tcJ.Lilll_d_tb;;_J.\J.lW_m, t o.""eJJ_lr:c1!te-QE!t_tg 
i.::Creenfl!'J<oLs1EJJLbe\L<'.i£1J!lLR<;_d itl.dlcccu;_cj.flJ.lfg w itb_""Le<;.t_illn_'Ls" 

(b) If Greenfield fails to perform any fficc:erial-covenant or obligation set forth in 
Section 2.1 (a), Section 2.1 ( c )-HT2 Section 2.1 ( cl) .Qt:_,'3_ccLi£1Q~~5Lclofthis Agreement 
and such failure is not remedied within Jc}fk,.,Hlten (EilJDl Business Days after 
written notice of' such Llilure from the OPA, such failure shall constitute a 
"Supplier Event of Default" under the ARCES Contract and shall entitle the OPA 
to exercise any remedies thereunder in connection with such default. 

7.2 lnjnnctivc a !HI Other Relief 

Each ofGreentield and the OPA acknowledge that a breach of this Agreement by the other Party, 
including, without limitation, Section 2.1, 2.2, 2.'lj~,grLd Article 3 shall cause irreparable harm to 
the non breaching Party, and that the injury to non breaching Party shall be difficult to calculate 
and inadequately compensable in damages. The breaching Party agrees that the non breaching 
Party is entitled to obtain injunctive relief (without proving any damage sustained by it) or any 
other remedy against any actual or potential breach of the provisions of this Agreement by the 
breaching Party. 

7.3 Record Retention; Audit Rights 

Greenfield shall keep complete and accurate records and all other data required lor the purpose of 
proper administration of this Agreement All such records shall be maintained as required by laws 
and regulations but for no less thnn seven (7) years at\cr the creation of the record or data. 
Greenfield, on a confidential basis as provided for in Article 3 of this Agreem.ent, shall provide 
reasonable access to the relevant and appropriate financial and operating records and data kept by 
it relating to this Agreement reasonably required for the OPA to (i) comply with its obligations to 
Governmental Authorities, at¥.!--(ii) verify or audit billings or to verify or audit information 

provided in accordance with this Agrcemcnt~m_ltLWillo tlclt;.IJIJjr\.,v1Jl'(s11l)_Ounts.__owin" <;bb,P-'1\I[IQ!l; 
)Ottrsu;r.,rtt to_§cc)_i!)Es Ui'll~2~;?_i]iL2.1J.<lQnd~j(b}. The OPA may usc its own employees for 
purposes of any such review of records provided that those employees arc bound by the 
confidentiality requirements provided for in Article 3. Alternatively, the OPA may at its own 
expense appoint an auditor to conduct its review. 

7.4 Inspection of Site 

(a) The OPA and its authorized agents and Representatives shall, at all times upon two 
(2) Business Days' prior notice, at any time after execution ol'this Agreement and 
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during the term of this Agreement, have access to the Site and every part thereof 
during regular bllsincss hours and Greenfield shalll and shaH cause all personnel at 
the Site within the control of Greenfield to furnish the OPA with all reasonable 
assistance in inspecting the Site for the purpose of ascertaining compliance \Vith 
this Agreement; provided that such access and assistance shall be carried out in 
accordance with and subject to the reasonable safety and security requirements of 
Grceni1elcl. 

The inspection of the Site by or on bchalfofthe OPA shall not relieve Greeni1eld of 
any of its obligations to comply with the terms ofthis Agreement. illb!o!~~~~JM 

7.5 sproctiion Not Waiver 

Failure by OPA to inspect the Site or any part thereof under Section 7.4, or to exercise its audit 
rights under Section 7.3, shall not constitute a waiver of any ofthe rights ofthe OPA hereunder. 
An inspection or audit not followed by a notice of a default by Greenfield shall not constitute or be 
deemed to constitute a waiver of any such dehmlt, nor shall it constitute or be deemed to constitute 
an acknowledgement that there has been or will be compliance by Greenfield with this Agreement. 

7.6 No 

No Party shali make any public statement or announcement regarding the existence or contents of 
this Agreement vvithm.tt~f-n the written consent of(:freeH-He-lEl1a-HE1----~n---+R-e-

Not\vithstanding the foregoing and Article 3~ following execution of this Agreement, the OPA and 
its _Representatives shall be permitted to make a public announcement, \Vhich is provided to 
Greenfield in that an agreement has been entered 
into between the OPA and Greenfield which provides for (i) the permanent cessation of work on 
the Facility, (ji) the--r:es·e~l+rs-1{~JR-B:F revocation of the permit-s set out in Section 2.1(c) in the 
circumstances described therein, and (iii) further negotiations between the OPA and Greenfield to 
dctcrn1ine the uhimate resolution of the relocation of lhe Facility, fi1iling which, lhe ultinwte 
resolution will be determined through binding arbitration. INTI): This clause remains In 
further revision as tile OPA has !JOt linalized ibis 

Party shall be solely 
liable for fhe payment of all wages, taxes~ and other costs related to the employment by such Party 
of'Persons who perform this Agreement, including aii federal, provincial, and local income, social 
insun1nct\ health, payroll and employment taxes and statutorily-mandated \Vorkers' compensation 
coverage, None of the Persons cmplo:yed hy any of the Parties shall be considered crnployees of 
any other Party few any purpose. Nothing in this Agreement shall create or be deemed to create a 
relationship of partners, joint venturers~ fiduciary, ·principal and agent or any other relationship 
betYveen the Parties. 
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7.8 Binding Agreement 

Except as otherwise set out in this Agreement, this Agreement shall not confer upon any other 
Person, except the Pmties and their respective successors and permitted assigns, any rights, 
interests, obligations or remedies under this Agreement. This Agreement and all of the provisions 
of this Agreement shall be binding upon and shall enure to the benefit of the Parties and their 
respective successors and permitted assigns. 

7.9 Assignment 

(a) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by---e-tth-ef Greenfield-B-f--t-B&!:eFH---t-4:H\¥f, without the 
prior written consent of the OPA, which consent shall not be unreasonably 
withheld; provided that Greenfield may without the consent of the OPA assign this 
Agreement and all benefits and obligations hereunder to the Affiliate which will 
develop, construct, own and operate the Relocated Facility as contemplated by 
Section 2.6, provided that the assignee agrees in writing ilUl.1Qr,tlL~f1Jj~~!l-Lg_g_n~t-Q 
!1L'"i2I~6+A)Ct_iggre~(\ii()IJgQ_ly:-"to assume and be bound by the terms and conditions of 
this Agreement~~+n, G:ecnl]eld shali-l'<H'&I~B--Bf--a+l-ef>ligation&-<ma 
liam~ilie-s-ar-i'TiHg-j7UI'5HattHe-lolcc>s-+\.gP-"'ffi€-'tt~,J NTD: 1Jtis._m!L!ld~J.Lbcea use 

(b) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by the OPA, without the prior written consent or 
Greenfield, which consent shall not be unreasonably withheld; provided that the 
OPA shall have the right to assign this Agreement and all benefits and obligations 
hereunder without the consent of Greenficld-w-h<n10f1T-llfw.'0r to the Government 
or Ontario or any corporation owned or Controlled by the Government of Ontario 
i1fttl--vA=rH5t--e-&E-gttt-i\=m-S----EH-tt~l1; lit i 0&--ar.: ;_; l:!-:.tFfH1 ~.: td--1?-y-lh€--G·CVC rR-FH CH1 0 C 
Gl'llnrte\yi_th_a crc<:(it_ flltin gJb~'Uj~-~ eq}illLl'l-QLll"l~lJh::m_1Q,\'_<;lP/~\,:,~~C,J-SrlJlci~1\igg, 
and which assumes all of the obligations and liabilities of the Ontario Power 
Authority under this Agreement and agrees to be novated into this Agreement in the 
place and stead of' the OPA, provided that the assignee agrees in writing to assume 
and be bound by the terms and conditions of this Agreement, whereupon, the OPA 
shall be relieved of all obligations and liability arising pursuant to this Agreement 

7.10 Survival 

The provisions of Section 2.1, .;i_s_s_tL{)JJe2.2, Article 3, Section 4.1 (b) and Article 6, shall survive the 
expiration of the term. 

7.11 Counterparts 

This Agreement may be executed in two or more counterparts, and all such counterparts shall 
together constitute one and the same Agreement. It shall not be necessary in making proof of the 
contents of this Agreement to produce or account for more than one such counterpart. Any Party 
may deliver an executed copy or this Agreement by Jc•csimile or electronic mai I but such Party 
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shall, within ten (10) Business Days of such delivery by facsimile or electronic mail, promptly 
deliver to the other Party an originally executed copy of this Agreement. 

7.12 Time of Essence 

Time is of the essence m the performance of the Parties' respective obligations under this 
.Agreement. 

'7,13 No 

This Agreement is for the sole benefit of the parties hereto and their respective successors and 
permitted assigns and nothing herein, express or implied) is intended to or shall confer upon any 
other person any legal or equitable right, benefit or remedy of any nature whatsoever, under or by 
reason of this Agreement. 

7.14 Further Assurances 

Each of the Parties shall, li-om time lo time on written request ofthc other Party, do all such further 
acts and execute and deliver or cause io be done, executed or delivered all such further acts, deeds, 
documents, assurances and things as may be required, acting reasonably, in order to fully perfOrm 
and to more implement and carry out the terms of' this Agreement. 
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IN WITNESS WHEREOF, and intending to be legally bound, the Parties have executed this 
Agreement by the undersigned duly authorized representatives as of the date first stated above. 

GREENFIELD SotJTH POWER 
CORl'ORA TION 

By: 

Name: Gregory M. Vogt 

Title: President 

J have authority to bind the corporation 

!~ASTERN POWER LI\UT£.9 

·BT. ----------------------------
Nfttrtc: CiK~r:' f,J. V:=+g4: 

+ftJc'-0-flFe&HJBttt 

ONTARIO l'OWER AUTHORITY 

By: 

Name: Colin Andersen 

Title: Chief Executive Ofliccr 

I have authority to bind the corporation. 



EXHIBIT A 
I''OJ~M OF IRREVOCABLE STANDBY OFCREmT 

DA'fE OF ISSUE: ®I 

APPLICANT: Ontario Power Authority 

BENEFICIARY: Greenfield South Power Corporation 

AMOUNT: ®I 

EXPIRY DATE: e 

EXPIRY PLACE: Counters ofthc issuing financial institution in Toronto, Ontario 

CREDIT RATING: !Insert credit if the issuer is not a financial institution listed in 
either Schedule I or H of the Hank 

TYPE: Irrevocable Standby Letter of Credit 

NUMBER: 

We hereby authorize you to draw on name of ilmmdal institution aml ilnandal 
institution's address in Ontario] in respect of irrevocable standby letter of credit No. 
-=---cc---: (the fC+r the account of the Applicant up to an aggregate amount of $o; ( e 
Canadian dollars) available by your draft at sight, accompanied by: 

I. A certificate signed by an officer of the Beneficiary stating that: 

"The Ontario Power Authority is in breach of its obligation sct out in Section 2.2 of 
the F'acllity Relocation and Settlement Agreement bct\veen the Beneficiary~j}n,~_t the 

ico:nt--an:+l-f21+5l±'ftr·flf+wer-bst+:f2d, and therefore the Benefkiary is entitled to 
draw upon the Credit in the amount of the draft attached hereto."; and 

A certiliccl true copy of a letter sent by the Beneliciary to the Applicant. 
f[rcsimilc to 416-969-6071 and by courier to the attention of Michael General 
Counsel, 120 Adelaide Street Suite 1600, T'oronlo ON M5l-l !Tl, notifying 
the Applicant that the Beneficiary intends to draw on this Credit, together with a 
copy of the facsimile confirmation and courier receipt evidencing that the letter \Vas 

received the Beneficiary no less than businescv days prior to the 
date oflhe draw. 

Drans drawn hereunder must bear the clause ""Dnnvn under irrevocable Standby Letter of Credit 
No. issued by Jimmeial insti elated 

Partial drawings are permitted. 

This Credit is issued in connection with the Facility Relocation and Settlement Agreement dated as 
oflhe e day ofNovcmber, 201! between the Benel!ciary and the Applicant. 
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We agree with you that all drafts drawn under, and in compliance with the terms of this Credit will 
be duly honoured, if presented at the counters of [insert the 11nancial institution and linancial 
institution's address, which must be located in Toronto, Ontario] at or before 5:00pm (EST) 
on [insert the expiry date]. 

This irrevocable standby letter of credit is subject to the International Standby Practices ISP 98, 
International Chamber of Commerce publication No. 590 and, as to matters not addressed by the 
ISP 98, shall be governed by the laws of the Province of Ontario and applicable Canadian federal 
law, and the parties hereby irrevocably agree to attorn to the non-exclusive jurisdiction of the 
courts of the Province of Ontario. 

-END-

[Insert name ofFimmciallnstitution] 

By: 

Authorized Signatory 
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ffi-parc g FGJ3h--l~-l;rc;;;terrl--l2!nYe r a;orces·-ioll~·s-Htfl-.aml-l:Z.frn:tl-A+ufHal---k£ttmc 
etrns-t-i+ttt-t'-5---SHfH-&ien-t-gfo-t-tHB-s-+t:T-€+1jei-rr--t-R:e--tn·l~+t1-g-ur--sGH-1-i+rHattf.:HT-ef.-rtfty--s-Ht4 
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This btlf!S!HhctieH~tnppage[,gl'lli!v __ fL~l!l~b1\l and Settlement Agreement (the 
is elated as of the fl clay of November, 20 ll (the "Effeclive between 

Greeni1elc! Sooth Power Corporation the Ontario Power Authority (the 
Greenfield,3ncl the OPA-am4--Ea;t0m 

WH:IUHCAS the OPA and Greenfield executed a Clean Energy Supply Contract 
dated as ol' the 12'h day of April, 2005 and amended and restated as of the l6'1t day of March, 2009 
(the "AnCES Contract"); 

AN]) 'WHEREAS in response to the local community's concerns about the 
Greenfield South Generating Station, the Government gLJlll\i)!j!J"""committeJ to relocate the 
p-!-a+rt:Ea~j_!i_t)~; 

NOW THEREFORE, in consideration of the mutual agreements set forth herein 
and other good and valuable consideration, the receipt and sunlcicncy of which arc hereby 
ackmnvlcdged, and intending to be legally bound, the Parties agree as fol.!ovvs: 

l.I Definitions 

ARTICLE I 
lNTKRPRKf A'flON 

in addition to the terms defined herein, the following capitalized terms shall have the 
meanings stated below vvhcn used in this Agreement: 

"Business means a day, other than a Saturday or Sundr.y or statutory holiday in the Province 
of Ontario or any other day on \vhich banking institutions in 'foronto, Ontario are not open for the 
transaction of business. 
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"Conliucntial Information" means this Agreement, any prior drafts of this Agreement and 
correspondence related to this Agreement, any arbitration pursuant to this Agreement (including, 
without limitation, the proceedings, written materials and any decision) and all information that 
has been iclcntil!ed as confidential and which is li.rrnished or disclosed by the Disclosing Party and 
its Representatives to the Receiving Party and its Representatives in connection with this 
Agreement, whether before or after its execution, including all new information derived at any 
time fi·om any such confidential information, but excluding: (i) publicly-available information, 
unless made public by the Receiving Party or its Representatives in a manner not permitted by this 
Agreement; (ii) information already known to the Receiving Party prior to being furnished by the 
Disclosing Party; and (iii) information disclosed to the Receiving Party from a source other than 
the Disclosing Party or its Representatives, if such source is not subject to any agreement with the 
Disclosing Party prohibiting such disclosure to the Receiving Party; and (iv) information that is 
independently developed by the Receiving Party. 

"Contractor" means any Person engaged to perform work on the Facility. 

"Control" means, with respect to any Person at any time, (i) holding, whether directly or 
indirectly, as owner or other beneficiary, other than solely as the beneficiary of an unrealized 
security interest, securities or ownership interests of that Person carrying votes or ownership 
interests sufficient to elect or appoint flfty percent (50%) or more of the individuals who arc 
responsible for the supervision or management of that Person, or (ii) the exercise of de facto 
control of that Person, whether direct or indirect and whether through the ownership of securities 
or ownership interests, by contract or trust or otherwise,"pxQ_yj~L£lLUJl!l whcl:"'~lil\fJi_l)e[;\QlLls_Q 
l1.2n~slJJl_r_~~SlJ2i.ktL~~lliD.Q[,illii!Jt,jllX~=)lL~~Litf_}Y!J1:ll.=th_UJJill5!_~"jj.J~JJ.~lh£~lll£ll1Jl~1~lfJJ~.J22-tlELu.f 
£llr£c~J£~L~~lJ£=ioU11J-Qjn1Y-c~Lb.Y--_tl1£.=LJ-DJ1~Ili1IlLi:'Jo9d.£rllllLjlJ~~(~~llJD£iLl2L.CJ .. __ m~l:t1!Lq~;LJ1:L~----~i~~£,HJiY.£ 
!2wur~LoJQntu!i<:l"_§~lc"b_I'"c!:;)J;m~il_l~!I_bc;.s.Du~ir1er_cil_to bt:_9mtrQ)Jc<LI;>~~UJ,c Qn~cJIWJ,f-111_qJ 
£?ntcr[i)l. 

"Credit Facility" means any loans, notes, bonds~ktlSJ:,ilL!:J:£'_\liLfa_<;,ililic'h or debentures or other 
indebtedness, liabilities or obligations, lix the financing of the Facility, which include a charge, 
mortgage, pledge, security interest, assignment, sublease, deed of trust or similar instrument with 
respect to all or any part of the Supplier's Interest granted by the St:p;l~ier0rec<1JLc1<l that is 
security liJr any indebtedness, liability or obligation of tfe2-&>fpjlltHfQ£cCJlfi<;Jd, together with any 
amendment, change~ supplement, restatement, extension, renewal or modification thereof. 

"Disclosing !'arty", with respect to Confldentiallnformation, is the Party providing or disclosing 
such Conlldentiallnformation and may be the OPA,_ru: Greenliclcl+t~tel'n-Pcw.tcr, as applicable. 

"Facility" means the natural gas fuelled combined cycle generating facility being constructed at 
2315 Loreland Avenue, Mississauga, ON, L4X 2A6, commonly known as Greentleld South 
Generating Station. 

;J:_arJlltx~J)~"q~tillHt~JA.!:~!l1S,ftJ1~1HlY__!Jl~!££L~!l~"'-=-12Ei:2ilJJJ;oo~.0,?.=-~gEi.PlJ.lS,_D1:_ m;tc,:_bit1QJ_Y,_,£=QlJJJ1Qllt:IlJ.:s~ .. \l! 
ll12ll~QrD.H1~~Ylli .. G-lt.ili~~-:Ln_r 'Y i.J lj_iKULJ2J1riJ1J.t b£_~E~Lsilit v'__:_ 

"Government of Ontario" means 1-ler Majesty the Queen in right of Ontario. 

"'Govt.~rnmcnta~ Authoritf' means any federal, provincial, or municipal government, parliament 
or legislature, or any regulatory authority, agency, tribunal, commission, board or department of 



any such government, parliarncnt or legislature, or any court or other 
rule-making entity~ having jurisdiction in the relevant circumstances, in<:lutdingJ!J.~~~;1.9Y"'l:!.l!IJ.l4!1,J.2I 
Qnt01rio, the Independent Electricity System Operator. the Ontario Energy Board. the Electrical 
Safety Authority. and any Person acting under the authority of any Governmental Authority, but 
excluding the Ontario Power Authority. 

llitb .. o rd i.rs:s:!lcUlLind irect lv. Con trr)J I ;;clbvCreen fie! d.orJ]J.£J2PL;'.i\!1QJl.rn.\.Jhl<cl!Ji.1t 
!lf!Y~---t:LY-~-st£:£j_nt ere_s1il:!Jh~~~i£WBI!;-_SJ]_il_i_rl~~IiL1f!;, __ Pr:O~~J.lh~IL~I1L£~LL'5Jrt_t_c_tj_p_!l __ ans:!LD,I 
iY'"?JiiULftLth~~-- _Fa c_ili!Y~-

"}Yerson)~ means a natural person, firm, trust~ partnership, limited partnership, company or 
corporation (with or without share capital)) joint venture, sole proprietorship, Governn1entaJ 
Authority or other entity of any kind. 

"ll'''"'';,.,;, . ., !C'"''"'"~ with respect to Confidential lnf(:inl1ntion, is the Party or Parties rece1vmg 
Confidential InfOrmation and may be as applicable_ 

"!<cerln,si•il'''ti•uN•" means a Part/ s directors, officers, employees, auditors, consultants (induding 
economic and legal advisors), contractors and agents and those of its at)ffiliates and, in the case of 
the OPA, shaii include the Government of Ontario and any corporation owned or Controlled by the 
Government of Ontario. and their respective directors, ofllcers, employees, auditors, consultants 
(including economic and legal advisors)_, contractors and agents. 

"Secured Lender" has the meaning 

"Securetl Lcrulcr's Secllrity 
Contract. 

to that term in the ARCES Contract 

has the meaning to that term m the ARCES 

"'SHen rneans the localion of the Facility and includes-a-H-y lavdown lands in the vicinity of the 
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"Supplier" means any Person engaged to supply i±lf)~mc:tc:·ict!s. prmk"£L, ::guitlfHBnt, machinery. 
eeH1f>etHet115-ef-itj1f>arn!Is-k+r-tlw-F ac i I ity JC:tlll il2Illl;)Jj. 

"Supplier's Interest" means the right, title and interest of Greenfield in or to the Facility and the 
ARCES Contract, or any benefit or advantage of any of the foregoing. 

1.2 Exhibits 

The lrtllowing Exhibits are attached to and form part of this Agreement: 

Exhibit A 
Exhibit B 

h>ffi4>1t-G 
fuf.tih-1-t---9 

Form oflrrevocable Standby Letter of Credit 
f-c•ll-am+-Fitml-·R-elea5e£.:~~12-.Y o C c:en i 11 ca te. oJ Anp r2yal c8jr 11 \JJIL~r 
L913:1I:L~!JYIVW 
0.0f:J-t*rf:.-B-fl-r~H:1FH-1-1-0-Ai:R+-bH:trpfta-HGe--AfTpFtYV·ili+Htt-Tl~3t-r :2-0:2? 71--!--b--\4\!-\V 
f;·f7i77i-H--f-E-l-ee+r--i€--i--t~t~rt+t--i·Hl~bi-8-€B€'t-£ Ci 2 OG-9---G~~r 

L3 Headings 

The inclusion of headings in this Agreement are for convenience of rderence only and shall not 
aflectthe construction or interpretation of this Agreement 

1.4 Gender and Number 

In this Agreement, unless the context otherwise requires, words importing the singular include the 
plural and vice versa and words importing gender include all genders. 

1.5 Currency 

Except where otherwise expressly provided, all amounts in this Agreement arc stated, and shall be 
paid, in Canadian dollars and cents. 

This Agreement constitutes the entire agreement between the Parties pertaining to the subject 
matter of this Agreement. There are no warranties) conditions, or representations (including any 
that may be implied by statute) and there are no agreements in connection with the subject matter 
orthis Agreement except as specifically set forth or referred to in this Agreement No reliance is 
placed on any warranty, representation, opinion, advice or asser1ion of fact made by a Party to this 
Agreement, or its directors, officers, employees or agents, to the other Party to this Agreement or 
its directors, officers, employees or agents, except to the extent that the same has been reduced to 
writing and included as a term of this Agreement. 

1.7 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of any provision of this 
Agreement shall be binding unless executed in writing by the Party to be bound thereby. No 
waiver of any provision ofthis Agreement shall constitute a waiver of any other provision nor shall 
any \Naiver of any provision of this Agreement constitute a continuing waiver or operate as a 
waiver of; or estoppel with respect to, any subsequent failure to comply unless otherwise expressly 
provided. 
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1.8 Law 

This Agreement shall be governed by and construed in accordance with the laws of the Province of 
Ontario and the laws of Canada applicable therein. 

1.9 

Notwithstanding the Jirct that this Agreement was drafted by the OPA's legal and other 
professional advisors, the Parties ackno\vledgc and agree that any doubt or ambiguity in the 
mcrming, application or enfOrceability of any term or provision of this Agreement shall not be 
construed or interpreted against the OPA or in 1~1vour of--f~·i:<2++l-}q:t-'t-Y-CF-+TF Grecnfleld vvhen 
interpreting such term or provision, by virtue of such JircL 

l.Hl Severability of Clauses 

IC in any jurisdiction, any provision of this Agreement or its application to any Party or 
circumstance is restricted, prohibited or unenforceable, the provision shall, as to that jurisdiction, 
be ineffective only to the extent of the restriction, prohibition or unenforceability without 
invalidating the remaining provisions of this Agreement and \Vithout aHCcting its application to 
other Parties or circumstances. 

2,1 Cessation of Construction 

ARTICLl' 1 
COVENANTS 

Greenfield shail fortlnvith cease construction of the Facility and any part thereof" 
and shall cause all of its Contractors to cease any \vork the Facility and 

fully demobilize ffom the Site, other than any activities that may be reasonably 
necessary in the circurnstances to bring such work to a conclusion. Greenfield shall 
also cause al!--+J.}:-1-t.s.th£_ Suppliers tn--k-1rtf.tffith cease manufacturing &H.Y-J't1{!i£He+s·: 
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'1hi!ILgrmnc:£_J}ll~5tJitn_\l)_e otPJ1!g£ _ Cm th~ __ Re[OClitcd r;:,Juinment -~s co'DRI.Gt~<;l_ 
J)£1tllLr1Ji_Ie 1Qcilli\l!l~iUbs;J1~t:JDc~t_e_d _jOa_ciliJY~,ill)_d a!J__""Qsts Jgr_th~_.lm]b'iJ'_Qrtat i\m, 
iQSl!JJ!ll_c~.,.J).ilcl_iil£1L'l.S'LflLt hc:~l~-~Q_C_<t~ci_l;;_C)}lil!nl£Jl.1__,J1"11clii.Jg~Icl OCjltiQJJ_ th£1:CO f to 
the __ Relocated Ff.l_<::i_lLty_,~shuH be_ ckalt within accorda11Ce _S,~(;lion_-;>,2_~LI'~_:IJ!: 
"---- " -· ' - -- """ -- ---

]'tcim lmrsem_enJ has been dele_(c!l from lhi~_paragJ:illl]lJl.~ il ~]J'~ad~re<! 
in Section 2.:Uyhieh a<ldrcsses the costs of comrrlvin_g wi!lLSection__2.H'!hl 

(b) Notwithstanding Section 2.! (a), Greenfield shall, or shall cause a Contractor to (i) 
maintain safety and security of the Site consistent with the standards to which 
safety and security of the Site was maintained prior to the Effective Date, (ii) fulfill 
all applicable obligations under the Occupational Health and Safety Act (Ontario), 
and (iii) maintain insurance coverage in accordance with Section 2.10 of the 
;\ R CE S Con tract~,~yj1JJd,hcc(),'1ls_()L!Yl<I i ntf!i'li,QgStlf]L~J[~y_ an<_L;;g_C,l]_I;jt VJJD,<ith_s: 

<;Pst§.~Q.l~11g[Li!J2,\1I1ll1ce 1i!Jl£~iJISl\!<:lf'~!JJU!Ic filst~J]J'I)Vibi_ejC!Jor in ___ Sec:\L\llL2,2(.ill. 

L<J Ft-* *Greenfield shall apply for a 
review of -l"·rwil'BffiH.ontal----Gffitcj7l-iai'l£f'(ertijicat(O_ of Approval-Air number 
2023-7HUMVW (a copy of which is attached as Exhibit f;j;\) pursuant to section 
20.4(1) of the Environmental Protection Act (Ontario) and request that such 
approval be revoked without the issuance of a new ilj-)jYroval; a ~ttl 

(ii) ldR'cnlicld s!oa!l rquesl in '.':riling th::t [Jectricit:; Get1erc1tion Liccr<te 
EC }()()JH)()1-=>-~'Bjry-<Tf--'lvlccid1-is--a+taffiecl--rt5-!C*hib-it-+)}-hc'-€-attl"Bllecl 
f:H3-F&-Hatlf-t:t:->---Sett1-en--17f?1-e44Re Ol;'l t :rftrEHc :x: · Eo aNJ-.A-t+.--!-99~AA 
eH5e5i_::.,t;_rtifis;ut,c_ o_L~[lll,\1'':'Ub';,ir_Ji:u: tb~J;"gc_Lllio;, <\li~l. to the extent 
permitted, Greenfield shall request that consideration ofthe application &F 

rto-qu est----8t-->2I-q7H~-i-ts-tLl?£. __ s_;'iD~ d iJ,£~_d_,_ 

(d) Greeniield shall not at any time fj1,rcapply lc1r an electricity ;:cJ:eFffi-iHH-l-i-Berle'&-ee 
e-rr-environmental compliance approval for the Facility or for any other electricity 

generation fac i 1 it y at the S i te~"~.illJ~illllJ:£S;~\~~Dl\M~~lJ£_,t:: ... _glu~,.=~1~n~'ilDL~tiDJJ __ w~_t_ Lyj_l ~-___in 
£~Jlll~J.iDIL~~~~UJJJb e J~;Js;:l1i1L.~1lJll£_ Sjlc. 

2.2 Payment of Costs 

(a) The OPA shall~-th~--ffilyc;-afh>F-rel'-eff'K'!'a cktailed invoice-ham Cr~Hl-i-f&lfh 

h<; ___ ]£~'ill,QJJ~ilb!;;_fllL ... ill!£[_ s.ll<JL\ reimburse Greenfield forJD all FeH5H!lB-bk, 
HHhkpHffiffi-costs--(-i-) incurred by Green fie !d_J1[_fllL.IY_bj~11 {}Lcsnll<;Jd_i;;~C)LmD'\ 
j:J!,',enmt:Jh,ble, in complying with it-sj,h_" obligations PL~iLe.GJifit;.l<lsct out in Section 
2.1 (a) and Section 2.1 (b), and (ii) all cos.J,;;_incurred by Greenfield -lffjn cmmection, 
i:i.Uh the d~Y<?lonmcnl',\nJl construction of the Facility prior to the Effective Date 
and becoming due on or after the Effective Date, which have not been j7Hicl-f!J+cl--are 

BB-t-tlte-sul-:j~ ct f.:}J~+¥-£1:1 ::c o-ra-t~on any Gn.;;-f\-H:-h:tc iIi ty. acb~ . .:~_!l-r;-~d,__d,L~.Y.Jl-: .. 5?1 
committed _to he adv,mc_cd or d_nlwn_ on anv_Creclit F_acilitv. INTD: ___ yYc W<jul!l 
normallv expect_ that all_costs of A(liliatcs wm;!d How hac!\ to Grcen_l]rld, who 
Ironld thc11 nass tbc cost on _to I he OPA. so we do n_ot umlcn;tand !he need to 
in.;h,Hle Aflili:!tcs in I !_lis nrovi~jon.l 
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h1<it;PJC~'b~='.llJ~J1giJJ"t,;IJbl"5l!i'cil\l!lJL[Lt~~~1l£hJ~mJi\l";:i,tJ11~"C''"L~l,L£I?JliJIEL1h~l~J!o£h 
,c_o5ts hn_V'C ILQ1 h~GD"'lW~L~,.o.ii1L(~LJ:.~jxD.J?o.W:'i-&Stllv_d I:.~ ws .. i!.Lftd.Yuns.;cs __ frQJJLJUl~ f_:L(.:~JU 
En,:;.iJ it 'i .. Th<"~Q.l:'.eL.:>lJ.:.!LL.Jsim.btLr;;''c~Qrg<;:nJ]f1cLfl1r.JhsBll tL[~C:l!llJ.~o-S.:n .. ~tsiJ1 

LD--0.Sf,2~---__r,lci0JJ1p, __ ~J}:_gn·.t.==-'lf.!J~~-=-1:ifliD:J_S.__ J_).v CQ111L~1G.\.QLS_, __ "·=i~JJ12DJ1~J~)_:: Ciovr;,:ron_1 ~n-tu.l 
/l!JJhQ_ri_ti_G,~_, _ _an_d_ ____ el,:p_nJg~:~-c_s~.JJ.CClY;,L\!£.~Lil:m.L~£Jl~.J~)s;;gol~~ollL£d1E\LJh~=---t~51.tl.Ln.foJlU2:: 

B::;t-The Parties acknowledge that the OP!\ has, upon exe·cution of this Agreement~ 
provided to Greenfield, security for the pericm11ancc of the OPA 's 

Bflil;,·B~tHl1fP.'lSEl'Jll:l~.sU2.\L'lli:tfJ:~\ilig'Jlii~lS set out in Section 2.2(~) in an an1ount 
equal to$[(~)] in the form attached as Exhibit 1\ (the "~:c!i:'»{iHlt-Costs Security"). 
If the OPA fails to pay any mf8+spt+l2f'!-o,Hh'!Hflt-'c\'&,~B-~fH0--·Hl· .. Bf•C"BP.ofSm€~!Hi·ll 

such unpaid amount from the Ges:Sft-HE-+1--Costs Security, provided that Greenfield 
provides the OPA with (1 0)1 Business prior nHlice of its intent to draw 
on the Gt'5&a+i-Hn-Costs Security and at the end of such notice period"' such unpaid 
amount remains outstanding. 
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l:l-pt+tt-e-kG-G--t::!i-K:tn--erf.-tR-is---J\-.g-RG-n:re.H-1::,-the-() I 1,·~.w--l--!--ea--t±S2--tht---0Htar-i-H-L~8Hc~H-Hrtrr&i-al 
£2vftJerfttietJ-1B-pay--tB-J;asl£ffi-lleW€i'-ltte-5L!Hr-Bf-lffH'~+illi&FHffiflars--tWMlll~}i}Hm'l--tf' 

€~~·G-H-t£-t+tc~---an~~R-al--M-u-H:rn--!-RScaJ,;,~-s-!:re€--as--£-tr-h1b-H-t-3,attd East:::--n--fl&Vie~l 

l:...~BC1:fh7---t-ht--:.:r;:-tl-f-t-EH1E\--HHaJ ~,1·H{-H-Q-~-i~ntSe22--t.1Haffiet!-a-s-1~11-f-8--i-l~g ... ~ga-5-tBHT-P-f.JW·er-5-f'H1~-!-f-f}fiJt·\¥-f-t-l1: 
{J-l:J !-Rffi---iH-H!TdBT--EJ.-i-snti-s-5-+H-g-i·fte .. --cf-{_-1-l-J t=.t-"rV-i-Hg-ffH:1€->.:)8{1ffl t: S Hft----84-\:..i-tf1:HH-t-·B 85-t--has-i-fr.-{-i)-~FH-h~)H--tr.f-i G 
c""'l'l·,,~,-··"'"'. '' • .... · "' """ "o 98 ''" 1 5 ~""'' '."' ;,_ "'·'' '"'"'"' ,,r ""'>'"'' rc,,. n .... ,,;. '"n~'"''~~ ~"'t'"' .,, 'c;"-tlt.-,t:;-t;i:ttll~~ , _ '--'~ _ v~-''T"'r::M-...'-"<::::;tn.o.t-O""""rT>-F'}'~n;:r,-'tttti:nr•~--'"";, .. h:ti:, -~,-,-

C 19 S <A~~aHB-+i>+t~~>+l-l'R'l~~i5-fHHicH___,__>tHH4-itR><'ff<Hng-1>ciw<'<'!l E3•;1i,T<l-1mHI>e 
Of: FC t&-!}€-jHjil-eJ+ 

2.4 ARCES Contract 

By entering into this Agreement, neither Greenfield nor the OPA waives any provrsrcm of the 
ARCES Contract, provided that the obligations of Greenlleld and the OPA under the ARCES 
Contract shall be suspended dming the term of this Agreement, except as otherwise set out herein. 
For greater certainty, the OPA and Green!1eld agree that the ARCES Contract continues to be in 
full lorce and e!Tect. 

2.5 Credit Facilities 

(a) Greenfield agrees to promptly seek tfl€;m;Lr.emJiJ;.c;Q. consent of any Secured 
Lenders to the entering into of this Agreement by the OPA and Greenfield. 
Greenfield and the OPA agree to negotiate in good faith any reasonable 
amendments to this Agreement requested by the Secured Lenders. 

(b) -Yy,e;'l-ffi€-O-~k'E[tlt'5b-Gr8ffi-fi€j£1 agret'&-ltHftri't~l-f\Gf-5-Bflf~~&\±k~ 

Ek4i-v&H'lf-HttJ-SC'--l&-h'&-4:"Hc~a+!c~,~-eHk"-i~"HJhmsl!-f'nrt-h~'f~5;-f\eee"" 

fl-Ht-Hffl-'~"H{&-&FfFI5-'.;;,"-ltt5 J a~;:; Ltffir-!€-l~d-Hf\-th i D g ~! ~~ ~; r:my-B-B-FHtH-i-fH+-ifr--Bft:f.e- ~'c:rf--t:h-€

G-PT\-te-ta!~;:, JH---a5-5-tgHm-e-FH--e-t-=-8-lltl-t-:-l-he-ri-g-4-1-P.J-:-i-ntt::'-fes~Eg-a-t-ien-s--a-!-1d--0e-HB-fi--rs-o-f 

a!l--f1H+l~eur~-bc'fl{1£'4'5--ttHBcr-H'f€--rtl'j>hsahle-.C-Roffil-Faei+itit&-B+lfl--Seetn'ee 

be·n-t4t-r' s S ccu-r-i-t}c-7\-g-H}f'"flt-s-rrt:r-:i-rr--s~H-ange-H:-J--F-t+1-&-G:PA-tta:Yir-1i:-~t-!w-.S-0c-l:+R2-f~ 
bHak--F1l}£S21'1'L'ihill_lJ1'iv to Jhc Sl;_c.trrecU,ei1Qers all accrued and unpaid interest 
and any rea-soH-al7ft-make whole payments or breakage fees Hes-s-+Ht:f·-brea-ka-ge 
l¥JH&l·its}-which Greenllcld is obliged to pay to the Secured Lenders pursuant to the 
Credit Facilities, together with the outstanding principal amount of the debt funded 
under the Credit Faeilities~e OPA a;:;rces tical l~olffiwiHg an:· su~h a:isigemml-it 
5Bu+l-ttBHfttl+alB-afl]'--'ecfHBf<=eJ01 ,;n t p reeee J in g5--aj;;U i m:--Gree~!tl-tHttlur--t!te 
asstgH<>cUJ1_<cx>;IJirn g_c:_..f_(}£ f-lJ.ll a n_<LU na Lhc le!J,'i_CS f.J;Dm,lh.<". Se~c~urc.dJ&LW§LS__ofjJlj 
obligations of Greenfield Janel its A!]jliat~&.w:Lder the Credit Faci11lities andl[:!£, 
Secured Lend e:·:; S c c t:r' ty ,A,g reem en t" .),c£]1_cler2,::; Scc;JJfi!v_;\_gL<:~<:!Jl,ent'\JJ£.Id i;J,y_s_lJ_ch 

Secw;c:.\LL<;~l£[g,o;,JII1clJJle rdl'mc~9Ln1 Ls.eetrrUxJl£1ELllJ'_sctc:ll~l"££1!J:~dJ&qd~r;;,Dn 
HJl£LCJguin;;_t_U~lii.l£~.JltLl:iu.:Jljt~,JilllLi1JLotb,;;J:,.l'fJJil£I1Y_ .nncL~.;i!il'J~.-()LGJ,t;enti£l£l 
[and its Artilialesi.!NTD: \Vhv does the security relate to anv of the assets of 

!lw Aflillilles'?l 

(C) ¥H+lfr-lvV··i.nt'--B:H:y--t1&5-ig-H-H'l2Ht--fJ·HfH;---f:.pcfi--i-t+a-s-tl-i-~i€~-?;.t>c8*'2{;i--b-ffide-r-~-s---::~eR+f-i+y 

i\gretttTI-t"'f+ts-tc:..-+he-(.::.Jp-Ar-fi.FeJ:."'H-l=ie-\fragJ:et5--)l±f7EH1-t-h-~f)-AA:..S.-re-ttt-t+:sl7-te----f!H-H-l~-r:lt·+J 

.ft:~H-H-'.~-r-ast-5-a+rd---L~s.E¥.{.e-n-H~I c_/2 1i ., . .:r c r .:au:;e te-he doc~, _,~~tt+t'B--e-r-cl-&~P,.~v"--~d--a--l-l-
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1ilt:1:JJ£ilil v- th"J:U.ciJitvJ::Sminm~uLuQ<;L!he_Sitefi·c~JlnfL£1em·nf.£tU~£ncumb~:,itne.;:;,;;,_ 
fiLe-~nl}t;.l£-l..sh&dL.nilL.o5~lL-lit1D}tf~J-~~li,li:~l~~:J2f, ___ Q_f_"'Q.UJC:XYv'j_s_~_. __ c:JJ t~Jj ntn.Jt_n_v,JJ_grs.:£_m_~_nl 
[<JiL££JlY.m:JEllicectliU:£l_g!jng)£>J.bc;()-'l:U"-hdl.i!l_..QLtllel.ltc:_ijj()',J~i\!;_ililYJ;.mtiJll1LeJJJ 
<.:rr .... tl~itt.:,_ll'itllm1t_Ql£.J,1l.'l't:::um~.J:~-~D.tk'em=~':".b_id'.--'~Dseut_n.u1Y-lw. 

2.6 Good Faith Negotiations 

UilliKStt i ODS_. beE~ t wck r __ wi J J JJDLrGs_uJJjJ1JhS;: .:<i.nJ. ~lli-Gn __ o_[Dr.}.'D_nsJiLU1~E~}lt:,~J~J.UJ.LJJitdSi: 
t.mrrli£"-~1L1Ir: .lnsv ____ or_Jm \_;=LtLstg.n~JJ1---_ci~s:L~,,=,_mJJ£J~OQI~ __ n_\Y<1JJl.Jolf_"un:y_j~I9~-~xn.ms:ntqJ 
!~-lJJhillj1y"J1fL¥1ng.JJJ!i:ISiL<Ji1>1L2:{~f2J?A,~C1Jc~=-£lP11Jl-H5-J;~~-ill~-~DllLULll~iLLlH 
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01.~_J'Jil;c:t_i~Da,t"t"nd~o_lbGLi'liJ\Il()J:jz;l\tl()}J.'?c.l~ClJll iA;ycc.Lto be~re,:giYe£J_oLQlJJ<liJJGCL!1><.l 
~:wsl Lti~n 19 tl1ecl'11tS'ricnzjJ1\_0 Q,[this_AliLCCI_l1C:!1tiW \b-e Qf:'A.qncltk_un:fuJ~I]11111CS.Jlf 
ik'lJWI i R<!LU~~ll£cLo'W1~ieL 

lb 1 _Qn;9111s;ld rcpresents_and warrants in li1vour _of the OP A thalit has the cowora~ 
I2..9_})J~;r <1~"Ld __ 1.;_i1Ilf~ tQ ~!JJe!~ ..... .in_t_o . ...tb_is_Agc_eei11G_nt ~tnd tCJ:. 11QrfQ .. !]J1. _i~s Qhl~g,gtiDn_~ 

)J_<;L_t,;~!ncLSL-JliJd 1biH\P re~llCJJ,LhiE __ be£11 d11l v .<Uilll-'lDZ.C_cl_QY QJLLt;llJ-JiLc_l:l_ Q\)ar_cULru:l 
~ll'lJ£~hill\LeLJJilllJ:9~il['h.()n_tbc~nmtg_[_(; reel'JkJ.ILibi:1..6gr<:Ln~n1J1!h'i,.J;e.cn_cj1Jh 
£;;;cec_t'l"Q ar]ddel®:ed bv Grcenl]eld tJDd is a.Le~<idalid Qncl bindi.Qz_obJi>(1Jtion Q_f 
D~:cer]Ji_clc], __ ,,Llli'L<:£-"bl<;..Jlle<.lii-b'L-(iJ:s;eDJkJcl~io. A£cSJdJ_cLtnK<;:_,vi t]lJJc'icJeJ:uJs, Tl1e 
s;~~~JlQ.!l_I)IJd ckJLX£LY-nLt11js~gLeQ1JCIJLb,LQie<;,oJj~elc!)1DdJh~=p~rl(u:m,gt:ll'Q_~QY 

S:lr£~~DJl~k! .. ___ ~~_C_ _ _j11~7~n1JligG!iS?.!J5 li£l~=l!!1-£1~l~1YJ1LJJi21=££lill!L),ltJl1~yJs21~1tLQ-ctLJlL.-o-m: 
k9Il~JjJ~!1~~ .. d_c; __ &~1L~ll~if~~iJI!JilJ£.<~hl~~lft_~~~DJ~1J \:j,.~.[Q_g)~ .. ! __ t;D __ t_ .. _,S!£-fl_~-~~~0J1t~-~,~~2!dlYLflf£L~lf 
<mv_(;_irlY<;II1JD_GntaLAtitltmitybilY.in ujgsi>llL<Jinn QY£J Gre~nJ]g!<,I~_Gr_egQJ\~ld bg2 
f£\C_eiYs;.,L\)I~\cbJt\ilKtLGJLt::QIJ~SJ,1U,QIJleU)JIJlUJ1tl~\;~.lli~<;LJJ11)ll1£SLl'd'E~\~lltili!J££1 
h.srg\J!JQS.LJJ[ler;JJ1<e_l;ll~\CJ~"'Q~'ll<,:t<Jn~\L£21l1e,L_lll'lol.LQiiZ_'lliOJ,l§,J;<;,_ql\iif_Q tQ\)£.~L~-c;t;l¥_\'_\l 
Dfoo.9J2~£lifl_e~i __ [l§j!_,£~QJJ£liti9lJ_ts:Lll~~~~_c.l1!.£rj_ggjJJLQ_~11Ltb_L~g[~)11_~E~l!~v __ ,£it~-£-JlfL~1st~111Q 
.the qgrfm;;nllln Q£-J)_UJs __ o_blig_@_Qils l! e_c_t;JUl2.t;.L 

ART!CL£3 
CONIIIDENT!AUTY, :FIPPA AND PRIVILEGED COMMUNICATlONS 

3.1 Conlidcntiallnformation 

From the Eflec!ive Date to and following the expiry of the term, the Receiving Party shall keep 
conlldential and secure and not disclose Conficlentiallnformation, except as follows: 

(a) The Receiving Party may disclose Confidential lnfonnation to its Representatives 
for the purpose of assisting the Receiving Party in complying with its obligations 
under this Agreement. On each copy made by the Receiving Party, the Receiving 
Party must reproduce all notices which appear on the original. The Receiving Party 
shall inform its Representatives of the confidentiality of Confidential Information 
and shall be responsible for any breach of this Article 3 by any of its 
Representatives. 

(b) If the Receiving Party or any of its Representatives are requested or required (by 
oral question, interrogatories, requests for information or documents, court order~ 
civil investigative demand, or similar process) to disclose any Confidential 
Information in connection with litigation or imy regulatory proceeding or 
investigation, or pursuant to any applicable law, order, regulation or ruling, the 
Receiving Party shall promptly notify the Disclosing Party. Unless the Disclosing 
Party obtains a protective order, the Receiving Pmty and its Representatives may 
disclose such portion of the Confidential Inf(mnation to the Party seeking 
disclosure as is required by law or regulation in accordance with Section 3.2. 

lc.l~0 _\l{hcrc; Gr;;-~JJ~Jd is_tbc ReceiviDR. Partv. Grc;entielli n1~v_disclg_se Cgnfidcn(igl 
loliJrm<liimLJQ_'lny_ S<lofdJmL],cncJ£J_QL P,\}csncc_tiy c __ lerJ\ll?cL.m:_io_Yes_tor.,;tndjg; 
~JilbL~QL\ t_QJh ~ .. -~-Q_~D_L~lec_£9"'~Jll~oc-f5~L-2,~~ .. ~!.Lin gJim!!1SjJJg~[Pr111~-l\~_l oc;_4Jl~~U.:::ll-s~li1x~ 
p rg_y_i<lS1Ul1<lULn V1lJ<::-h~PJ~'lli'£-UiY-~ Jelld.rr_QJ~JnY_c;;;tQLJJ&5 l2ec11_ Lnfo riU!ZL()LlL!.~ 
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3.2 Notice Preceding Compelled Disclos!lre 

If the Receiving Party or any of its Representatives are requested or required to disclose any 
Coni!dcntiallnformation, the Receiving Party shall promptly notify the Disclosing Party of such 
request or requirement so that the Disclosing Party may seek an appropriate protective order or 
waive compliance with this Agreement u; in the absence of a protective order or the receipt of a 
waiver hereunder, the Receiving Party or its Representatives are compelled to disclose the 
Con!!dential JnJ(mnation, the Receiving Party and its Representatives may disclose only such of 
the ConfidentiallnJI:mnation to the Party compelling disclosure as is required by law only to such 
Person or Persons to \Vhich the Receiving Party is legally compelled to disclose and~ in connection 
with such compelled disclosure, the Receiving Party and its Representatives shall provide notice to 
each such recipient (in co-operation with legal counsel for the Disdosing Party) that such 
Confidentiai Information is confidential and subject to non-disclosure on terms and conditions 
equal to those contained in this Agreement and, if possible~ shall obtain each recipient's written 
agreement to receive and use such Confidential Information subject to those terms and conditions. 

3.3 Rcinnr of Information 

Upon \Vritten request by the Disclosing Party, C:onfidential Infi.xmation provided by the 
Disclosing Party in printed paper format or electronic fOrmat \NiJl be returned to the Disclosing 
Party and Confide-ntial InfOrmation transmitted by the Disclosing Party in electronic forma~ \vill be 
deleted from the cmails and directories of the Receiving Party's and its Representatives' 
computers; provided, however, any Con!ldentiallnJcmnation (i) found in drafts, notes, studies and 
other documents prepared by or !err the Party or its Representatives, or (ii) Jlmnd in 
electronic format as part of the Receiving off-site or on-site data storage/archival process 
system. will be held the Receiving Party and kept subject to the terms of this or 
destroyed at the Receiving Party's option. Notwithstanding the fOregoing, a Receiving Party shall 
be entitled to make at its own expense and retain one copy of any Confidential Information 
materials it receives fC1r the lin1ited purpose of discharging any obligation it may have under laws 
and regulations, and shall keep such retained copy subject to the terms of this Article 3. 

3.4 F!Pl' A Records and 

The Parties ackncnvledge and agree that the OP A is subject to the F'reedom of lr?f{Jrma!ion and 
Protection of Privacy Act (Ontario) ("FIPPA") and that FIPPA applies to and governs all 
Confidential Information in the custody or control of the OPA A and may, 

require the disclosure of such F!PPA Records to third parties. Grccnlleld l+n+l 

btsio2+ir!'·(+\'~''-":sf~'"f'gi~9"'\ lo provide a copy of any FIPP A Records that it previously provided to 
the OPA if Greenfield (-Jr--£a-ster-rr---P-e--\.Ye-f:---l:rs-*f;plit"-2-hrle-;-continues to possess such FIPPA Records 
in a deliverable f(}rm at the time of the OPA's request. If Grccnfielcl-+tr-·Eask::T:H----·fltj-w-e-r,--a-s
a;o;JttcE'ab!o2·c does possess such FIPPA Records in a deliverable f(Jrm, it shall provide the same 
within a reasonable time afler being directed to do so by the OPA. The provisions of this section 
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shall survive any termination or expiry of this Agreement and shall prevail over any inconsistent 
provisions in this Agreement. 

3.5 !Privileged Communications 

(a) The Parties agree that all discussions, communications and correspondence 
between the Parties or their Representatives from and after the elate of this 
Agreement, whether oral or written, and whether Con!ldential In formation or not, 
in connection with the termination of the ARCES Contract or otherwise relating to 
any differences between the Parties respecting the ARCES Contract or relating to 
other projects or potential opportunities being discussed between the Parties arc 
without prejudice and privileged. 

(b) Notwithstanding Section ohf)),,,5(a), nothing in this Agreement shall prevent 
Greenfield and the OPA from communicating with one another on a with prejudice 
basis at any point in time by designating its communication, whether oral or 
written, as a "with prejudice" communication, provided that such "with prejudice" 
communication does not include or refer, either directly or indirectly, to any 
without prejudice and privileged discussions, communications and 
correspondence. JNTI): Section 3.5 shon!d be deleted. Evervthimr_B_Iwuld be 
"with prcindice" once agreement sivncdJINTD: It is the OI'A's intent that this 
1U!rccmcni vronld he ~',vith nrciudice" hut· Htat the subsequent Hk2:otbtions for 
a Rd{}Cated FaciHtv y·rould he on a "'vvithnut nrcj,~Hiicc', hasis.l 

4.1 Term and Expiry 

ARTICLE4 
TERM AND EXPIRY 

(a) +his]]l,f_l_eiiJUlL1hi,, Agreement shall be effective from the Effective Date for a 
period of 60 daySoiiJl-9 e:baU automflticallv e:;;piy<C '!l lh\'~S~JJ=LoLsll<:)JJiiL<iiDdiJ'IJoc!, 
provided that the term may be extended once by an additional period of 60 days by 
either the OPA or Grecnllelcl providing the other Parties with written notice no less 
than five (5) Business Days prior to the expiry of the original terrr\_]lll,Lill'Ddl,£ 
J1~.~_thcr cxte .. nd_Gd t:Q.r,_;.m ::1g.reed LtDQn !?Criod o( ti_mt:: ...... ~vitLVJ~c lllllJ-,-~L~~~~'!!~!ALiJ1 
l:Y~itjJJ~lf thl' OPA and Grecn_[ield. 

(b) Upon expiry~QJ tlle.Js:nn of this Agreement, following any extension exercised in 
accordance with Section 4.1(a): 

(i) the ARCES Contract shall be terminated and Greenfield and the OPA shall 
commence dispute resolution pursuant to Article 6 to determine the amount 
owed by the OPA to Green field, which amount shall be determined ro 
tht:twc~e-tt-Hn-i-fla-tffin--B-f-+~vc--.~R:C..;E :5' Gott.J.H:P2t--\TBS--H tzHH1-rnttieB-!?-y 
Gr···pf1·L' = .. .,.,, '··' " ... :.,.~~o 1(")(i' ·-'· .,., "n<"'Ec Co"''"""'r·n .._c, t7t'"""J--y~··~-n:r-::~~""nt::n, .... --, . •• :,........-v~~""""' :5 ~ tttTU-;;;-t ____ _ 

~~~_9I.dJ!D.S<; .. _!YJ1b_~~~£li~2.LL4=-2,; 

(ii) Green!lcld shalltwHmp\ly return toth~QI;,~anym>ffifH'>'Hl:fl1m\niQg portion 
of the Ges-sa1~-n-n--Z~ts S JE-t:J-f-f-t:,.:4f-H-fle-()f2A·f:.Llit~---~££1!tlJ \~---~!L~~ht¥1:!_ t Lt:D£_l~} 



5.1 Notices 

I 3 -

(iii) subject to Section c;cc'-;ZJJ2, no Party shall have any further obligations 
hereunder. 

ARTICLES 
NOTICES 

(a) Ali notices pertaining to this Agreement shaH be in writing and shall be addressed 
as I<Jllows: 

lfto Greenfield: 

and to: 

Greenfield South Power Corporation 
2275 Blvd. West 

Suite~'-"'" 
Toronto, Ontario M8V 3Y3 

Attention: 
Facsimile: 

Greg Vogt:. President 
(416) 234-8336 

McMillan LLP 
Brookfield Place 
I 8 l Bay Street, Suite C2.2t>t~J..'L\)I). 
Toronto. Ontario M5J 

Attention: 
Facsimile: 

Cad DeVuono 
(416) 304-3755 
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AHe·rrt-i-e-rr.-~et; Vog~"5i-f1-eH-t 

Facsimile: ('1-+6) :2_1 'I 8:1:§ 

and {e-:--l\4-Ee\4i+l-afl-l±Jl 
&eEllffi<-4El-J2(a.ce 
+lH--Bay Slref'Jo-Suilc 25t!O 
+eroote,-Gnirtfic~~p 

If to the OPA: Ontario Power Authority 
120 Adelaide Street West 
Suite 1600 
Toronto, Ontario 
M5H !Tl 

Attention: 
Facsimile: 

Michael Lyle, General Counsel 
( 416) 969-6071 

Either Party may, by written notice to the other Pnrties, change the address to which 
notices are to be sent. 

(b) Notices shall be delivered or transmitted by lc1csimile, by hand, or by courier, and 
shall be considered to have been received by the other Party on the date of delivery 
if delivered prior to 5:00p-m. (Toronto time) on a Business Day and otherwise on 
the next following Business Day, provided that any notice given pursuant to 
Section 2.2(b£!) shall be sent by facsimile and by courier. 

ARTICLE 6 
OISPUTE RESOLUTION 

6.1 Informal Dispute Resolution 

If any Party considers that a dispute has arisen under or in connection with this Agreement that the 
Parties cannot resolve, then such Party may deliver a notice to the affected Party or Parties 
describing the nature and the particulars of such dispute. Within ten (10) Business Days following 
delivery of such notice to the affected Party or Parties, a senior executive (Senior V icc-President or 
higher) trom each affected Party shall meet, either in person or by telephone (the "Senior 
Conference"), to attempt to resolve the dispute. Each senior executive shall be prepared to 
propose a solution to the dispute. 11; following the Senior Conference, the dispute is not resolved, 
the dispute shall be settled by arbitration pursuant to Section 6.2. 

6.2 Arbitration 

Any matter in issue between the Parties as to their rights under this Agreement shall be decided by 
arbitration pursuant to this Section 6.2, provided, however, that the Parties have first completed a 
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Senior Conference pursuant lO Section 6.1. Any dispute to be decided in accordance with this 
Section 6.2 will be decided by a single arbitrator appointed by the Parties or, if such Parties fail to 
appoint an arbitrator within fifteen (l days following the reference oftbc dispute to arbitration, 
upon the application of any of the Parties, the arbitrator shall be appointed by a Judge of the 
Superior Court of Justice (Ontario) sitting in the Judicial District of Toronto Region. The 
arbitrator shall not have any current or past business or llnancial relationships with any Party 
(except prior arbitration). The arbitrator shall provide each of the Parties an opporwnity to be 
heard and shali conduct the arbitration hearing in accordance with rbe provisions of the Arbitration 
Act, 1991 (Ontario). Unless otherwise agreed by the Parties, the arbitrator shall render a decision 
within ninety (90) days after the end of the arbitration hearing and shall notify the Parties in 
writing of such decision and the reasons therefor. The arbitrator shall be authorized only to 
interpret and apply the provisions ofthis Agreement and shall have no power to modify or change 
this Agreement in any manner. ·rhe decision of the arbitrator shall be conclusive, final and binding 
upon the Parties. The decision of the arbitrator may be appealed solely on the grounds !hat the 
conduct of the arbitrator, or the decision itself; violated the provisions of the Arbitraiion Act, 199 J 
(Ontario) or solely on a question oflaw as provided fi)r in thcArbitrationAct, 1991 (Ontario). The 
Arbiiration Act, 1991 (Ontario) shall govern the procedures to apply in the enforcement of any 
award nwde. I fit is necessary to enfi1rce such award, ail costs of enforcement shall be payable and 
paid by the Party against whom sncb award is enfcJrced. Unless otherwise provided intbe arbitral 
award to the contrary, each Party shall bear (and be solely responsible for) its own costs incurred 
during the arbitration process, and each Party shall bear (and be solely responsible. for) its equal 
share of the costs of the arbitrator. Each Party shall be otherwise responsible for its own costs 
incurred during the arbitration pnlcr:ssJJ~•11cll~~~xjj~~Jble,~~£~~li\i\!J 

ARTICLE 7 
MISCELLANEOUS 

7 ,l De fa ul! 

7.2 

(a) lf the OPA fails to perform any material covenant or obligation set forth in this 
Agreement and such i3ilure is not remedied vv·H.hln Business Days 

\Vritten notice of such fa!lttre from Greeniield, 7:r+.K4;-:-~:iJ.-u-H:-5-R-Btf-t0B-r-~t-i+HH_'-i:± 
"l'"c;yerc_l-'Tem,Hiclc:;c-lau+l~c,,Htic+the ARC ES Con tract a+JH-5fli+i HJnHffC"'='F''"er+l+cHJ.-H 

(b) !f Greenl]eld li:Jils to per!Cmn any--+nateR-&l covenant or obligation set k1rth in 

iJ£.£LIDB~.S •. H,IL, .• ;:._,;£LlQII •• ~.J.("'.J".11;";£1J.~~'L.c:.JL(!JU2Li'£fJJOll""s.i.l£.U2.Lli!1l s A grcem en I 
and such failure is not remedied within (0-JJ.Dl Business Days <tiler written 
notice of such failure fi·om the OPA, such firi lure shall constitute a "Supplier Event 
of Dchmlt" under the ARC!:OS Contract and shall entitle the OPA to any 
remedies thereunder in connection with such dci[lllll. 

and Other I{dief 
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shall cause irreparable harm to the (WApOJLQrc_~_c_]Jjpg_)'_qJ;!);, and that the injury to cl1B-BI2i\pol} 
h<S1J£biQR_l~ilill shall be difficult to calculate and inadequately compensable in damages. 
Gret~TllJl,_11fea_cJljngJ'J.ll:b: agrees that the Q.JlA--1WJ1J;bL'0lCllillR~l>~'fl1Y_is entitled to obtain 
injunctive relief (without proving any damage sustained by it) or any other remedy against any 
actual or potential breach of the provisions ofthis Agreement by ();U'H.fidB1).1<CJ2LCJlClliQgJ:'mJy. 

7.3 Record Retention; Audit Rights 

Grcentle\d shall keep complete and accurate records and all other data required for the purpose of 
proper administration of this Agreement. All such records shall be maintained as required by laws 
and regulations but for no less than-lie>r seven (7) years after the creation of the record or data. 
Grcenllelcl, on a confidential basis as provided for in Article 3 of this Agreement, shall provide 
reusonab\e access to the relevant and appropriate financial and operating records and data kept by 
it relating to this Agreement reasonably required for the OPA to (i) comply with its obligations to 
Governmental Authorities, (ii) verify or audit billings or to verify or audit inllmnation provided in 
accordance with this Agrecmen t, and (iii) tter-fHfFn----a-n:y-J-t-tt'H:i-iltge-rH:o-&+•2-gan!ffigA:l'le---{;fe~Ji-t--Fae-+-Ht~-e-s 
FBt}1±iffid-·8:f+hB-(JJ4'1-l+>-d<*.~'Hc>fle-¥.''"!8cfHC"l'-i+>-aoei%&'-it5+igll !:; s~l-fHJ·H!hSf'&BB E 2. S . 1}j.ilet].')JJliJ1" 
ilJJY~'\ffil2\I.!J\S o\A'_ii)'!._QW)ilV.'i]:;]SJ1ttrspa[ll t.o Scction_s 2J.I a}, 2.2ihl. 2"21£l..and 7 jJl}L The OPA may 
use its own employees for purposes of any such review of records provided that those employees 
are bound by the confidentiality requirements provided for in Article 3. Alternatively, the OPA 
may at its own expense appoint an auditor to conduct its review. 

7.4 Inspection of Site 

(a) The OPA and its authorized agents and Representatives shall, at all times upon two 
(2) Business Days' prior notice, at any time al1cr execution~<U:t!Ji'loLI'-'';~~~TICnf~illJQ 
~Li!JiJ:.!gJJl~t:,J<,;JJ)l or this Agreement, have access to the Site and every part thereof 
during regular business hours and Greenlield shall, and shall cause all personnel al 
the Site ;,;LithLu~\ht;_cJ}Jl(JJJ,L2l~~ll:ss:nllsd,Uo furnish the OPA with all reasonable 
assistance in inspecting the Site for the purpose of ascertaining compliance with 
this Agreement; provided that such access and assistance shall be carried out in 
accordance with and subject to the reasonable salety and security requirements of 
Greenfield. 

(b) The inspection ofthe Site by or on behalf of the OPA shall not relieve Greenlield of 
any of its obligations to comply with the terms oft his Agreement.lln no event will 
any inspection by the OP A hereunder be a representation that there has been 
or will be compliance with this Agreement and laws and regulalions.lll:lTD: 
This is from !he ARCES Contract. Whv has it been deleted?! 

7.5 Inspection Not Waiver 

Failure by OPi\ to inspect the Site or any part thereof under Section 7.4, or to exercise its audit 
rights under Section 7.3, shall not constitute a waiver of any or the rights of the OPi\ hereunder. 
An inspection or audit not followed by a notice of a default by Grcen!icld shall not constitute or be 
deemed to constitute a waiver of any such default, nor shall it constitute or be deemed to constitute 
an acknowledgement that there has been or will be compliance by Greenfield with this Agreement. 
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7.6 No 

No Party shaH make any public statement or announcement regarding the existence or contents of 
this Agreement without:i+r"tft~H--&3----t:rf"·t~re--G-Il.A:, the prior \Vritten consent ofGJ•Be'B41e!•l~*H1d-:incf]1B 

Notwithstanding the f(rregoing and Article 3, following execution of this Agreement, the OPA and 
its Representatives shall be permitted to make a public announcement~dYhh;]b.j,i_J:)LQ:hL<icd,JD 
£i£"'~l!JJ.ekUn Jtcil@lC£~ that an agreement has been entered into between the OPA and Green field 
which provides for (i) the permanent cessation of work on the Facility, (ii) the f'<'SECJ·SHJC+1--tH' 

revocation of the permits set out in Section 2.1 ( c )jnJhe: ___ c::j_LSJU~J5t<JJ_2£.~~s.Jlt:"~f:[ibc:_d __ _tl].:~I~J1, and (iii) 
fltrther negotiations between the OPA and Greenfield to determine the ultimate resolution of the 
eitHEeeHftHM'J:\?c.Lmd.tlJ£11) of the Facility, fltiling which, the ultimate resolution will be determined 
through binding arbitration. [NTD: This clause remains subject to further revision as ille OPA 
has not yet finalized this l:mgnage.l 

7.7 Business Rc!atim1sh 

Each Party shall be solely liable for the payment of all wages, taxes, and other costs related to the 
employment such Party of Persons who perform this Agreement, including all federal, 
provincial, and local income, social insurance, health, payroll and employment taxes and 
statutorily-mandated workers' compensation coverage. None of the Persons employed by any of 
the Patties shall be considered employees of any other Party tor any purpose. Nothing in this 
Agreement shall create or be deemed to create a relationship of partners, joint venturers, fiduciary, 
principal and agent or any other relritionship between the Parties. 

7.8 

Except as othen:vise set out in this Agrccrncnt, this Agreement shall not confCr upon any other 
Person, except the Parties and their respective successors and permitted assigns, any rights, 
interests, obligations or remedies under this Agreement. This Agreement and all of the provisions 
of this Agreement shaH be binding upon and shall enure lo the benefit of the Parties and their 
respective successors and permitted assigns. 

7.9 

Neither th1s Agxeement nor any of the rights, interests or obligations under this 
Agreement may be assigned Green w·ithout the 
prior written consent of the OPi\, which consent shall not bc unreasonably 
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~)J~-~.Jl1it:DsL,lxhjs::"h.~,S.E,!D2£}JL"shsllJJ1~2Lb£d-illl~~,.fL5"~~Ll~L9)5~"'·~y_i_thhtW * ~rQ Yid~.ct J1utLth e 
OPA shall have the right to assign this Agreement and all beneflts and obligations 
hereunder without the consent of Greenfleld f7f-Ea.~ic8CH-Jlcy.·,:r to the Government 
of Ontario or any corporation owned or Controlled by the Government of Ontario 

.'YiJlJ_i'...fJ:esliJ.Li!.l:i!ogJll'LlkU:..\Ill'll1I!~IJ'-<;1l-e.Lthi!nJile Qlc'iJ~~~Sb\'_\liL!:£)tin&_Dmi which 
assumes all of the obligations and liabilityi~ of the Ontario Power Authority under 
this Agreement and agrees to be novated into this Agreement in the place and stead 
ofthe OPA, provided that the assignee agrees in writing to assume and be bound by 
the terms and conditions ofthis Agreement, whereupon, the OPA shall be relieved 
of all obligations and liability arising pursuant to this Agreement. 

7 .l(J Survival 

The provisions of Section 2. I, 5££JlorLl1.,Articlc 3, Section 4. I (b) and Article 6, shall survive the 
expiration of the term. 

7 .Jl Counterparts 

This Agreement may be executed in two or more counterparts, and all such counterparts shall 
together constitute one and the same Agreement. Tt shall not be necessary in making proof of the 
contents of this Agreement to produce or account for more than one such counterpart. Any Party 
may deliver an executed copy of this Agreement by facsimile or electronic mail but such Party 
shall, within ten (10) Business Days of such delivery by facsimile or electronic mail, promptly 
deliver to the other Party an originally executed copy of this Agreement. 

7.12 Time of Essence 

Time is of the essence m the performance of the Pacties' respective obligations under this 
Agreement. 

7.13 No Thinl-!'artv Bencliciaril.'~ 

This~i'<Rre~eiiJerJt is for;Jhc_soJI.' b_enel]L o[tbe __ llilrJi.c5 h~re.[[L\l'''J theiLJ:e~_<;Jj__y£~11'-c_c~c,112J~!'~lm! 
p_~_!Jlli11££L~L'i~~il~Jl?-i!-JJ.£LU o th i ~H(J)~Je i n.~.-G.x.nress_.{)f _i mg 1 i e,d. is . i 1_! . .1~ n d<;::d to or sb a II "~C!Jll:~!: _qnon a_n v 
9th ~LJ?£.GiQV __ I}_IlocY I ee,_~L_Q_r eqt 1 j t[! b.l~ ri !I.\1 t,. b_~l1~.0 t or rcn~q__L1U V~WJJJ.r_~':::l'@ .. ~.c?g.~~SL"J.:l11 ~eJ_:__Q! l~_,y 
!:Ca_s~:_m of this A~enwn~. 

7.14 +.-l.J-1/urther Assurauces 

Each ofthc Parties shall, from time to time on written request ofthe other Party, do all such further 
acts and execute and deliver or cause to be done, executed or delivered all such li.rrthcr acts, deeds, 
documents, assurances and things as may be required, acting reasonably, in order to fi.dly perform 
and to more effectively implement and carry out the terms of this Agreement. 
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IN WITNESS and intending to be legally bound, the Parties have executed this 
Agreement by the undersigned duly authorized representatives as of the date first stated above. 

GREENFIELD SOUTH POWER 
CORPORATION 

By: 
-----------------
Name: Gregory TvL Vogt 

Title: President 

I have authority to bind the corporation 

By: 
----------------------------
Name: Colin Andersen 

Title: Chief Executive Ollicer 

f have authority to bind the corporation. 



. EXHIBIT A 
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT 

DATE OF ISSUE: *ill 
APPLICANT: Ontario Power Authority 

BENEFICIARY: Greenfield South Power Corporation 

AMOUNT: *ill 
EXPIRY DATE: •• 

EXPIRY PLACE: Counters of the issuing financial institution in Toronto, Ontario 

CREDIT RATING: [Insert credit rating only if the issuer is not a financial institution listed in 
either Scilct!nlc I or H of the Bank Act] 

TYPE: Irrevocable Standby Letter of Credit 

NUMBER: 

We hereby authorize you to draw on !insert name of financial institution ant! linancial 
institution's address in Toronto, Ontario] in respect of irrevocable standby letter of credit No. 
-=---::---:(the "Credit"), for the account of the Applicant up to an aggregate amount of$"' (" 
Canadian dollars) available by your clrafl at sight, accompanied by: 

I. A certificate signed by an ofl!cer of the Beneficiary stating that: 

"The Ontario Power Authority is in breach of its obligation set out in Scction2.2J:&;) 
of the Cc:;-;tructi,Jn Sca-pJTIJ~[R<;iLiLv~Ji<.:JJ'~<.:JClLiQJ] and Settlement Agreement 
between the Beneficiary and the Applicant, and therefore the Beneficiary is entitled 
to draw upon the Credit in the amount oft he draft attached hereto."; and 

2. A certil!ed true copy of a letter sent by the Beneficiary to the Applicant, by 
facsimile to 416-969-6071 and by courier to the attention of Michael Lyle, General 
Counsel, 120 Adelaide Street West, Suite 1600, Toronto ON MSH IT!, notifying 
the Applicant that the Bcnelieiary intends to draw on this Credit, together with a 
copy of the tncsimile confirmation and courier receipt evidencing that the letter was 
received by the Beneficiary no less than ltcn (lO)l business days prior to the date of 
the draw. 

Drafls drawn hereunder must bear the clause "Drawn under irrevocable Standby Letter of Credit 
No. !insert numbcrJ issued by [the linancial institution] dated [insert dale]". 

Partial drawings are permitted. 

This Credit is issued in connection with the Grrn-st,FHe+i-Gn--SteppageE_q£iliD~JtslQf,£1liDn and 
Settlement Agreement dated as of the Ill day ofNovember, 2011 between the Beneficiary and the 
Applicant. 

.. 
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\Ve agree with you thot all drafts dra\vn under) and in compliance with the tcnns ofthi.s Credit will 
be duly honoured, if presented at the counters of[inseri the llnancial ins!itntion aml !immcial 
instit!ltion's which must be located in at or before 5:00pm (EST) 
on [insert the date]. 

This irrevocable standby lerter of credit is subject to the International Standby Practices !SP 98, 
International Chamber of Commerce publication No. 590 and, as to matters not addressed by the 
!SP 98, shall be governed by the laws of the Province of Ontario and applicable Canadian federal 
law, and the parties hereby irrevocably agree to attorn to the non-exclusive jurisdiction of the 
courts of the Province of Ontario. 

-END--

By: 

Authorized Signatory 
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(''I(• 'l00'l(l'J ('OJ t·> c. ·•·rT D.,.,er I i•11 1t"l ti~""C"ar·t·· "'nl1iH"l1 '" '111•· F·t'l··w'--l'''""' J) ;.(' ,. n • .I '- L~._it..- l • ( " ~ < • .,_t;. ··1>.- '--~ • d J ._1 1-v <-"~-... :t--t:rt-'tl hi t' d t1 -rTTU'T 
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ne-knf:Wr:l·t't~l, 

BN+.\RlO ELECTIDC!T¥-FIN.\NC!A'. CORPO!L\TlO'i ("OEFC"'),-fH+8 
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From: 
Sent: 
To: 

Attachments: 

Perun, Ha!yna N. (ENERGY) 
November i 9, 2011 2:07 PM 
Calwell, Carolyn (ENERGY) 
Fw: Revised FRSA 
#22077989v8_LEGAL_J_- Facility Relocation and Settlement Agreement (Osler draft).doo 
Blacl<line -November 17 McMillan draft to November 19 Osler draft. pdf 

HJ -just noticed this - l ~ciim Lo be in the office within the (lour so wi!! review then -happy to do so as is quiet for me this a'1 

Halyna Perun 
!\\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 

From: fvJichael Lyle <r1ichaei.Lyle@powerauthority.on.ca> 
To: Perun, Halyna N. (ENERGY) 
Sent: Sat Nov 19 1.3:18:28 2011 

Fw: Revised FRSA 

FYL Latest turn. 

From: Smith, Elliot [rnailto:ESmith@osler.com] 
Sent: Saturday, November 19, 2011 10:46 AM 
To: 'Carl De Vuono' <Cari.DeVuono@mcmillan.ca>; Sebastiana, Rocco <RSebastiano@osler.com> 
Cc: lvJichael Lyle 
Sulbje,d: Revised FRSA 

Carl, 

Please find attached a reviSed draft of the Facility Relocation and Settlement f\greElrnent, 2~ong with a black line 
the version you sent on l\lovember 17. if you have any questions, !et us know. 

Jn the interest of tirne 1 am sendlng this to the OPA sim ultaneousty and as such it remains subject to further cornment by 

the OPA. 

EHiot 

Elliot Smith, P.Eng. 
Associate 

416.862.6435 DIRECT 
4"16.862.6666 FACSiivJILE 
~§_t:nith.@pJ?l.QLCOrn 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 Firsi Canadiafl Place 
Toronto, OniarJo, Canada M5X 188 



1\s e-m<"Jil message' and any files transmitted with it are intended only for the named redp!ent(s) above and may contain information that is 
·ivi!eged, confidential and/or exempt from disclosure under applicable law. If you are not the intended recipient{s), any dissemination, 
stribution or copying of this e·mai! message or any fi!es transmitted with it is strictly prohibited. If you have received this message in error, 
rare not the named recipient(s), please notify the sender immediate!y and delete this e-mail message. 

=rom: Carl De Vuono [mailto:Cari.DeVuono@mcmillan.ca] 
;ent: Friday, November 18, 2011 6:22 PlY! 
fo: Sebastiana, Rocco 
Cc: Smith, Elliot; t~ichaei.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Please see fu!!y signed agreement attached. 

Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 
carJ.devuono@mcrni!Jan.Gl 

Assistant: Nadia f"1a!leye I 416.865.7000 ext.2311 j nadifLmal!eye(@mcmillan.ca 

from: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 6:06 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Carl, I have just been advised th<Jt the letter v;as being sent lawyer to bwyer. So, would you please send 
it to Greg f(Jr his execution. 

Thanks, Rocco 

From: Sebastiana, Rocco 
Senl:: Friday, November 18, 2011 6:04 PM 
To: 'Carl De Vuono' 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

The letter has been signed and enclosed is a copy. l believe that it has been sent to GSPC also. 

Perhaps you cao conlinn that Greg has received it. 

Thanks, Rocco 
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from: Carl De Vuono [mailto:Cari.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:00 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subje:ct: RE: Agreement in Principle Letter 

Ok. Is the OP!\ sending the fetter to GSPC for signature? 

Car! De Vuorw 
Partne.r 
direct 416.307.405'5 ! mobiie :.J.16.918.l046 
ca rl.devuono@ mcmillan.ca 

Assistant: Nadia fvlalleye i 416.865.'7000 ext.2311 ! nadicunalleye(QirTiCmiliarLca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:57 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 

•hiPr~· RE: Agreement in Principle Letter 

media statement is the one that I sent you. It is rny understanding that 
the media statement rnay be· on fvlonday as opposed to 

Regards. Rocco 

From: Carl De Vuono [mailto:Cari.DeVuono@rncmillan.ca] 
Sent: Friday, November 18, 2011 5:36 PM 
To: Sebastianor Rocco 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 

•hiPr+· RE: Agreement in Principle Letter 

The letter is ole l assume the rnedfa statement is the one you sent me a couple 

of minutes ago. 

Please have the OPA 
it back. 

Car! De Vuono 
Partner· 

and send the ietter GSPC and GSPC will 

dln~:ct .c:JJ6.307.40S5 1 rnobile "116.91.8.10"·16 

and send 

f'·.SSistant: Nadia fv]alieye I oJ16.865.7000 ext.2.31.1 i n;:-Jdia.rna\';eye(!;Dmcrrliilan.ca 
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From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:29 PM 
To: Carl De Vuono 
Cc: Michael Lyle (Michaei.Lyle@powerauthority.on.ca); Smith, Elliot 
Subject: Agreement in Principle Letter 

Confidential and Without Prejudice 

Carl, 

We arc ok with your changes to the letter with one minor change. 
W c have also added a positive statement that the OPA will be 
issuing a media statement in connection with the letter. 

If you are ok with the letter then we will proceed to have the OP A 
sign it :mel send it over to Grecni!elcl. 

Regards, Rocco 

R 
Rocco Sebastiane 
Partner 

416.862.5859 DIRECT 
416.862.6666 FACSIMILE 
rsebastiano@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, i First Canadian Place 
Toronto, Ontario, Canada MSX 188 

osler.com 

; 1-il:.:: e<n::;,; ;nt:s:03-~i;O :s p:·.'-/i;!:':J2'i. C:( r:firi· n:i;-!.i ;.:;;;r~ c~ut_~jec: lo 
copyri_{;h\ Ai y lJP-?utht.:;r!;:ecJ u~os or disc:! ;-sut:.-, ic; r>::htli'te;; 

\.f:; C011l_t~r:!.; cu pr2ser-~! crwrr;d esi nrir'ler:.• ~~or\idcnti~~! rj; 
sour:i~; e (l:;c~: druits d'.?..utc:ur. il est ;!·~ '\:C 1:,·~cr (;;,; 
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OSLER COMMENTS 
NOVEMBER 19, 1 

This Facility Relocation and Settlement A~c,~·eement (the "Agreement") is dated as 
of the liiP day of November, 2011 (the between Greenfield South Power 
Corporation ("Greenfield") and the Ontario Power Authority (the "OPA'} Greenfield and the 
OPA are each referred to as a and collectively as the "Parties". 

EREAS the OP A and Greenfield executed a Clean Energy Supply Contract 
dated as of the l2'h day April, 2005 and amended ami restated as of the 16'h day of March, 
2009 (the "AHCES Contract"); 

AND in response to the local community's concerns about the 
Greenfield South Generating Station, the Government of Ontario committed to relocate the 
Facility; 

AND WHEREAS Greenfield has, as a result of the commitment of the 
Government of Ontario to relocate the Facility and at the request of the OP A, agreed to stop 
construction work on the Facility and the OPA and Greeuficld have agreed to relocate the 
Facility, all on the terms and conditions set forth in this Agreement; 

NO\V THEREFORE, in consideration of the mutual agreements set forth herein 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound, the Parties agree as follows: 

ARTICLE 1 
INTERPRETATION 

In addition to the ten11.s ddined elsewhere herein, the following capitalized tenns shall have the 
meanings stated below when used in this Agreement: 

of a means any Person that Controls, is Controlled by, or is under common 
Control with, that Person. 

has the meaning given to that tem1 in Section 2.6. 

means, with respect to two or more Persons, that such Persons are not related 
to each other within the meaning of subsections l (3), (3.1), (3.2), (4), (5) and (6) ofthe 
Jncmne Act (Canada) or that such Persons, as a matter of fact, deal with each other at a 
particular time at ann's length. 

"Business Day" means a day, other than a Saturday or Sunday or statutory holiday in the 
Province of Ontario or any other day on which banking institutions in Toronto, Ontario are not 
open f()r the transaction of business. 

"Confidential means this Agreement, any prior drafts of this Agreement and 
correspondence related to this Agreement, any arbitration pursuant to this Agreement (including, 
without limitation, the proceedings, written materials and any decision) and all inf(mnation that 
has hccn idcntillcd as confidential and which is J[,rnished or disclosed hy the Disclosing Party 
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and ils Representatives to the Receiving Party and its Representatives in connection with this 
Agreement, whether before or after its execution, including all new infonnation derived at any 
time from any such confidential infonmrtion, but excluding: (i) publicly-available information, 
unless macle public by the Receiving Party or its Representatives in a manner not pennitted by 
this Agreement; (ii) information already known to the Receiving Party prior to being fumished 
by the Disclosing Party; and (iii) information disclosed to the Receiving Party !l-orn a source 
other than the Disclosing Pmiy or its Representatives, if such source is not subject to any 
agreement with the Disclosing Party prohibiting such disclosure to the Receiving Party; and (iv) 
information that is independently developed by the Receiving Party. 

"Contractor" means any Person engaged to perfom1 work on the Facility. 

"Control" means, with respect to any Person at any time, (i) holding, whether directly or 
indirectly, as owner or other benet!ciary, other than solely as the beneficiary of an unrealized 
security interest, securities or ownership interests of that Person carrying voles or ownership 
interests sufficient to elect or appoint t1fty percent (50%) or more of the individuals who are 
responsible for the supervision or management of that Person, or (ii) the exercise of de facto 
control of that Person, whether direct or indirect and whether through the ownership of secl!lities 
or ownership interests, by contract or trust or otherwise, provided that where such Person is a 
non-share capital corporation, in respect of which the majority of the members of the board of 
directors are appointed by the Lieutenant Govemor in Council or a member of the Executive 
Council of Ontario, such Person shall be considered to be Controlled by the Govcmrnent of 
Ontmio. 

"Credit Facility" means any loans, notes, bonds, letter of credit facilities, or debentures or other 
indebtedness, liabilities or obligations, for the tlnancing of the Facility, which include a charge, 
mortgage, pledge, security interest, assignment, sublease, deed oftrust or similar instrument with 
respect to all or any part of the Supplier's Interest gTanted by Greenfield that is security for any 
indebtedness, liability or obligation of Greentleld, together with any amendment, change, 
supplement, restatement, extension, renewal or modification thereof. 

"Disclosing Party", with respect to Confidential Information, is the Party providing or 
disclosing such Confidential Information and may be the OPA or Greenfield, as applicable. 

"Facility" means the natural gas fuelled combined cycle generating facility being constructed at 
2315 Loreland Avenue, Mississauga, ON, L4X 2A6, commonly known as Grccntleld South 
Generating Station. 

"Facility Equipment" means any materials, products, equipment, machinery, components or 
apparatus which does or will fonn part oflhe Facility. 

"Government of Ontario" means Her Majesty the Queen in right of Ontario. 

"Governmental Authority" means any federal, provincial, or municipal govemment, parliament 
or lcgislalurc, or any regulatory authority, agency, tribunal, commission, board or department of 
any such government, parliament or legislature, or any court or other law, regulation or rule
making entity, having jurisdiction in the relevant circumstances, including the Govemrnent of 
Ontario, the Independent Electricity System Operator, the Ontario Energy Board, the Electrical 

t.EGAL_I :22077'!R'J.~ 



Safety Authority, and any Person acting under the authority of any Governmental Authority, but 
excluding the Ontario Power Authority. 

means the heat recovery stcam generator [(w the Facility. 

means an engineer who has been selected by the OP A and is 
acceptable to Greent!clcl, that 

(i) a professional engineer duly qualir!ed and licensed to practice engineering in the 
Province of Ontario: and 

(ii) employed by an independent engineering tlrm which holds a certificate of 
authorization issued by the Professional Engineers Ontario that is not atliliatecl 
with or directly or indirectly Controlled by Greenfield or the OPA and that docs 
not have a vested interest in the design, engineering, procureinent, construction~ 
testing, and/or operation of the Facility. 

means, any and all loss, liability, cost, claim, interest, tlne, penalty, assessment, 
damages ava1htblc at law or in equity, expense, including tbe costs and expenses of any action, 
application, claim, complaint, suit, proceeding, demand, assessment, judgement, settlement or 
compromise relating thereto (including the costs, ICes and expenses of legal counsel on a 
substantial indemnity basis). 

1ncans a natural person, firn1, trust, partnership, 1i1nited pmincrship~ conrpany or 
corporation (with or without share capital), joint venture, sole proprietorship, Governmental 
Authority or other entity of any kind. 

, with respect to Confidential lnfonnation, is the Party or Parties receiving 
Confidential Information and may be or Grecnilcld, as applicable. 

2.1 (a). 

means a Party's directors, employees, auditors, consultants 
(including economic and legal advisors), contractors and agents and those of its Aft!liates and, in 
the case of the OPA, shail include the Government of Ontario and any coqxmrtion owned or 
Controlled by the Government of Ontario, and their respective directors, officers, employees, 
auditors, consultants (including economic and legal advisors), contractors and 

Lender" has the meaning given to that term in the ARCES Contract. 

Contract. 

n1cans 

Facility, if any. 

has the meaning given to that term in the 

location of the Facility and includes laydown lands in the vicinity of the 

means any Person engaged to supply Facility Equipment. 

I .HiAI ___ i :12()77'J'·;9,!i 
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"Supplier's Interest" means the right, title and interest of Greenfield in or to the Facility and the 
ARCES Contract, or any bene.fit or advantage of any of the foregoing. 

1.2 Exhibits 

The following Exhibits are attached to and form part of this Agreement: 

Exhibit A 
ExhibitB 

Fonn of Irrevocable Standby Letter of Credit 
Copy of Certificate of Approval-Air number 2023-7HUMVW 

1.3 Headings 

The inclusion of headings in this Agreement are for convenience of reference only and shall not 
aftect the construction or interpretation of this Agreement. 

1.4 Gender and Number 

In this Agreement, unless the context otherwise requires, words importing the singular include 
the plural and vice versa and words importing gender include all genders. 

1.5 Currency 

Except where otherwise expressly provided, all amounts in this Agreement are staled, and shall 
be paid, in Canadian dollars and cents. 

1.6 Entire Agreement 

This Agreement constitutes the entire agreement between the Parties pertammg to the subject 
matter of this Agreement. ·rhcre arc no wananties, conditions, or representations (including any 
that may be implied by statute) and there are no agreements in connection with the subject matter 
of this Agreement except as specifically set forth or refcncd to in this Agreement. No reliance is 
placed on any warranty, representation, opinion, advice or assertion of fact made by a Party to 
this Agreement, or its directors, officers, employees or agents, to the other Party to this 
Agreement or its directors, officers, employees or agents, except to the extent that the same has 
been reduced to writing and included as a tenn of this A&>reement. 

1.7 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of any provision of 
this Agreement shall be binding unless executed in writing by the Party to be bound thereby. No 
waiver of any provision of this Agreement shall constitute a waiver of any other provision nor 
shall any waiver of any provision of this Agreement constitute a continuing waiver or operate as 
a waiver of, or estoppel with respect to, any subsequent failure to comply unless otherwise 
expressly provided. 

1.8 Governing lAtw 

This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the laws of Canada applicable therein. 

LHiAL I :22077%9 3 
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Preparation of Agreement 

Notwithstanding the hrct that this Agreement was drafted by the OPA's legal and other 
protcssional advisors, the Parties acknowledge and agree that any doubt or ambiguity in the 
meaning, application or enfc>rceability of any ten11 or provision of this Agreement shall not he 
construed or interpreted against the OPA or in favour of Greenfield when interpreting such term 
or provision, by virtue of such bet. 

LlO 

ll~ in any jurisdiction, any provision of this Agreement or its application to any Party or 
circumstance is restricted, prohibited or unenforceable, the provision shall, as to that jurisdiction, 
be ineffective only lo the extent of the restriction, prohibition or unenforceability without 
invalidating the remaining provisions of this Agreement and without af1ecting its application to 
other Parties or clrcurnstances. 

2.1 

ARTICLE2 
COVENANTS 

Ce:ssai:ion of 

(a) GrcenJ1eld shall forthwith cease construction of the Facility and any part thereof 
and shall cause all of its Contractors to cease any work at the Facility and to fully 
demobilize ti·om the Site, other than any activities that may be reasonably 
necessary in the circumstances to bring such work to a conclusion. Greenfield 
shall also cause the Suppliers to cease manunrcturing the Facility Equipment, 
except for the gas turbine, the HRSG, the transformers, and the pumps (the 

Suppliers may continue to manufacture the Relocated 
Equipment and Greent]elcl shall continue to perform its payment and other 
obligations under the contracts relating to manufacture and supply of the 
Relocated Equipment Greenfield shall not permit any of the Facility Equipment 
to be delivered to the Site. Grccnt!eld shall ammge lor suitable storage fiJr the 
Relocated Equipment as completed and all costs for the transportation, insurance 
and storage of the H.clocatcd Equipment shall be dealt with in accordance with 

Re:in;•Lnusenrcu!t has been this as 
it is 
with Section 

(b) Notwithstanding Section 2.1 (a), Greenfield shail, or shall cause a Contractor to (i) 
maintain satety and security of the Site consistent with the standards to which 
sa/ety and security of the Site was maintained prior to the Eflectivc Date, (ii) 
fulfill all applicable obligations under the Occupational Health and Safety Act 
(Ontario), and (iii) maintain insurance coverage in accordance with Section 2.10 
of the ARCES Contract, with the costs of maintaining such satdy and security 
and the costs of such insurance to be included in the costs provided for in Section 
2.2(a). 

Within thirty (30) clays after Effective Date, Greenfield shall apply for a 
ne\iHi"W of Certificate Approval-Air number 2023-7HUMVW (a copy of which 
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is attached as Exhibit B) pursuant to section 20.4(1) of the Environmental 
Protection Aet (Ontario) and request that such approval be revoked without the 
issuance of a new Certificate of Approval-Air for the Facility, and, to the extent 
permitted, Greenfield shall request that consideration of the application be 
expedited. 

(d) Greenfield shall not at any time (i) reapply for an environmental compliance 
approval for the Facility or for any other electricity generation facility at the Site, 
or (ii) recommence any construction activity in connection with the Facility at the 
Site. 

2.2 Payment of Costs 

(a) The OPA shall be responsible for and shall reimburse Greent1eld for: (i) all costs 
incuncd by Grcent1cld or for which Grccnlleld is or may become liable in 
complying with the obligations of Greent1cld set out in Section 2.1 (a) and Section 
2.1 (b), and (ii) all costs incun·cd by Greenfield in connection with the 
development and construction of the Facility prior to the Effective Date and 
becoming clue on or after the Effective Date, which have not been advanced, 
drawn, or committed to be aclvrmced or drawn, on any Credit Facility. [NTD: We 
would normally expect that all costs of Afll!iatcs would How back to 
Greenfield, who would then pass the cost on to the 0 PA, so we do not 
understand the need to include Affiliates in this provision.] 

(b) Greenfield shall provide an Independent Engineer with a detailed list of all costs 
incurred by Greenfield up to the Effective Date in connection with the design, 
development, permitting and construction of the Facility, including without 
limitation in respect of engineering, design, permitting, letter of credit interest and 
other development costs excluding any such costs which have been paid t()]' or 
reimbursed by draws or advances tl-om any Credit Facility, (the "Equity Sunk 
Costs"), along with such documentation as is reasonably required by the 
lnclependent Engineer to substantiate such Equity Sunk Costs and conllnn that 
such costs have not been paid f()l' or reimbursed by draws or advances from any 
Credit Facility. The OPA shall reimburse Greenl1elcl for the Equity Sunk Costs in 
accordance with Section 2.2(c). 

(c) The OPA shall indemnify, defend and hold harmless each of Greenfield and 
[insert name of General Contractor] and each of their respective directors, 
officers and employees (collectively, the "Greenfield Indemnified Parties") 
tl-om and against rmy and all Losses of the Greent1cldlndemnified Parties relating 
to, mising out of; or resulting from any claims by Contractors, Suppliers, 
Governmental Authorities and employees resulting from the cessation of 
construction of the Facility, provided that such Losses are not the result of any 
negligence or wilful misconduct ot' any Greenfield lndemnitled Party. [NTD: 

IJ'GAL_I:271J77?8~!: 

Claims by Secured Lenders has been deleted as matters dealing with the 
Credit Facilities have been dealt with under Section 2.5.] 

(i) In the case of claims made with respect to which inclcmniilcation is sought 
pursuant to Section 2.2( c), Grcentleld shall give prompt written notice to 
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the of such claim including a desCJiption of such claim in reasonable 
detail, copies of all material written evidence of such claim and the actual 
or estimated amount of the damages that have been or will be sustained by 
the applicable Greenfield !ndcmnitled Party, including reasonable 
supporting documentation therdor. The OPA shall assume the control of 
the defence, compromise or settlement of such claim. Upon the 
assumption of control of any claim by the OPA, the applicable Grecntlcld 
Indemnified Party shall co-operate fully to make available to the OP A all 
pertinent ini(Jrmation and witnesses under the Greenfield Indemnified 
Party's control, make such assignments and take such other steps as in the 
opinion of counsel f(lr the OPA arc reasonably necessary to enable the 
OPA to conduct such defence. Greenfield shall not and shall not permit 
any Greenfield Indemnified Party to compromise or settle any claim with 
respect to which indemnification is sought pursuant to Section 2.2( c), 
without the OPA's prior written consent. 

(d) The Parties acknowledge that the OPA has, upon execution of this Agreement, 
provided to Greenrield, security for the perlormance of the OPA 's indemnity and 
other obligations set out in Section 2.2 in an amount equal to$[~] in the form 
attached as Exhibit A (the "Costs If the OPA tails to pay any amount 
certified by the lndepenclcnt Engineer as being properly owing under this 
Agreement as set out in Section 2.2(e) or fails to comply with its indemnity 
obligations under Section 2.2(c), Greentlcld shall have the right to draw such 
unpaid amount fi·om the Costs Security, provided that Greenfield provides the 
OP A with (! Business Days' prior notice of its intent to draw on the Costs 
Security and at the end of such notice period, such unpaid amount remains 
cn1tstand-ing. 

(e) Grcenfie.ld shall submit detailed invoices for the costs referred to in Section 
connection with Equity Sunk Costs, and any other amounts payable by 

the OPA to field under this Agreement to the independent The 
independent Engineer shall, within ten (l 0) Business Days arler receipt of such 
deta-!lcd invoices and any required supporting docun1cntation~ issue a certificate 
certifying the amount payable in connection such detailed invoices under this 
Agreement. OPA shall, within iive (5) Bnsiness Days after receipt of such 
certificate lfom the Independent Engineer, pay Greenfield the amount certiilcd by 
the lndcpendent Engineer. 

(f) Notwithstanding any provision in this Agreement to the contrary, to the extent the 
OPA is liable to Greenfield i()f any costs charged by a Person who docs not deal 
at Am1's Length with Grcenlield, such cost shall be deemed to exclude the 
amount that is in excess of the costs that would have been charged had such 
Person been at Arm's Length with Greenfield. 

(g) costs of the Independent Engineer shall be borne by the OP A. 
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2.3 Intentionally Deleted [NTD: The settlement of the Keele Valley claims will be dealt 
with in a separate document./ 

2.4 ARCES Contract 

By entering into this Agreement, neither Greenfield nor the OPA waives any provision of the 
ARCES Contract, provided that the obligations of Greenfield and the OPA under the ARCES 
Contract shall be suspended during the tenn of this Agreement, except as otherwise set out 
herein_ For greater certainly, the OP A and Greenfield agree that the ARCES Contract continues 
to be in full force and effect. 

2.5 Credit Facilities 

(a) Greenfield agt·ccs to promptly seek any required consent of any Secured Lenders 
to the entering into of this Agreement by the OPA and Cireenlield. Grecnticld and 
the OPA agree to negotiate in good faith any reasonable amendments to this 
Agreement requested by the Secured Lenders_ 

(b) The OPA shall pay to the Secured Lenders all accrued and unpaid interest and any 
make whole payments or breakage fees which Greenfield is obliged to pay to the 
Secured Lenders pursuant to the Credit Facilities, together with the outstanding 
principal amount of the debt funded under the Credit Facilities in exchange for 
fi.rll and final releases lJ-om the Secured Lenders of all obligations of Greenfield 
[and its Affiliates] under the Credit Facilities and the Secured Lender's Security 
Agreements held by SLtch Secured Lenders and the release of all security held by 
such Secured Lenders on and against the Site, the Facility and all other property 
and assets of Greenfield I and its Affiliatcs].[NTD: Why docs the security relate 
to any of the assets of the Afliliatcs?] 

(c) Greenfield shall not 6'Tanl any security interests in the Facility, the Facility 
Equipment and the Site, and shall keep title to the Facility, the Facility Equipment 
and the Site free and clear of all encumbrances. Grecnlleld shall not sell, transfer, 
dispose o±: or otherwise enter into any agreement (directly or indirectly) relating 
to the ownership of the Facility, Facility Equipment or the Site, without the 
OPA's prior written consent, which consent may be withheld in the OPA's sole 
and absolute discretion. 

(d) The Parties agree that any amounts paid by the OPA pursuant to Section 2.5(b) 
shall be reflected in any quantillcation of damages under this AgTecment and/or 
any adjustment to the "Net Revenue Requirement" under the Amended ARCES. 

2.6 Good Faith Negotiations 

Greenftcld and the OPA agTee to work together in good faith to cletcnnine a suitable site for a 
new nominal 300 MW natural gas fuelled combined cycle generating h1cility (the "Relocated 
Facility") and the OP A shall in good E1ith cooperate with and assist Greenfield in obtaining all 
licenses, permits, certificates, registrations, authorizations, consents or approvals issued by 
Governmental Authorities and required for the development, construction and operation of the 
Relocated Facility by advising such Governmental Authorities of the OPA's support for the 

IY<iAL ~I :22077'!8'!.8 
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Relocated Facility. In addition, Greenileld and the OPA agree to work together in good fi1ith to 
negotiate an amendment to the ARCES Contract so that it relates to and applies to the Relocated 
Facility (the " ARCES"). The Amended ARCES shall provide ti:lr (i) such 
amendments to the ARCES as arc required to reflect the fact that the Relocated Facility is at a 
diiTcrcnt location, (ii) the opportunity for Greenfield to engage the OPA in good faith 
negotiations during the term of the Amended ARCES regarding potential opportunities to expand 
the Relocated Facility by an incremental 300 MW depending upon system needs, lESO 
requirements and othet· technical and commercial factors, and (iii) a level of completion and 
performance security that is fiity percent (50%) less than that set out in the ARCES Contract. 

2. 7 Power and 

l 

(a) The OPA represents and warrants in Elvour of Grcenilcld that it has the corporate 
power and capacity to enter into this Agreement and to perfom1 its obligations 
hereunder and this Agreement has been duly authmized by all required board 
approvals on the part of the OP A. This Agreement has been duly executed and 
delivered by the OPA and is a legal, valid and binding obligation of the OPA, 
enf(Jrceable against the OPA in accordance with its terms. The execution and 
delivery of this Agreement by the OPA and the performance by the OPA of its 
obligations hereunder will not result in the violation of or constitute a default 
under applicable law or any judgment, decree, order or award of any 
Governmental Authority having jurisdiction over the OP A The OPA has received 
or obtained all directives, consents {other than those contemplated to be obtained 
hereunder atler the Effective Date) and other authorizations required to be 
received or obtained as a condition to the entering into of this Agreement by the 
OPA and the performance of its obligations hereunder. 

Greenfield represents and warrants in ![tv our of the OPA that it has the corporate 
power and capacjty to enter into this Agrecn1cnt and to perforn1 its obiigations 
hereunder and this Agreement has been duly authorized all required board and 
shareholder approvals on the part of Greenlield. This Agreement has duly 

and delivered by Greenfield and is a legal, valid and binding obligation 
Greenileld, enforceable against GrcenJidd in accordance with its tenns. The 

execution and delivery of this Agreement by Greenfield and the pedcmnance by 
Greenfield of its obligations hereunder will not result in the violation or 
constitute a default under applicable law or any judgment, decree, order or award 
of any Governmental Authority having jurisdiction over Greenfield. Greenfield 
has received or obtained all consents (other than those contemplated to be 
obtained hereunder after the Effective Date) and other authorizations required to 
be received or obtained as a condition to the entering into of this Agreement by 
Greenfield and the performance of its obligations hereunder. 

ARTICLE 3 
AND PR 

From the Efl'cctivc Date to and fclllowing the of the term, the Receiving Party shall keep 
confidential and secure and not disclose Contldcntiallnformation, as ]()!lows: 

LEGAL_l:211J77'Ni i! 
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(a) The Receiving Party may disclose Confidentiallnfonnation to its Representatives 
for the purpose of assisting the Receiving Party in complying with its obligations 
under this Agreement On each copy made by the Receiving Party, the Receiving 
Party must reproduce all notices which appear on the original. The Receiving 
Party shall inform its Representatives of the confidentiality of Confidential 
Information and shall be responsible for any breach ofthis Article 3 by any of its 
Representatives. 

(b) If the Receiving Party or any of its Representatives are requested or required (by 
oral question, interrogatmies, requests tor intonnation or documents, comt order, 
civil investigative demand, or similar process) to disclose any Confidential 
Information in connection with litigation or any regulatory proceeding or 
investigation, or pursuant to any applicable law, order, regulation or ruling, the 
Receiving Party shall promptly notify the Disclosing Party. Unless the Disclosing 
Party obtains a protecti vc order, the Receiving Party and its Representatives may 
disclose such portion of the Confidential Information to the Party seeking 
disclosme as is required by law or regulation in accordance with Section 3.2. 

(c) Where Greenfield is the Receiving Pmiy, Greenfield may disclose Confidential 
lnfonmttion to any Secured Lender or prospective lender or investor and its 
advisors, to the extent necessary, !()r securing financing tor the Relocated Facility, 
provided that any such prospective lender or investor has been intlmned of the 
Snpplier's confidentiality obligations hereunder and such prospective lender or 
investor has covenanted in fi.rvour of the OPA to hold such Confidential 
Information confidential and entered into a Confidentiality Undcriaking in 
substantially the ionn set out in Exhibit W to the ARCES Contract or in a similar 
ionn prepared by Grcenlield and approved by the OPA. 

3.2 Notice Preceding Compelled Disclosure 

If the Receiving Party or any of its Representatives arc requested or required to disclose any 
Contidcntial!niormation, the Receiving Party shall promptly notify the Disclosing Party of such 
request or requirement so that the Disclosing Party may seek an appropriate protective order or 
waive compliance with this Agreement. !!~ in the absence of a protective order or the receipt of a 
waiver hereunder, the Receiving Party or its Representatives are compelled to disclose the 
Contidential!nionnation, the Receiving Party and its Representatives may disclose only such of 
the Conlidential Infonnation to the Party compelling disclosure as is required by law only to 
such Person or Persons to which the Receiving Party is legally compelled to disclose and, in 
connection with such c0mpel!ed disclosure, the Receiving Party and its Representatives shall 
provide notice to each such recipient (in co-operation with legal counsel tor the Disclosing Party) 
that such Confidential Information is confidential and subject to non-disclosure on terms and 
conditions equal to those contained in this Agreement and, if possible, shall obtain each 
recipient's written agreement to receive and usc such Confidential Intonnation subject to those 
tem1s and conditions. 

3.3 Return of Information 

Upon wtitten request by the Disclosing Party, Confidential lnf(mmttion provided by the 
Disclosing Party in printed paper format or electronic format will be returned to the Disclosing 
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Party and Confidential lnlixmation transmitted by the Disclosing Party in electronic h1rmat w'tll 
be deleted limn the cmails and directmies of the Receiving Party's and its Representatives' 
computers; provided, however, any Conlidential lnfixmation (i) fc1rmcl in drafls, notes, studies 
and other documents prepared by or fiJr the Receiving Party or its Representatives, or (ii) found 
in electronic f(mmtt as part of the Receiving Party's on:site or on-site data storage/archivlll 
process system, will be held by the Receiving Party and kept subject to the terms of this 
Agreement or destroyed at the Receiving Party's option. Notwithstanding the foregoing, a 
Receiving Party shall be entitled to make at its own expense and retain one copy of any 
Confidential lnf(mnation materials it receives f(n- the limited purpose of discharging any 
obligation it may have under laws and regulations, and shall keep such relained copy subject to 
the tenns ofthis Article 3. 

3.4 

The Parties acknowledge and agree that the OPA is subject to the Freedonz oflnfonnation and 
Protection o/ Privacy Act (Ontario) ("FIPI'A") and that FIPPA applies to and governs all 
Confidential lnf(mnation in the custody or control of the OPA ("F1PPA and may, 
subject to FJPPA, require the disclosure of such FIPPA Records to third parties. Greenfield 

to provide a copy of any FJPPA Records that it previously provided to the OPA if 
Greenfield continues to possess such FIPPA Records in a deliverable form at the time of the 
OPA 's request. If Greentield docs possess such FIPP A Records in a deliverable fcm11, it shall 
provide the same within a reasonable time after being directed to do so by the OPA The 
provisions of this section shall survive any termination or expiry of this Agreement and shall 
prcvad over any inconsistent proviSions in this AgrcenlCnt. 

3.5 

The Parties agree that all discussions, communications and correspondence 
bet\vcen the Parties or their Representatives i-'1-om and after the date of this 
Ag;·cement, whether ora! or written, and whether Confidential Information or not, 
in connection with the termination of the ARCES Contract or otherwise relating 
to ffercnces between the Parties respecting the ARCES Contract or relating 
to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. 

Notwithstanding Section 3.5(a), nothing in this Agreement shall prevent 
Greenfield and the Ji-om communicating with one another on a with 
prejudice basis at any point in time by designating its communication, whether 
oral or \Vrittcn~ as a "with prejudice" ccnnrnunicat1on, provided that such ~\vith 
prejudice" communication does not include or refer, either directly or indirectly, 
to without prejudice and privileged discussions, communications and 
con·espondence. should should be 

prejudice" once [NTD: It is the OPA's intent that 
but that the subseqneilt 

a Relocated on a pncjudke" 
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ARTICLE4 
TERM AND EXPIRY 

4.1 Term and Expiry 

(a) The tcm1 of this Agreement shall be effective from the Effective Date for a period 
of 60 days and shall automatically expire at the end of such 60 day pCiiod, 
provided that the term may be extended once by an additional period of 60 days 
by either the OPA or Greenfield providing the other Parties with written notice no 
less than five (5) Business Days prior to the expiry of the original term and may 
be further extended for an agreed upon period of time with the mutual agreement 
in writing of the OPA and Greenfield. 

(b) Upon expiry of the tem1 of this Agreement, following any extension exercised in 
accordance with Section 4.1 (a): 

(i) the ARCES Contract shall be tem1inated and the amount owed by the 
OP A to Greenfield in addition to those amounts payable pursuant to 
Section 2.2 shall be deten11ined in accordance with Section 4.2; 

(ii) Green±1eld shall return to the OPA any remaining portion of the Costs 
Security at such time as Greenfield is satisfied, acting reasonably, that it 
does not have and is not likely to have any further obligations for costs or 
other liabilities in respect of the cessation of construction of the Facility as 
contemplated by Section 2.2, or lt1r which the OP A may be liable to 
indemnify any of the Grcenf1elcl Indemnified Parties under Section 2.2( c), 
provided that in no event shall snch period of time extend beyond sixty 
(60) days following the expiry of the tcn11 of this Agreement; and 

(iii) subject to Section 7.1 0, no Party shall have any further obligations 
hereunder. 

4.2 Damages 

If the ARCES Contract is terminated in accordance with Section 4.l(b)(i) or Section 7.l(a) of 
this Agreement, Greenfield's damages shall be determined as the net present value of the net 
revenues from the Facility that are tclrecast to be earned by Greeni1eld during the "Term" (as 
del1ned in the ARCES Contract), taking into account any actions that Greenfield should 
reasonably be expected to take to mitigate the effect of the termination of the ARCES Contract. 
For greater certainty, the net revenues from the Facility shall be calculated by deducting the costs 
that would have been incurred by Greenfield in connection with the development, construction, 
financing, operation and maintenance of the Facility from payments that would have been made 
to Greenfield under the ARCES Contract, laking into account those payments made to 
Greenfield hereunder. [NTD: This language is partially derived from the determination of 
the Discriminatory Action Compensation payment set out in Article 13 of the ARCES 
Contract.] 
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ARTICLE 5 
NOTICES 

(a) All notices pertaining to this Agreement shall be in writing and shall be addressed 
as follows: 

!f to Greenfield: 

and to: 

lf to OPA: 

Greenfield South Power Coqxlration 
227 5 Lake Shore Blvd. West 
Suite 401 
Toronto, Ontario M8V 3Y3 

Attention: 
Facsin1ile: 

Greg Vogt, President 
(416) 234-8336 

McMillan LLP 
Brookfleld Place 
181 Bay Street, Suite 4400 
Toronto, Ontario M5J 2T3 

Attention: 
Facsimile: 

Carl DeVuono 
(416) 304-3755 

Ontario Power Authority 
120 Adelaide Street West· 
Suite 1600 
Toronto, Ontario 
M5l-l I Tl 

Attention: 
Facsln1ile: 

Michael Lyle, General Counsel 
( 416) 969-607! 

Either Party may, written notice to the other Parties, change the address to 
which notices are to be sent. 

shall be delivered or transmitted by !i.Jcsimile, by hand, or by courier, and 
shall be considered to have been by the other Party on the date of 
delivery ii' delivered prior to 5:00 p.m. (Toronto time) on a Business Day and 
otherwise on the next f(Jllowing Business Day, provided that any notice given 
pursuant to Section 2.2(d) shall he sent by facsimile and by courier. 
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ARTICLE 6 
DISPUTE RESOLUTION 

6.1 Informal Dispute Resolution 

lf any Party considers that a dispute has misen under or in connection with this Agreement that 
the Parties cannot resolve, then such Party may deliver a notice to the affected Party or Parties 
describing the nature and the particulars of such dispute. Within ten (10) Business Days 
to llowing delivery of such notice to the affected Party or Parties, a senior executive (Senior 
Vice-President or higher) from each affected Party shall meet, either in person or by telephone 
(the "Senior Conference"), to attempt to resolve the dispute. Each senior executive shall be 
prepared to propose a solution to the dispute. It; to !lowing the Senior Conference, the dispute is 
not resolved, the di;pute shall be settled by arbitration pursuant to Section 6.2. 

6.2 Arbitration 

Any muller in issue between the Parties as to their rights under this Agreement shall be decided 
hy arbitration pursuant to this Section 6.2, provided, however, that the Parties have t!rst 
comp letcd a Senior Conference pursuant to Section 6.1. Any dispute to be decided in 
accordance with this Section 6.2 will be decided by a single arbitrator appointed by the Parties 
or, if such Parties fail to appoint an arbitrator within f1ftcen (15) days following the reference of 
the dispute to arbitration, upon the application of any of the Parties, the arbitrator shall be 
appointed by a Judge of the Superior Court of Justice (Ontario) sitting in the Judicial District of 
Toronto Region. The arbitrator shall not have any current or past business or financial 
rcbtionships with any Party (except p1ior arbitration). The arbitrator shall provide each of the 
Parties an opportunity to be heard and shall condLict the arbitration hearing in accordance with 
the provisions of the Arbitration Act, 1991 (Ontario). Unless otherwise a~,>-reecl by the Pmties, the 
arbitrator shall render a decision within ninety (90) clays after the end of the arbitration hearing 
and shall notily the Parties in writing o t' such decision and the reasons there lor. The arbitrator 
shall be authorized only to interpret and apply the provisions of this Agreement and shall have no 
power to mocliiy or change this Agreement in any manner. The decision of the arbitrator shall be 
conclusive, final and binding upon the Parties. The decision of the arbitrator may be appealed 
solely on the grounds that the conduct of the arbitrator, or the decision itself; violated the 
provisions of the Arbitration Act, 1991 (Ontario) or solely on a question oflaw as provided for in 
the Arbitration Act. 1991 (Ontario). The Arbitration Act, 1991 (Ontario) shall govem the 
procedures to apply in the enforcement of any award made. If it is necessary to enf()rcc such 
award, all costs of enforcement shall be payable and paid by the Party against whom such award 
is enforced. Unless otherwise provided in the arbitral award to the contrary, each Party shall 
bear (and be solely responsible for) its own costs incurred during the arbitration process, and 
each Party shall bear (and be solely responsible for) its equal share of the costs of the arbitrator. 
Each Party shall be otherwise responsible for its own costs incuncd during the arbitration 
process. [NTD: Being reviewed by Grecnfield.l 
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ARTICLE 7 
ISCELLANEOUS 

(a) lf the OPA Jails to perform any material covenant or obligation set l{,rth in this 
Agreement and such failure is not remedied within Business Days afier 
written notice of such failure from Grecn±]elcl, the A.RCES Contract shall be 
terminated and the amount owed by the OPA to GrecnJ1cld shall be determined in 
accordance \Vith Section 4.2. 

(b) If Greenfield fails to perfcwm any covenant or obligation set forth in Section 
2. l (a), Section 2.1 (c), Section 2.1 (d) or Section 2.5( c) of this Agreement and such 
tl1ilurc is not remedied within ften (1 Business Days after written notice of 
such failure from the OP A, such f2.ilurc shall constitute a "Supplier Event of 
Default" under the ARCES Contract and shall entitle the OPA to any 
remedies thereunder in connection with such default. 

Each of Greent1eld and the OPA acknowledge !hat a breach of this Agreement by the other 
Party, including, without limitation, Section 2.1, 2.2, and Article 3 shall cause im~parablc 
harm to the non breaching Party, and that the injury to non breaching Party shall be difficult to 
cakulatc and inadequately compensable in damages. The breaching Party agrees that the non 
breaching Party is entitled to obtain injunctive relief (without proving any damage sustained by 
it) or any other remedy against any actual or potential breach of the provisions of this Agreement 
by the breaching Party. 

7.3 

Greenfield shall keep complete and accurate and all other data required for the purpose 
of proper administration of this Agwerncnt. All such records shall be maintained as required by 

and regulations but f()r no less than seven (7) years ~dler the creation of the record or data. 
CirccnJ!eld, on a confidential basis as provided for in Article 3 of this Agreement, shall provide 
reasonable access to the relevant and appropriate financial and operating records and data kept 
by it relating to this Agreement reasonably required J(>r the OPA to (i) comply with its 
obligations to Govemrnental Authorities, (ii) verify or audit billings or to verify or audit 
inJormation provided in accordance with this Agreement, and (iii) to determine any amounts 
owmg or pursuant to Sections 2.2(a), 2.2(b), 2.2(c) and 2.5(b). The OPA may use its 
own employees fCn· purposes of any such review of records provided that those employees are 
bound by the conJJdentiality requirements provided for in Article 3. Alternatively, the OPA may 
nt its own expense appoint an auditor to conduct its review. 
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Site 

The OPA and its authorized agents and Representatives shall, at ail times upon 
two Business Days' prior notice, at any time after execution of this Agreement 
and during the term of this Agreement, have access to the Site and every part 
thereof during regular business hours and Greent!eld shall, and shall cause all 
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personnel at the Site within the control of Greenfield to fiJrnish the OP A with all 
reasonable assistance in inspecting the Site for the purpose of ascertaining 
compliance with this Agreement; provided that such access and assistance shall 
be canied out in accordance with and subject to the reasonable safety and security 
requirements of Greenfield. 

(h) The inspection ofthe Site by or on behalf of the OPA shall not relieve Greenfield 
of any of its obligations to comply with the tem1s of this Agreement. lin no event 
will any inspection by the 0 P A hereunder be a representation that there has 
been m· will be compliance with this Agreement and laws and 
regulations.JINTD: This is from the ARCES Contract. Why has it been 
deleted'! l 

7.5 Inspection No! Waiver 

Failure by OPA to inspect the Site or any part thereof under Section 7.4, or to exercise its audit 
rights under Section 7.3, shall not constitute a waiver of any of the rights of the OPA hereunder. 
An inspection or audit not followed by a notice of a default by Oreeniield shall not constitute or 
be deemed to constitute a waiver of any such default. nor shall it constitute or be deemed to 
constitute an acknowledgement that there has been or will be compliance by Greenfield with this 
Agreen1cnt. 

7.6 No Publicity 

No Party shall make any public statement or announcement regarding the existence or contents 
of this Agreement without the prior written consent of the other Party. Notwithstanding the 
t(>regoing and Article 3, following execution of this Agreement. the OPA and its Representatives 
shall be permitted to make a public announcement, which is provided to Greentielcl in advance, 
that an agreement has been entered into between the OPA and Greentield which provides for (i) 
the permanent cessation of work on the Facility. (ii) the revocation of the pcm1it set out in 
Section 2.1 (c) in the circumstances described therein, and (iii) further negotiations between the 
OPA and Greenfield to determine the ultimate resolution of the relocation of the Facility, failing 
which, the ultimate resolution will be deten11ined through binding arbitration. [NTD: This 
clause remains subject to further revision as the OPA has not yet finalized this lang~,~ age.] 

7.7 Business Relationship 

Each Party shall be solely liable for the payment of all wages, taxes, and other costs related to the 
employment by such Party of Persons who perform this Agreement, including ali federal, 
provincial, and local income. social insurance. health, payroll and employment taxes and 
statutorily-mandated workers" compensation coverage. None of the Persons employed by any of 
the Parties shall be considered employees of any other Party for any purpose. Nothing in lhis 
Agreement shall create or be deemed to create a relationship of partners. joint venturers, 
fiduciary, principal and agent or any other relationship between the Parties. 

7.8 Binding Agreement 

Except as otherwise set out in this Agreement, this Agreement shall not confer upon any other 
Person, except the Parties and their respective successors and pen11itted assigns. any rights, 
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interests, obligations or remedies under this Agreement This Agreement and all of the 
provisions of this Agreement shall be binding upon and shall enure to the bcnclit of the Parties 
and their respective successors and pen11itted assigns. 

7.9 

(a) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by Greenfield, withmtt the prior written consent of 
the OP A, which consent shall not be unreasonably withheld; provided thai 
Greenfield may without the consent of the OP.!\ assign this Agreement and all 
benefits anci obligations hereunder to the AfTiliate which 1vill develop, construct, 
own and operate the Relocated Facility as contcmplatcd by Section 2.6, provided 
that the assignee agrees in writing in a form satis'f~1etory to the OPA, acting 
reasonably, to assume and be bound by the tem1s and conditions of this 
A!pu;ment. This was deleted because some the of 

(b) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by the OP A, without the prior written consent of 
Greenfield, which consent shall not be unreasonably withheld; provided that the 
OPA shall have the right to assign this Agreement ancl all benefits and obligations 
hereunder without the consent of Grecnl1eld to the Government of Ontario or any 
corporation owned or Controlled by the Government of Ontario with a credit 
rating that is equal to or beHcr than the OPA's credit rating, and which assumes 
all of the obligations and liabilities of the Ontario Power Authority under this 
Agreement and agrees to he novated into this Agreement in the place and stead of 
the OPA, provided that the assignee agrees in writing to assume and he bound by 
the terms and conditions of this Agreement, whereupon, the OPA shall be 
of all obligations and 1iab11ity pursuant to this AgreerncnL 

7.1 () Sm·vival 

provisions of Section 2.1, Section 
shall survive the expiration of the term. 

1 

3.1 Section 4.1 6, and Section 7.3 1 

Agreement n1ay be executed two or n1ore counterparts) and ali such counterparts shall 
together constitute one and the same Agreement. lt shall not be necessary in making proof of the 
contents of this Agrcen1ent. to produce or account f(Jr 1norc than one such counterpart. Any Party 
may deliver an executed copy of this Agreement by facsimile or electronic mail but such Party 
shaH, within ten (! 0) Business Days of such delivery by fircsimilc or electronic mail, promptly 
deliver to the other Party an originally executed copy of this Agreement. 

7.12 Time Essence 

Time is of the essence in the performance of the Parties' respective obligations under this 
AgrccincnL 
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7.13 No Third-Party Beneficiaries 

This Agreement is for the sole benefit of the parties hereto and their respective successors and 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other person any legal or equitable right, benetit or remedy of any nature whatsoever, under or 
by reason of this Agreement. 

7.14 Further Assurances 

Each of the Parties shall, t!·orn time to time on written request of the other Party, do all such 
further acts and execute and deliver or cause to be done, executed or delivered all such fcrrther 
acts, deeds, documents, assurances and things as may be required, acting reasonably, in order to 
fully pert(mn anclto more effectively implement and cmTy out the terms ofthis Agn:ement. 

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have executed this 
Agreement by the undersigned duly authorized representatives as of the date first stated above. 

GREENFIELD SOUTH POWER 
CORPORATION 

By: 

Name: Gregory M. Vogt 

Title: President 

l have authority to bind the corporation 
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ONTARIO POWER AUTHORITY 

By: 
-----------------------------

Name: Colin Andersen 

Title: Chief Executive Officer 

I have authority to bind the corporation. 



EXIUBIT A 
V'L-auuo" STAND BY 

DAT'E OF lSSUE: il 

APPLICANT: Ontario Power Authority 

BENEFICIARY: Grecnticid South Power Corporation 

AMOUNT: il 

DATE: fii 

PLACE: Counters of the issuing tlmmcial institution in Toronto, Ontario 

CREDlT RATING: credit only if the i"'"''' 
DitJ,,. Schedule I or II of the 

TYPE: lnevocable Standby Letter of C!·cdit 

NUMBER: 

hereby authorize you to draw on 1 name of financial institution and financial 
'"''""'s address in Tomnto, in respect of irrevocable standby letter of credit No. 

-·~~-·"-··- (the fix the account of the Applicant up to an aggregate amount of 
Canadian dollars) available by your draft at sight, accompanied by: 

A certificate signed by an ofllcer of the Beneficiary stating that: 

"The Ontario Power Authori is in breach of its obligation set out in Section 2.2 
of the Facility Relocation and Settlement Agreement between the Beneficiary and 
the Applicant, nne! therefore the Benetlciary is entitled to draw upon the Credit in 
the amount of the draft attached hereto."; and 

A certified true copy of a letter sent by the Beneficiary to the Applicant, by 
J{icsimilc to 4! 6-969-6071 and courier to the attention of Michael Lyle, 
General Counsel, 120 Adelaide Street West, Suite 1600, Toronto ON M5l-l IT!, 
notifying the Applicant that the Benef1ciary intends to draw on this Credit, 
together with a copy of the fircsimile confirmation and courier receipt evidencing 
that the leiter was received by the Benef1ciary no less than 0 business 
days prior to the of the draw. 

Drafts drawn hereunder must bear the clause "Drawn under irrevocable Standby Letter of 
No. issued by dated 

Partial clra\vings are pcrn1itted. 

This Credit is issued in connection with the Facility Relocation and Settlement Agrcerncnt dated 
as of the il clay ofNovcmber, 2011 between the Bcne!lciary and the Applicant. 

ITGAL I :221l'77')\i'i.3 
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We agree with you that all dratts drawn under, and in compliance with the tenns of this Credit 
will be duly honoured, if presented at the counters of [insert the Hnancial institution and 
financial institution's address, which must be located in Toronto, Ontario] at or before 5:00 
pm (EST) on [insert the expiry date[. 

This irTevocablc standby letter of credit is subject to the International Standby Practices JSP 98, 
International Chamber of Commerce publication No. 590 and, as to matters not addressed by the 
IS P 98, shall be governed by the laws of the Province of Ontario and applicable Canadian federal 
law, and the parties hereby irrevocably agree to attom to the non-exclusive jurisdiction of the 
courts ofthe Province of Ontario. 

-END-

[Insert name of Financial Institution] 

By: 

Authorized Signatory 

l-EGA!. __ l:2207'iW!_~ 
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CONHDENTlAL DRAJ<T: 

This Facility Relocation and Scalcment Agreement (the "Agrccmcni") is dated as 
of the ill day of November, 20! I (the "Effective Date") between Creenllcld South Power 
Corporation ("Grecn!idd"),~Glld the Ontario Power Authority (the "Ol'A'·"hmrJ.-t,:a5lc++l-c4+\W''F 

Grccnfic!d,___;_l_li __ d the OPA-+u-td-E-as-t-c-H-r-P~>VrtT are each relCrred to as a 
and collectively as the "'Parties~). 

WHEREAS the OPA and Crcenfield executed a Clean Energy Supply Contract 
dated as of the 12'" day of April, 2005 and amended and restated as of the 16'" day of March, 2009 
(the "AHCES 

AND 'WHEREAS in response to the local community's concerns about the 
Grcenrlcld South Generating Station, the Ciovernmenl of Ontario committed to relocate the 
Facility; 

ANH WHEUEAS Crccnfield has, as a result of the commitment of the 
Government of Ontario to relocate the Facility and at the request of the OPA, agreed to stop 
construction ·work on the Faciiity and the OPA and Greenfield have agreed to relocate the Facility) 
aU on the terms and conditions set f()rth in this Agreement 

NOW THEREFORE, in consideration of the mutual agreements set forth herein 
and other good and valuable consideration, the receipt and suff'iciency of which arc hereby 
ackno\vledgcd, and intending to be legally bound, the Parties agree as fOllows: 

l.l Definitions 

ARTICLE I 
lNTERI'RETATION 

in addition to the terms defined elsewhere herein, the foHowing capitalized terms shall have the 
meanings stated l;elow \Vhcn used in this Agreement: 

"
1·Afi1Hate' of a Person means any P·erson that-J.i..R-7S-1-±y-t:rF---H-r8"~Fi2-s-1~y Controls, is Controlled or 
is under common Control with, that Person, 

" .. ""mended ARC'ES'' has the meaning given to that term in Section 2.6. 

"Business means a day, other than a Saturday or Sunday or statutory holiday in the Province 
of Ontario or any other on which banking institutions in Toronto, Ontario me not open for the 
transaction of business. 
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"Confidential Information" means this Agreement, any prior drafts of this Agreement and 
correspondence related to this Agreement, any arbitration pursuant to this Agreement (including, 
without limitation, the proceedings, written materials and any decision) and all information that 
has been identified as confidential and which is furnished or disclosed by the Disclosing Party and 
its Representatives to the Receiving Party and its Representatives in connection with this 
Agreement, whether before or alter its execution, including all new information derived at any 
time !tom any such confidential information, but excluding: (i) publicly-available information, 
unless made public by the Receiving Party or its Representatives in a manner not permitted by this 
Agreement; (ii) information already known to the Receiving Party prior to being furnished by the 
Disclosing Party; and (iii) information disclosed to the Receiving Party hom a source other than 
the Disclosing Party or its Representatives, if such source is not subject to any agreement with the 
Disclosing Party prohibiting such disclosure to the Receiving Party; and (iv) inlonnation that is 
independently developed by the Receiving Party. 

"'Contractorn means any Person engaged to pcrform.work on the Facility. 

"Control" means, with respect to nny Person at any time, (i) holding, whether directly or 
indirectly, as owner or other beneficiary, other than solely as the beneficiary of an unrealized 
security interest, securities or ownership interests of that Person carrying votes or ownership 
interests sufficient to elect or appoint Jllly percent (50%) or more of the individuals who arc 
responsible lor the supervision or management of that Person, or (ii) the exercise of de facto 
control of that Person, whether direct or indirect and whether through the ownership of securities 
or ownership interests, by contract or trust or otherwise,J)J;QYidco&;LJim\,)yJJgt~~?"\hQ11J'exaJ2'1_isJl 

JlQ'l:""b'lDUi.i1ELlill"SJlHWXilli£J"'kj!Ll:.\i2l?"s;flJ:lLlrhic(:l!"llliU1J£1imit"'""g1J1ll'-'11"<?llJbc\d~QJt1)K:,RQaHLpf 
!lU:£SJS!I'i._1JI~~~-nllP~~2in-1£fl.J2Y=!1J£~~~j_SLL!£_Ql:tnL£}11-_t_~.Wl?I-=Ln~Ct11tllS11J?_~----"J:L.Dlt;JJJllt;J=S&fJb}i?=l~~'t~Si.-!1LiY-£ 
Council of Ontario, such PersQn shall he. con.siderecl l() he Controlled bv the (iovernmcnt of 
,-_oc-,-,oeo~=·=cc-'-='"--'-7.cc.=c=cc'o~o-oo-==~=c~."OO-==-==c."OO~-=-'-'=----,-.-_o_~,--'--OO.=--'-=~'-""·~=-===·'=-=-"'-=--=---c:-_-=c_,_o_=-c"O.==--=---.c.==-=====·7-C=-="''''"""-=·'·='--=""'o-CC 

Q_n.tu~i_Q. 

"Credit Facility" means any loans, notes, bonds, letter of credit fitcilities, or debentures or other 
indebtedness, liabilities or obligations, l()r the financing of the Facility, which include a charge, 
mortgage, pledge, security interest, assignment, sublease, deed of trust or similar instrument with 
respect to all or any part of the Supplier's Interest granted by the Suppl+ef£)re~JJ[i~clcl that is 
security !()r any indebtedness, liability or obligation of' Greenfield, together with any amendment, 
change, supplement, restatement, extension, renewal or modification thereof 

"Disclosing Party", with respect to Confidentiallnfi:>rmation, is the Party providing or disclosing 
such Contidentiallnlormation and may be the OPA,~m: Greenfield+>F+'w;tcm i'BWB!', as applicable, 

"Facility" means the natural gas fuelled combined cycle generating facility being constructed at 
2315 Loreland Avenue, Mississaugn, ON, L4X 2A6, commonly known as Greenfield South 
Generating Station. 

''_E~!SJJj_t\:,J.~~Q_t_tJHJ]]._e_nt~12l~oo~LD'"'ioo.l~!1 Y _ _l}:lft1£I.i~tl::i.~J1!1~iillSl~.o=c;sllUll1Jl({J1t~.m ~J.SJ2iQ"'{{I.}~=~illl!J2£JJ1_~Q_l~"-Q~ 
HP-R'lfi!tlhl,dYhi.ci1_.£Lg_es.DJ~w i!Lil2ImJ1\!IlllLtJJeJ~,ci UlL 

;:Government of Ontario" means Her Majesty the Queen in right of Ontario. 

"Governmental Authority" means any federal, provincial, or municipal government, parliament 
or legislature, or any regulatory authority, agency, tribunal, commission, board or department of 
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any such govcrnrnent, parliament or legislature, or any court or other law, regubtion or 
rule-making entity, having jurisdiction in the relevant circumsL.mces, including the Government of 
Ontario, the !nclcpcndcnt Electricity System Operator, the Ontario Energy Board, the Elecirical 
Saldy Authority, and any Person acting under the authority or any Governmental Authority, but 
excluding the Ontario Povver Authority. 

''l..~osscs') means. any and all loss, liability, cost, claim, interest, fine~ penalty, asscssmcnL damages 
available at law or in equity, expense, inr:Jil,ciing--!-tc;cm!ar-cfi--dcmc&g•25-,--!3J'2Bi<~kcc•tf;-+H2!-oc~1A'tlGle 

~'''"H'>t'l''fic"T·!THdthe costs and expenses of any action, application, claim, complaint, suit, proceeding, 
demand, assessment) judgement, settlement or compromise relating thereto (including the costs~ 
fCes and expenses of legal counsel on a indemnity ba:sJS-Wcffi1-C)Hf-fl'd1let,,or;-h1l~11Hf'lH 

'(Person" means a natural person, firm, trust, partnership, limited partnership, company or 
corporation (with or \\/ithout share capital)) joint venture, sole proprietorship, CTovernmcntai 
Authority or other entity of any kind. 

, with respect to ConJldcntial lnlcmnation, is the Party or Parties 
Confidential In f(J!Tnation and may be as applicable. 

"Relocated has the meaning to that term in Section 2_! (a), 

has the meaning given to that term in Section 2.6. 

cnreo;c!Jhl'iv,:•<" means a Party's directors, oiTicers, employees, auditors, consultants (including 
cconmnic :.md legal advisors)~ contractors and agents and lhose of its H6ffiliatcs and, in the case of 
the shall include the Government of Ontario and any corporation owned or Controlled by the 
Government of Ontario, and their respective directors, officers, employees, auditors, consuHants 
(including economic and legal advisors)) contractors and agents. 

"Secured Lender" has the meaning 

"Seen red 
Contract. 

has the, meanmg to that term in the ARCES 
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"Site" means the location of the Facility and includes layclown lands in the vicinity of the Facility, 
if any. 

'"Supplier" means any Person engaged to supp!y-ur::; I:1at..::ri:l!+r~-r:<L .. !u..::L. 2.}1t:r:mer.:, clu-.:1-:i:~e·F)~ 

12--H 111-ft\:-}Ht11-1fH-'tf-a·pp affi-H:!:S-4t7f-tfl-e r-.' a c i I i t y J~EltLil!JILI;_llt. 

"Supplier's Interest" means the right, title and interest ofGreeniield in or to the Facility and the 
ARCES Contract, or any bene lit or advantage of any of the foregoing. 

1.2 !exhibits 

The f(Jllowing Exhibits are attached to and f(xm part of this Agreement: 

Exhibit A 
b'Ciqieif-g 
ExhibitGll 
fu:#ifrW 

Form oflrrevocable Standby Letter of Credit 
F-t~--l-!--anlt-I~i-n a4-l~t:.'-l C.B5e 
Copy of Certificate of Approval-Air number 2023-7IIUMVW 
{;8i3:T+r-f:.r0-l€-e-H:fi21+y-Gt:-He+t:tt1-l*1-h-i-L~n .:;::: E G 1{}{}9-{f.Q~ 

1.3 Headings 

The inclusion of headings in this Agreement arc for convenience of relerence only and shall not 
affect the construction or interpretation of this Agreement. 

1.4 Gender and Number 

ln this Agrecmen~ unless the context otherwise requires, words importing the singular include the 
plural and vice versa and 'Words importing gender include all genders_ 

1.5 Currency 

Except where otherwise expressly provided, all amounts in this Agreement are stated, and shall be 
paid, in Canadian dollars and cents. 

1.6 Entire Agreement 

This Agreement constitutes the entire agreement between the Parties pertaining to the subject 
matter of this Agreement. There are no warranties, conditions, or representations (including any 
that may be implied by statute) and there arc no agreements in connection with the subject matter 
of this Agreement except as spcciiically set forth or referred to in this Agreement. No reliance is 
placed on any warranty, representation, opinion, advice or assertion of fact made by a Party to this 
Agreement, or its directors, officers, employees or agents, to the other Party to this Agreement or 
its directors, ol1icers, employees or agents, except to the extent that the same has been reduced to 
writing and included as a term of this Agreement. 

1.7 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of any provision ofthis 
Agreement shall be binding unless executed in writing by the Party to be bound thereby. No 
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waiver of any provision of chis 
any waiver of any provision of this Agreement constitute a continuing vvaivcr or operate as a 
waiver oC or estoppel vv·ith respect to, any subsequent ff1ilurc Lo ccnTlply unless otherwise expressly 
provided. 

This Agreement shall be governed by and construed in accordance \Nith the laws of the F'rovlnce of 
Ontario and the lavv·s of Canada applicable therein. 

L9 

Notwithslanding the f~1ct tha-t this Agreement Yvas drafted by the OPA 's legal and other 
professional advisors, the Parties acknowledge and agree that any doubt or ambiguity in the 
meaning, application or enforceability of any term or provision of t.his Agreement shaH not he 
construed or interpreted against the OPA or in favour of-E-a-steFn-~~P+J-\\~"'F--Gr: Greenfield vvhen 
interpreting such term or provision~ by virtue of such fl1ct. 

1.1 0' Severability of Clmlscs 

1 C in any jurisdiction, any provision of this Agreement or its application to any Party or 
circumstance is restricted~ prohibited or unenforceable, the provision shall, as to that jurisdiction, 
be incffCctivc only/ to the extent of the restriction, prohibition or uncnforccJbiiity \Vithout 
invalidaling the remaining provisions of this Agreement and without af1Ccting its application to 
other Parties or circumstances. 

2.1 Cessatio11 of Omstrlleii<m 

AllTICLE 2 
COVENANTS 

Greenfield shall f(;rtlnvith cease construction of the and any part thereof 
and 
*~' cause all of its Contractors to cease any work at the Facility and to fi._Jlly 
demobilize from !.he Site; other than any activities that may be reasonably 
necessary in the circmnstanccs to bring such work to a conclusion. Greenfield shall 
a Jso €'02·Ff'+S<e-T>fH+d+l5-8+eiHlf1f;i{'-tH-llc~Hl0lHtlSHt'-HH<.'f!"f-~tff•e--f\i+Sll H'Hl+lf"f'HlSfFi±t'lH·-kl 

to cease rnanufacturing the 

+FH'HftHilg-+t+l""FF2ifEfH'f'r\Hi11tYL~<,:JJLt):~J)i]hi~!I!JllSJlt.,+.;;:'c~~\:.rJ.JS:•[ th C gas tu rb in C-5, th C 

HRSG. the transformers. and the pumps ([he "Relocated 
,')Jl!ll11l~G:i.!T\~l01 continue to manufacture the Relocated Equipment and Greenfield 
shall continue to perfOrm its payment and other obligations under the contracts 
relating to the manuf~rcturc and supply of the Relocated Equipment--r:tn-s.Lt-+r-s~+PA 

Greenllcld shall not permit any 



- 6-

of the &r cJj ec+-!:\.qllijlrrvcc~o,l'-the-R~lBsal€fi-Equ ipm ;:n{-(.H'\cludiog-(0r greffiB;' 
certaitlly-+h~"l'l5-Hlffiirres1,£ctcLlitv~J;nujJJJI1CJ_l[ to be delivered to the Site-rlm'ifrg-t-he 
term n!" this _'\g:TL'H+Cfl-L Greenfield shall arrange for suitable storage for the 
Relocated Equipment as completed flt'P.cling reL>c:JtioR--lB-1-hc ~'-::iucatee! Facility 
C:H d :h c ~) p' \ j :a 1l !3 e-ff27jfterrs+l-3 ~ 2 Ccrf-8-Ftf!.-+e-Hm~H L' Q G r 2..:: 11 n :.: ! c! !B·f-a+-J-..m.frtnl-frt5 
pi+:fato~-'1lillUJ1L£,'l~J~ lor the transportation, insurance and storage of the Relocated 
Equipment penfitJJg-nAeH2%t-iBR-th€re&He-+8c Rc l ocate8-Fac~l-ily,--;]J_mlLb£_0£J!1Llr,W-l 
in ac,corci[Jpee with Section_ ;p_ fNTD: Rei!_nlmrs~l!:lent has been deleted ltom 
,tilis panwraph as it is alreadv envered_in Section 2.2 whic!J_addresses the costs 
nf eollllll:\i!lg_1Vith Section 2.llnU 

(b) Notwithstanding Section 2.1(a), Greenfield shall. or shall-t'c:s:-cic-c all ric:Rl-5 
-n.o;l,l-l" ') 1[ inc/t•JCnu uurJ 'r lh' """""" 1' 1 'C"-'f"" 1 ·· '3 C"liS'C' 'l C't.llltr'ICtl·lr t() ('t) o;mn-~ l. •t:HT~> ._ • .,~. ,._, 1;~ • .._ '--·'' .. c~.,, ,, '-' ,, 1.. ~ 

maintain safety and secmity of the Site consistent with the standards to which 
safety and security of the Site was maintained prior to the ElTective Date, (ii) fulfill 
all applicable obligations under the Occupalional Jiea/ih and SajetyAcl (Ontario), 
and (iii) maintain insurance coverage in accordance with Section 2.10 of the 
ARCES Contract, with the costs of maintaining such safety and security and the 
costs of such insurance to be included in the costs provided lor in Section 2.2(a). 

(c) Within thirty (30) days after the Jc::ec-c r lh"-ffat&-HpHTI ',', hich Gi'ei.'T.-l+C~ 
cb:ci:1JJ a .:;atisfhctcry Cert+l~ca;c ~r .\pprova! :\ir wit!1 rcqJE>£1 tc the Re!J..:c.te.J 
F::cil~R:J t:1c c!~1t0 u;;t:J:-: '.':hi:h Cr22B-fiffi! ~-...nJ t!-:c C:P.·\ hav-s ~;.::ered i1:tc ~hs 
E-HH-tn:t<C-t--f&r-th-t.a_Rf_HHt:-a-t-B4·f~±s~H-ty-BHR-k2fR-p-lat-efl--by-.See-t-H:--,n 2. 6.:-

(-i)--j;JJ£l;)iY~ Da!£.o~Grcenfield shall apply !()}' a review oC Certificate oC 
Approval-Air number 2023-7HUMVW (a copy of which is attached as 
Exhibit G-Jl) pursuant to section 20.4( I) of the Environmenlal Pro/ecthm 
Act (Ontario) and request that such approval be revoked without the 
issuance of a new Certificate of Approval-Air lor the Facilityi-ttfl-8 

(~+t~r·.::.:: l·lf.tf'-lB--shal.f----..refJtH:?-St----ffi-w;~i-1-+ng-t-lmt E 18..~-i-e-it:o•·-G-2--Fl-tmt-}e-n--1~-ce-A-'ce 
b.\~1--~-0{3Jf--{-}0~-fa-e{7p)'-+rf··¥n-lr~€-h-is--n-Hi1thed--i1-s--E*hti7-i-t--f-)-)-"h&-1-a1nffiH-i-ef1-} 

l:fHH'SUa-n4-fo-;;;ff#\tn--++{.§j-tJl2_-fll42-0illiHW-E~y--fWilf't!--A-ef,-J.J}.}lBj 

j~-: Thts-.l"i<'e-a.g&-is 1: ol s ite-5jtet-llie-->HHI-il~<'F<>feR-slrtHJ1d-IHJ-HJe 
a"!HX!Ie tJ, h :r t rs~li<'F--Wi-ll-+)€-ll&e<l--JiH'--i~K,--R~tH-!ofl--l'n£H\VJ4+r-l;s41 

L'-i'l5€5o __ 'll:!oCL to the extent permitted, Greenlield shall request that 
consideration of the application-HH£<[Hesf be expedited. 

(d) Greenfield shall not at any time £ilreapply for an elcc:ricity g<7HB'ttlfC1tHHo&R<Oe-tJF 

aft-environmental compliance approval lor the Facility or for any other electricity 

g en c rat ion fa c i ! i ty :--i f-l---Ba-e-fl-GfE:iL~.-{tLLQfo=J5_iJ~,_ __ 0 "-t:,..l ii l_ __ c~~2lD.D1~1lC:~""'-l1Jl y ___ c;_n_n~ t.LP\:_l_i_o n 
m~tj,r_ilbillQ}D_l]_co~Jion_v_v_i_tlhti15:...Ell\',Lli1Y at the S itc. 

2.2 Payment of Costs 

(a) The OPA shall be responsible for and shall reimburse Greenfield lor: (i) all costs 
incurred by Greenfield anfl--it&-A-IlHiat-es-or for which Greenlielcl-a+1<~i&rllii-11ates is 
or may become liable in complying with the obligations of Greenfield set out in 
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Section 2.l(a) and Section 2.l(b). and (ii) all costs incurred by Grcenlield fi+lf~-iS 
"'cl+li·mi"'s-m connection with the development and construction of the Facility prior 
to the Effective Date and becoming due on or ailcr the Effective Date. which have 
not been to be advanced any Credit 
f'acility. 

costs incurred by 
up to the {-i-ate 

le0+0•a+j;;J:J£f1!lcC~)l,;U_s in connection \Vith the design, development, permitting and 
construction of the Facility, including y,.rithout limitation in respect of engineering, 
design, permitting~ letter of credit interest and other development costs-:~.G-0£lHfi-iJlg 

(c) The OPA :.;~"¢cS-tCl-m·Hl shall indemnify, defend and hold harmless each 

Pn·.~;,r--anf!-Grecn fie I d and t+":•r:~'+l-i+H•,fc.r)J!i]i!'[LJ!J!!!!£~lbJ~:!Jo\:J.:iJ!lJ\JJ'ill£§£tQIJ 
and each of their respective 
(collectively, the "Greenfield hulcmnilied 
Losses of the Greenlield lndcnmi lied Parties or 

lrorn any claims by Contractors, Suppliers, beeurcd 

I-:eHde-r-.~Governmcntal Au1.horitics and cn1plo)•cc:sc,,C' .. ;i!lLU.Jlg ,'"·'·":'·'·'''.' .• ·:•.::.:•sex:•• 

~WllHSillJJg _ _,__QJ~~n-D~J:fl ... ~JJ.J.~lfirWL_i£1~-d_J!~1J:t.~~"='ill,St11_dlr2g=n:_giiQll£tb1S,~S}JJIW2LtiUg 
f1D£l m1cnta_t iQJ1J.l~J:£lQr~J11~J)_P A._,'"?.b.Lt lL-a\SJt Dlc _ __th_c __ GQ1J1JJJLnJ)l~J:~ de fence: 
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lY.itn~,~GLWlcl~LJJJg~Qr<?"-!10£0lclJn&lsmnifig!l J'tli\y,~;;,_c:nntml~,nmk_e_,;,rl£'1\ 
,as_si_gjlUJCI}~~- llJlCL!~L~~ --~JlQL_gJh_G_r ~1~.I1~}2_j_l1_,_ 1h~-=Qlll_11lUO Q_[_G_QJJJ1?!~1fQL1h~ 
QJ'c\l!r£,1'(;,fl)i!Jli\~O"_C$',2"S<llXJll~S:1IllJ2J£,tLte_Cl)~{2~li~S:,\ln,~U-\f_l_'i.LLSl)clel);;J,~~' 
QJ~senllel\L;;JL<llLU2la!ldsi}i!lluJ.RJJGJ:!lliU!I'v <.:i.LeGg,!J!JJ.Ll!:tci£Jl1llLile~H'.'lrtv 
lD~J}!llJ1fn!Iti0.l'~\lL5StJ]:-' •• l1D,X_clftLrruyiJb.LG.5 t!f.QlJJ.l~)l\<;!l_iudemlliUH!Jl!2ILis 
;;s>JJ"'b..U2l!L~~wnttQ_;3eJ;JicJJl;;,±J1'1''1i\JtQ.l]ttl:teQfi'}_'2J1t:igL_.dl:CU~DS.lJD~<;lll 

(d) The Parties acknowledge that the OPA has, upon execution of this Agreement, 
provided to Greenfield, security for the performance of the OP A's indemnity and 
other obligations set out in Section 2.2(-a-)-arnl-Sec.'iioH ~.Jfsj in an amount equal to 
$[@] in the form attached as Exhibit A (the "(:;essa+ion-Costs Security"). If the 
0 P !\ fai Is to pay any amount f£rJLL!£~J_ __ hbJll e ___ I n_9£E~nsJ\?Jtl=l~JJJ;Li~1£=e~---·11~_,_j2-~j,ng 
P-!"D1lSd v_n,,\Ying~Ullsls;,!J.11~D,gc££JJLS.DJ-J'l~_,se t out in &R-tn ·; u i _:: c: fF~re :n fi ·2~w 
wf1icl: Crccn+iBlti--i5--&HHay-i->eeem~n c;ecoffia.:cc with Section 2.2(a~), or 
fa i Is to j3-ay-f7HTI-t is J-~,;--an-y-++r-&S-e-t=-t-h£--tdft:t1·tfk"-1-El-+nde-rH-Hi4W-d-Pnf~ts----aryt-nwi-S{._~i 
iHl'DIDJ)l VlY,itlljJ_§jJ~i;c~mDiliJ2.bli_u,SLJj.QD~'LkiD-11£I Section 2.2 (c), G rcen tl e I cl s ha II have 
the right to draw such unpaid amount !rom the C:eccatioo-Costs Security, provided 
that Greenfield provides the OPA with !iveltcn (~J.ll)l Business Days' prior notice 
of its intent to draw on thc-G€5'mt>en Costs Security and at the end of such notice 
period, such unpaid amount remains outstanding. +he OPA agFBc': 1B--pffl¥1{4e 
-rep-1-m..:!.€-fH-€-R-t (' G ~I 58 t i E:'l1:r-Ge:5b~"-t--H-ri--ty-a-t--5 HGh--ffi1-1£--BF-1-trr1e&-a-s-#J-e--th€-H--t-l-fl-4F-tWi-Ft 

affiBHH1-t>H1t~t-ittg CcssatiBH Cost.; Se&Bfi1t-f~c1~f1111~1t-+kat--the 
Hfl-fi fa-\:Y-H--ft&Ft~HH--8f+h C C C.:; 5 &t-J-B.n-£2ft5-L; S E'Htf±ty-5 haH-at-a-l-J-t-1me-s-be----a-t-~-~H-5t-$-f·~-}: 

L~J oo_.<:'irf£J]f_j_eJI.L0hillL?Jti.J,mlLll\;)<lL~LlnYJJ.i~~;;J):)r \1.1~ .. CQ,;ts rs;J.i;rre_d to jn S.eclj_Q!1].2{fll 
hL£.,£1D!l~<.:LiQQ..l-ylJ.ttJ;;ftUitY~c'ikW1~Costs~~w .. d .. a!.lY~ll1cb.;or;tmount,;J2il val?JeJntbe ClJ.'.~ 
tcl.fiLc;etlll<;ld _tm_de r.J h is f\giem)fJlL t_LL\b.s..ln.d_e,a, tJdetJJj=;.ggjn".e r'- Ibe_!,Jl£1gJK11_ch;JJ.\ 
Ln"-iU.ecL1.b.<JJi.lYil.hillJfJl.U .. QlJt\!.sinss,.,J)_,!Y_!i_i\.ll9~Ie.<;gig.l_\li'i.\!.ilidelU.]lsdiJJV_\lJc;;~ 
nnsLl!J2)~~--l~~£L~tlr~cJ_ __ ~D-m1in g __ \li15fJU~SlJ111119Jl_,=_i_sliJl~~--;t~S:~~rtiti£-,o'lt~-.£,~IJ_jji:Jl~=il1£ 
~WJJ2~~JJ11-=l2.0 ~;gJ;J,fj !!_f=\mDo-~£:11l1I-L.~YJJ1L-_0J:J.S:JJ~l£~lfJiL~LiL~Yi:~1s"'~S=J-l!lSLt;X"JttL'L6gJ£o~c-ln!;LLl 
TIJ ef) P A siFt II ,_w_i thin ftv e. 15 l l3_ti si ne.s.s. Dt1Yo-1--f1XleU:t:_Q,~jp_tsJlii,.tl.cJu;.exliLic;;J1£~frmn 
tb.c:.Jnd<::JJ.:;Dcl~nLEmdns<;,k .. nny~CiregtJ.Jl_cldJhe .. J.IJlll'JmlEf!:Jili~LhYJ hs.,!jldePS.ndcut 
!~.!Jg_jn_~~G_t_,_ 

!1.1.=-- :t-Jnt'Yi1hstat1_din~wY .. Jlrovi;J.mJ..iptlli5 ;\,gi!"£!11"41tl()Jj.Jf_C()!Jlffillill<.Jllc_e:-;j(CJ11,tb,". 
QPf\_Ls U0ble \1l Gre<::!lUeld tJ:>r any_c_osts charged bv a Pc:.c;,'illn wbJ~~_\.fDJCs ~tQJ._deal_'\1 
!;\.xm 's .. Jc~G.n~.lh.witl:t (Jreenfi~el_cl, __ such coQst shall be cleell]J'cl to _excludethe ampunt 
t(latisin e;;:c;_essofthe costs. that would ht]vebegn charg_ecl bad _ _ouch Person bes'!l at 
Arm·s Lengjj1 witb Gree!l.lkld. 

2.3 SeHl<:rr,;;ntlll_tentional!v Deleted INTD: The se/1/emen! of the Keele Valley 
.('JrH.-tH.-sclaing•; will he deal! J-vith in a ;.;eoarate document.[ 

T·Be--T4trtic s ac !; il&w-i·t.~t"-tftat th ~ On-t-a-Fh__.= .. -E-l-s8-H8ty-Hmm8-a+-l2erpn+-8+Jn--t-n6,-Ht1Bf-re-:0'~B~Ft-e+· 
th1·s-+\-g-FetH-Hei-lb--·pa-i8-t-e-L:Us-h~-Fl-1-PH-W ... ::..r-tl1e----s-tH+l--£+h~l~-~h.;; ! ,2 ;q--:-&-1---BHt:i-·ll-B5---8SSH-ttod--aHl+-812·i-~ve-Fed 
-t-h~F-n-H-.utlff-+~~~:}u-tH-a~-4Z.e--! ca.:;e.~-t-tn-sh&;;l----a-:r--I~f:H--!:t-i.r-l+,-Bm1-b~~1"1.l I) 8 ', ·.·2-F----l-rrLI c?: e12:1t~~ cl--an 
tk .. ~i--\.tt'Ft-(;!--t-ht:-,_:_:V+!~~-n-H-8+'-H1-a-l---+\-tut-t.-l-8--I-1021-ea-stL:_itt--ht€--h·e-t+-a-s-~li-t7-i:t-fh-Eu-stern-P-t-w.tr-::rh-a-±-1-+eFth·.·,' it!: 
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2.4 ARCES Contract 

entering into this Agreement, neither Greenfield nor the OPA waives any provision of the 
ARCES Contract, provided that the obligations of Greenfield and the OPA under the ARCES 
Contract shall be suspended during the term of this Agreement, except as otherwise set out herein. 
Eor greater certainty~ the OP/\ and Greenfield agree that the ARCES Contract continues to be in 
full fcrrce and etlect. 

2.5 Credit Facilities 

(a) Greenfield agrees to promptly seek any required consent of any Secured Lenders to 
the entering into ofthis Agreement by the OPA and Greenfield. Greenlleld and the 
OPA agree to negotiate in good faith any reasonable amendments to this 
l\greement requested by the Secured Lenders. 

(b) The OPA shall firn4-frncf-GrcHrr:iel+l-&hall-pay to the Secured Lenders~ all accrued 
and unpaid interest and any make \vhole payments or breakage fees ·which 
Greenfield is obliged to pay to the Secured Lenders pursuant to the Credit 
Facil !ties, together with the outstanding principal amount of the debt funded under 
the Credit Facilities in exchange for full and final releases h"om the Secured 
Lenders of ail obligations of Greenfield Hs 
L&J~,!Jl,.hl'-,"oill!L the Secured Lender's Security Agreements held by such Secured 
Lenders and the release of all security held by such Secured Lenders on and against 
[he Lhc Facility and ail other property and assets of Greenfield its 
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*]J,Jl~JJ)QJllU:U!LlQQ MW natural gas fire !led combined cycle generating facility at c~ch alterflrtle 
s+te (the ''Relocated Facility''):--+H t!-:i~' t011n2::tiorr;-*Cfte.s-Frf+B·~-Ol-aHd·-th;.;.'--()f?.·\ ~:;;;~;;_'-tt+-¥i-B-f-k 

HCi§;C'!lc++n-go£-Jti--li±J+.Ir-W-£k'10HlWP~-f01+H++Nc~fie--ts:'"" ,ll'l€-*l"!B&alotJ-+aBftly and the 0 P A sha II in 
good ll1ith cooperate with and assist Greenfield in obtaining all licenses, permits, certificates, 
registrations, authorizations, consents or approvals issued by Governmental Authorities and 
required for the development, construction and operation of the Relocated Facilityj~;(,~\\L\I)~iliJg 
~uc_lt* _Qf the Ql'L'L,'i_,'i\lQ!ltlrLir>r tlwJic_Locats;,cLLLciJity_ ln addition, 
Greenfield and the OPA- agree to work togelhcr in good l~1ith to negotiate an amendment to the 
ARCES Contract so that it rcbtes to and applies to the Relocated Facility (the "Amended 
ARCES"). The Amended ARCES shall provide for Jl;tsuch amendments to the ARCES fleftHiB'B 
·h=~~1-td-c1fl'.:J-at1-4Ft-~5--4-hf!---!-B-l-+o~¥tf+g--Hlai-t-t~'-~:.:;~n-rg--e-t~s1~lH:-a-fJ.i-lity--t-B-l+u1-i-4+hryla 1: t in e-n€"-e-T 
ffi.:f: 30\:J.-rv:p,..;J-plm&es,-i-:ntlation, iHcrea;:;eti conner:+imr-~-cft-S.fs,--tmH~n.li&n,-n~-H£S-tm-H~ 
J)a+es-.--t:Bt>tteF-H-:ti-H:H-ilH.J-t~~sis-i-fHlCe---ff-o-H-:t--ffi.e-(}P-A---ff.t:F-{~:H-ficlfl-in--t;1·H:H-H-*'£-fitH1--\-¥i-fh---it-s 

f!,e'iclHt>'*"n~ffo rtc ---wil1r---~I-I<;~Q,-Fly4FB9n,e,--l-it£.~14--Mlwr---i'itj1lkahl£ * 
;f;v.:;reHHBi:'-f.l-i-2-~-:4-H-t:-h-+_7--A.fi-5 *-, -te--p.r-H~,-j d k: th :lt-i-:f-(_;um-p-l-e4itti~~l4f7-HlHtfl{;C ?' Ci,.: U rit:•'---is 
rc ::; oi-H~f-l,-s-u-~t.--Gt'1-n1-jtf£-t4&n-Hi·:itf.-fl€-r~~-eeu rit}· v;·ill-&e---fH'-HHtged hj· t h€-OV·A-fa;;; ___ HI,s_ 

LSH\UL<;,\U\l,~dJS'S1Jll.;J'u£!JilaLUlLii£]2,<::"ts;,liJ'crcUltv is "U'cli.[[i:J~"-1JlJJ1~J11iDJLWJ~\lt<;grrwJJ:1tr!_li\X 
Ji2L __ ~it~_£nll~JsLJ£L£llllil.5.~Jlilll21:6__jnc=_gi19iLJ~1..i ttLo£gi21if!.ttnn~~-i_l1tdJ1~l_h~,_!£_l1l1~iihs,.,"'~ll1£!l~l£J1 
~.El]~1Lx_gg~t.-s!.ill£.JlQiSJ-lU.~_tL\?11JlQlll1.fJ_I~L~'iJ9~'"'~~~!_~_QJil~_£,slg_~_;U.~L[zts:lUtYJJXJlhLtr~:~!:_~DJ-~nJ}1L~-f:l_(), 
!YlYL4sn"nd)oi!. ti !10 11 _')Y_,(g!_l) __ IJ"',c\~,~~f,::ifLI>;mr i ~~~llGn.\2 nmL 'l.thn~t~sJJnLc,Jr.L_JAmLcDm1]1Gr9_C1J 
Jclc:t_Q_r;'),.JJ!11ljiil_l1_Le_yglo)j;£2JllPl£1L\mJmsln"crfuL.l)]i1_lll:.\"_0<;_£lJLltv _ti1iiL\~,JU1tJJe_r_sc;n1L2.9%oJj<;55 
lll;m.tiJJLt~£1~JJ!JJJJb£ A&.\,:J~S.[.rrn!J:et~\. 

2.7 !'ower and Authority 

L~l1 The OPA represents and warrants in bvour ofGrecnfield---rt-J-1d---Ea-s-t-ent-PBJ.•vBF that it 
has the corporate power and capacity to enter into this Agreement and to perform 
its obligations hereunder and this Agreement has been duly authorized by all 
required board-aflfkftacefiB1<iff approvals on the part of the OPA. This Agreement 
has been duly executed and delivered by the OPA and is a legal, valid and binding 
obligation of the OPA, enforceable against the OPA in accordance with its terms, 
The execution and delivery ofthis Agreement by the OPA and the performance by 
the OPA of its obligations hereunder will not result in the violation of or constitute 
a default under applicable law or any judgment, decree, order or award of any 
Governmental AuthorityJlU'il!1 .. tUJJJ:L'illictign over the OPA. The OPA has received 
or obtained all directives, consents !_oth_cr:_tlll\,U..tbJl,;;e__copJ\:lll!l['ll§JLt'!Jx;='ll'tQ.in,;_,SI 
Jl..,;_r_c_undgr_<\!le_Uhi;.Jiff~£tiv'l.!2ilJ£tand other authorizations required to be received 
or obtained as a condition to the entering into of this Agreement by the OPA and the 
pcrfonnancc of its obligations hereundcr.-R+ntt:+np-l-a-te4-8y-t·h·i-s-A-gr0t}HK;o·Ht-;-

LI1J~_i_lJ:ss;,oJldd * Lt'lllS:Z.•CJ:lel.~'uJ£Lr,Dllli'llO,* ll.Ulw.mtr_cl Uhc Ql;,AJ!J.t~t iLtw;;Jhc_cnnmLgl£ 
nP~YE,I=~n.d c.sin.gritb~,Q-~_~t;~Li l:!J.P t.l1i~- A~~-~SDJG-t~LJln.d .J.9~ L"!.~dill111 .il,~""D_bliv:~JJ;JllilS 
)Jer.'-'trnder_all.dlh.is .. i\g);cem\'JlJJlas.be_££Ldt1Jv __ acr.thgiiZ<:_ci_Q_y_f!ll_re~lllir;ccLhl1m~Lilnc\ 
~11Ur£!lfDch;;r,~'lill2L:2.i:'illo"~l1n Jb£~!WrL.QL!;).re.;Jl[!£'J.ct_Th.\'1-_hgt:f~n,e_rllhsl~~~ee_ll_ tLuJ v 
e_;-;.c=C!Jl££LU!)_C]cl<:Jiv ~r.<;=\LIJLCir;s.;,;nflc;l<;LUll,SIJ~ Cl_ie,ggJ:._'iliJ.id amLl!ir!!llng Llb!igilLLQD.Sl( 
Q_l:~.fl-1E~l~L.~ ___ S'lili2.~S-~_f!1?o1E ___ ~-2.iLin_~-~---·\irf"'S-J:tliqJ9,=i.tL,.fb~£.l:l . .t:clf-lLLG,~=yyjlb,_jl~t~r_Cll~ .. -.. Ib~ 
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ARTICLE3 
CONFIDENTIALITY, FIPPA ANU PRIVILEGED COMMlTNICATIONS 

3.1 Co!llidential 

From the Effective Date to and following the expiry of I he term, the Receiving Party shall 
confidential and secure and not disclose Confidential information, except as fO!lo\VS: 

(a) The Receiving Party may disclose Confidential Information to its Representatives 
f{)f the purpose or assisting the Rece.lving Party in cornpiying with its obligations 
under this Agreement. On each copy made by the Receiving Party, the Receiving 
Party must reproduce all notices \vhich appear on the originaL The Receiving Party 
shall infi)rm its Representatives of the confidentiality of Conl!dcnlial In fi:Jrmation 
ami shail be responsible for any breach of this .Article 3 by any of its 
Representatives. 

(b) If the Receiving Party or nny of ils Representatives are requested or required (by 
oral question, interrogatories, requests for information or documents~ court order, 
civil investigative demand, or similar process) to disclose any Confidential 
Infcrrmation in connection \r;.rith litigation or any regulatory proceeding or 
investigaLion~ or pursuant to any applicable law, order~ regulation or ruling, the 
Receiving Party shall promptly notifY the Disclosing Party. Unless the Disciosing 
Party obtains a protective order, the Receiving Party and its Ftcprcscntatives may 
disclose such portion or the Confldcntial Jn formation to the Party seeking 
disclosure as is required by law or regulation in accordance with Section 3.2. 
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3.2 Notice Preceding Compelled Disclosure 

If the Receiving Party or any of its Representatives are requested or required to disclose any 
Conlldcntial lnlcmnation, the Receiving Party shall promptly notify the Disclosing Party of such 
request or requirement so that the Disclosing Party may seck an appropriate protective order or 
waive compliance with this Agreement. If; in the absence of a protective order or the receipt of a 
waiver hereunder, the Receiving Party or its Representatives arc compelled to disclose the 
Confidential Information, the Receiving Party and its Representatives may disclose only such of 
the Confidential Information to the Party compelling disclosure as is required by law only to such 
Person or Persons to which the Receiving Party is legally compelled to disclose and, in connection 
with such compel! eel disclosure, the Receiving Par1y and its Representatives shall provide notice to 
each such recipient (in co-operation with legal counsel lilr the Disclosing Party) that such 
Confidential Information is confidential and subject to non-disclosure on terms and conditions 
equal to those contained in this Agreement and, if possible, shall obtain each recipient's written 
agreement to receive and use such Confidential !nliJrmation subject to those terms and conditions. 

3.3 Rc!um of Ini<Jrma!ion 

Upon written request by the Disclosing Party, Con lidential lnl'ormation provided by the 
Disclosing Party in printed paper format or electronic formal will be returned to the Disclosing 
Party and Confldcntiallnformation transmitted by the Disclosing Party in electronic formal will be 
deleted from the emails and directories of the Receiving Party's and its Representatives' 
computers; provided, however, any Conl!dcntiallnformation (i) found in drafts, notes, studies and 
other documents prepared by or (or the Receiving Party or its Representatives, or (ii) found in 
electronic fOrmal as part of the Receiving Party's off-site or on-site data storage/archival process 
system, will be held by the Receiving Party and kept subject to the terms of this Agreement or 
destroyed at the Receiving Party's option. Notwithstanding the f(xcgoing, a Receiving Party shall 
be entitled to make at its own expense and retain one copy of any Conllclcntial Information 
materials it receives tor the limited purpose of discharging any obligation it may have under laws 
and regulations, and shall keep such retained copy subject to the terms of this Article 3. 

3.4 Fll'PA Records and Compliance 

The Parties acknowledge and agree that the OPA is subject to the Fi·eedom of" lrzfilrmation and 
Protection of Privacy Act (Ontario) ("FIPPA") and that FIPPA applies to and governs all 
Contldcntial Information in the custody or control of the OPA ("FlPPA Records") and may, 
subject to FlPPA, require the disclosure of such FIPPA Records to third parties. Greenfield ilfrtl 
Eas1£r•n-l'HweH¥"''1teaccr;s;~o to provide a copy of any FIPPA Records that it previously provided to 
the OPA ifGrccnllclcl ~"l'-llit7tem-l2ewer. cs awt+st:HB,-continues to possess such FIPPA Records 
in a deliverable form at the time of the OP A's request. If Grccnlleld-Br Eastern-!'t;wer.--rr; 
app-f+ea&ltco docs possess such FlPPA Records in a deliverable lcll·m, it shall provide the same 
within a reasonable time alter being directed to do so by the OPA. The provisions of this section 
shall survive any termination or expiry of this Agreement and shall prevail over any inconsistent 
provisions in this Agreement. 

3.5 tprivilegcd Commllnications 

(a) The Parties agree that all discussions, communications ~nd correspondence 
between the Parties or their Representatives from and alter the date of this 
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Agreement, whether oral or \vriUcn. and whether Confidentiallnformation or not, 
in connection with the termination of the !-\RCE~:s Contract or otherwise relating to 
any diffC.rcnccs bet\vecn the Parties respecting the ARCES Contract or relating to 
other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. 

(b) Notwithstanding Section 3.5(a), nothing in this Agreement shall preven1 Greenfield 
and the OPA fron1 communicating with one another on a \Vith prejudice basis at any 
point ·in time by dcsign:ning its con1munication, whether oral or \VriHcn, as a "'with 
prejudice" communication, provided that such "'with pr~judice)' communication 
does not include or either directly or indirccUy, to any without prejudice and 
privileged discussions, comrnunications and correspondence. Section 3.5 
should be deleted. should he "with 

4,1 Term a!ld 

ARTICLE4 
TERM AND l?VD>!DV 

(a) The term of this Agreement shall be effective li-mn the Effective Dale fix a period 
of60 days and shall automatically expire at the end of such 60 day period, provided 
that the term may be extended once by an additional period of 60 days by either the 
OPA or Greenfield providing the other Parties \Vith written notice no less than five 
(5) Business Days prior to the of the original term nnd may be further 
extended l-Or an agreed upon period of time vvith the mutual agreement in writing of 
the OPA and Greenfield. 

Upon expiry or the term of this Agrec:mcnt, !(Jllovving any extension exercised in 
accordance with Section '1.1 (a): 

(i) the ARC:ES Contract shall be terminated and ~J .. r:e·t:'n-fie-J.d--;_nrd-th-~~{)Jli\--shn-l-l
csFm+il2i1€ii-filSf>Hi,2-Fi'StliEfifi+t-·i3Hl'i.,.ianHtl-Ptfli·&i>>ft-h1-fki'h:cFm+nii' t!JC amount 
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(ii) Greenfield shall return to the OPA any !~~!]Jainit}g~portion of the*sossHtffin 
Costs Security at such time as Greenlleld is satisfied, acting reasonably, that 
it does not have and is not likely to have any further obligations for costs or 
other liabilities in respect of the cessation of construction of the +facility as 
contemplated by Section 2.2, or J()f which the OPA may be liable to 
indemnify any of the Greenllcld Indemnified Parties under Section 2.2(c), 

J2JI0'"i\lt;:sLtll'.Uinm'~e~v:~nLSJltlJL~W.ihJlo\:LlQSLJ}LtLDJSE2'1>'.mi.hsxmJd .. ~i"Jxi§,Qj 
d&Y.~Ji;JLLrmjug)b,\'~~llirY~JJJJSJSIQJ,Jl[lllLli"'gl~!'.'Jl':llt; and 

(iii) subject to Section 7.10, no Party shall have any further obligations 
hereunder. 

lUJlc;;\Jif.ESJ;·;~~D.ltW~Jl~Lt<;.riuilEl12,\Liu~a£.SOrdallce w i tllii<.;ctLCln1,LCblUJ~SlL.cii.t.:~cti~olL7,JJ(lLq(J1JL~ 
Jl.lli:s~.DJ£DJ__}-'QI_,t;£nJi.fJLL~_,cl£mwg£~~hfLLLh~~J£ll£JJJ1 __ tu_ed t1~JI1S-JJfll2_,LS~~J1!JL~tlJJLcll1hG __ rL-s:Lc£¥EILll~li 
1.\~Q!!}.ll\"L'lsJJit;::.ili~'lLclc<'.Jill~<e~'-fkc:L1qJl\'~Slll~n££ll>J'~Q.£££L1L!£:"l~L£lkliilli!..llx,;;:I~t;llL'( as_i<;Jin<;.rJJ.lo'~th~ 
AI~J:~'i£:JlpJ.rjj\CJ1J.kl~l!J._gjQJll"Jll&Dl!J1taJJ,)I.J~\:.Liclr~JLlct\~(•rc~eJJjki)LsJJJ1lil\LJ:.\'~'l~Q!),tlJ?lv l~e~.':'.ll££1\'J.J 
1lll<li£.~Ju .. mili~C11~J11\' eftect oft he te,rillination oUhe A_RC:I~S Contmct. For greater certair1(v ..Jb~G 
L19J=L~-~111.i~~=tfD_O_J=tf:LG_ __ [a~i!jlY_._o~b~LLb~~ C~lkJLl~~!f_\LJ2)~~g_££l_Lic1.iJ~tg_=-~~~S~~~8,_j_lJrlt 2Y.~uhtJ~k~~_(~.Jt!,:£L1 
inS.JL1I£fLLD;:"'<;J.rs_~J:ljj_Q.l_~Lin~~Qll!J~~-f-th1!lJYJ1lt.tb£~~t~~-dQI2JJL~Ul.=\_,QDliU~~JGlt,QJ,JJ_lnDlJJ_jD e._Oc""9J2£H1iiQil-,o~1Ltd 
nJop_inLSJJUJ.lE~-o_-o-oj~J1L~_j_:fl_S_i1Llx_Jj~QJlLJl-i!)~Qbt;XtL~L1b=~lt __ \:~_91tl~JJJi~Y_<:; _70Q££l~ __ .. I:\H1~1£--=-1D_ --~j-L~Ynll-£1£L1Lllfi~L_tb"'~ 
;"'B.CJ:;")~J;mJtlDS:l~Jlll~.);l.)!)Il}J:l~io\f;<;DJJULLtlQ;;_e~!hll2I!£1lt;;_nm.c!<.;~ to.DLt;,CJJLL~l<;l~h\;oiJ.'CIIElcJ:Jl'/l]~: .. ]J.!i~ 
laugrwJ!._~- is m~_rtiaHv derived J:rom the determination of thc*~,c302="'"'''=.b"LcC0c~ 
C!l141I'"flSJiio!l* .lliD'lliCnl set out in Article 13 oflhc ARC!<:S ContmrtJ 

5.1 Notices 

ARTICLE 5 
NOTICES 

(a) All notices pertaining to this Agreement shall be in writing and shall be addressed 
as follows: 

If to Greenfield: 

and to: 

Greenl!eld South Power Corporation 
2275 Lake Shore Blvd. West 
Suite 401 
Toronto, Ontario M8V 3Y3 

Attention: 
Facsimile: 

Greg Vogt, President 
(416) 234-8336 

McMillan LLP 
Brookfield Place 
18 I Bay Street, Suite 4400 
Toronto. Ontario MSJ 2T3 



- 15 -

Attention: 
Facsimiie: 

Carl De V uono 
(416) 304-3755 

-----~J-t·H-:---·-----r~4s0r1:: \.frn-b--6-¥ 
B.rt:l·&f++l-t-+8-flf.:.tee 

lfto the OPA: Ontario Power Authority 
120 Adelaide Street West 
Suite 1600 
Toronto, Ontario 
MSII ITI 

Attention: Michael Lyle, General Counsel 
Facsimile: (41 969-6071 

Either Party may., by \vrittcn notice to the other Parties, change the address to whlch 
notices arc to be sent 

(b) Notices shall be delivered or transmitted by i~1csimilc, by hand, or by courier and 
shall be considered to have been by the other Party on the date of delivery 
if delivered prior to 5:00p.m. (roronto time) on a Business and otherwise on 
the next lcJIIowing Business Day, provided that any notice pursuant to 
Section 2.2(d) shall be sent by filcsimile and by courier. 

1'-l Informal 

6 
DISPUTE RESOL!JTION 

lfan:.1 Party considers that a dispute has arisen under or in connection 'With this Agreement that the 
Parties cannot resolve, then such Party may deliver a notice to the afl(:ctcd Party or Parties 
describing the nature and the particulars of such dispute. Within ten ( i 0) Business following 
del of such notice to the arfcctcd Party or Partiesj a senior executive (Senior Vice-President or 
higher) fi'om each affected Party shall meet, either in person or by telephone (the '~.Senior 

lo attempt lo resolve the dispute. E::ach senior executive shall he prepared to 
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propose a solution to the dispute. If; following the Senior Conference, the dispute is not resolved, 
the dispute shall be settled by arbitration pursuant to Section 6.2. 

6.2 Arbitration 

Any matter in issue between the Parties as to their rights under this Agreement shall be decided by 
arbitration pursuant to this Section 6.2, provided, however, that the Parties have first completed a 
Senior Conference pursuant to Section 6. 1. Any dispute to be decided in accordance with this 
Section 6.2 will be decided by a single arbitrator appointed by the Parties or, if such Parties fail to 
appoint an arbitrator within li fteen ( 15) clays following the reference of the dispute to arbitration, 
upon the application of any of the Parties, the arbitrator shall be appointed by a Judge of the 
Superior Court of Justice (Ontario) sitting in the Judicial District of Toronto Region. The 
arbitrator shall not have any current or past business or financial relationships with any Party 
(except prior arbitration). The arbitrator shall provide each of the Parties an opportunity to be 
heard and shall conduct the arbitration hearing in accordance with the provisions of the Arbitration 
Act, 1991 (Ontario). Unless otherwise agreed by the Parties, the arbitrator shall render a decision 
within ninety (90) days after the end of the arbitration hearing and shall notify the Parties in 
writing of such decision and the reasons theretor. The arbitrator shall be authorized only to 
interpret and apply the provisions of this Agreement and shall have no power to modify or change 
this Agreement in any manner. The decision ofthe arbitrator shall be conclusive, final and binding 
upon the Patties. The decision of the arbitrator may be appealed solely on the grounds that the 
conduct of the arbitrator, or the decision itsel t; violated the provisions of the Arbitmlion Act, 1991 
(Ontario) or solely on a question of law as provided for in the ill'bitrationAct, 1991 (Ontario). The 
Arbitration Act, 1991 (Ontario) shall govern the procedures to apply in the enforcement of any 
award made. !fit is necessary to enforce such award, all costs ofenll>rcement shall be payable and 
paid by the Party against whom such award is enforced. Unless otherwise provided in the arbitral 
award to the contrary, each Party shall bear (and be solely responsible for) its own costs incuned 
during the arbitration process, and each Party shall bear (and be solely responsible for) its equal 
share of the costs of the arbitrator. Each Party shall be otherwise responsible f()]' its own costs 
incurred during the arbitration process. [NTD: Being reviewed b:bf;!ccriliclrlJ 

7.1 Default 

ARTICLE 7 
MISCELLANEOUS 

(a) If the OPA fails to perform any material covenant or obligation set forth in this 
Agreement and such failure is not remedied within !;!tt'en!tcn (Bl[)l Business 
Days idler written notice of such failure from Grecnlielcl, SB~h+>'t-&hnlt 
S7H5eltHlc c: "DisscritrriHat~cfiD~Hl4.'f-the ARCES Contract aB44laiH.'!tl-fg€ 
fi-f-e.e-nf+t;-l-4-t{-J---t-:trt~H7fSB-EH-1-T--ffmC d i L'S--+Ii-eRtmd-e-r-tn---t-~7t1-fl-Be++&n---'*iffi---s-tttA:.: 
Pi-se-r:t-rn-in-aHJry--Aetitm-;-~_hn_llJJ.~ .. J-~rrn __ i_nn_tgc_l Ulld.JJle"'JHDDJlDJ t?Y:'.C::.d. bY 1h~ . 0 P.A_J_o 
~i1££nfkld_shlJII lLEcJgJgnni;lt;_d i,'l--kK<;_l_crchJLl'-"-'Y_i\lJl3~0(l•1iL~-

(b) If Greenlleld fails to perlorm any matcria+-covenant or obligation set forth in 
Section 2. I (a), Section 2. I ( c )-HF, Section 2. I (d) or ~g_cJion_2='~DJ_ofthis Agreement 
ancl such fi1ilure is not remedied within W'tBeH]ten (-8l[)l Business Days after 
written notice of such bilurc fi-om the OPA, such failure shall constitute a 
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"Supplier Event of Default" under the ARCES Contract and shall entitle the OPA 
lO nny remedies thereunder in connection vvith such debulL 

7.2 and Other Relief 

Each of Greenfield and the OPA acknowledge that a breach of this Agreement by the other Party, 
including) vvithout limitation, Section 2.1, Article 3 shall cause irreparable harm to 
the non breaching Party, and that the injury to non breaching Party shall be dinlcult to calculate 
and inadequately compensable in damages. The breaching Party agrees that the non breaching 
Party is entitled to obtain injunctive relief (without proving any damage sustained it) or any 
other remedy against any actual or potential breach of the provisions of this Agreement by the 
breaching Party. 

7.3 Record Alldit 

Greenfield shall keep complete and accurate records and all other data required for the purpose of 
proper administration of this Agreement. All such records shall be maintained as required by laws 
and regulations but for no less than seven (7) years after the creation of the record or data. 
Grccnllcld, on a confidential basis as provided lor in Article 3 of this Agreement, shall provide 
reasonable access to the relevant and Dppropriatc financial and operating records and data kept by 
it relating to this Agreement reasonably required f(Jr the OPA to (i) comply with its obligations to 
Governmental Authorities, n-n·d-{ii) verifY or audit billings or to verifY or audit infon11ation 

fl\iJ:S!EclLliL.~."c_tJc1i1'i~i'.J(;t),2 2JJJl,".}, :!l.C:lJlilfL:;c.:'ll.lJ The OPA may usc its own employees !i:lr 
purposes of any such review of records provided thai those employees are bound by the 
confidentiality requirements provided for in Article 3. Alternatively_ the OPA may at its O\Vn 
expense appoint an auditor to conduct its review. 

7.4 

(a) ·rhc OPA and its authorized agents and Representatives shall, at all times upon two 
(2) Business Days' prior notice, at any time after execution of this Agreement and 
during the term of this Agreement, have access to the Site and evcr~y part thereof 
during regular business hours and Greenfield shalL and shall cause all personnel at 
the Site within the control of Greenfield to fl.;mish lhc OP/1 with all reasonable 
assistance in inspecting the Site for the purpose of ascertaining compliance with 
ibis Agreernent; provided that such access and assistance, shaH be carried out in 
accordance with and subject to the reasonable safety and security rcquirernents of 
Green field. 

(b) 'file inspection of the Site by or on behalfoflhc OPA shall not relieve Grccn!!eld of 
any of its obligations to comply \Nith the terms of this Agreement. m.;,_;.;g,;"~""""".LH! 
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7.5 Inspection Not Waiver 

Failure by OPA to inspect the Site or any part thereof under Section 7.4, or to exercise its audit 
rights under Section 7.3, shall not constitute a waiver of any of the rights of the OPA hereunder. 
An inspection or audit not followed by a notice of a default by Greenfield shall not constitute or be 
deemed to constitute a waiver of any such default, nor shall it constitute or be deemed to constitute 
an acknowledgement that there has been or will be compliance by Greenfield with this Agreement. 

7.6 No Publicity 

No Party shall make any public statement or announcement regarding the existence or contents of 
this Agreement without-:--1-n the rus~t-ht:~ffl.A:;-th-e-prior written consent offkeen--H-e-kl·;-nntl---i-rr--H1e 
E-B-5l' cr GrcP-r+H-{~-1-J. (j;· E~:st-eFH-PA-J.,vt~-.:; ;~ri~)f ',\Tit:cn c~~:·ls_:::·;t cr t!1~\Lhs~ __ g1h~r J~u1Y· 
Notvvithstanding the foregoing and Article 3, following execution of1his Agreement, the OPA and 
its Representatives shall be permitted to make a public announcement, which is provided to 
Greenfield in advance-awJ-¥t-1+i-s-!-ri-s-ftc·e-ej7tal:;..J.e--t-tt-C-:tre-E'-ftfft4d, thnt an agreement has been entered 
into between the OPA and Greenfield which provides lor (i) the permanent cessation of work on 
the Facility, (ii) the-P.>s8sccicm-trf revocation of the permit5 set out in Section 2.l(c) in the 
circumstances described therein, and (iii) tiuihcr negotiations between the OPA and Greenfield to 
determine the ultimate resolution of the relocation of the Facility, failing which, the ultimate 
resolution will be determined through binding arbitration. [NTD: This clause remains subject to 
further revision as the OPA has not yet linaiizcd this language.] 

7.7 Business Relationship 

-\V--it·hm-it-H-m-i-t~-R-g-·thE~fJ-b-l-igHt-iHH-5-{-+f-!he----G--P-r\---andt:'F-,~et:-t-+t::rn-~2: ..::neh!~_c h Party shall be sole I y 
liable iclf the payment of all wages, taxes, and other costs related to the employment by such Party 
of Persons who perform this Agreement, including all federal, provincial, and local income, social 
insurance, health, payroll and employment taxes and statutorily-mandated workers' compensation 
coverage. None of the Persons employed by any of the Parties shall be considered employees of 
any other Party tor any purpose. Nothing in this Agreement shall create or be deemed to create a 
relationship of partners, joint venturers, fiduciary, principal and agent or any other relationship 
between the Parties. 

7.8 Binding Agreement 

Except as otherwise set out in this Agreement, this Agreement shall not confer upon any other 
Person, except the Parties and their respective successors and permitted assigns, any rights, 
interests, obligations or remedies under this Agreement. This Agreement and all of the provisions 
of this Agreement shall be binding upon and shall enure to the bene lit of the Parties and their 
respective successors and permitted assigns. 

7.9 Assignrncnt 

(a) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by-tii·hf'l' Greenfield-Br-Ea5tsm-llc;,cr, without the 
prior written consent of the OPA, which consent shall not be unreasonably 
withheld; provided that Green field may without the consent or the OPA assign this 
Agreement and all benefits and obligations hereunder to the Arllliate which will 
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develop, construct, own and operate the Relocated Facility as contemplated by 

Section 2.6) provided that the assignee agrees in writing w .... cl.W.'J!le."\J'1L;:J!J.S1.\!Ll:.J.~2 
assume and be bound by the terms and conditions of 

(b) Neither this Agreement nor any or the rights, interests or obligations under this 
Agreement may be assigned by the OPA) \"/ithout the prior written consent of 
Greenfield, which consent shall not be unreasonably withheld; provided that the 
OPA shall have the right to assign this Agreement and all benefits and obligations 
hereunder without the consent of Greenfield ~;·· ~-H-s·tt::-r:r; !;fr-".-;:tt to the Government 
of Ontario or any corporation owned or Controlled by t.hc G·ovcrnment of Ontario 

and which assumes all of the obligations and liabilities of the Ontario Power 
Authority under this Agreement and agrees to be novated into this Agreement in the 
place and stead of the OPA, provided that the assignee '1grces in writing to assume 
and be bound by the terms and conditions of this Agreement, whereupon~ the OPA 
shall be relieved of ali obligations and liability arising pursuant to this Agreement. 

7. HI Sl!rvivai 

The provisions of Section 2. I, L'.\ .• c.b.'.'.Lll.c~ 
shall survive the expiration or the tcnn. 

7.ll 

This Agreement may he executed in t1:vo or more counterparts, and all such counterparts shail 
together constitute one and the same !t shall not be necessary in making proof of the 
contents of this to produce or account tf.1r more than one such counterpart 
may· deliver an executed copy of this f~1csirnile or electronic mail but such 

within ten (I 0) Business Days of such delivery by rc!csimile or ciectronic mail, promptly 
deliver t:c.1 the other Party an originally executed copy of this Agreement. 

7.12 Time of Kssencc 

Time is of the essence in the pcrf(:Jrmance of the Parties' 
Agreement. 

obligations under this 



- 20-

7.13 No Third-Party Benclicial"ics 

This Agreement is for the sole bene lit of the parties hereto and their respective successors and 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other person any legal or equitable right, bcncflt or remedy of any nature whatsoever, under or by 
reason of this Agreement. 

7.!4 Further Assurances 

Each of the Parties shall, fi·om time to time on written request of the other Party, do all such further 
acts and execute and deliver or cause to be done, executed or delivered all such further acts, deeds, 
documents, assurances and things as may be required, acting reasonably, in order to fully perform 
and to more effectively implement and carry out the terms of this Agreement. 
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IN WITNESS and intending to be legally bound, the Parties have executed this 
/\grccmcnt by lhe undersigned duly authorized representatives as of the date flrst stated above. 

GREENFmUl SO liTH POWEH 
COR!'OHATION 

Name: Gregory T\1L Yogi 

Title: President 

I have authority to bind the corporation 

ONTARlO POWER AlJTHO!UTY 

By: 

Name: Colin Andersen 

Tille: Chief Executive OHiccr 

1 have authority to bind the corporation. 



EXHIBIT A 
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT 

DATE OF ISSUE: ~ 

APPLICANT: Ontario Power Authority 

BENEFICIARY: Greenl1elcl South Power Corporation 

AMOUNT: Ill 

EXPIRY DATE: <11 

EXPIRY PLACE: Counters of the issuing tlnancial institution in Toronto, Ontario 

CREDIT RATING: [Insert credit rating only if the issuer is not a financial institution listed in 
either Schedule I or II of the Bank Act] 

TYPE: Irrevocable Standby Letter of Credit 

NUMBER: 

We hereby authorize you to draw on [insert name of linaneial institution and linaneial 
institution's address in Toronto, Ontario] in respect of irrevocable standby letter of credit No. 
-:::---:-:----: (the "Credit"), fc1r the account oft he Applicant up to an aggregate amount of$" (., 
Canadian dollars) available by your dralt at sight, accompanied by: 

I. A certificate signed by an officer of the Beneficiary staling that: 

'The Ontario Power Authority is in breach of its obligation set out in Section 2.2 of 
the Facility Relocation and Settlement Agreement between the Bene!lciary,c'llt'l the 
Applicant :ud Ee:·lem 1\··/ccr Limi:c::!, and therefore the Beneficiary is entitled to 
draw upon the Credit in the amount of the drat\ attached hereto."; and 

2. A certitied true copy of a letter sent by the Benctlciary to the Applicant, by 
CJcsimile to 416-969-6071 and by courier to the attention of Michael Lyle, General 
Counsel, 120 Adelaide Street West, Suite 1600, Toronto ON MSH IT!, notifying 
the Applicant that the Beneficiary intends to draw on this Credit, together with a 
copy ofthe facsimile contlrmation and courier receipt evidencing that the letter was 
received by the Bcnetlciary no less than +1-'>'f'jlcn (;IO)l business days prior to the 
date ofthe draw. 

Dratis drawn hereunder must bear the clause "Drawn under irrevocable Standby Letter of Credit 
No. [inscrlnumhcr] issued by [the linancial institution] dated [insert date]". 

Partial drawings are permitted. 

This Credit is issued in connection with the Facility Relocation and Settlement Agreement dated as 
of the <II day ofNovember, 20 J 1 between the Benet!ciary and the Applicant. 
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\Ve agree with ycJU that ail drafts dnl\vn under~ and in compliance with the terms of this Credit will 
be duly honoured, if presented a! the counters of tile financial institntion and linancial 
institution's which mnst he located in at or before 5:00pm (EST) 
on 

This irrevocable standby letier of credit is subject to the International Standby Practices !SP 98, 
Int.ernation;Il Chamber ofCommerc,e publication No. 590 and, as to matters not addressed by the 
!SP 98, shall be governed by the laws of the Province of Ontario and applicable Canadian federal 
!nw) ;::md the parties hereby irrevocably agree to attorn to the non-exclusive jurisdiction of the 
courts of the Province of Ontario. 

n~une of Financ.ia I 

Authorized Signatory 
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g. :: ·±efl-e+-EmH<C~'ll-l' mYe r· a:-ltf-.<)E.!C£..qf'i.rnBWJBciges-a:> d c:grees-t+mH!-fu.l-ly-tJnfl;orc; :ar1 c\.s-the 
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From: 
Sen!: 
To: 

Perun, Halyna N. (ENERGY) 
November 19,2011 4:18PM 
Calwell, Carolyn (ENERGY) 
Re: Revised FRSA 

Thanks Carolyn- re the indemnity as well- does this raise F/'\1\ issues for us to flag? 

Halyna Perun 
A\Oirector 
Ph: 416 325 6681 
88: 416 671 2607 

Sent using 81acl<8erry 

from: Calwell, Carolyn (ENERGY) 
To: Perun, Halyna N. (ENERGY) 
Sent: Sat Nov 19 16:16:11 2011 
Su!JjE•d: RE: Revised FRSA 

A couple of interesting developments: 

--allowance for the continuing manufacture of gas turbine, the HRSG, the transformers, and the pumps, which 
will presumably be used in the relocated facility (up to 300 MW, plus potentially an additional 300 MW 
depending on system needs) 

--the indemnity fi-om the OPA to Greenfield "arising out of or resulting from any claims by Contractors, 
Suppliers, Governmental Authorities and employees resulting from the cessation of construction of the Facility" 

--provision for damages as the net present value of the net revenues from the Facility thai arc forecast to 
earned by Greenfield during the term of the ARCES contract. 

We'll see what the next iteration brings. 

Carolyn 

From: Perun, Halyna N. (ENERGY) 
Sent: Sat 19/11/2011 2:07PM 
To: Calwell, Carolyn (ENERGY) 

Fw: Revised FRSA 

i-·li -just noticed thls - I airn to be in the office wl!hin the hour so wiH revievv then - happy to do so as is quiet for me this aft 

Halyna Perun 
A\Director 
Ph: 416 325 668'1 
88:416 671 2607 



Sen\ using BlackBerry 

From: Michael lyle <Michaei.Lyle@powerauthori\y.on.ca> 
To: Perun, Halyna N. (ENERGY) 
Sent: Sat Nov 1913:18:28 2011 
Subject: Fw: Revised FRSA 

FYI. Lotcstlum. 

·From: Smith, Elliot lmailto:ESmith@osler.comJ 
Sent: Saturday, November 19,2011 10:46 AM 
To: 'Carl De Vuono' <Carl.DcVuono@)mcmillan.ca>; Sebastiana, Rocco <R.Scbastlano@oslcr.com> 
Cc: Michael Lyle 
Subject: Revised FRSA 

Carl, 
Please find attached a revised draft of the Facility Relocation and Settlement Agreement, along with a blackline 
referencing the version you sent on November 17. If you have any questions, let us know. 

In the interest of time I am sending this to the OPA simultaneously and as such it remains subject to further comment by 
the OPA. 

Elliot 

R 
Elliot Smith, P .Eng. 
Associate 

416.862.6435 DIRECT 
416.862.6666 FACSIMILE 
!?§Jll ith@osler .corn 

Osier, HosKin & Harcourt LLP 
Sox 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 188 

201 
c·mada '.> G.re£'0'£:1.'1 

iflTIP:k;;yen 

This e·rnai! message and any files transmitted wit\1 it are intended only for the named recipient(s) above and may contain information that is 
privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination, 
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 

from: Carl De Vuono [mailto:Cari.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:22 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; ~lichaei.Lyle@powerauthori\y.on.ca 
Subject: RE: Agreement in Principle Letter 

----
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Please see fu!1y_signed agreement attached. 

Cad De Vuono 

cJirect 416.307.Li055 ! mobile 416.918.1.0,::!6 
carl. d evuo no@ rncm iII an. ca 

Assistcmt: Nadia f!iai\eye 1 <H6.865.7000 ext.23.ll 1 nacJia.ma!leye@rncmi!lar"Lca 

From: Sebastiano, Rocco [mailto:RSebastiano@losler.com] 
Sent: Friday, November 18, 2011 6:06 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
su,bj·eclt: RE: Agreement in Principle Letter 

C:FL l have just been advised t!l3l the letter was being sent lawyer to 
it[() for his CA~CI.H 

Thanks, Rocco 

from: Sebastiana, Rocco 
Sent: Friday, November 18, 2011 6:04PM 
To: 'Carl De Vuono' 
Cc: Smith, Eiliot; Michaei.Lyle@lpowet·authority.on.ca 
SubjE:ct: RE: Agreement in Principle Letter 

So, would you please 

The letter been signed <lnd. enclosed is a copy. I believe:: that 11 has been sent to GSPC 
F'crhaps :you can conf"lrm that Greg has rccc.ivcd iL 

Thanks, Rocco 

From: Carl De Vuono [rnailto:Cari.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:00 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michaei.Lyle@lpowerauthority.on,ca 
:>uioJeoc: RE: Agreement in Principle Letter 

Ok. Is the OPf\ sending the tetter to GSPC for signature? 

Carl De Vuono 
Partner 
direct 41.6.307..cl05.5 I rnobile "~.16.918.1046 
carl. devuono(i:ji mcrn iii an. GJ 

As~:istant: Nadia Hal!eye i 416.865.7000 ext.2311 I na(jia.m;:-J!Ieyer_i:jimcmiilaru:a 
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From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:57 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

'(cs, the media statement is the one that I sent you. It is my understanding that 
the media statement may be issued on Monday as opposed to today. 

Regards. Rocco 

From: Carl De Vuono [mailto:Cari.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 5:36 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

The letter is ok. I assume the media statement is the one you sent me a couple 
of minutes ago. 

Please have the OPA sign and send the letter GSPC and GSPC will sign and send 
it back. 

Carl De Vuono 
Partnel" 
clirect 416.307.4055 I mobile 416.918.1046 
carl. clevuono@ mcrnilla n. ca 

Assistant: Nadia Malleye 1 416.865.7000 ext.2311 1 natiia.malleye@rncmillan.ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:29PM 
To: Carl De Vuono 
Cc: Michael Lyle (Michaei.Lyle@powerauthority.on.ca); Smith, Elliot 
Subject: Agreement in Principle Letter 

Confidential and Withm1t Prejudice 

Carl, 



We arc ok with your changes to the letter with one minor change. 
We have also added a positive statement that the OPA will 
issuing a n1eclla staten1ent in connection -.vlth the letter. 

If you are ok with the letter then we will proceed to have the OPA 
sign it and send it over to Greenfield. 

Regards, Rocco 

Rocco Sebastiane 
Partner 

1116.862.5859 DIRECT 
416.862.6666 FACSIMILE 
rsebastiano@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, i First Canadian P!ace 
Toronto, Ontario, Canada M5X i 88 

.tom 

(]iS C·--nl21i iTt>2SSi:-;<.JC, 

CGp'_!riqhL l<··;! l'Pll ;c;•;;;:c:c; 
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From: 
Sent: 
To: 
Cc: 

Perun, Halyna N. (ENERGY) 
November i 9, 201 i 5:20 PM 
Lindsay, David (ENERGY) 
Jennings, Rick (EI~ERGY); Silva, Joseph (ENERGY); Calwell, Carolyn (ENERGY) 

Revised draft agreeement- ORA/Greenfield 
Attachments: 1122077989v8_LEGAL_1 __ - Facility Relocation and Settlement Agreement (Osier draft).docx 

Privileoed and Confidential 

Attached please find latest iteration of a proposed agreement between the OPA and Greenfield. Key changes to note 
from OPA's first draft that we saw: 

Title of Agreement changes fmm "Construction Stoppage and Settlement Agreement" to "Facility Relocation and 
Settlement Agreement" 

Whereas clarified that it's as a result of tile commitment of the Government of Ontario to relocate the Facility and 
at the request of tile OPA that Greenfield is agreeing to stop construction and that the OPA and Greenfield agree 
to re!ocate the facility as per the agreement. 

The proposed agreement a!!ows for the continuing manufacture of the gas turbine, the heat recovery stearn 
generator, the transformers and the pumps (presumably to be used in the Relocated Facility). Greenfield is to 
arrange for suitable storage of U1is equipment in the meantime. 

The reference to Greenfield requesting that its Electricity Generation Licence be cancelled has been deleted as 
the licence is not site specific and presumably w'ill be used for the Relocated Facility. 

Greenfield's Equity Sunk Costs (costs re engineering, designing, permitting etc) are to be substantiated by an 
!ndependent Engineer 

Greenfield and OPA agree to work together in good faith to determ·lne a suHable site for a new nominal 300 MVV 
natural gas fuelled cornbinecl cycle generating facility and trle OPA agrees to assist Greenfield in obtaining all 
licenses, permits, certificates, approvals etc need to advance the Relocated Facility, plus potentially an additional 
300 MW clepend'lng on system needs. 

The OPA agrees to Indemnify, de'fend and hold harmress Greenfield and its Genera1 Contractor from and against 
any c:mcl all losses "re1aiing to, arising out of, or resulting from any c!aims by Contractors, Suppliers, Governmental 
Authorities and employees resulting from the cessation of construction of the Faciiity.n 

Greenfield's damages to be determined as the net present value of the net revenues from the Facility that am 
forecast to be earned by Greenfield during the term of the ARCES contract, taking into account any actions that 
Greenfield should reasonably be expected to take to mitigate the effect of the termination of the ARCES contract. 

The references to the settlement of the Keele Valley claims have been deleted as the intent is to deal with them in 
a separate document (we have not seen this document as yet). 

This draft agreement is now with Greenfie!d's counsel for review. 

Will keep you posted. 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
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777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 
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From: 
Sent: 
To: 

Perun, Halyna N, (ENERGY) 
November 19, 201 'I 5:22 PM 
Calwell, Carolyn (ENERGY) 
RE: Revised FRSA 

OK- thanks Carolyn- I know some hydro entities are now covered but couldn't remember which, and e-laws is down, 
Now l'rn going shopping for a bit- yay, Take care' 

J{afyna 

Halyna N, Perun 
MDirector 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Pl1: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: HalynaPerun2@ontario,ca 

Not lee 
This communication may be solicitor/client privileged and contain conDdential information intended only for the person(s) 
to whom it is addressed, Any dissemination or use of this information by others than the Intended recipient(s) is 
prohibited. If you have received this message ln error please notify the ~.rvriter and permanently delete the message and 
ai! attachments. Thank you. 

From: Ca/well, Carolyn (ENERGY) 
Sent: November 19, 2011 5:06 PM 
To: Perun, Halyna N, (ENERGY) 
SubjE:d: Re: Revised FRSA 

No issue- OPA isn't subject to the FAA. 

Camlyn 

From: Perun, Halyna N, (ENERGY) 
To: Calwell, Carolyn (ENERGY) 
Sent: Sat Nov 19 16:18:00 2011 
~~'w"''''' Re: Revised FRSA 

Thanks Carolyn- re the indemnity as well- does this raise FAA issues for us to fla(l? 

Halyna Perun 
/\\Director 
Ph416 325 6681 
BB: 416 671 2607 

Sent using BrackBerry 

From: Calwe/1, Carolyn (ENERGY) 
To: Perun, Halyna N, (ENERGY) 



Sent: Sat Nov 19 16:16:11 2011 
Subject: RE: Revised FRSA 

A couple of interesting developments: 

--allowance lor the continuing manufacture of gas turbine, the HRSG, the transformers, and the pumps, which 
will presumably be used in the relocated facility (up to 300 MW, plus potentially an additiona1300 MW 
depending on system needs) 

--the indemnity from the OPA to Greenfield "arising out ot; or resulting rrom any claims by Contractors, 
Suppliers, Governmental Authorities and employees resulting from the cessation of construction of the Facility" 

--provision for damages as the net present value of the net revenues from the Facility that are forecast to be 
camcd by Greenfield during the tenn of the ARCES contract. 

We'll sec what the next iteration brings. 

Carolyn 

From: Perun, Halyna N. (ENERGY) 
Sent: Sat 19/11/2011 2:07PM 
To: Calwell, Carolyn (ENERGY) 
Subject: Fw: Revised FRSA 

Hi- just noticed this- I aim to be in the office within the hour so will review then - happy to do so as is quiet for me this aft 

Halyna Perun 
A\Director 
Ph: 416 325 6531 
88:416 671 2607 

Sent using BlackBerry 

From: Michael Lyle <Michaei.Lyle@powerauthority.on.ca> 
To: Perun, Halyna N. (ENERGY) 
Sent: Sat Nov 19 13:18:28 2011 
Subject: Fw: Revised FRSA 

FYI. L1tcst tum. 

From: Smith, Elliot [mailto:ESmith@JcJslcr.com] 
Sent: Saturday, November 19,2011 !0:46AM 
To: 'Carl De Vuono'<CarLDcVuono(YJmcmillan.ca>; Sebastiana, Rocco <RScbastiano@oslcr.com> 
Cc: Michael Lyle 
Subject: Revised FRSA 

Carl, 
Please find attached a revised draft of the Facility He!ocation and Settlement Agreement, along with a b!acldine 
referencing the version you sent on Novernber 17.lfyou have any questions, let us knov.;. 
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"1n the interest of time ! am sending this to the OPA simu1taneous!y and as such lt remains subject to further comment by 

the OPA. 

Elliot 

Elflot Smith, P.Eng. 
/,ssociate 

416.862.6435 DIF<ECT 
416.862.6666 FACSIMILE 
f:.§[nilh@osler.t;:.QJl} 

Osier, Hoskin & Harcourt LLP 
Box 50, i First Canadian Place 
Toronto, Ontario, Canada M5X 188 

Hlis e-ma\1 messaf)e and any fifes transmitted with it are intended only for the named recipient(s) above and may contain information that is 
privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissernination, 
distrit)ution or copying of this e-mai! message or any files transmitted with it is strictly prohibited. If you have received this messc1ge in error, 
or arc not the named recipient(s), plec~se notify the sender immediately and delete this e~rnaiJ message. 

From: Carl De Vuono [mailto:Cari.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:22 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michael.lyle@powerauthority.on.ca 
Su1bject: RE: Agreement in Principle letter 

Please see fu!!y signed agreement attached. 

Carl De Vuono 
Partner 
direct 416.307."-iOSS l mob\le ,::!1(::,_918.10-'16 
ca rl.d ev uo no(~_!'J rncm iII an. ca 

.L\ssistant: Nadia Halieye I 416.865.7000 ext 2.311 nadia.malleye@mcmiJian.ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 6:06PM 
To: Carl De Vuono 
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Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Carl, l have just been advised that the letter was being sent lawyer to lawyer. So, would you please send 
it to Greg EJI· his execution. 

Thanks. Rocco 

from: Sebastiana, Rocco 
Sent: Friday, November 18, 2.011 6:04PM 
To: 'Carl De Vuono' 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

The letter has been signed and enclosed is a copy. l believe that it has been sent to GSPC also. 
Perhaps you can confirm that Greg has received it. 

Thanks, Rocco 

from: Carl De Vuono [mailto:Cari.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2.011 6:00PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

01<. Is the OPA sending the letter to GSPC for signature? 

Carl De Vuono 
Partner 
direct 416.307.4055 \mobile ,;116.918.1046 
carl.devuono@mcn1Hian.ca 

,t:.ssistunt: Nadia IV!;:ll\eye l 416.865.7000 ext.2311 l nadia.mulleye@mcmii'lan.ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:57 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Y .cs, the media statement is the one that J sent you. lt is my understanding that 
the media statement may be issued on Monday as opposed to today. 

Regards, Rocco 

from: Carl De Vuono [mailto:Cari.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 5:36PM 

~ 



To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subje:ct: RE: Agreement in Principle Letter 

The letter is ole J assume the media statement is the one you sent me a couple 
of minutes ago. 

Please have the OPA sign and send the letter GSPC and GSPC will sign and send 

it back. 

Carl De Vucmo 
Partner 
direct 416.307 AOSS l mobHe 416.918.1046 
carl.devuono@lmcnlillan.ca 

.L\ssistant: Nadia fvlaileye j 416.865.7000 ext.2311 1 nadia.ma!leye@rncnlillan,ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:29PM 
To: Carl De Vuono 
Cc: Michael Lyle (Michaei.Lyle@powerauthority.on.ca); Smith, Elliot 
S11rbjedt: Agreement in Principle Letter 

Confidential and Without Pr_gudice 

Carl, 

We are ok with your changes to the letter with one minor 
We have also added a po.si Live statement that the OP A will be 
issuing a media statement in connection with the letter. 

you are ok with the letter then we will proceed to have the OP A 
sign it and send it over to Greenfield. 

Regards, Rocco 

Rocco Se-bastiana 
Partner 

416.2.62.5859 DIRECT 
416.862.6666 FACSIMILE 
rsebasUano@os!er,corn 

Osler, Hoskin & Harcourt LLP 
Box 50, I First Canadian Place 
Toronto, Ontario, Canada M5X 188 
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From: 
Sent: 
To: 

Attachments: 

Michael Lyle [Micllaei.Lyle@poweraoU1ority.on.ca] 
November 19, 2011 8:42AM 
Perun, Halyna N. (ENERGY); Calwell, Carolyn (ENERGY) 
FW: Revised FRSA 
#22077989v7 _LEGAL_·r_- Facility Relocation and Settlement Agreement (Osier 
drc1ft).DOCX; blackline to McMillan draft. pdf; Blackline to previous Osler draft. pdf 

Sorry foi- not getting this to you !ast night. VVe are reviewing this shortly and should have a version out to Greenfield 
before noon. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
i 20 Adelaide Street West, Suite ·J600 
Toronto, Ontario, M5H 1T\ 
Direct: 4 i 6-969-6035 
Fax: 4"16.969.6383 
Email: mich£2fl:Li§@QQwesauthgrjty.orl.C'1 

Tllis e-m;;;il message and Dny files transrniliec~ with it 8re intended only for thco narned recipieni(s} above end may contain information lhcJt is privileged, ccxcffcJ>•m 
and/or exErnpl I rom clisdosure under <:;pp!icab\e lz~w. !i you are not the intended recipient(sj. any dissernim;tion, distribution or copying cf this e~maJI message or 
;:my !lies transmitted _with ir. is stl"ici!y prohibiied If you hi:lve received this message in error, or w·e not the named recipienl(s), please notify the sender immediately 
2i1G delde thiS e-OEiil JneSS298 

This e-mail message and any files tronsrnitteci vi1tl1 it are intended oniy for the nan--,ed rr;;cipient(s) above and may contain information that is 
privileged, confidential and/or exernpt from disclosur~ under applicable law. If you are not the intended reclpient(s), any dissemination, 
distribution or copying of this e-mail message or any files tr-ansmitted with it is strictly prohibited. If you have received this message in error, 
or an:: not the named recipient(s), plea5e notify the sender immediately and delete this e-mail n1essage. 

From: Smith, Elliot [rnalltmfSflJ.ItfJ.@gsler.com] 
Sent: November 18, 2011 8:52 PM 
To: Michael Killeavy; Michael Lyle 
Cc: Sebastiana, Rocco; !vaneff, Paul 
Subje:ct: Revised FRSA 

All, 
Please find attached a revised FRSA along with blacklines to both the previous Osier draft and the McMillan draft. We are 
still reviewing this internally but wanted to qet it out to the team for your review as well. 

We would propose to have a call tomorrow morninq at 9:30 /\M te discuss. Please let us know if this works or if there is an 
alternate time you would prefer. 



Elliot Smith, P .Eng. 
Associate 

416.862.6435 DIRECT 
416.862.6666 FACSIMILE 
g,smilh@osl.,g_[S&!!! 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian P!ac& 

~alio, Canada M5X 168 

7his 2-m~':.i! 1Tli~S.C::GQ2 is cciiiCil0<C <_;_:Jn!id:-:n:k.:J ~1 J(l 

c;e:pyri~-;h! Any use or di::::c\cst.:nc fs :•:ccJibi1•cJ 

Le con\snu cu 
sounis :~ di~'~ 

ccurwo-i' s:.;t privii·i:;;:e. ccc:fiiJenlie:' et 
de >'uWiser Ol..' 

de !2 di·;u'~TY"r :::nr:~' o:w:cci:· ;o;lion 
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DRAFT: 
NOVEMBER 18, 20U 

This Facility Relocation and Settlement Agreement (the "Agreement") is dated as 
of the IIJI day of November, 2011 (the "Effective Date") between Greenfield South Power 
Corporation ("Greenfield") and the Ontario Power Authority (the "OPA"), Greenfield and the 
OPA are each referred to as a and collectively as the 

WHEREAS the OP A and Greenfield executed a Clean Energy Supply Contract 
dated as of the 12'11 day of April, 2005 and amended and restated as of the 16'11 clay of March, 
2009 (the "ARCES ,.,,,,,,, .. ,et"\· 

AND \VHEREAS in response to the local community's concerns about the 
Greenlield South Generating Station, the Govcmment of Ontmio committed to relocate the 
Facility; 

AND 'WHEREAS Greenfield has, as a result of the commitment of the 
Government of Ontario to relocate the Facility and at the request of the OPA, agreed to stop 
construction work on the Facility and the OPA and Greenf]eld have Hf,'Teed to relocate the 
Facility, all on the terms and conditions set forth in this Agreement; 

NOW THEREFORE, in consideration of the muttwl agreements set Jixth herein 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound, the Parties agree as follows: 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

ln addition to the terms cldined elsewhere herein, the following capitalized terms shall have the 
meanings stated below when used in this Agreement: 

of a Person means any Person that Controls, is Controlled by, or is under common 
Control with, that Person, 

has the meaning given to that tenn in Section 2.6. 

Lc:n~;th" means, with respect to two or more Persons, that such Persons are not related 
to each other within the meaning of subsections 251 (2), (3), (3. l ), (3.2), ( 4), (5) and (6) of the 
Income Tax Act (Canada) or that such Persons, as a matter of fact, deal with each other at a 
particular time at arm's length. 

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

u'""" Information" means this Agreement, any prior drafts of this Agreement and 
conespondcnce related to this Agreement, any arbitration pursuant to this Agreement (including, 
without limitation, the proceedings, written materials and any decision) and all information that 
has been identified as confidential and which is furnished or disclosed by the Disclosing Party 
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and its Representatives to the Receiving Party and its Representatives in connection with this 
Agreement, whether before or after its execution, including all new information derived at any 
time !rom any such confidential information, but excluding: (i) publicly-available infonnation, 
unless made public by the Receiving Party or its Representatives in a manner not pennitted by 
this Agreement; (ii) infom1ation already known to the Receiving Party prior to being fiJrnished 
by the Disclosing Party; and (iii) information disclosed to the Receiving Party from a source 
other than the Disclosing Party or its Representatives, if such source is not subject to any 
agreement with the Disclosing Party prohibiting such disclosure to the Receiving Party; and (iv) 
information that is independently developed by the Receiving Pmiy. 

"Contractor" means any Person engaged to pcrfi:m11 work on the Facility. 

"Control" means, with respect to any Person at any time, (i) holding, whether directly or 
indirectly, as owner or other beneficiary, other than solely as the beneficiary of an unrealized 
security interest, securities or ownership interests of that Person carrying votes or ownership 
interests sut1icient to elect or appoint filly percent (50%) or more of the individuals who arc 
responsible for the supervision or management of that Person, or (ii) the exercise of de facto 
control of that Person, whether direct or indirect and whether through the ownership of securities 
or ownership interests, by contract or trust or othmwise, provided that where such Person is a 
non-share capital corporation, in respect of which the majority of the members of the board of 
directors are appointed by the Lieutenant Govemor in Council or a member of the Executive 
Council of Ontario, such Person shall be considered to be Controlled by the Govemment of 
Ontmio. 

"Credit Facility" means any loans, notes, bonds, letter of credit facilities, or debentures or other 
indebtedness, liabilities or obligations, for the financing of the Facility, which include a charge, 
mortgage, pledge, security interest, assignment, sublease, deed of trust or similar instrument with 
respect to all or any pmi of the Supplier's lnterest granted by Greenfield that is security for any 
indebtedness, liability or obligation of Greenfield, together with any amendment, change, 
supplement, restatement, extension, renewal or modification thereof. 

"Disclosing Party", with respect to Confidential lnfom1ation, is the Party providing or 
disclosing such Confidential lnfonmrtion and may be the OPA or Greenfield, as applicable. 

"Facility" means the natural gas fuelled combined cycle generating facility being constructed at 
2315 Loreland Avenue, Mississauga, ON, L4X 2A6, commonly known as Greentleld South 
Generating Station. 

"Facility Equipment" means any materials, products, equipment, machinery, components or 
apparatus which does or will fom1 part of the Facility. 

"Government of Ontario" means Her Majesty the Queen in right of Ontario. 

"Governmental Authority" means any federal, provincial, or municipal government, parliament 
or legislature, or any regulatory authority, agency, tribunal, commission, board or department of 
any such government, parliament or legislature, or any court or other law, regulation or rule
making entity, having jtuisdiction in the relevant circumstances, including the Government of 
Ontario, the Independent Electricity System Operator, the Ontario Energy Board, the Electrical 
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Safety Authmity, and any Person acting under the authority of any Governmental Authority, but 
excluding the Ontmio Power Authority. 

means 1s an en cqneer \Vho has been selected by the OP i\ 11nd b ~ 

acceptable to Greent1eld, that is: 

(i) a professional engineer duly qualified and licensed to practice engineering in the 
Province of Ontario: and 

(ii) employed by an independent engineering firm which holds a certit1cate of 
authorization issued by the Professional Engineers Ontario that is not aft1liated 
with or directly or indirectly Controlled by Grecnt]cld or the OPA and that does 
not have a vested interest in the design, engineering, procurement, construction 
and/or testing ofthe facility. 

"Losses" means, any and all loss, liability, cost, claim, interest, fine, penalty, assessment, 
darnages available at law or in equity, expense, including the costs and expenses of any action, 
application, claim, complaint, suit, proceeding, demand, assessment, judgement, settlement or 
compromise relating thereto (including the costs, fees and expenses of legal counsel on a 
substantial indemnity basis without reduction for tariff rates or similar reductions and all 
reasonable costs of investigation) or diminution of value. 

"Person" means a natural person, firm, trust, partnership, limited partnership, company or 
corporation (with or without share capital), joint venture, sole proprietorship, Govemmenta! 
Authori.ty or other entity of any kind. 

"Receiving , with respect to Confidential Information, is the Party or Parties recervlllg 
Confidential Information and may be OPA or Greenfield, as applicable. 

"Relocated Equipment" has the meaning given to that term in Section 2.l(a). 

has the nwanlng given to that tenn 1n Section 2.6. 

means a Party's directors, officers, employees, auditors, consultants 
(induding economic and legal advisors), contractors and agents and those of its Affiliates and, in 
the case of the OP A, shall include the Govcmment of Ontario and any corporation owned or 
Controlled by Government of Ontario, and their respective directors, officers, employees, 
auditors, consultants (including economic and legal advisors), contractors and agents. 

has the meaning given to that term in the ARCES Contract. 

Lender's Securily 
Contract. 

means the location of the Facility and includes laydown lands in the vicinity of the 
Facility, if any. 

means any Person engaged to supply Facility Equipment. 
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"Supplier's Interest" means the right, title and interest of Greenfield in or to the Facility and the 
ARCES Contract, or any benefit or advantage of any of the foregoing. 

1.2 Exhibits 

The following Exhibits are attached to and lonn part oflhis Agreement: 

Exhibit A 
Exhibit B 

Fom1 of Irrevocable Standby Letter of Credit 
Copy of Certificate of Approval-Air number 2023-7HUMVW 

1.3 Headings 

The inclusion of headings in this Agreement are for convenience of reference only and shall not 
a!Teet the construction or inte1vretation of this Agreement. 

1.4 Gender and Number 

In this Agreement, unless the context otherwise requires, words importing the singular include 
the plural and vice versa and words importing gender include all genders. 

1.5 Currency 

Except where otherwise expressly provided, all amounts in this Agreement are stated, and shall 
be paid, in Canadian dollars and cents. 

1.6 Entire Agreement 

This Agreement constitutes the entire agreement between the Parties pertaining to the subject 
matter of this Agreement. There are no wammties, conditions, or representations (including any 
that may be implied by statute) and there are no agreements in connection with the subject matter 
of this Agreement except as specifically set t(xth or referred to in this Agreement. No reliance is 
placed on any warranty, representation, opinion, advice or assertion of fact made by a Party to 
this Agreement, or its directors, onicers, employees or agents, to the other Party to this 
Agreement or its directors, officers, employees or agents, except to the extent that the same has 
been reduced to writing and included as a term of this Agreement. 

1.7 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of any provision of 
this Agreement shall be binding unless executed in writing by the Party to be bound thereby. No 
waiver of any provision of this Agreement shall constitute a waiver of any other provision nor 
shall any waiver of any provision of this A£;reement constitute a continuing waiver or operate as 
a waiver of; or estoppel with respect to, any subsequent failure to comply unless otherwise 
expressly provided. 

1.8 Governing Law 

This At,'Teemcnt shall be governed hy and construed in accordance with the laws of the Province 
of Ontario and the laws of Canada applicable therein. 
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1 Agreement 

Notwithstanding the f[rct that this Agreement was drafted by the OPA's legal and other 
professional advisors, the Parties acknowledge and agree that any doubt or ambiguity in the 
meaning, application or enforceability of any tcmr or provision of this Agreement shall not be 
construed or interpreted against the OP A or in favour of Greenfield when interpreting such tcm1 
or provision, by virtue of such fact. 

uo 

in any jmisdiction, any provrswn of this Agreement or its application to any Party or 
circumstance is restricted, prohibited or unenforceable, the provision shall, as to that jurisdiction, 
be ineffective only to the extent nf the restriction, prohibition or uncnforceability without 
invalidating the remaining provisions of this Agreement and without affecting its application to 
other Parties or circumstances. 

2,1 Cessation of Cc,nstru!cti:on 

ARTICLE 2 
COVENANTS 

(a) Grccnlieid shall fi.)1-thwith cease construction of the facility and any part thereof 
and shali cause all of its Contractors to cease any work at the Facility and to fully 
demobilize from the Site, other than any activities that may be reasonably 
necessary in the circumstances to bring such work to a conclusion. Greenfield 
shall also cause the Suppliers to cease manufacturing the Facility Equipment, 
except for the gas turbines, the HRSG, transformers, and the pumps (the 
"Relocated Equipment"). Suppliers may continue to manufacture the Relocated 
Equipment and Greenfield shall continue to perform its payment and other 
obligations under the contracts relating to the manuf~rcture and supply of the 
Relocated Equipment. Greenfield shall not pennit any of the Facility Equipment 
to be delivered to the Site. Greenfield shall arrange fi.1r suitable storage for the 
Relocated Equipment as completed pending relocation to the Relocated Facility 
and all costs for the transportation, insurance and storage of the Relocated 
Equipment, pending relocation thereof to the Relocated Facility, shall be dealt 
with in accordance Section [NTD: has been deleted 
this as it is 2.2 which the 

with 

(b) Notwithstanding Section 2.1 (a), Greenfield shall, or shall cause a Contractor to (i) 
maintain safety and of the Site consistent with the standards to which 
safety and security of Site was maintained prior to the EHectivc Date, (ii) 
liJliill all applicable obligations under the Occupational Health and Safety Act 
(Ontario), and (iii) maintain insurance coverage in accordance with Section 2.10 
of the ARCES Contract, with the costs of maintaining such safety and security 
and the costs of such insurance to be included in the costs provided for in Section 
2.2(a). 
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(c) Within thirty (30) days after the Effective Date, Greenfield shall apply for a 
review of Certificate of Approval-Air number 2023-7HUMVW (a copy ofwhich 
is attached as Exhibit B) pursuant to section 20.4(1) of the Environmental 
Protection Act (Ontario) and request that such approval be revoked without the 
issuance of a new Certificate of Approval-Air for the Facility, and, to the extent 
pem1ittcd, Greenfield shall request that consideration of the application be 
expedited. 

(d) Greenfield shall not at any time (i) reapply for an environmental compliance 
approval for the Facility or tor any other electricity generation facility at the Site, 
and (ii) recommence any construction activity in connection with the Facility at 
the Site. 

2.2 Payment of Costs 

(a) The OPA shall be responsible for and shall reimburse Greenfield for: (i) all costs 
incuned by Greenfield or tor which Greenfield is or may become liable in 
complying with the obligations of Greenfield set out in Section 2.l(a) and Section 
2.1 (b), and (ii) all costs incuncd by Greenfield in connection with the 
development and construction of the Facility prior to the Effective Date and 
becoming due on or after the Effective Date, which have not been advanced, 
drawn, or committed to be advanced or drawn, on any Credit Facility. [NTD: We 
would normally expect that all costs of Affiliates wonld flow back to 
Greenfield, who would then pass the cost on to the OP A, so we do not 
understand the need to include Affiliates in this provision.] 

(b) Greenfield shall provide an Independent Engineer with a detailed list of all costs 
incuned by Greenfield up to the Effective Date in connection with the design, 
development, pem1itting and construction of the Facility, including without 
limitation in respect of enginee1ing, design, pennitting, letter of credit interest and 
other development costs excluding any such costs which have been paid for or 
reimbursed by draws or advances from any Credit Facility, (the "Equity Sunk 
Costs"), along with such documentation as is reasonably required by the 
Independent Engineer to substantiate such Equity Sunk Costs and confinn that 
such costs have not been paid f(Jr or reimbursed by draws or advances from any 
Credit Facility. The OP A shall reimburse Greenfield for the Equity Sunk Costs in 
accordance with Section 2.2(e). 

(c) The OPA shall indemnify, defend and hold harmless each of Greenfield and 
[insert name of General Contractor! and each of their respective 
Representatives (collectively, the "Greenfield lndcmnit1ed Parties") from and 
against any and all Losses of the Greenfield Indemnified Parties relating to, 
arising out of~ or resulting from the cessation of construction of the Facility, 
including, without limitation, Losses arising from any claims by Contractors, 
Suppliers, Govemmcntal Authorities and employees, provided that such Losses 
are not the result of any negligence or wilful misconduct of any Greenfield 
lnclcmni fied Party. 
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The Parties acknowledge that the OPA has, upon execution of this Agreement, 
provided to Greenfield, security for the perionnance of the OP A's indemnity and 
other obligations set out in Section 2.2 in an amount equal to $[ in the fcnm 
attached as Exhibit A (the "Costs !f the OP A fails to pay any amount 
certified by the Independent Engineer as being properly owing under this 
Agreement as set out in Section 2.2(e) or fails to comply with its indemnity 
obligations under Section 2.2(c), Greenfield shall have the right to draw such 
unpaid amount from the Costs Security, provided that Greenfield provides the 
OPA with (10)] Business Days' prior notice of its intent to draw on the Costs 
Security and at the end of such notice period, such unpaid amount remains 
outstanding. 

Greenfield shall submit detailed invoices for the costs refened to in Section 
2.2(a), in connection with Equity Sunk Costs, and any other amounts payable by 
the OPA to Greenileld under this Agreement to the Independent Engineer. The 
Independent Engineer shall, within ten (l 0) Business Days <tfter receipt of such 
detailed invoices and any required supporting documentation, issue a certificate 
certifying the amount payable in connection with such detailed invoices under this 
Agreement. The OPA shall, within five (5) Business Days after receipt of such 
certificate from the Independent Engineer, pay Greenfield the amount certit!ed by 
the Independent Engineer. 

Notwithstanding any provision in this Agreement to the contrary, to the extent the 
OPA is liable to Greenfield Ji:Jr any costs charged by a Person who docs not deal 
at Arm's Length with Greenfield, such cost shall be deemed to exclude the 
amount that is in excess of the costs that would have been charged had such 
Person been at Arm's Length with Greenfield. 

entering into this Agreement, neither Grcentield nor the OPA waives any provision of the 
ARCES Contract, provided that the ohligations of Greeniield and the OP A under the ARCES 
Contract shall be suspended during the term of this Agreement, except as otherwise set out 
herein. For greater certainty, the OPA and Greenfield agree that the ARCES Contract continues 
to be in full force and effect. 

Credit Facilities 

(a) Greenfield agrees to promptly seek any required consent of any Secured Lenders 
to the entering into of this Agreement by the OPA and Greenfield. Greenfield and 
the to negotiate in good faith any reasonahle amendments to this 
Agreement requested by the Secured Lenders. 

(b) The OPA shall pay to the Secured Lenders all accrued and unpaid interest and any 
make whole payments or breakage fees which Greenfield is obliged to pay to the 
Secured Lenders pursuant to the Credit Facilities, together with the outstanding 
principal amount of the debt funded under the Credit Facilities in exchange f(Jr 
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full and final releases ti-om the Seemed Lenders of all obligations of Greenfield 
[and its Affiliates] under the Credit Faculties and the Secured Lender's Secmity 
Agreements held by such Secured Lenders and the release of all security held by 
such Secured Lenders on and against the Site, the Facility and all other property 
and assets of Greenfield [and its Affiliates].[NTD: Why does the security relate 
to any of the assets of the Afilliates?] 

(c) Greenfield shall not grant any security interests in the Facility, the Facility 
Equipment and the Site, and shall keep title to the Facility, the Facility Equipment 
and the Site i:i-ee and clear of all encumbrances. Greenfield shall not sell, transfer, 
dispose ot; or otherwise enter into any agreement (directly or indirectly) relating 
to the ownership of the Facility, Facility Equipment or the Site, without the 
OPA's prior written consent, which consent may be withheld in the OPA's sole 
and absolute discretion. 

(d) The Parties agree that any amounts paid by the OP A pursuant to Section 2.5(b) 
shall be reflected in any quantification of damages under this Agreement and/or 
any adjustment to the "Net Revenue Requirement" under the Amended ARCES. 

2.6 Good Faith Negotiations 

Greenfield and the OPA agree to work together in good faith to determine a suitable site for a 
new nominal 300 MW natural gas fuelled combined cycle generating 1:1eility (the "Relocated 
Facility") and the OPA shall in good faith cooperate with and assist Greenfield in obtaining all 
licenses, pem1its, certificates, registrations, authorizations, consents or approvals issued by 
Governmental Authorities and required for the development, construction <md operation of the 
Relocated Facility. In addition, Greenfield and the OP A agree to work together in good faith to 
negotiate an amendment to the ARCES Contract so that it relates to and applies to the Relocated 
Facility (the "Amended ARCES"). ·The Amended ARCES shall provide for (i) such 
amendments to the ARCES as are required to reflect the fact that the Relocated Facility is at a 
clitlcrent location, (ii) the opportunity for Greenfield to engage the OPA in good faith 
ncgotiatioas during the tem1 of the Amended ARCES regarding potential opportunities to expand 
the Relocated Facility by an incremental 300 lv!W depending upon system needs, IESO 
requirements ~mel other technical and commercial factors, and (iii) a level of completion and 
perfonnance security that is [fifty percent (50%)]less than that set out in the ARCES Contract. 

2.7 Power and Authority 

(a) The OPA represents and wan·ants in favour of Greenfield that it has the corporate 
power and capacity to enter into this Agreement and to perfonn its obligations 
hereunder and this Agreement has been duly authorized by all required board 
approvals on the part of the OP A. This Af,'Tecment has been duly executed and 
delivered by the OP A and is a legal, valid and binding obligation of the OP A, 
enforceable against the OPA in accordance with its terms. The execution and 
delivery of this Agreement by the OP A and the performance by the OP A of its 
obligations hereunder will not result in the violation of or constitute a default 
under applicable law or any judgment, decree, order or award of any 
Govcmmcntal Authority having jurisdiction over the OPA The OPA has received 
or obtained all directives, consents (other than those contemplated to be obtained 

' 
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hereunder aller the Effective Date) and other authorizations required to be 
received or obtained as a condition to the entering into of this Agreement by the 
OPA and the performance of its obligations hereunder. 

(b) Greenfield represents and warrants in favour of the OPA that it has the corporate 
power and capacity lo enter into this Agreement and to perform its obligations 
hereunder and this Agreement has been duly authorized by all required board and 
shareholder approvals on the part of Greenfield. This Agreement has been duly 
executed and delivered by Greenfield and is a legal, valid and binding obligation 
of Greenfield, enforceable against Greenfield in accordance with its ten11s. The 
execution and delivery of this Agreement by Greenfield and the pcr[()rmance by 
Grecnfletd of its obligations hereunder will not result in the violation or 
constitute a default under applicable law or any judgment, decree, order or award 
of any Governmental Authority having jurisdiction over Greenfield. Greenfield 
has received or obtained all consents (other than those contemplated to be 
obtained hereunder after the Effective Date) and other authorizations required to 
be received or obtained as a condition to the entering into of this Agreement by 
Greenfield and the performance of its obligations hereunder. 

ARTICLE3 
CONFHJENTIALITY, AND l'RIVILEGED COMMUNICATIONS 

Information 

From the Effective Date to and following the expiry of the term, the Receiving Party shall keep 
confidential and secure and not disclose Confidentiallnfomration, except as follows: 

(a) The Receiving Party may disclose Confidentiallnfonnation to its Representatives 
for the purpose of assisting the Receiving Party in complying with its obligations 
under this Agreement. On each copy made by the Receiving Party, the Receiving 
Party must reproduce all notices which appear on the originaL The Receiving 
Party shall infoJTU its Representatives of the confidentiality of Confidential 
Information and shall be responsible for any breach of this Article 3 by any of its 
Representatives. 

(b) the Receiving Party or any of its Representatives are requested or required (by 
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oral question; interrogatories) requests tOr infOn11ation or doctnnentsl court order, 
civil investigative demand, or similar process) to disclose any Confidential 
Information in connection with litigation or any regulatory proceeding or 
investigation, or pursuant to any applicable law, order, regulation or mling, the 
Receiving Party shall promptly notify the Disclosing Party. Unless the Disclosing 
Party obtains a protective order, the Receiving Party and its Representatives may 
disclose such portion of the Confidential lnfcm11ation to the Party 
disclosure as is required by law or regulation accordance with Section 3 

Where Greenfield is the Receiving Pmiy, Greenfield may disciose Confidential 
lnDm11ation to any Secured Lender or prospective lender or investor and its 
advisors, to the extent necessary, fix securing financing filr the Relocated Facility, 
provided that any such prospective lender or investor has been infcmned of the 
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Supplier's confidentiality obligations hereunder and such prospective lender or 
investor has covenanted in favour of the OP A to hold such Confidential 
Information confidential and entered into a Confidentiality Undertaking in 
substantially the fom1 set out in Exhibit W to the ARCES Contract or in a similar 
form prepared by Greenfield and approved by the OP A. 

3.2 Notice Preceding Compelled Disclosure 

lf the Receiving Party or any of its Representatives are requested or required to disclose any 
Conticlentiallnfonnation, the Receiving Party shall promptly notify the Disclosing Party of such 
request or requirement so that the Disclosing Party may seek an appropriate protective order or 
waive compliance with this Agreement. If~ in the absence of a protective order or the receipt of a 
waiver hereunder, the Receiving Party or its Representatives are compelled to disclose the 
Confidential Information, the Receiving Party and its Representatives may disclose only such of 
the Confidential Information to the Party compelling disclosure as is required by law only to 
such Person or Persons to which the Receiving Party is legally compelled to disclose and, in 
connection with such compelled disclosure, the Receiving Party and its Representatives shall 
provide notice to each such recipient (in co-operation with legal counsel for the Disclosing Party) 
that such Confidential Information is confidential and subject to non-disclosure on tenns and 
conditions equal to those contained in this Agreement and, if possible, shall obtain each 
recipient's written agreement to receive and use such Confidential Information subject to those 
tenns and conditions. 

3.3 Return oflnformation 

Upon written request by the Disclosing Party, Confidential lnfonnation provided by the 
Disclosing Party in printed paper fonnat or electronic fonnat will be retumecl to the Disclosing 
Party and Confidential Infom1ation transmitted by the Disclosing Party in electronic fom1at will 
be deleted from the emails and directories of the Receiving Party's and its Representatives' 
computers; provided, however, any Confidential lnfonnation (i) found in drafts, notes, studies 
and other documents prepared by or for the Receiving Party or its Representatives, or (ii) found 
in electronic fom1at as pmi of the Receiving Party's oft~site or on-site data storage/archival 
process system, will be held by the Receiving Party and kept subject to the tcnns of this 
Agreement or destroyed at the Receiving Party's option. Notwithstanding the lorcgoing, a 
Receiving Party shall be entitled to make at its own expense and retain one copy of any 
Confidential Information materials it receives tor the limited purpose of discharging any 
obligation it may have under laws and regulations, <mel shall keep such retained copy subject to 
the terms of this Article 3. 

3.4 FIPPA Records and Compliance 

The Parties acknowledge and af,'TCe that the OPA is subject to the Freedom of InjiJnnation and 
Protection of Privacy Act (Ontario) ("FlPPA") and that FIPPA applies to and govems all 
Confidential Information in the custody or control of the OPA ("FIJ>PA Records") and may, 
subject to FIPPA, require the disclosure of such FIPPA Records to third parties. Greenllelcl 
agrees to provide a copy of any FIPPA Records that it previously provided to the OP A if 
Greenfield eontimres to possess such FIPPA Records in a deliverable fom1 at the time of the 
OPA's request. If Greentlcld does possess such FIPPA Records in a deliverable fom1, it shall 
provide the same within a reasonable time after being directed to do so by the OPA. The 
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provisions of this section shall survive any tem1ination or expiry 
prevail over any inconsistent provisions in this Ab'recment. 

this Agreement and shall 

3.5 

(a) 

(b) 

The Parties agree that all discussions, communications and correspondence 
between the Parties or their Representatives li-om and after the date of this 
Agreement, whether oral or written, and whether Confldential lnfcm11ation or not, 
in connection with the tennination of the ARCES Contract or otherwise relating 
to any differences between the Parties respecting the ARCES Contract or relating 
to other projects or potential opportunities being discussed between the Parties arc 
without prejudice and privileged. 

Notwithstanding Section 3.5(a), nothing in this Agreement shall prevent 
Greenfield and the OPA fimn communicating with one another on a with 
prejudice basis at any point time by designating its communication, whether 
oral or written, as a "with prejudice" communication, provided that such "with 
prejudice" communication does not include or refer, either directly or indirectly, 
to any without prejudice and privileged discussions, communications and 

Section 3.5 be deleted. should 
ag•-cc:m<:nt "lS""'"I(NTD: H is intent Hmt 

this agreement that the 
for a Relocated Facility would be on a 

(a) The tenn of this Agreement shall be effective from the Effective Date a period 

(b) 

LFCJAJ .. i 22077'l!!9 7 

of 60 days and shall automatically expire at the end of such 60 period, 
provided that the term may be extended once by an additional period of 60 days 
by either the OPA or Greeniicld providing the other Parties with written notice no 
less than J1ve (5) Business Days prior to expiry of the original term and may 
be ti-rrther extended lor an agreed upon period of time with the mutual agreement 
in writing of the OPA and Greenlleld. 

Upon expiry of the term of this 
accordance with Section 4.l(a): 

fC11lowing any extension 111 

(i) the ARCES Contract shali be terminated and Greenfield and the OPA 
shall commence dispute resolution pursuant to Article 6 to detem1ine the 
amount owed by the OPA to Greentleld, which amount shall 
detem1ined in accordance with Section 4.2; 

(ii) Greeniield shall return to the OPA any remaining portion of the Costs 
Security at such time as Greenfield is satisfied, acting reasonably, that it 
docs not have and is not likely to have any ttrrther obligations for costs or 
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other liabilities in respect of the cessation of construction of the facility as 
contemplated by Section 2.2, or for which the OPA may be liable to 
indemnify any of the Greenfield Indemnified Parties under Section 2.2( c), 
provided that in no event shall such period of time extend beyond sixty 
(60) clays following the expiry of the term ofthis Agreement; and 

(iii) subject to Section 7.1 0, no Party shall have any further obligations 
hereunder. 

4.2 Damages 

If the ARCES Contract is tcm1inated in accordance with Section 4.1 (b )(i) or Section 7.1 (a) of 
this Agreement, Greenfield's damages shall be cletennined as the net present value of the net 
revenues from the Facility that are forecast to be earned by Greenfield during the "Term" (as 
dell ned in the A RCES Contract), taking into account any actions that Greenfield should 
reasonably be expected to take to mitigate the effect of the tcnnination of the ARCES Contract. 
!NTD: This language is dcdved from the determination of the Discriminatory Action 
Compensation payment set out in Article 13 of the ARCES Contract.] 

5.1 Notices 

ARTICL.E 5 
NOTICES 

(a) All notices pertaining to this At,•reement shall be in writing and shall be addressed 
as f(lllows: 

If to Greenfield: 

and to: 

lf to the OP A: 
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Greenfield South Power Corporation 
2275 Lake Shore Blvd. West 
Suite 401 
Toronto, Ontario M8V 3 Y3 

Attention: 
Facsimile: 

Greg Vogt, President 
( 416) 234-8336 

McMillan LLP 
Brooktlelcl Place 
181 Bay Street, Suite 4400 
Toronto, Ontario M5J 2T3 

Attention: 
Facsimile: 

Carl DeVuono 
( 416) 304-3755 

Ontario Power Authority 
120 Adelaide Street West 
Suite ! 600 
Toronto, Ontario 
M5!-l !Tl 

'' 



. . ' 

l 
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/'.,.ttention: 
Facsimile: 

Michael Lyle, General Counsel 
(416) 969-6071 

Either Pm1y may, hy written notice to the other Parties, change the address to 
which notices are to be sent. 

(b) Notices shall be delivered or transmitted by iircsimilc, by hand, or by courier, and 
shall be considered to have been received by the other Party on the date of 
delivery if delivered prior to 5:00 p.m. (Toronto time) on a Business Day and 
otherwise on the next following Business Day, provided that :my notice gJVen 
pursuant to Section 2.2(d) shall be sent by I~Ksimile and by courier. 

ARTICLE6 
mSPUTE RESOLl.iTJON 

l f any Party considers that a dispute has arisen under or in connection with this Agreement that 
the Pm1ies cannot resolve, then such may deliver a notice to the af1ected Party or Parties 
describing the nature and the particulars of sueh dispute. Within ten (l 0) Business Days 
fiJllowing delivery of such notice to the affected Pm1y or Parties, a senior executive (Senior 
Vice-President or higher) from each affected Party shall meet, either in person or by telephone 
(the "Senior to attempt to resolve the dispute. Each senior executive shall be 
prepared to propose a solution to the dispute. a: following the Senior Conference, the dispute is 
not resolved, the dispute shall be settled by arbitration pursuant to Section 6.2. 

6.2 Arbitration 

Any matter in issue between the Parties as to their rights under this Agreement shall be decided 
by arbitration pursuant to this Section 6.2, provided, however, that the Parties have first 
completed a Senior Conference pursuant to Section 6.1. Any dispute to be decided in 
accordance with this Section 6.2 will be decided by a single arbitrator appointed by the Parties 
or, if sucb Parties lrtil to appoint an arbitrator within fifteen (l days fc1llowing the reference of 
the dispute to arbitration, upon the application of any of the Parties, the arbitrator shall be 
appointed by a .Judge of the Superior Court of Justice (Ontario) sitting in the Judicial District of 
Toronto Region. arbitrator shall not have any cunent or past business or financial 
relationships with any Party (except prior arbitration). The arbitrator shall provide each of the 
Pcuiics an opportunity to be heard shall conduct the arbitration hearing in accordance with 
the provisions of the Arbitration Act, 1991 (Ontario). Unless otherwise agreed by the Parties, the 
arbitrator shall render a decision within ninety (90) days atlcr the end of the arbitration hearing 
and shall notify the Parties in writing of such decision and the reasons theretor. The arbitrator 
shall be authorized only to interpret and apply the provisions of this Agreement and shall have no 
power to modify or change this Agreement in any manner. 'The decision of the arbitrator shall be 
conclusive, final and binding upon the Parties. The decision of the arbitrator may be appealed 
solely on the grounds that the conduct of the arbitrator, or the decision itself violated the - ~ . 
provisions of the Arbitration Act. 1991 (Ontario) or solely on a question of Jaw as provided JiJr in 
the Arbitration Act, 1991 (Ontario). The Arbitration Act. 1991 (Ontario) shall govern the 
procedures to apply in the enforcement any award made. lf it is necessary to enforce such 
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award, all costs of enforcement shall be payable and paid by the Party against whom such award 
is enforced. Unless otherwise providcd in the arbitral award to the contrary, each Party shall 
bear (and be solely responsible for) its own costs incuned during the arbitration process, and 
each Party shall bear (and be solely responsible tor) its equal share of the costs of the arbitrator. 
Each Party shall be otherwise responsible for its own costs incurred during the arbitration 
process. [NTD: Being reviewed by Grecnficld.J 

7.1 Default 

ARTICLE7 
MISCELLANEOUS 

(a) If the OPA fails to perform any material covenant or obligation set forth in this 
Agreement and such failure is not remedied within [ten (10)] Business Days after 
w1itten notice of such failure !rom Greenfield, the ARCES Contract shall be 
terminated and the amount owed by the OPA to Green tield shall be determined in 
accordance with Section 4.2. 

(b) lf Greenfield tails to perform any covenant or obligation set forth in Section 
2.1 (a), Section 2.1 (c), Section 2.1 (d) or Section 2.5( c) ofthis Agreement and such 
failure is not remedied within [ten (10)] Business Days after written notice of 
such failure trom the OPA, such failure shall constitute a "Supplier Event of 
Default" under the ARCES Contract and shall entitle the OP A to exercise any 
remedies thereunder in connection with such default. 

7.2 Injunctive and Other Relief 

Each of Greenfield and the OPA acknowledge that a breach of this Agreement by the other 
Party, including, without limitation, Section 2.1, 2.2, 2.5, and Article 3 shall cause ineparable 
ham1 to the non breaching Party, anclthat the injury to non breaching Party shall be difficult to 
calculate and inadequately compensable in damages. The breaching Party agrees that the non 
breaching Party is entitled to obtain injunctive relief (without proving any damage sustained by 
it) or any other remedy against any actual or potential breach of the provisions of this Agreement 
by the breaching Party. 

7.3 Record .Retention; Audit Rights 

Greenfield shall keep complete and accurate records and all other data required tor the purpose 
of proper administration of this Agreement. All such records shall be maintained as required by 
laws and regulations but for no less than seven (7) years after the creation of the record or data. 
Greenfield, on a confidential basis as provided tor in Article 3 of this Agreement, shall provide 
reasonable access to the relevant and appropriate financial and operating records and data kept 
by it relating to this Agreement reasonably required ±or the OPA to (i) comply with its 
obligations to Govcmmental Authorities, (ii) ve1ify or audit billings or to verify or audit 
information provided in accordance with this Agreement, and (iii) to clctem1ine any amounts 
owing or payable pursuant to Sections 2.2(a), 2.2(b), 2.2(c) and 2.5(b). The OPA may use its 
own employees tor purposes of any such review of records provided that those employees are 
bound by the confidentiality requirements provided ]()r in Article 3. Altematively, the OPA may 
at its own expense appoint an auditor to conduct its review. 
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7.4 Inspection of 

(a) 

(b) 

7.5 

The OPA and its authorized agents and Represcntati ves shall, at all times upon 
two (2) Business Days' prior notice, at any time afler execution of this Agreement 
and during the term of this Agreement, have access to the Site and every part 
thereof during regular business hours and Greenfield shall, and shall cause all 
personnel at the Site within the control of Greenfield to fumish the OPA with all 
reasonable assistance in inspecting the Site Jc1r the purpose of ascertaining 
compliance with this Agreement; provided that such access and assistance shall 
be carried out in accordance with and subject to the reasonable safety and security 
requirements of Greenfield. 

The inspection of the Site by or on behalf of the OP A shall not relieve Greenfield 
of any of its obligations to comply with the terms of this Agreement. lin no event 
wm :my by the be a that there has 
been or will be and laws and 

latior!s.jfNTD: This is from the ARCES has it been 

Failure OPA to inspect the Site or any part thereof under Section 7.4, or to exercise its audit 
rights under Section 7.3, shall not constitute a of any of the rights of the OP A hereunder. 
An inspection or audit not followed by a notice of a default by Greenfield shall not constitute or 
be deemed to constitute a waiver of any such default, nor shall it constitute or be deemed to 
constitute an acknowledgement that there has been or will be compliance by Greent1eld with this 
Agreement. 

Nn 

Party shall make any public statement or announcement regarding the existence or contents 
of this Agreement without the prior written consent of the other Party. Notwithstanding the 
foregoing and Article 3, follnwing execution of this Agreement, the OPA and its Representatives 
shall be pcn11ittcd to make a public announcement, which is provided to Grecni1cld in advance, 
that an agreement has been entered into between the OP A and GreenJleld which provides for 
the pcnnanent cessation of on the Facility, (ii) the revocation of the pcnnit set out in 
Section 2.1 (c) in the circumstances described therein, and (iii) further negotiations between the 
OPA and Greenfield to cletcm1ine the ultimate resolution of the relocation of the Facility, f:1iling 
which, the ultimate resolution be determined through binding arhitration. INTO: This 
clause to as the OPA has not this larrgrra~;e.] 

7.7 

Each Party shall be solely liable for the payment of all wages, taxes, and other costs related to the 
employment by such Party of Persons who perlcm11 this Agreement, including all federal, 
provincial, and local income, social insurance, health, payroll and employnwnt taxes a.nd 
statutorily-mandated workers' compensation coverage. None of the Persons employed by of 
the Parties shall be considered employees of any other Party for any puqx)se. Nnthing in this 

l .HiAL __ I_:'~077'11!9.7 



- 16-

Agreement shall create or be deemed to create a relationship of partners, joint venturers, 
fiduciary, principal and agent or any other relationship between the Parties. 

7.8 Binding Agreement 

Except as otherwise set out in this Agreement, this Agreement shall not confer upon any other 
Person, except the Parties and their respective successors and pennitted assigns, any rights, 
interests, obligations or remedies under this Agreement. This A!,'Tecment and all of the 
provisions of this Agreement shall be binding upon and shall enure to the benefit of the Parties 
and their respective successors and permitted assigns. 

7.9 Assignment 

(a) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by Greenfield, without the prior written consent of 
the OPA, which consent shall not be unreasonably withheld; provided that 
Greenfield may without the consent of the OPA assign this Agreement and all 
benct!ts and obligations hereunder to the Affiliate which will develop, construct, 
own and operate the Relocated Facility as contemplated by Section 2.6, provided 
that the assignee agrees in writing in a fonn satisfactory to the OPA, acting 
reasonably, to assume and be bound by the tem1s and conditions of this 
Agreement. [NTD: This was deleted because some of the obligations of 
Greenfield arc specific to the Site and need to remain with Greenfield. J 

(b) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by the OPA, without the prior written consent of 
Greenfield, which consent shall not be unreasonably withheld; provided that the 
OPA shall have the right to assign this Agreement and all benefits and obligations 
hereunder without the consent of Greenfield to the Govcmment of Ontario or any 
corporation owned or Controlled by the Government of Ontario with a credit 
rating that is equal to or better than the OPA's credit rating, and which assumes 
all of the obligations and liabilities of the Ontario Power Authority under this 
Agreement and agrees to be novated into this Agreement in the place and stead of 
the OP A, provided that the assignee agrees in writing to assume and be bound by 
the tem1s and conditions of this Agreement, whereupon, the OP A shall be relieved 
of all obligations and liability arising pursuant to this Agreement. 

7.10 Survival 

The provisions of Section :2.1, Section 2.:2, Article 3, Section 4.l(b) and Article 6, shall survive 
the expiration ofthe tenn. 

7.11 Counterparts 

This Agreement may be executed in two or more counterparts, and all such counter1)arts shall 
together constitute one and the same Agreement. lt shall not be necessary in making proof of the 
contents of this Agreement to produce or account for more than one such counterpart. Any Party 
may deliver an executed copy of this Agreement by Hrcsimile or electronic mail but such Party 
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shall, within ten (l 0) Business Days of such delivery by t~1csimile or electronic mail, promptly 
deliver to the other Party an originally executed copy of this Agreement. 

Essence 

Time is of the essence m the performance of the Parties' respective obligations under this 
Agrcen1ent 

7.13 No Beneficiaries 

This Agreement ts f£1r the sole benefit of the parties hereto and their respcctlve successors and 
pcnnittcd assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other person ~my legal or equitable right, benet1t or remedy of any nature whatsoever, under or 
by reason of this AgTeement. 

7.14 Further Assur~nccs 

Each of the Parties shall, i1·om time to time on written request of the other Pmty, do all such 
Jurther acts and execute and deliver or cause to be done, executed or delivered all such further 
acts, deeds, docmnents, assurances and things as 1nay be required, acting reasonably, in order to 
fully perform and to more effcctivciy implement and carry out the terms oflhis Agreement. 

\VITNESS , and intending to be legaliy bound, the Parties havc executed this 
Agreement by the undersigned duly authorized representatives as of the date first stated ahove. 

SOlJTH POWER 
CORPORATION 

By: 

Name: Gregory M. Vogt 

Title: President 

l have authority to bind the corporation 

l.EGAL_ !.12077')';9_7 

ONTARIO POWER AlJ'rllORJTY 

By: 

Name: Colin Andersen 

Title: Chief Executive u'""~"' 

1 have authority to blnd corporntio:n. 



EXHIBIT A 
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT 

DATE OF ISSUE: tJ 

APPLICANT: Ontario Power Authority 

BENEFICIARY: Greenfield South Power Corporation 

AMOUNT: e 

EXPIRY DATE: 1b 

EXP!R Y PLACE: Counters of the issuing financial institution in Toronto, Ontario 

CREDIT RATING: [Insert credit rating only if the issuer is not a finanCial institution listed in 
either Schedule I or U of the Bank Act] 

TYPE: Irrevocable Standby Letter of Credit 

NUMBER: 

We hereby authorize you to draw on [insert name of financial institution and financial 
institution's address in Toronto, Ontario] in respect of irrevocable standby letter of credit No. 
_______ (the "Credit"), for the account of the Applicant up to an aggregate amount of$" ('" 
Canadian dollars) available by your dratt at sight, accompanied by: 

1. A certificate signed by an oft!cer of the Beneficiary stating that: 

"The Ontario Power Authority is in breach of its obligation set out in Section 2.2 
of the Facility Relocation and Settlement Agreement between the Beneficiary and 
the Applicant, and therefore the Beneliciary is entitled to draw upon the Credit in 
the amount of the ch·ail attached hereto."; and 

2. A cetiified true copy of a Jetter sent by the Beneficiary to the Applicant, by 
facsimile to 416-969-6071 and by courier to the attention of Michael Lyle, 
General Counsel, 120 Adelaide Street West, Suite 1600, Toronto ON M5H lTl, 
notifying the Applicant that the Beneficiary intends to draw on this Credit, 
together with a copy of the facsimile confirmation and cmnier receipt evidencing 
that the letter was received by the Beneficiary no less than [ten (IO)J business 
clays prior to the date of the draw. 

Drafts drawn hereunder must bear the clause "Drawn under irrevocable Standby Letter of Credit 
No. [insert number] issued by [the Hnancial institution] dated [insert date]". 

Partial drawings are permitted. 

This Credit is issued in connection with the Facility Relocation and Settlement Agreement dated 
as ofthc I® day of November, 2011 between the Beneficiary and the Applicant. 
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We agree witb you that all drafts drawn under, and in compliance with the terrns of this Credit 
will be duly honoured, if presented at the counters of 

address, which must in Toronto, Ontario] at or before 5:00 
pm (EST) on the date]. 

This irrevocable standby letter of credit is subject to the International Standby Practices ISP 98, 
lntcmational Chamber of Commerce publication No. 590 and, as to matters not addressed by the 
ISP 98, shall be governed by the laws ofthc Province of Ontario and applicable Canadian federal 
law, and the parties hereby irTevocably agree to attorn to the non-exclusive jurisdiction of the 
courts of the Province of Ontario. 

-END-

!Insert name of 

Authorized Signatory 



EXHIBITB 
COPY OF CERTIFICATE OF APPROVAL-AIR NUMBER 2023-7HUMVW 
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uoa''"''"' COMMENTS 
NOVEMBER 18, 2011 

This Facility Relocation and Settlement Agreement (the "Agreement") is dated as 
of the Ill! day of November, 2011 (the Date") between Greenfield South Power 
Corporation ("Greenfield") and the Ontario Power Authority (the "OPA"). Greenfield and the 
OPA are each referred to as a and collectively as the 

"WHEREAS the OPA and Grecnlield executed a Clean Energy Supply Contract 
dated as of the l2'h day of April, 2005 and amended and restated as of the l61h day of March, 
2009 (the 

AND \VHEREAS in response to the local community's conccms about the 
Greenfield South Generating Station, the Govemmcnt of Ontario committed to relocate the 
Facility; 

AND VVHEREAS Greenfield has, as a result of the commitment of the 
Govemment of Ontario to relocate the Facility and at the request of the OPA, agreed to stop 
construction work on the Facility and the OPA and Greenfield have agreed to relocate the 
Facility, all on the tem1s and conditions set forth in this AgTeement; 

NO\V in consideration of the mutual at,'Teements set forth herein 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound, the Parties agree as follows: 

Ll 

ARTICLE I 
INTERI'RETATION 

In addition to the terms defined elsewhere herein, the following capitalized terms shall have the 
rneanings stated below· when used in this _r'\grcenlcnt: 

&G AffiHate'' of a Person 1-nerrns any Person that Controts, is Controlled by~ or ]s under con1n1on 
Control with, that Person. 

"Amended AUCES" has the meaning given to that term in Section 2.6. 

n1eans, vvith respect to tv;o or n1ore Persons, that SIJCh Persons are not related 
to each other within the meaning of subsections 251 (2), (3), (3 .l ), (3 .2), (4), (5) and ( 6) of the 
Income Tax Act (Canada) or that such Persons, as a matter of 1~1ct, deal each other at a 
particu1ar tin1e at ann's lengtl1. 

Day" means a day, other than a Saturday or Sunday or statutory holiday in 
Province of Ontario or any other day on which banking institutions in Toronto, Ontario are not 
open f(Jr the transaction of business. 

means this Agreement, any prior drafts of this Agreement and 
concspondcnce related to this Agreement, any arbitration pursuant to this Agreement (including, 
without limitation, the proceedings, written materials and any decision) and all intcm11ation that 
has been idcntitlccl as conJidcntial and which is tl.rrnishcd or disclosed by the Disclosing Party 
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and its Representatives to the Receiving Party and its Representatives in connection with this 
Agreement, whether before or after its execution, including all new infom1ation derived at any 
time from any such confidential infonnation, but excluding: (i) publicly-available information, 
unless made public by the Receiving Party or its Representatives in a manner not permitted by 
this Agreement; (ii) information already known to the Receiving Party prior to being fumished 
by the Disclosing Party; and (iii) inf(lnnation disclosed to the Receiving Party from a source 
other than the Disclosing Party or its Representatives, if such source is not subject to any 
agreement with the Disclosing Party prohibiting such disclosure to the Receiving Party; and (iv) 
infonnation that is independently developed by the Receiving Party. 

"Contractor" means any Person engaged to pcrfonn work on the Facility. 

"Control" means, with respect to any Person at any time, (i) holding, whether directly or 
indirectly, as owner or other beneficiary, other than solely as the beneficiary of an unrealized 
secmity interest, securities or ownership interests of that Person carrying votes or ownership 
interests sufficient to elect or appoint fifty percent (50%) or more of the individuals who are 
responsible tor the supervision or management of that Person, or (ii) the exercise of de facto 
control of that Person, whether direct or indirect and whether through the ownership of securities 
or ownership interests, by contract or trust or otherwise, provided that where such Person is a 
non-share capital corporation, in respect of which the majority of the members of the board of 
directors are appointed by the Lieutenant Govemor in Council or a member of the Executive 
Council of Ontario, such Person shall be considered to be Controlled by the Govemment of 
Ontario. 

"Credit Facility" means any loans, notes, bonds, letter of credit facilities, or debentures or other 
indebtedness, liabilities or obligations, for the financing of the Facility, which include a charge, 
mortgage, pledge, security interest, assignment, sublease, deed of trust or similar instrument with 
respect to all or any part of the Supplier's Interest !,>ranted by Greenfield that is security for any 
indebtedness, liability or obligation of Greentield, together with any amendment, change, 
supplement, restatement, extension, renewal or modification thereof. 

"Disclosing Party", with respect to Confidential lnf(mnation, is the Party providing or 
disclosing such Confidential Information and may be the OP A or Greenfield, as applicable. 

"Facility" means the natural gas fuelled combined cycle generating facility being constructed at 
2315 Loreland Avenue, Mississanga, ON, L4X 2A6, commonly known as Grecntield South 
Generating Station. 

"Facility Equipment" means any materials, products, equipment, machinery, components or 
apparatus which does or will fom1 part of the Facility. 

"Govcmmcn! of Ontario" means Her Majesty the Queen in right of Ontario. 

"Governmental Authority" means any federal, provincial, or municipal government, parliament 
or legislature, or any regulatory authority, agency, tribunal, commission, board or department of 
any such government, parliament or legislature, or any court or other law, regulation or rule
making entity, having jurisdiction in the relevant circumstances, including the Govemment of 
Ontario, the Independent Electricity System Operator, the Ontario Energy Board, the Electrical 
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Safety Authority, and any Person acting under the authority of any Governmental Authority, but 
exduding the Ontario Power Authority. 

means rs an engineer who has been selected by the OPA and 
acceptable to Greenfield, that is: 

(i) a professional engineer duly qualified and licensed to practice engineering in the 
Province of Ontario; and 

(ii) employed by an independent engmecring fim1 which holds a certificate of 
authorization issued by the Professional Engineers Ontario that is not affiliated 
with or directly or indirectly Controlled by Greenfield or the OPA and that does 
not have a vested interest in the design, engineering~ procurcn1ent, construction 
and/or testing of the Faciiity. 

means, any and all loss, liability, cost, claim, interest, fine, penalty, assessment, 
damages available at law or equity, expense, including the costs and expenses of any action, 
application, claim, complaint, suit, proceeding, demand, assessment, judgement, settlement or 
compromise relating thereto (including the costs, fees and expenses of legal counsel on a 
substantial indemnity basis without reduction for tariff rates or similar reductions and all 
reasonable costs of investigation) or diminution of value. 

means a natural person, fim1, trust, partnership, lirnited partnership, company or 
corporation (with or without share capital), joint venture, sole proprietorship, Govcmmcntal 
Authority or other entity of any kind. 

, with respect to Confidential lnf(mnation, is the Party or Parties receiving 
ConJ1dcnliallnformation and may be OP A or GreenJ1eld, as applicable. 

has the meaning given to that term in Section 2.1(a). 

"Relocated Facilii:}'" has the meaning to that temr in Section 2.6. 

means a Party's directors, ofJ1ccrs, employees, auditors, consultants 
(including economic and legal advisors), contractors agents and those of its Affiliates and, in 
the case of the OP shall include the Government Ontario and any corporation owned or 
Controlled by the Government of Ontario, and their directors, oft]cers, employees, 
auditors, consultants (including cconornic and legal advisors), contractors and agents. 

has the 1neaning g-iven to that tcrn1 in the 
Contract. 

"Sif,,,,. means the location of the Facility and inc.ludcs laydown lands in the vicinity the 
Facility, if any. 

"Supplier" means any Person engaged to supply Facility Equipment. 
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"Supplier's Interest" means the right, title and interest of Greenfield in or to the Facility and the 
ARCES Contract, or any benefit or advantage of any of the foregoing. 

1.2 Exhibits 

The following Exhibits arc attached to and fom1 part of this A~c,>Teemcnt: 

Exhibit A 
Exhibit B 

Form of liTevocablc Standby Letter of Credit 
Copy of Certificate of Approval-Air number 2023-7HUMVW 

l.3 Headings 

The inclusion of headings in this At,>Teement are for convenience of reference only and shall not 
affect the construction or interpretation of this Agreement. 

1.4 Gender and Number 

In this Agreement, unless the context otherwise requires, words importing the singular include 
the plural and vice versa and words importing gender include all genders. 

1.5 Currency 

Except where otherwise expressly provided, all amounts in this AgTeement are stated, and shall 
be paid, in Canadian dollars <mel cents. 

1.6 Entire Agreement 

This Agreement constitutes the entire agreement between the Parties pertaining to the subject 
matter of this Agreement. There are no wananties, conditions, or representations (including any 
that may be implied by statute) and there are no agreements in connection with the subject matter 
oflhis Agreement except as specifically set torth or referred to in this Agreement. No reliance is 
placed on any waJTanty, representation, opinion, advice or assertion of fact made by a Party to 
this Agreement, or its directors, officers, employees or agents, to the other Party to this 
Agreement or its directors, officers, employees or agents, except to the extent that the same has 
been reduced to writing and included as a tcn11 of' this Agreement. 

1.7 Waiver, Amendment 

Except as expressly provided in this AgTeement, no amendment or waiver of any provision of 
this Agreement shall be binding unless executed in writing by the Party to be bound thereby. No 
waiver of any provision of this Agreement shall constitute a waiver of any other provision nor 
shall any waiver of any provision of this Agreement constitute a continuing waiver or operate as 
a waiver of; or estoppel with respect to, any subsequent failure to comply unless otherwise 
expressly provided. 

1.8 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the laws of Canada applicable therein. 
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Agreement 

Notwithstanding the fact that this As>:reement was drafted by the OPA's legal and other 
professional advisors, the Parties acknowledge and agree that any doubt or ambiguity in the 
meaning, application or enforceability of any term or provision of this Agreement shall not be 
construed or interpreted against the OPA or in favour of Greenfield when interpreting such term 
or provision, by virtue of such fact. 

1.10 Severability of 

If in any jurisdiction, any provisron of this Agreement or its application to any Party or 
circumstance is restricted, prohibited or unenf(Jrccable, the provision shall, as to that jurisdiction, 
be ineffective only to the extent of the restriction, prohibition or uneniixceability without 
invalidating the remaining provisions of this Agreement and without affecting its application to 
other Parties or circumstances. 

2.1 Cessation of 

2 
COVENANTS 

(a) Greenfield shall forthwith cease construction of the Facility and any part thereof 
and shall cause all of its Contractors to cease any work at the Facility and to li1lly 
demobilize from the Site, other than any activities that may be reasonably 
necessary in the circumstances to bring such work to a conclusion. Greenfield 
shall also cause the Suppliers to ccase manufacturing the Facility Equipment, 
except for the gas turbines, the HRSG, the transformers, and the pumps (the 
'"Relocated Equipment"). Suppliers may continue to manufacture the Relocated 
Equipment and Greenfield shall continue to perJ(mn its payment and other 
obligations under the contracts relating to the manufacture and supply of the 
Relocated Equipment. Grccnfieid shall not permit any of the Facility Equipment 
to be delivered to the Site. Grccnfleld shall arrange for suitable storage for the 
Relocated Equipment as completed pending relocation to the Relocated Facility 
and all costs for the transporiation, insurance and storage of the Relocated 
Equipment, pending relocation thereof to the Relocated Facility, shall be dealt 
with in accordance Section 2.2. INTD: Reimbursement has been from 
this in Section 2.2 addn:sses the 

(b) Notwithstanding Section 2.1 (a), Greenfield shall, nr shall cause a Contractor to 
maintain safety and security of the Site consistent with the standards to which 
safety and security of the Site was maintained prior to the Effective (ii) 
fulllll all applicable obligations under the Occupational Health and Safety Acl 
(Ontario), and (iii) maintain insurance coverage accordance with Section 2.10 
of the ARCES Contract, with the costs of maintaining such safety and security 
and the costs of such insurance to be included in the costs provided fix in Section 
2.2(a). 
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(c) Within thirty (30) clays after the Effective Date, Greenfield shall apply for a 
review of Certificate of Approval-Air number 2023-7HUMVW (a copy of which 
is attached as Exhibit B) pursuant to section 20.4( l) of the Environmental 
Protection Act (Ontario) and request that such approval be revoked without the 
issuance of a new Ce!iificate of Approval-Air for the Facility, and, to the extent 
permitted, Greenfield shall request that consideration of the application be 
expedited. 

(d) Greenfield shall not at any time (i) reapply for an environmental compliance 
approval for the Facility or for any other electricity generation hrcility at the Site, 
and (ii) recommence any constmction activity in connection with the Facility at 
the Site. 

2.2 Payment of Costs 

(a) The OPA shall be responsible ±or and shall reimburse Greenfield for: (i) all costs 
incuuecl by Greenf1elcl or f(lr which Greenilcld is or may become liable in 
complying with the obligations of Grecnliclcl set out in Section 2.l (a) and Section 
2.1 (b), and (ii) all costs incurred by Greenfield in connection with the 
development and construction of the Facility prior to the Etlective Date and 
becoming clue on or aHcr the Effective Date, which have not been advanced, 
drawn, or committed to be advanced or drawn, on any Credit Facility. [NTD: \Ve 
would normally expect that all costs of Af111iates would flow back to 
Greenfield, who would then pass the cos! on to the OPA, so we do not 
understand the need to include Affiliates in this provision.] 

(b) Greenfield shall provide an Independent Engineer with a detailed list of all costs 
incurTed by Greenfield up to the Effective Date in connection with the design, 
development, permitting and construction of the Facility, including without 
limitation in respect of engineering, design, pem1itting, letter of credit interest and 
other development costs excluding any such costs which have been paid for or 
reimbursed by draws or advances from any Credit Facility, (the "Equity Sunk 
Costs"), along with such documentation as is reasonably required by the 
lnclcpendent Engineer to substantiate such Equity Sunk Costs and confirm that 
such costs have not been paid for or reimbmsecl by draws or advances from <my 
Credit Facility. The OPA shall reimburse Greenfield for the Equity Sunk Costs in 
accordance with Section 2.2( e). 

(c) The OPA shall indemnifY, defend and hold harmless each of Grecnt!elcl and 
[insert name of General Contractor) and each of tbeir respective 
Representatives (collectively, the "Greenfield lndcmnilied Parties") from and 
against any and all Losses of the Grccntield Indemnified Pmiies relating to, 
arising out ot~ or resulting from the cessation of construction of the Facility, 
including, without limitation, Losses arising from any claims by Contractors, 
Suppliers, Governmental Authorities and employees, provided that such Losses 
are not the result of any negligence or wilful misconduct of any Greentlelcl 
lnclcmnitled Party. 
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(d) The Parties acknowledge that the OP A has, upon execution of this Af,'Teement, 
provided to Greenfield, security for the performance of the OPA's indemnity and 
other obligations set out in Section 2.2 in an amount equrrl to $[~] in the fonn 
attached as Exhibit A (the "Costs Security"). If the OPA f[rils to pay any amount 
certified by the Independent Engineer as being properly owing under this 
Agreement as set out in Section 2.2(e) or firils to comply with its indemnity 
obligations under Section 2.2(c), Greenfield shall have the right to draw such 
unpaid amount from the Costs Security, provided that Greenfield provides the 
OPA with (10)] Business Days' prior notice of its intent to draw on the Costs 
Security and at the end of such notice period, such unpaid amount remains 
outstanding. 

Greenfield shall submit detailed invoices fur the costs refenecl to in Section 
2.2(a), in connection with Equity Sunk Costs, and any other amounts payable by 
the OP A to Greenfield under this Agreement to the Independent Engineer. The 
Independent Engineer shall, within ten (l 0) Business Days after receipt of strch 
detailed invoices and any required supp01ting documentation, issue a certificate 
certifying the amount payable in connection with such detailed invoices under this 
Agreement. The OPA shall, within five (5) Business Days after receipt of such 
certificate fi-om the Independent Engineer, pay Greenfield the amount certified by 
the Independent Engineer. 

(I) N otwitbstanding any provision in this Agreement to the contrary, to the extent the 
OPA is liable to Grcent]e!d fur any costs charged by a Person who does not deal 
at Ann's Length with Greenfield, such cost shall he deemed to exclude the 
amount that is in excess of the costs that would have been charged had such 
Person been at Ann's Length with Greenfield. 

By entering into this Agreement, neither Greenfield nor thc OP A waives any provision of the 
1"'"'-··c,_, Contract, provided that the obligations of Greenfield and the OP A under the ARCES 
Contract shall be suspended during the term of this Agreement, except as otherwise set out 
herein. For greater certainly, the OPA and Greenf1eld agree that the ARCES Contract continues 
to be in full force and effect. 

(a) Greenfield to promptly seek any required consent of any Secured Lenders 
to the entering into of this Agreement by the OPA and Greenfield. Greenfield and 
the OPA agree to negotiate in good faith any reasonable amendments to this 
Agreement requested by the Secured Lenders. 

(b) The OPA shall pay to the Secured Lenders all accrued and unpaid interest and any 
make whole payments or breakage fces which Greenfield is obliged to pay to the 
Secured Lenders pursuant to the Credit Facilities, together with the outstanding 
principal ctmount of the debt funded under the Credit Facilities in exchange fen 
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full and final releases from the Secured Lenders of all obligations of Greenfield 
[and its Af11Jiatcs] under the Credit Faculties and the Secured Lender's Security 
Agreements held by such Secured Lenders and the release of all security held by 
such Secured Lenders on and against the Site, the Facility and all other property 
and assets of Greenfield [and its Affiliatcsj.[NTD: Why docs the security relate 
to any of the assets of the Affiliates?] 

(c) Greenfield shall not grant any security interests in the Facility, the Facility 
Equipment and the Site, and shall keep title to the Facility, the Facility Equipment 
and the Site free and clear of all encumbrances. Greenfield shall not sell, transfer, 
dispose of, or otherwise enter into any at,rreement (directly or indirectly) relating 
to the ownership of the Facility, Facility Equipment or the Site, without the 
OPA's prior written consent, which consent may be withheld in the OP A's sole 
and absolute discretion. 

(d) The Parties agree that any amounts paid by the OPA pursuant to Section 2.5(b) 
shall be reflected in any quantification of damages under this Agreement and/or 
any adjustment to the "Net Revenue Requirement" under the Amended ARCES. 

2.6 Good Faith .Negotiations 

Greenfield and the OPA agree to work together in good faith to determine a suitable site for a 
new nominal 300 MW natural gas fuelled combined cycle generating facility (the "Relocated 
Facility") and the OP A shall in good faith cooperate with and assist Greenfield in obtaining all 
licenses, pennits, certificates, registrations, authorizations, consents or approvals issued by 
Governmental Authorities and required for the development, construction and operation of the 
Relocated Facility. In addition, Greenfield and the OPA agree to work together in good faith to 
negotiate an m11cndment to the ARCES Contract so that it relates to and applies to the Relocated 
Facility (the "Amended ARCES"). The Amended ARCES shall provide for (i) such 
amendments to the ARCES as are required to reflect the fact that the Relocated Facility is at a 
diftcrent location, (ii) the opportunity for Greenfield to engage the OP A in good faith 
negotiations during the term of the Amended ARCES regarding potential opportunities to expand 
the Relocated Facility by an incremental 300 MW depending upon system needs, IESO 
requirements and other technical and commercial f[rctors, and (iii) a level of completion and 
perfonmmce security that is [fifty percent (50%)]less than that set out in the ARCES Contract. 

2.7 Power and Authority 

(a) The OPA represents and wammts in favour of Greenfield that it has the corporate 
power and capacity to enter into this Agreement and to perfonn its obligations 
hereunder and this Agreement has been duly authorized by all required board 
approvals on the pmi of the OPA. This Agreement has been duly executed and 
delivered by the OPA and is a legal, valid and binding obligation of the OPA, 
enturceable against the OPA in accordance with its tenns. The execution and 
delivery of this Agreement by the OPA and the performance by the OP A of its 
obligations hereunder wii! not result in the violation of or constitute a default 
under applicable law or any judgment, decree, order or award of any 
Governmental Authority having jurisdiction over the OP A. The OPA has received 
or obtained all directives, consents (other than those contemplated to be obtained 
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hereunder after the Effective Date) and other authorizations required to be 
received or obtained as a condition lo the entering into of this Agreement by the 
OPA and the perfom1ance of its obligations hereunder. 

(b) Greenfield represents and warrants in favour of the OPA that it has the corporate 
power and capacity to enter into this Agreement and to perform its obligations 
hereunder and this Agreement has been duly authmized by all required board and 
shareholder approvals on the part of Greenfield. This Agreement has been duly 
executed and delivered by Greent1eld and is a legal, valid and binding obligation 
of Greenfield, enforceable against Greenfield in accordance with its terms. The 
execution and delivery of this AgTeement by Greenfield and the performance by 
Greenfield of its obligations hereunder will not result in the violation of or 
constitute a default under applicable law or any judgment, decree, order or award 
of any Governmental Authority having jurisdiction over Greenfield. Greenfield 
has received or obtained all consents (other than those contemplntecl to be 
obtained hereunder after the Effective Date) and other authorizations required to 
be received or obtained as a condition to the entering into of this Agreement by 
Greenlield and the performance of its obligations hereunder. 

3 
CONFIDENTIALITY, FlPPA AND PRIVILEGED COMMUNICATIONS 

From the Effective Date to and Jcrllowing the expiry of the term, the Receiving Party shall keep 
contldcn!ial and secure and not disclose ConJ1dentiallnfol111ation, except as follows: 

(a) The Receiving Party may disclose Conlidcntial lnfonnation to its Representatives 
f(lr the purpose of assisting the Receiving Party in complying with its obligations 
under this _Agreen1cnt. On each copy 1nade by the Receiving Party, the Receiving 
Party must reproduce all notices which appear on the original. The Receiving 
Party shall infom1 its Representatives of the confidentiality of Confidential 
Information and shall be responsible for any hreach of this Article 3 by any of its 
Representatives. 

lf the Party or any of its Representatives are requested or required (by 
oral question, interrogatories, requests lor iniom1ation or documents, court order, 
ci vii investigative demand, or similar process) to disclose any Contldential 
In formation in connection with litigation or any regulatory proceeding or 
investigation, or pursuant to any applicable law, order, ret,'lllntion or ruling. the 
Receiving Party shall promptly notify the Disclosing Party. Unless the Disclosing 
Party obtains a protective order, the Receiving Party and its Representatives may 
disclose such portion of the Confidential Information to the Party seeking 
disclosure as is required by law or regulation in accordance with Section 3 

(c) Where Greenfield is the Receiving Party, Greenfield may disclose Confidential 
lnt(mnation to any Secured Lender or prospective lender or investor and its 
advisors, to the extent necessary, fi:Jr securing financing lor the Relocated Facility, 
provided that any such prospect.i ve lender or investor has been infi.1rmed of the 
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Supplier's confidentiality obligations hereunder and such prospective lender or 
investor has covenanted in favour of the OPA to hold such Confidential 
lnfonmttion confidential and entered into a Confidentiality Undertaking in 
substantially the fo1111 set out in Exhibit W to the ARCES Contract or in a similar 
fonn prepared by Greenfield and approved by the OP A. 

3.2 Notice Preceding Compelled Disclosure 

If the Receiving Party or any of its Representatives arc requested or required to disclose any 
Contlclential lnfonnation, the Receiving Party shall promptly notify the Disclosing Party of such 
request or requirement so that the Disclosing Party may seek an appropriate protective order or 
waive compliance with this Agreement. u; in the absence of a protective order or the receipt of a 
waiver hereunder, the Receiving Party or its Representatives are compelled to disclose the 
Confidential Information, the Receiving Party and its Representatives may disclose only such of 
the Confidential Information to the Party compelling disclosure as is required by law only to 
such Person or Persons to which the Receiving Party is legally compelled to disclose and, in 
connection witl1 such compelled disclosure, the Receiving Party and its Representatives shall 
provide notice to each such recipient (in co-operation with legal counsel for the Disclosing Party) 
that such Confidential Information is confidential and subject to non-disclosure on terms and 
conditions equal to those contained in this Agreement and, if possible, shall obtain each 
recipient's written agreement to receive and usc such Confidential Info1111ation subject to those 
tcnns and conditions. 

3.3 Return of Information 

Upon written request by the Disclosing Party, Confidential Infonmrtion provided by the 
Disclosing Party in printed paper format or electronic format will be returned to the Disclosing 
Party and Confidential Infonmttion transmitted by the Disclosing Party in electronic fonnat will 
be deleted from the emails and directories of the Receiving Party's and its Representatives' 
computers; provided, however, any Confidential Information (i) fixmd in drafts, notes, studies 
and other documents prepared by or for the Receiving Party or its Representatives, or (ii) found 
in electronic format as part of the Receiving Party's off-site or on-site data storage/archival 
process system, will be held by the Receiving Party and kept subject to the terms of this 
Agreement or destroyed at the Receiving Party's option. Notwithstanding the foregoing, a 
Receiving Party shall be entitled to make at its own expense and retain one copy of any 
Confidential lnfonmrtion materials it receives for the limited purpose of discharging any 
obligation it may have under laws and regulations, and shall keep such retained copy subject to 
the tenns of this Article 3. 

3.4 Jiii'P A Records and Compliance 

The Parties acknowledge and agree that the OPA is subject to the Freedom of information and 
Protection oj" Privacy Act (Ontario) ("FIPPA") and that FIPPA applies to and governs all 
Confidential Info1111ation in the custody or control of the OPA ("FII'PA Records") and may, 
subject to FlPPA, require the disclosure of such FlPPA Records to third parties. Greenfield 
at,'Tees to provide a copy of any FIPPA Records that it previously provided to the OP A if 
Greenfield continues to possess such FIPP A Records in a deliverable fonn at the time of the 
OPA's request. If Greenfield does possess such FIPPA Records in a deliverable form, it shall 
provide the same within a reasonable time afler being directed to do so by the OP A. The 
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provisions of this section shaH survive any ten11inatlon or expiry of this Agrecn1ent and shall 
prevail over any inconsistent provisions in this Agreement. 

(a) The Parties agree that all discussions, communications and correspondence 
between the Parties or their Representatives ti-om and after the date of this 
Agreement, whether oral or written, and whether Confidential Information or not, 
in connection with the termination of the ARCES Contract or otherwise relating 
to any differences between the Parties respecting the ARCES Contract or relating 
to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged_ 

(b) Notwithstanding Section 3_5(a), nothing in this Agreement shail prevent 
Grecnllelcl and the OPA from communicating with one another on a with 
prejudice basis at any point in time by designating its communication, whether 
oral or written, as a "with prejudice" communication, provided that such "with 
prejudice" communication docs not include or refer, either directly or indirectly, 
to any without prejudice and privileged discussions, commnnications and 
correspondence_ INTD: Section 3.5 should be deleted. should 
"with once His the OPA's intent that 
this agreement would but that the 
negotiations for a be on a "without 

4.1 Term and 

(a) The term this shall effective from the Effective Date for a period 

LHi/\L_ i _llOTNR') "/ 

60 days and shall automatically expire at the end of such 60 day period, 
provided that the lcrm may be extended once by an additional period 60 days 
by either the OP A or GrcenJ1cld providing the other Parties with written notice no 
less than five (5) Business Days prior to the of the miginal term and may 
be further extended J~Jr an agreed upon period of time with the mutual agreement 
in writing of the OP A and Greenfield_ 

tJpon expiry of the term of this 
accordance with Section 4, l (a): 

(i) the ARCES Contract shall be terminated and Greenfield and the OPA 
shall commence dispute resolution pursuant to Article 6 to dctcnnine the 
amount owed by the OPA to which amount shall be 
determined in accordance with Section 

(ii) Grccntleld shall retum to the OPA any remaining portion of the Costs 
Security at such time as Grecntlcld is satisilcd, acting reasonably, that it 
docs not have and is not likely to have any further obligations for costs or 
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other liabilities in respect of the cessation of construction of the facility as 
contemplated by Section 2.2, or for which the OPA may be liable to 
indemnify any of the Greenfield Indemnitied Parties under Section 2.2(c), 
provided that in no event shall such period of time extend beyond sixty 
(60) days following the expiry ofthe term of this Agreement; and 

(iii) subject to Section 7.1 0, no Party shall have any further obligations 
hereunder. 

4.2 Damages 

If the ARCES Contract is terminated in accordance with Section 4.l(b)(i) or Section 7.1(a) of 
this Agreement, Greenfield's damages shall be determined as the net present value of the net 
revenues limn the Facility that are forecast to be earned by Greenfield during the "Term" (as 
defined in the ARCES Contract), taking into account any actions that Greenfield should 
reasonably be expected to take to mitigate the effect of the termination of the ARCES Contract. 
[NTD: This language is derived from the determination of the Discriminatory Action 
Compensation payment set out in Article 13 of the ARCES Contract.] 

5.1 Notices 

ARTICLES 
NOTICES 

(a) All notices pertaining to this Agreement shall be in writing and shall be addressed 
as follows: 

If to Greenliclcl: 

and to: 

Jf to the OPA: 

lJOf!AL __ I :22077'!09_7 

Greenfield South Power Corporation 
2275 Lake Shore Blvd. West 
Suite 401 
Toronto, Ontario M8V 3Y3 

Attention: 
Facsimile: 

Greg Vogt, President 
( 416) 234-8336 

McMillan LLP 
Brookfield Place 
181 Bay Street, Suite 4400 
Toronto, Ontario M5J 2T3 

Attention: 
Facsimile: 

Carl DeVuono 
(416) 304-3755 

Ontario Power Authority 
120 Adelaide Street West 
Suite !600 
Toronto, Ontario 
M5!-l !Tl 
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Attention: 
Facsimile: 

Michael Lyle, General Counsel 
( 416) 969-6071 

Either Party may, by written notice to the other Parties, change the address to 
which notices arc to be sent 

(b) Notices shall be delivered or transmitted by facsimile, by hand, or by courier, and 
shall be considered to have been received by the other Party on the date of 
delivery if delivered prior to 5:00 p.m. (Toronto time) on a Business Day and 
otherwise on the next following Business Day, provided that any notice glVen 
pursuant to Section 2.2(d) shall be sent by facsimile and by courier. 

ARTICLE6 
DISPUTE RESOLUTION 

lf any Party considers that a dispute has arisen under or in connection with this Agreement that 
the Parties cannot resolve, then such Party may deliver a notice to the affected Party or Parties 
describing the nature and the particulars of such dispute. Within ten (l 0) Business Days 
following delivery of such notice to the affected Party or Parties, a senior executive (Senior 
Vice-President or higher) from each affected Party shall meet, either in person or by telephone 
(the to attempt to resolve the dispute. Each senior executive shall be 
prepared to propose a solution to the dispute. H: following the Senior Conference, the dispute is 
not resolved, the dispute shall be settled by arbitration pursuant to Section 6.2. 

Arbitration 

Any matter in issue between the Parties as to their rights under this Agreement shall be deeidcd 
by arbitration pursuant to this Section 6.2, provided, however, that the Parties have first 
completed a Senior Conference pursuant to Section 6. J. Any dispute to be decided in 
accordance with this Section 6.2 will be decided by a single arbitrator appointed by the Parties 
or, if such Parties bil to appoint an arbitrator within fitlecn (15) days following the reference of 
the dispute to arbitration, upon the appiicr1tion of any of the Parties, arbitrator shall he 
appointed by a Judge of the Superior Court of Justice (Ontario) sitting in the Judicial District of 
Toronto Region. The arbitrator shall not have :my current or past business or financial 
relationships with any Party (except prior arbitration). The arbitrator shall provide each of the 
Parties an opportunity to be heard and shall conduct the arbitration hearing in accordance with 
the provisions ofthe Arbitration Act, I 99 I (Ontario). Unless otherwise agreed by the Parties, the 
m·bilrator shall render n decision within ninety (90) days after the end of arbitration hearing 
and shall notify the Parties in writing of such decision and the reasons therefor. "The arbitrator 
shall authorized only to interpret and apply the provisions of this Agreement and shall have no 
power to modify or change this Agreement in any manner. The decision oflhc arbitrator shall be 
conclusive, final and binding upon the Parties. The decision of the arbitrator may be appealed 
solely on the grounds that the conduct of the arbitrator, or the decision itself, violated the 
provisions of the Arbitration Act. 1991 (Ontario) or solely on a question oflaw as provided ior in 
the Arbitration Act, 1991 (Ontario). The Arbitration Act, 1991 (Ontario) shall govern the 
procedures to apply in the cn11xcernent of any award made. if it is necessary to cnli.;rcc such 
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award, all costs of enforcement shall be payable and paid by the Patiy against whom such award 
is enforced. Unless otherwise provided in the arbitral award to the contrary, each Party shall 
bear (and be solely responsible for) its own costs incuned during the arbitration process, m1d 
each Party shall bear (and be solely responsible for) its equal share of the costs of the arbitrator. 
Each Party shall be otherwise responsible for its own costs incuned during the arbitration 
process. [NTD: Being reviewed by Greenlleld.] 

ARTICLE? 
MISCELLANEOUS 

7.1 Default 

(a) If the OPA fails to perfonn any material covenant or obligation set forth in this 
Agreement and such lirilure is not remedied within [ten (10)1 Business Days after 
written notice of such failure from Greentlclcl, the ARCES Contract shall be 
terminated and the amount owed by the OPA to Greenileld shall be determined in 
accordance with Section 4 .2. 

(b) If Greenfield tirils to perform any covenant or obligation set forth in Section 
2.1 (a), Section 2.1 (c), Section 2.1 (d) or Section 2.5( c) of this At,>reement and such 
failure is not remedied within {ten (10}1 Business Days after written notice of 
such failure from the OPA, such firilure shall constitute a "Supplier Event of 
Default" under the ARCES Contract and shall entitle the OP A to exerc1se any 
remedies thereunder in connection with such default. 

7.2 Injunctive and Other Relief 

Each of Greenfield and the OPA acknowledge that a breach of this Agreement by the other 
Party, including, without limitation, Section 2.1, 2.2, 2.5, and Article 3 shall cause irTeparable 
hann to the non breaching Party, and that the injury to non breaching Party shall be di!Jicult to 
calculate and inadequately compensable in damages. The breaching Party agrees that the non 
breaching Party is entitled to obtain injunctive relief (without proving any damage sustained by 
it) or any other remedy against any actual or potential breach of the provisions of this Agreement 
by the breaching Party. 

7.3 Record Retention; Audit Rights 

Greenfield shall keep complete and accurate records and all other data required tor the purpose 
of proper administration of this Agreement. All such records shall be maintained as required by 
laws and regulations but for no less thm1 seven (7) years after the creation of the record or data. 
Greenfield, on a confidential basis as provided tor in Article 3 of this Agreement, shall provide 
reasonable access to the relevant and appropriate financial and operating records and data kept 
by it relating to this Agreement reasonably required tor the OPA to (i) comply with its 
obligations to Governmental Authorities, (ii) verify or audit billings or to verity or audit 
inJ(mnation provided in accordance with this Agreement, and (iii) to determine any amounts 
owing or payable pursuant to Sections 2.2(a), 2.2(b), 2.2(c) and 2.5(b). The OPA may use its 
own employees for purposes of any such review of records provided that those employees arc 
bound by the confidentiality requirements proviclecl±or in Article 3. Altematively, the OPA may 
at its own expense appoint an auditor to conduct its review. 
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Site 

(a) The OP A and its authorized agents and Representatives shall, at all times upon 
two (2) Business Days' prior notice, at any time after execution of this Agreement 
and during the tcnn of this Agreement, have access to the Site and every part 
thereof dming regular business hours and Greenfield shall, and shall cause ali 
personnel at the Site within the control of Greenfield to fum ish the OPA with all 
reasonable assistance in inspecting the Site for the purpose of ascertaining 
compliance with this Agreement; provided that such access and assistance shall 
be carried out in accordance with and subject to the reasonable safety and security 
requirements of Greenfield. 

(b) The inspection of the Site by or on behalf of the OPA shali not relieve Greenfield 
of any of its obligations to comply with the terms of this Agreement. lin no event 
wm any by the OPA hereunder a representation that there has 
been or be ami laws and 
~'"'"'"'"""' 1 [NTD: This is the ARCES has it been 

deleted?] 

nspection Not Waiver 

Failure by OPA to inspect the Site or any part thereof under Section 7 .4, or to exercise its audit 
rights under Section shall not constitute a waiver of any of the rights of the OPA hereunder, 
An inspection or audit not followed by a notice of a default by Greenfield shall not constitute or 
he deemed to constitute a waiver of any such default, nor shall it constitute or be deemed to 
constitute an acknowledgement that there has been or wiil be compliance by Greenfield with this 
Agreement. 

7.6 No 

No Party shall 1nakc any public staten1ent or announcement regarding the existence or contents 
of this Agreement without the prior written consent of the other Party. Notwithstanding the 
icncgoing and Article 3, (()!lowing execution of this Agreement, the OP A and its Representatives 
shall permitted to make a public announcement, which is provided to Greeniicld in advance, 
that an agreement has been entered into between the OPA and Greenfield which provides fc1r (i) 
the permanent cessation of work on the facility, (ii) the revocation of the permit set out in 
Section 2.1 in the circumstances dcsCJibed therein, and {iii) hnther negotiations between the 

A and Greenfield to detenninc the ultimate resolution of the relocation of the facility, failing 
which, the ultimate resolution will be delennined through binding arbitration. !NTD: This 

to as the OPA has not this""'!':"'"~;"·! 

7. 7 Business Relationship 

Each Party shall be solely liable for the payment of all wages, taxes, and other costs related to the 
employment by such Party of Persons who perform this Agreement, including all federal, 
provincial, and local income, social insurance, health, payroll and employment taxes and 
statutorily-mandated workers' compensation coverage. None of the Persons employed by of 
I he Parties shall be considered employees of any other Party for any purpose. Nothing in this 
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Agreement shall create or he deemed to create a relationship of partners, joint venturers, 
fiduciary, principal and agent or any other relationship between the Parties. 

7.8 Binding Agreement 

Except as otherwise set out in this Agreement, this Agreement shall not confer upon <my other 
Person, except the Parties and their respective successors and permitted assigns, any rights, 
interests, obligations or remedies under this Agreement. This Agreement and all of the 
provisions of this Agreement shall be binding upon and shall enure to the benefit of the Parties 
and their respective successors and permitted assigns. 

7.9 Assignment 

(a) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by Greenfield, without the prior writlen consent of 
the OPA, which consent shall not be unreasonably withheld; provided that 
Greenileld may without the consent of the OPA assign this Agreement and all 
benefits and obligations hereunder to the Aililiate which will develop, construct, 
own and operate the Relocated Facility as contempbted by Section 2.6, provided 
that the assignee agrees in writing in a fom1 satisfactory to the OPA, acting 
reasonably, to assume and be bound by the tenns and conditions of this 
Agreement. [NTD: This was deleted because some of the obligations of 
Greenfield arc spccillc to the Site and need to remain with Greenfield.) 

(b) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by the OPA, without the prior written consent of 
Greenfield, which consent shall not be unreasonably withheld; provided that the 
OPA shall have the right to assign this Agreement and all benefits and obligations 
hereunder without the consent of Greent!eld to the Government of Ontario or any 
corporation owned or Controlled by the Govemment of Ontario with a credit 
rating that is equal to or better than the OP A's credit rating, and which assumes 
all of the obligations and liabilities of the Ontario Power Authority under this 
A!,;reement and agrees to be novated into this Agreement in the place and stead of 
the OPA, provided that the assignee agTees in writing to assume and be bound by 
the terms and conditions of this Agreement, whereupon, the OPA shall be relieved 
of all obligations and liability arising pursuant to this Agreement. 

7.10 Survival 

The provisions of Section 2.1, Section 2.2, Article 3, Section 4.l(b) and Article 6, shall survive 
the expiration of the ten11. 

7.11 Counterparts 

This Agreement may be executed in two or more counterparts, and all such counterparts shall 
together constitute one and the same Agreement. It shall not be necessary in making proof of the 
contents of this AgTeement to produce or account for more than one such countervart. Any Party 
may deliver an executed copy of this Agreement by f[lcsimile or electronic mail but such Pmty 
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shall, within ten (10) Business Days ofsuch delivery by facsimile or electronic mail, promptly 
deliver to the other Party an originally executed copy oflhis Ai;reement. 

7,12 Essence 

Time rs of the essence m the perfcmmmce of the Parties' respective obligations under this 
Agreerncnt. 

This Agreement is t<x the sole benet]t of the parties hereto and their respective successors and 
permitted assigns and nothing herein, express or implied, is intended to or shall confer rtpon any 
other person any legal or equitable right, benef]t or remedy of any nature whatsoever, under or 
by reason ofthis Agreement 

7.14 

Each of the Parties shall, from time to time on written request of the other Party, do all such 
iitrther acts and execute and deliver or cause to be done, executed or delivered all such further 
acts, deeds, documents, assurances and things as may be required, acting reasonably, in order to 
fl1lly perf(mn and to more effectively implement and carry out the terms of this AgTeement. 

IN Wfi'NESS WHEREOF, and intending to be legally bound, the Parties have executed this 
Agreement by the undersigned duly authmized representatives as oft he elate first stated above. 

GREE:NFIELD 
CORPORATION 

By: 

Nm11e: Gregory M. Vogt 

Title: President 

l have authority to bind the cmvoration 

By: 

POWER 

Name: Colin Andersen 

Title: Chief Executive Officer 

I have authority to bind the corporation. 



EXHIBIT A 
FORM OF IRREVOCABLE STAND BY LETTER OF CREDIT 

DATE OF ISSUE: • 

APPLICANT: Ontario Power Authority 

BENEFICIARY: Greenfield South Power Corporation 

AMOUNT: II 

EXPIRY DATE: 0 

EXPIRY PLACE: Counters of the issuing financial institution in Toronto, Ontario 

CREDIT RATING: [Insert credit rating only if the issuer is not a Jinancial institution listed in 
either Schedule] or H of the Bank Act] 

TYPE: hTevocablc Standby Letter of Credit 

NUMBER: 

We hereby authmize you to draw on [insert name of Jinancia! institution and financial 
institution's address in Toronto, Ontario] in respect of irrevocable standby Jetter of credit No. 
-----,(the "Credit"), for the account of the Applicant up to an aggregate amount of$'" ('" 
Canadian dollars) available by your draft at sight, accompanied by: 

J. A ceriificatc signed by an officer ofthe Bcnellciary stating that: 

"The Ontario Power Authority is in breach of its obligation set out in Section 2.2 
of the Facility Relocation and Settlement Agreement between the Beneficiary and 
the Applicant, and therefore the Bencliciary is entitled to draw upon the Credit in 
the amount of the draft attached hereto."; and 

2. A certified tme copy of a letter sent by the Beneficiary to the Applicant, by 
facsimile to 416-969-6071 and by courier to the attention of Michael Lyle, 
General Counsel, 120 Adelaide Street West, Suite 1600, Toronto ON MSH lTJ, 
notifying the Applicant that the Beneficiary intends to draw on this Credit, 
together with a copy of the facsimile continnation and courier receipt evidencing 
that the Jetter was received by the Beneficiary no less than [ten (Hl}l business 
clays prior to the date of the draw. 

Dratts drawn hereunder must bear the clause "Drawn under irrevocable Standby Letter of Credit 
No. [insert number] issued by !the financial institution! elated [insert datej''. 

Partial drawings are permitted. 

This Credit is issued in connection with the Facility Relocation and Settlement Agreement dated 
as ofthe 1!1 day of November, 201 J between the Beneficiary and the Applicant. 
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We agree with you that all drafts drawn under, and in compliance with the teims of this Credit 
will be duly honoured, if presented at the counters of [inse1·t the institution and 

""''"''<' which must he Ontarioj at or before 5:00 

This irrevocable standby letter of credit is subject to the lntcmational Standby Practices ISP 98, 
International Chamber of Commerce publication No. 590 and, as to matters not addressed by the 
!SP 98, shall be governed by the laws of the Province of Ontario and applicable Canadian federal 
law, and the parties hereby irrevocably agree to attorn to the non-exclusive jurisdiction of the 
courts of the Province of Ontario. 

-END--

By: 

Authorized Signatory 



EXHIBITB 
COPY OF CERTIFICATE OF APPROVAL-AIR NUMBER 2023-7HUl'vlVW 



From: 
Sent: 
To: 

Fyi -

Halyna Perun 
A\Director 
Ph: 416 325 6681 
88: 416 671 2607 

Sent using BlackBerry 

Perun, Halyna N. (ENERGY) 
November 20, 2011 10:31 PM 
Calwell, Carolyn (ENERGY) 
Fw: News? 

----- Original Message -----
From: Michael Lyle <i'lichael. L vleviloo"Jerauthori.ty. on. ca> 
To: Perun, Halyna N. (ENERGY) 
Sent: Sun Nov 20 22.27:47 2011 
Subject: Re: News? 

Probably not 

Original Message 
From: Perun, Halyna N. (ENEHGY) [mail to: Hal vna. Per·un2(alontario. ca] 
Sent: Sunday, November 26, 2011 09:18 PM 
To: f1ichael Lyle 
Subject: Re: News? 

Thanks Mike - comms roll out still -for tomorrow morning apparently - I am guessing u know 
this though Carolyn and I have nnt been in the loop on that today - "Jilat is your senscJ r·e 
next turn of documents - will there be more this evening? 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 

----- Original Message -----
From: f~ichael Lyle <Mifhael. Ly le(Dlf:JQ_VJc•rauthOI"i t_y_,_Q!l__,Sj'l> 

To: Perun, Halyna N. (ENERGY) 
Cc: Calwell, Carnlyn (ENERGY) 
Sent: Sun Nnv 20 20:49:49 2011 
Subject: Re: News? 

Sorry. Ignore last message. Will turn another· draft shortly. Very few outstanding issues now. 
One key one may be "Jilether residual value gets included in calculating lost profit if no 
relocation agr·eement and end up arbitrating lost profits. OPA has a side letter· with Eastern 
r'e negotiating a new contr~act -For Keele (this is designed to get them the settlement amount 
above lB that OEFC has refused to pay). 



Original Message 
rom: Perun, Halyna N. (ENERGY)· [mailto :Halyna. Perun2(alontario. ca] 
ent: Sunday, November 20, 2011 08:43 PM 
·a: Michael Lyle 
:c: Cal well, Carolyn (ENERGY) <Carolyn .Cah"ell@ontario. ca> 
;ubject: Re: News? 

1i - can u please let us know more at this point? Thank you 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 

----- Original Message -----
From: r~ichael Lyle <~lichael.Lyle@po\'Jerauthority.on.ca> 
To: Perun, Halyna N. (ENERGY) 
Sent: Sun Nov 20 13:39:41 2011 
Subject: Re: NevJs? 

"le are working away. Getting closer. 

This e-mail message and any files transmitted with it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is strictly pmhibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 

Original ~\essage 
From: Perun, Halyna N. (ENERGY) [mailto:Halyna.Perun2@ontario.ca] 
Sent: Sunday, November 20, 2011 01:27 PM 
To: Michael Lyle 
Subject: Ne"s? 

Hi - anything new today? 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 
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Frorn: 
Sent: 
To: 

Perun, Halyna N. (ENERGY) 
November21, 201112:16AM 
Lindsay, David (ENERGY) 

Cc: Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); Calwell, Carolyn (ENERGY) 
Re: Revised draft agreement- OP/-VGreenfleid 

Privileged and Confidential 

On my end only heard from fvllke late into the evening. We understand that parties are getting close to an a~;reement 
Appc:rentiy one key outstanding issue is whether residual value gets induded in calculating lost profit if no relocation 
agreement and lost profits end up being arbitrated. !-•Jso vve've been told \hat the OP/\ has a side letter w Eastern re 
negotiating a new contract for Keele (designed to ~Jet them the settlement cbove 10M that we understand OEFC has no;, 
agreed to pay), 

Mike did send me a further iteration of tile agreement- but I vvil! hold off sending you it- as there 'Will be more to come 
though apparently not toni9ilL 

The !atest version r received more clearly addresses the possibility of a furlher nominal 300 MVV facility should an 
incremental 300 M'vV ;:-;t the re!occ~ted facility not be feasib\e 

Also ihis version shovvs that the OPA is to provide Greenfield w security for the performance of OPA's indemnity and other 
obiigations in the amount equal to 150 f\11. 

'vVe understand that cornms roll out has OPA statement at \.~:30 ancl rnin at ten. But as finance, for one, needs to approve 
the settlement of the keele valley litigation- comrns has to be careful not to get ahe2d of wh<:Jt needs to be in place before 
announcement made. 

Can discuss further in the an1 

F~egards, 

Halyna Perun 
/\\Director 
Ph: 4·15 325 6681 
88:416 671 2607 

Sent using E;lackBerry 

From: Per·un, Halyna N, (ENERGY) 
To: Lindsay, David (ENERGY) 
Cc: Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); 
Sent: Sat Nov 19 17:20:01 2011 

Revised draft agreeement- OP/\/Greenf!e!d 

{\ttached please find latest iter2t\on of 3 ncc·,c,,w 

from OPf\'s first draft that vve sav;: 

Carolyn (ENERGY) 

Title of J\greement rh.cnrrr" from "Constructicn Stoppa~}G 2nd Settlernent Ar•rcnc,rc,ronr \o "f..Jol~l!it:L.B.§k::_.Q9_li_QQ z:!nc; 
Settlement i\greernent" 



Whereas clarified that it's as a result of the commitment of the Government of Ontario to relocate the Facility and 
at the request of the OPA that Greenfield is agreeing to stop construction and that the OPA and Greenfield agree 
to relocate the facility as per the agreement. 

The proposed agreement allows for the continuing manufacture of the gas turbine, the heat recovery steam 
generator, the transformers and the pumps (presumably to be used in the Relocated Facility). Greenfield is to 
arrange for suitable storage of this equipment in the meantime. 

The reference to Greenfield requesting that its Electricity Generation Licence be cancelled has been deleted as 
the licence is not site specific and presumably will be used for the Relocated Facility. 

Greenfield's Equity Sunk Costs (costs re engineering, designing, permitting etc) are to be substantiated by an 
Independent Engineer 

Greenfield and OPA agree to work together in good faith to determine a suitable site for a new nominal 300 MW 
natural gas fuelled combined cycle generating facility and the OPA agrees to assist Greenfield in obtaining all 
licenses, permits, certificates, approvals etc need to advance the Relocated Facility, plus potentially an additional 
300 MW depending ,on system needs. · 

The OPA agrees to indemnify, defend and hold harmless Greenfield and its General Contractor from and against 
any and ail losses "relating to, arising out of, or resulting from any claims by Contractors, Suppliers, Governmental 
Authorities and employees resulting from the cessation of construction of the Facility." 

Greenfield's damages to be determined as the net present value of the nei revenues from the Facility that are 
forecast to be earned by Greenfield during the term of the ARCES contract, taking into account any actions that 
Greenfield should reasonably be expected to take to mitigate the effect of the termination of the ARCES contract. 

The references to the settlement of tile Keele Valley clairns have been deleted as the intent is to deal with them in 
a separate document (we have not seen this document as yet). 

This draft agreement is now with Greenfield's counsel for review. 

Will keep you posted. 

'J{afytul 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prollibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 
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From: 
Sen!: 
To: 

Altachments: 

Gemmiti, Paola (ENERGY) 
November 21, 2011 8:58AM 
Danyluk, Erica (CAB); McMichael, Rhonda (CAB); Nutter, George (ENERGY); Kovesfalvi, 
Sylvia (ENERGY); Kett, Jennifer (ENERGY); Botond, Erika (ENERGY); Kulendran, Jesse 
(ENERGY); Jennings, Rick (ENERGY); Calwell, Carolyn (ENERGY) 
FW: MONDAY MORNING FINAL REVISIONS TO STATEMENT-- Purge previous versions & 
USE THIS VERSION 
2011-11-21 Minister's Statement - revised8341l.DOC; Energy201 '1-'1 1-21 Minister's Statement 
- revisecl834h_FR.doc 

High 

Final minister's statement attached. Posting to newsroom at 9:30. Thanks, Paola 

from: Nutter, George (ENERGY) 
Sent: November 21, 2011 8:47AM 
To: Fong, Sharon (ENERGY) 
Cc: Gemmiti, Paola (ENERGY) 
Sub]E:ct: I"'ONDAY i~ORNING FINAL REVISIONS TO STATEMENT-- Purge previous versions & USE THIS VERSION 
Imoolrtanc<=: Higll 

I have made the two changes from yesterday/this morning (removing "permanently" and "over the weekend"). 

NOTE THIS IS NOW TO BE POSTED FOR TORONTO DISTRIBUTION, not simply a Bulletin. Postinq time remains 9:;lQ 
am. 

Please let rne know when this is ready to post. 

George Nutter 
Manager, Energy Communications 
Communications Branch 
Ministry of Energy 
Ministry of Infrastructure 

4th fl. Hearst Block 
900 Bay Street 
Queen's Park, Toronto 
Ontario, Canada 1\117 A 2E1 

4 i 6-326-9602 office 
4 i 6-326-394 7 fax 
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November 21, 2011 

We made a specific commitment to residents in Mississauga and Etobicoke to relocate the gas 
generating plant 

Over the last several weeks, the Ontario Power Authority has been in discussions with 
Greenfield South. The OPA notified me that Greenfield has agreed to stop construction 
immediately. 

We are keeping our commitment- there will be no gas plant on this site. The OPA and 
Greenfield continue to discuss the relocation options for the plant 

We are pleased with this progress. We listened to local concerns from all residents, taking into 
consideration the crranges in the area, including residential development since the plant was 
proposed. 

We heard from residents that our current process to locate gas plants needed to improve. As 
we move forward with our commitment to relocate this plant, we me reviewing the process of 
how future gas plants will be located in communities. 

--- --·--------------------- ---------------

For media inquiries call: 
Jennifer Kett, Minister's Office, 416-327-6747 
,Jennifer. kett(ci)ontario. ca 

Paul Gerard, Communications Branch, 4'16-327-7226 
£9 u I. g_e ra rd (ci)o nta rio,s_9 

For public inquiries call: 
1-888-668-4636 TTY: 1-800-239-4224 

Disponib/e en fran9ais 





Mirdstere de 

Le 21 novembre 2011 

No us nous sommes engages formellement au pres de Ia population de Mississauga et 
d'Etobicoke a de placer Ia centrale au gaz. 

Au cours des dernieres semaines, !'Office de l'electricite de !'Ontario (OEO) a ete en 
pourparlers avec l'entreprise Greenfield South. L'OEO m'a informe que Greenfield South avail 
consent! a cesser imrnediatement Ia construction de Ia centrale. 

Nous tenons notre promesse - II n'y aura pas de centrale au gaz a cet endroit. L'OEP et 
Greenfield poursuiventles discussions sur les options de relocalisation de Ia centrale. 

Nous sommes ravis de ce denouement. Nous avons ecoute les preoccupations de to us les 
residents et avons pris en consideration les changements survenus dans Ia region depuis que 
le projet de construction de Ia centrale a ete propose, y compris Ia construction residentielle. 

Des residents nous on! dit que nous devions ameliorer notre processus de localisation des 
centrales au gaz. Pendant notre cheminement vers Ia relocalisation de cette centrale, nous 
examinons le processus de determination de I' emplacement des futures centrales au gaz dans 

collectivites. 

Renseignements aux medias : 
Jennifer l<eti, Bureau du ministre, 416 327-67 47 
Jennifer.kett@ontario.ca 

Paul Gerard, Direction des communications, 416 327-7226 
Paul.-qerard@ontario.ca 

Renseignernents au public : 
1 888 668-4636 ATS : 1 800 239-4224 

Available in English 





From: 
Sent: 
To: 
Gc: 

King, Ryan (ENERGY) 
November 2'1, 2011 9:08 Afvl 
Kovesfalvi, Sylvia (ENERGY); Calwell, Carolyn (ENERGY) 
Gemmiti, Paola (ENERGY); Nutter, George (ENERGY) 
RE: one more update - Monday- statement 

The particular deletion of 'we've heard our siting process needs to improve' is problematic for a couple of reasons: 1 _ it 
implies that the current process is insufficient 2. in the context of the review process, it could commit us to making 
changes to the process. All we've said so far is we're conducting a review of best practices. 

From: Kovesfalvi, Sylvia (ENERGY) 
Sent: November 2011 9:05 AM 
To: King, Ryan (ENERGY); Calwell, Carolyn (ENERGY) 
Cc: Gemmiti, Paola (ENERGY); Nutter, George (ENERGY) 
Sullje:ct: one more update - Monday - statement 

High 

! think the changes to statement are too late- George/Paola- can you confirm? 

Ryan- how critical is the deletion being suggested? 

from: King, Ryan (ENERGY) 
Sent: November 21, 2011 9:03AM 
To: Kovesfalvi, Sylvia (ENERGY); Calwell, Carolyn (ENERGY) 
Subje,ct: RE: one more update- Monday- statement 

fvlay be too late but eel its attached. I've incorporated the change to the NY Region question 

from: Kovesfalvi, Sylvia (ENERGY) 
Sent: November 20, 2011 8:58 P~~ 
To: Calwell, Carolyn (ENERGY) 
Cc: King, Ryan (ENERGY) 
Suibje,ct: Fw: one more update - Monday - statement 

These are the !ast set I have. 

Sent from my BlackBerry Wireless Handheld 

From: Botond, Erika (ENERGY) 
To: Botond, Erika (ENERGY); Nuttor·, George (ENERGY); Danyluk, Erica (CAB); McMichael, Rhonda (CAB); 'Kristin Jenkins' 
<Kristio"JenkjJ1"0lQ_OW.§:QUthg_rjt;y_&n,@>; Johnston, Alicia (OPO); Kett, Jennifer (ENERGY); ~iaclennan, Craig (ENERGY); 
Calwell, Carolyn (ENERGY) 
Cc: Gemmiti, Paola (ENERGY); Dunn, Ryan (ENERGY); Kulendran, Jesse (ENERGY); Charlebois, Tyler (OPO); Almeida, 
Jane (OPO); Levitan, Daniel (ENERGY); Kovesfalvi, Sylvia (ENERGY); Fong, Sharon (ENERGY) 
Sent: Sat Nov 19 13:21:01 2011 
Sulbje,ct: one more update - Monday - statement 

Hi everyone- please find attached the updated materials. 



Ministry statement- We have added the point that t11is is a permanent work stoppage and that there will not be a plant on 
lhat site as committed (in yellow). 
OPA statement- added the same points. 

We are still all systems go for Monday still: 
9:15AM- OPA statement- CNW Toronto 
9:30AM-- ENERGY statement- Jen will email directly to media- ministry, please post to newsroom using Toronto 
distribution (no longer just a bulletin) 
10:00 AM -Serum 

Paola- can you guys make sure the translator captures the revisions and note the change in distribution of our statement 
- thx' 

Cheers, 
Erika 
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From: 
Sen!: 
To: 
Cc: 

Attachments: 

Gemmiti, Paola (ENERGY) 
November 21, 201 ·t 9:11 !1M 
Calwell, Carolyn (ENERGY) 
Kovesfalvi, Sylvia (ENERGY); Nutter, George (a~ERGY); Kulendran, Jesse (ENERGY); 
Jennings, Rick (ENERGY); Peron, Halyna N. (ENERGY) 
RE: MONDAY MORNING FINAL REVISIONS TO STATEMENT-- Purge previous versions & 
USE THIS VERSION 
OPA Statement-Stop Construction-FINAL.docx 

Yes, here's tile OPA release .. 

From: Calwell, Carolyn (ENERGY) 
Sent: November 21, 2011 9:03 AfvJ 
To: Gemmiti, Paola (ENERGY) 
Cc: l(ovesfalvi, Sylvia (ENERGY); Nutter, George (ENERGY); Kulendran, Jesse (ENERGY); Jennings, Rick (ENERGY); 
Peron, Halyna N. (ENERGY) 
Solbjsrct: RE: fvJONDAY MORNING FINAL REVISIONS TO STATEMENT-- Purge previous versions g, USE THIS VERSION 

Do we know that the OPA is onside? I ask because last! heard, the OPA and Greenfield were exchanging draft 
agreements. Want to make sure that our comms aren't getting out ahead of negotiations. 

Carolyn 

From: Gemmiti, Paola (ENERGY) 
Sent: November 21, 2011 8:58AM 
To: Danyluk, Erica (CAB); McMichael, Rhonda (CAB); Nutter, George (ENERGY); Kovesfalvi, Sylvia (ENERGY); Kett, 
Jennifer (ENERGY); Botond, Erika (ENERGY); l<ulendran, Jesse (ENERGY); Jennings, Rick (ENERGY); Calwell, Carolyn 
(ENERGY) 
SoibjEect: FW: MONDAY MORNING FINAL REVISIONS TO STATEMENT-- Purge previous versions & USE THIS VERSION 

'"'' ,,-t, rv·,p; H ig h 

Final minister's statement attached. Posting to newsroom at 9:30. Thanks. Paola 

from: Nutter, George (ENERGY) 
Sent: November 21, 2011 8:47AM 
To: Fong, Sharon (ENERGY) 
Cc: Gemmiti, Paola (ENERGY) 
So!)j<ect: fvJONDAY MORNING FINAL REVISIONS TO STATEMENT-- Purge previous versions 8, USE TI-llS VERSION 
Imoo,rtancl~: High 

1 have made the iwo changes from yesterdayltl1is morning (removing "permanently" and "'over the wecokend"). 

NOTE THIS IS ~lOW TO BE POSTED FOR TORONTO DISTRIBUTION, not simply a Bulletin. postino time remains 9 30 
am. 

Please let me know when ihis is ready to post 

George Nutter 
Manager, Energy Communications 
Communications Branch 
Ministry of Energy 
Ministry of Infrastructure 



4th fl. Hearst Block 
900 Bay Street 
Queen's Park, Toronto 
Ontario, Canada M7 A 2E1 

416-326-9602 office 
416-325-394 7 fax 

g_eorge. nu tter@ontario. ca 

-
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EDI 

Tn1mnto Nov 2011- The Ontario Power Authority {OPA} announced today that it 

reached an agreement with Greenfield South Power Corporation to stop construction at 

Greenfield's power plant site in Mississauga, will be no gas plant located on this site. 

The CPA and Greenfield will continue to discuss details, including an agreement on facility 

relocation. 

-30-

MecHa Contact: 

Tim Butters, Ontario Power Authority: 416-969-6307 I Toll Free: 1-800-797-9604 





From: 
Sent: 
To: 
Cc: 

Perun, Halyna N. (ENERGY) 
November 20, 2011 2:49PM 
Sinclair, James (FIN) 
Hanslep, Malle (FIN); Calwell, Carolyn (ENERGY) 
Re: OEFC 

Hi- Mike Lyle advises that approval will be required tomorrow asap- I can put you in touch w !1im directly if this is needed 

Halyna Perun 
A\Director 
Pl1: 4'16 325 6681 
BB: 416 67'1 2607 

Sent using BlackBerry 

From: Sinclair, James (FIN) 
To: Perun, Halyna N. (ENERGY) 
Cc: Hanslep, Malle (FIN); Calwell, Carolyn (ENERGY) 
Sent: Fri Nov 18 18:32:26 2011 
Sub]Eoct: Re: OEFC 

Thanks Hafyna. \/Ve have been working on the approvals at our end this evening. Let us know when or if they are needed. 

Sent using BlackBerry 

From: Perun, Halyna N. (ENERGY) 
To: Sinclair, James (FIN) 
Cc: Hanslep, lvJalle (FIN); Calwell, Carolyn (E~JERGY) 
Sent: Fri Nov 18 18:30:48 2011 

RE: OEFC 

Hi Jim and Ma!le --Apparently, the Ontario Power Authority and Greenfield South Power Corporation are getting closer to 
an agreement to stop construc.tion on the Miss'1ssauga site. It entails settling the litigation with the OEFC on f<eele Valley 
claims. Mike Lyle has been working with Sarah Neville at OEFC on details of settling that litigation. I suspect that you'd 
want to be in the loop as this unfolds. There is a very strong po!iticaf desire to land this before the end of the weekend
for an announcer:1ent on Monday. 

J{afyna 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, 01\1 M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Halvna.Pt?J::!Jn2(a!ont.~jo.cc.~ 



Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 

From: Perun, Halyna N. (ENERGY) 
Sent: November 4, 2011 8:18AM 
To: Sinclair, James (FIN) 
Cc: Hanslep, Malle (FIN) 
Subject: Re: OEFC 

Yes please if you are able to that would be great thank you 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 

from: Sinclair, James (FIN) 
To: Perun, Halyna N. (ENERGY) 
Cc: Hanslep, Malle (FIN) 
Sent: Fri Nov 04 08:16:56 2011 
Subject: OEFC 

Halyna: 

I now have your voice mail. Although we know of tile discussions regarding tile Mississauga plant and the need for 
settlement of tile earlier litigation we do not, unfortunately, !lave any term sheet. Would you like us to chase it down from 
the client? 

Jim 

James D. Sinclair 
Director, Legal Services Branch 
Minisiry of Finance 
Ministry of Revenue 
777 Bay Street, 11th Floor 
Toronto ON M5G 2C8 

.T: 416 325 1450 
F: 416 325 1460 

Tl1is e-mail is confidential and may be subjeci to solicitor-clieni privilege. 
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From: 
Sent: 
To: 
Cc: 

Hanslep, Malle (FIN) 
November 20, 2011 3:23 PM 
Perun, Halyna N. (ENERGY); Sinclair, James (FIN) 
Calwell, Carolyn (ENERGY) 
Re: OEFC 

HL Thanks Halyna. We have been working with OEFC legal on this. 

From: Perun, Halyna N. (ENERGY) 
To: Sinclair, James (FIN) 
Cc: Hanslep, Malle (FIN); Calwell, Carolyn (ENERGY) 
Sent: Sun Nov 20 14:'18:50 2011 
Sutlje(:t: Re: OEFC 

Hi. Mike Lyle advises that approval will be required tomorrow asap. I can put you in touch whim directly if this is needed 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 4·1 6 67'1 2607 

Sent using BlackBerry 

From: Sinclair, James (FIN) 
To: Perun, Halyna N. (ENERGY) 
Cc: Hanslep, Malle (FIN); Calwell, Carolyn (ENERGY) 
Sent: Fri Nov 18 18:32:26 2011 
Sutljec:t: Re: OEFC 

Thanks t-·!alyna. VVe have been working on the approvals at our end this evening. Let us know when or if they are needed. 

Sent using BlackBerry 

From: Rerun, Halyna N. (ENERGY) 
To: Sinclair, James (FW) 
Cc: Hanslep, Malle (FIN); Calwell, Carolyn (ENERGY) 
Sent: Fri Nov 18 18:30:48 2011 
Sut1ject: RE: OEFC 

Hi Jim and Malle- Apparently, tile Ontario Power Authority and Greenfield South Power Corporation are getting closer to 
an agreement to stop construction on the Misslssauga sfte. ft entails settling the !itlgation with the OEFC on Keele Valley 
claims. Mike Lyle has been working with Sarah Neville at OEFC on details of settling that litigation. I suspect that you'd 
want to be in the !oop as this unfolds. There is a very strong political deslre to land this before the end of the weekend 
for an announcement on Monday. 

J{afyna 

Halyna N. Perun 
A/Director 



Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Halvna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 

From: Perun, Halyna N. (ENERGY) 
Sent: November 4, 2011 8:18 AM 
To: Sinclair, James (FIN) 
Cc: Hanslep, Malle (FIN) 
Subject: Re: OEFC 

Yes please if you are able to that would be great thank you 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 

from: Sinclair, James (FIN) 
To: Perun, Halyna N. (ENERGY) 
Cc: Hanslep, Malle (FIN) 
Sent: Fri Nov 04 08:16:56 2011 
Subject: OEFC 

Halyna: 

1 now have your voice mail. Although we know of the discussions regarding the Mississauga plant and the need for 
settlement of the earlier litigation we do not, unfortunately, have any term sheet Would you like us to chase it down from 
the client? 

Jim 

James D. Sinclair 
Director, Legal Services Branch 
Ministry of Finance 
Ministry of Revenue 
777 Bay Street, 11th Floor 
Toronto ON M5G 2C8 

T: 416 325 1450 
F: 416 325 1460 

Tl1is e-mail is confidential and may be subject to solicitor-client privilege. 

z 



From: 
Sen!: 
To: 

Perun, Halyna N. (ENERGY) 
November 20, 2011 3:42 PM 
Calwell, Carolyn (ENERGY) 
Fw: News? 

The below is all. I have heard ·From mike today - aside fr-om his request that approval be in 
place asap for the keele valley lit settlement -

Halyna Perun 
A \Director' 
Ph: 416 325 6681 
88: 416 671 2607 

Sent using BlackBerry 

----- Original Message -----
From: 11ichael Lyle <!':lich~el. L yle(iilj:lgv;ec_authority_. or)_, ca > 
To: Perun, Halyna N. (ENERGY) 
Sent: Sun Nov 20 13:39:41 2811 
Subject: Re: News? 

LoJe are r"orking away. Getting closer. 

This e-mail message and any files transmitted with it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable lavJ. If you al'e not the intended recipient( s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted v.Jith 
it is strictly pr'ohibited. If you have received this message in error, or· are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 

Original Message 
From: Perun, Halyna N. (ENERGY) [mai_Lto:HalJLo_a.£'?J:11n7.(iil_oflLJEi.(J.,ca] 
Sent: Sunday, November 20, 2811 81:27 PM 
To: i'hchael Lyle 
Subject: Ne";s? 

Hi - anything new today? 

Halyna Perun 
A\0irector 
Ph: 416 325 6681 
88: 416 671 2697 

Sent using BlackBerry 





From: 
Sent: 
To: 

Fyi 

Kovesfalvi, Sylvia (ENERGY) 
November 20, 2011 7:34PM 
Calwell, Carolyn (ENERGY); King, Ryan (ENERGY) 
Fw: Statement change 

Sent from my BlackBerry Wireless Handheld 

From: Gemmiti, Paola (ENERGY) 
To: McMichael, Rhonda (CAB); l<ulendran, Jesse (ENERGY); Nutter, George (ENERGY); Kovesfalvi, Sylvia (ENERGY) 
Sent: Sun Nov 20 19:31:23 2011 
Subje:ct: Fw: Statement change 

Hi, please note channe to statement- removed the word 'permanent'. Thanks, paola 

Sen! using BlackBerry 

From: Botoncl, Erika (ENERGY) 
To: Gemmiti, Paola (ENERGY); Nutter, George (ENERGY); Kett, Jennifer (ENERGY) 
Cc: Dunn, Ryan (ENERGY) 
Sent: Sun Nov 20 19:07:26 2011 
Su:bjE:ct: Statement change 

Hi there- both statement's will have the word permanent removed. Can you take care of that first U1ing in the morn please. 
Thx gang - almost there' E 

From: Gemmiti, Paola (ENERGY) 
To: Botond, Erika (ENERGY); Nutter, George (ENERGY); Danyluk, Erica (CAB); McMichael, Rhonda (CAB); 
'Kristin.Jenkins@powerauthority.on.ca' <1Q:istind§lkl!:L~@QQ_V\I\2.il_Utl]grjt;y,q!l,t;,<;l>; Johnston, Alicia (OPO); Kett, Jennifer 
(ENERGY); Maclennan, Craig (ENERGY); Calwe/1, Carolyn (ENERGY) 
Cc: Dunn, Ryan (ENERGY); Kulendran, Jesse (ENERGY); Charlebois, Tyler (OPO); Almeida, Jane (OPO); Levitan, Daniel 
(ENERGY); Kovesfalvi, Sylvia (ENERGY); Fang, Sharon (ENERGY) 
Sent: Sat Nov 19 .1A:22:29 2011 
SubJE:et: Re: one more update - f"londay - statement 

Ok will do. Thx, paola 

Sent using BlackBerry 

From: Botoncl, Erika (ENERGY) 
To: Botond, Erika (ENERGY); Nutter, George (ENERGY); Danyluk, Erica (CA.B); ~icMichael, Rhonda (CAB); 'Kristin Jenkins' 
<Kristin.;ls'J}]sjns(cilj2Q_IfLera'!tb.orit;y&n,g;>; Johnston, Alicia (OPO); Kett, Jennifer (ENERGY); Maclennan, Craig (ENERGY); 
Calwell, Carolyn (ENERGY) 
Cc: Gemmiti, Paola (ENERGY); Dunn, Ryan (ENERGY); Kulendran, Jesse (ENERGY); Charlebois, Tyler (OPO); Almeida, 
Jane (OPO); Levitan, Daniel (ENERGY); l<ovesfalvi, Sylvia (ENERGY); Fong, Sharon (ENERGY) 
Sent: Sat Nov 19 13:21:01 2011 
~u~;'-''' one more update - Monday - statement 



Hi everyone- please find attached the updated materials. 

Ministry statement- We have added !he point that this is a permanent work stoppage and that there will not be a plant on 
that site as committed (in yellow). 
OPA statement- added the same points. 

We are still all systems go for Monday still: 
9:15AM- OPA statement- CNW Toronto 
9:30AM- ENERGY statement- Jen will email directly to media- ministry. please post to newsroom using Toronto 
distribution (no longer just a bulletin) 
10:00 AM- Serum 

Paola- can you guys make sure the translator captures the revisions and note the change in distribution of our statement 
- thx' 

Cheers. 
Erika 
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From: 
Sent: 
To: 
Cc: 

Michael lyle [Michaei.Lyle@poweraulhority.on.ca] 
November 20, 2011 8:50PM 
Peron, Halyna N. (ENERGY) 
Calwell, Carolyn (ENERGY) 
Re: News? 

Sorry. Ignore last message. L-Jill turn another dr·aft shortly. Very few outstanding issues now. 
One key one may be whether residual value gets included in calculating lost profit if no 
relocation agreement and end up arbitrating lost profits. OPA has a side letter with Eastern 
re negotiating a new contract for" Keele (this is designed to get them the settlement amount 
above 10 that OEFC has refused to pay). 

Original Message 
From: Per-un, Halyna N. (ENERGY) [mailtn_;_l:lalvni:J_j'erun2@ontar·_Lq.ca] 
Sent: Sunday, November 20, 2011 08:43 Pr~ 

To: Michael Lyle 
Cc: Calv1el1, Carolyn (ENERGY) <~a rol_ll_ll,_C_iJl."!ell(rilon_tario . __ c_§> 
Subject: Re: News? 

Hi - can u please let us know more at this point? Thank you 

Halyna Penm 
A\Director 
Ph: 416 325 6681 
88: 416 671 2607 

Sent using BlackBerry 

----- Original Message -----
From: Michael Lyle <Michael. L vle(aJPr;llt-J~_ra_t£thor'ttv. on. ca> 
To: Perun, Halyna N. (ENERGY) 
Sent: Sun Nov 20 13:39:41 2811 
Subject: Re: News? 

We are ~rorking a'1ay. Getting closer·. 

This e-mail message and any files tr-.ansrnitted tMi th it are intended only for the named 
recipient ( s) above and may contain information that is pi'"'i vileged., conFidential and/ or' exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination> distribution or copying of this e-mail message or any files transmitted with 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient ( s), please notify the sender immediately and delete this e-mail message. 

Origir1al Message 
Fr·om: Perun, Halyna N. (ENERGY) [mail~to:Halvna.Perun2(aiont_ilr'iQ.,_@] 

Sent: Sunday, November 20, 2011 01:27 PfA 
To: Michael Lyle 
Subject. Ne"s? 

Hi - anything new today? 

Halyna Perun 
A\Director 



Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 
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From: 
Sent: 
To: 

Attachments: 

Perun, Halyna N. (ENERGY) 
November 20, 2011 9:10PM 
Calwell, Carolyn (ENERGY) 
Fw: Revised FRSA 
#22077989v1 0_ LEGAL_1_- Facility Relocation and Settlement Agreement (Osier draft).doc. 
blackline.pdf 

Here's the latest - Not SUI"e how successful I 1c1ill be reading this fr-om home at this poirrt 

Halyna Pe1-un 
A\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 

----- Original Message -----
From: Michael Lyle <Michael.lyle@powerauthority.on.ca> 
To: Perun, Halyna N. (ENERGY) 
Sent: Sun Nov 20 21:00:03 2011 
Subject: FvJ: Revised FRSA 

FYI 

This e-mail message and any fiies transmitted with it are intended only for' the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you ar'e not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted "J:lth 
it is strictly prohibited. If you have received this message in error, or are not the named 
r·ecipient ( s), please notify the sender immediately and delete this e-mail message. 

Original Message -----
Fr·om: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: Sunday, November' 20, 2611 08:58 PM 
To: 'Carl De Vuono' <Carl.DeVuono@mcmillan.ca> 
Cc: Sebastiane, Hocco <RSebasti.ano@osler·.com>; f~ichael Lyle 
Subject: RE. Revised FHSA 

car I, 
Attached please find the revised FflSA. As with befor-e, in the interest of t.ime I am sending 
this to you and the OPA simuJtaneously and as such it remains subject to comment by the OPA. 

Elliot 

-----Original Message-----
Fr-om: Carl De Vuono [mailto:Car-.l.DeVuono@mcmillan.ca) 
Sent: Sunday, Novembe1- 20, 2011 2: 20 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot 
subject: RE: Revised FRSA 

Based on the discussion today, and the clear example you gave regarding "hammers'', GSPC is 
cutting do~>m its proposed list of Relocated Equipment signi-Ficantly. vJe will send that ove.r' 



when it is completed, together with the schedule o-f the Equity Sunk Costs relating to the 
services and "'01"1< provided by Eastern PovJer 

Regarding the pmposed payment of the $5.23 million over time under the NUG contract, we are 
ol< with the idea but were hoping we could reduce the period to 12 months rather than renming 
term o·f the contrcat. Based on the current payments under that contract, the increased 
monthly payment on the 12 month schedule should not be an issue for the OPA. 

North Green Limited is a sister of Greenfield Holdco, both owned by the same corporation. As 
mentioned, Greenfield Holdco owns Greenfield. 

I think we should all see the revisions to sections 2.4(c) and 2.4(d) and 4.2 before 
commenting further on the issues regarding those sections we talked about on the call 
earlier. 

I am also wondering if we should move 2.4(c) and (d) to another section (perhaps 2.1) because 
they don't really involve the Secured Lenders and I think it would be better if Section 2.4 
was limited to issues involving the Secured Lenders. 

Carl De Vuono 
Mct~illan LLP 
direct 416.307.41355 I mobile 416.918.1046 carl. devuono@mcmillan. ca 

Assistant: Nadia Malleye I 416.865.7006 ext.2311 I nadia.malleye@ncmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

F !'Om: Sebastiana, Rocco [ RSebastiano@osler. com] 
Sent: November 20, 2011 9:59 AM 
To: Carl De Vuono 
Subject: Re: Revised FRSA 

Can we delay the call to 10:30? Thanks, Rocco 

Original Message -----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 09:03 AM 
To: Sebastiana, Rocco 
Subject: Re: Revised FRSA 

Would you rather do it later because of the parade? 

Carl De Vuono 
McMillan LLP 

direct 416.307.4055 
mobile - 416.918.1046 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
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prohibited. If you at·e not the intended t•ecipient, please noti-fy us by reply email cw 
telephone call and permanently delete this email and any copies immediately. 

Original Message -----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 20, 2011 08:55 AM 
To: Carl De Vuono 
Cc: Smith, Elliot <ESmith@osler.com> 
Subject: RE: Revised FRSA 

Let's use the following call-in number (as I would like Elliot to participate on the call 
also) and let's go c1ith 10 am, as I need to -first drive my kids dmcn to the parade drop-o-f-f 
point as they are in the Santa Clause parade today. 

Call-in: 416-343-4295 
Con-ference ID: 9215401 

Thanks, Rocco 

-----Original Message-----
From. Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November· 20, 2011 6:38 AM 
To: Sebastiana, Rocco 
Subject: Re: Revised FRSA 

I' 11 -fo1lov1 up on your comments belm·J and let's speak at 9:30 ot· 10. 

Carl De Vuono 
f~cMil.lan LLP 

direct - 416.307.4055 
mobile - 416.918.1046 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain in-formation that 
is con-fidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. I-f you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Original Message -----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 213, 2011 131:09 AM 
To: Carl De Vuono 
Cc: Smith, Elliot < ESmi.th@osler. com>; 'r~ic hael Lyle (Michael. Lyle@po"ier·authori ty. on. ca) ' 
<f~ichael. Lyle@power'authori ty. on. ca> 
Subject: RE: Revised FRSA 

Carl, can we speak Sunday mot'ning ar·ound 9:313 or 10 am? 

I have been through yout' changes and many o-f them look fine. Obviously, some o-f the dollar·s 
figures will r'equir'e consideration by my client, but the sooner you can get us the bt·eakdovm 
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of the Equity Sunk costs the better. Also, can Greg please provide us with a break down of 
how he calculated the additional $90 million to get to $150 million? It would be helpful to 
us to get comfortable that this is a reasonable number. 

Regarding the Relocated Equipment, does Greg has a Schedule 2.1(a) that we can look at? I 
don't understand why he is pushing so hard on these items, as we have already listed the key 
large ticket items in the list. The rest of the equipment he should be able to tell the 
Suppliers to suspend because even if we find a replacement site, it is going to take time to 
get it approved and permitted and then we'd simply be paying to have this other equipment 
sto1'ed in a v1arehouse somewhere. To suspend these other items for 60 or so days is not an 
unreasonable request on our part. 

I am quite troubled by your change to Section 4.2 to add a dollar amount for the "deemed 
terminal value of the Facility". This concept is not part of the "Discriminatory Action 
Compensation'' language in the ARCES that we discussed on Friday and furthermore, is 
completely outside of the ARCES Contract. Once the end of the Term of ARCES Contract would 
have been reached, this Facility would have become a merchant power plant as there is no 
obligation on the part of the OPA to provide any extension Ol' replacement contract. 
Therefore, the terminal value is completely speculative and in fact, could be zero or a 
negative amount depending upon assumptions of future market conditions or system needs at the 
end of the Term. This ask needs to come off the table if we are to come to an agreement by 
Monday. 

Thanks, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Saturday, November 19, 2011 11:38 PM 
To: Smith, Elliot; Sebastiana, Rocco 
Cc: Michael. Lyle@povJerauthori ty. on. ca 
Subject: RE: Revised FRSA 

Elliot and Rocco, Thanks for your dPaft of the FRSA sent earlier today. Attached is a revised 
draft, together with a blackline showing changes from the draft you sent. GSPC is looking at 
these changes at the same time and accordingly they are subject to GSPC's comments. I 
understand that we may should be receiving a form of release with the amount to be received 
from the OEFC in respect of the OEFC matter and a draft letter from the OPA to provide for 
the balance of the amount. 

Let me know what time you would like to speak tomorrow. 

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Smith, Elliot [ESmith@osler.com] 
Sent: November 19, 2011 10:46 At1 
To: Carl De Vuono; Sebastiana, Rocco 
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Cc: Michael.Lyle@powerauthor·i ty. on. ca 
Subject: Revised FRSA 

carl, 
Please find attached a revised draft of the Facility Relocation and Settlement Agreement, 
along with a blackline referencing the version you sent on November 17. If you have any 
questions; let us know. 

In the interest of time I am sending this to the OPA simultaneously and as such it remains 
subject to fur·ther· comment by the OPA. 

Elliot 
[cid:image002.gif@01CCA6A8.90605290] 

Elliot Smith, P.Eng. 
Associate 

416.862.6435 

DIRECT 

416.862.6666 

FACSIMILE 

esmith@osler.com<mailto:esmith@osler.com> 

Osler, Hoskin & Harcourt LLP 
Box 50; 1 First Canadian Place 
Toronto) Ontario; Canada MSX 188 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:22 PM 
To: Sebastiana; Rocco 
Cc· Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject· RE: Agreement in Principle Letter 

Please see fully signed agreement attached. 

Carl De Vuono 
Partner' 
di1•ect 416.307.4055 I mobile 416.918.1046 carl. devuono@mcmillan. ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 
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CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 6:06 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michael. Lyle@powerauthori ty. on. ca 
Subject: RE: Agreement in Principle Letter 

Carl, I have just been advised that the letter was being sent lawyer to lawyer. So, would 
you please send it to Greg for his execution. 

Thanks, Rocco 

From: Sebastiana, Rocco 
Sent: Friday, November 18, 2011 6:04 PM 
To: 'Carl De Vuono' 
Cc: Smith, Elliot; Michael. Lyle@powerauthority. on. ca 
Subject: RE: Agreement in Principle Letter 

The letter has been signed and enclosed is a copy. I believe that it has been sent to GSPC 
also. Perhaps you can confirm that Greg has received it. 

Thanks, Rocco 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:00 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

01<. Is the OPA sending the letter to GSPC for signature? 

Carl De Vuono 
Par-tner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. H you ar-e not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 
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From: Sebastiana, Rocco [mail to: RSebasti.ano@osler. com] 
Sent: Friday, November· 18, 2011 5:57 PM 
To: Car·l De Vuono 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Yes, the media statement is the one that I sent you. It is my understanding that the media 
statement may be issued on Monday as opposed to today. 

Regards) Rocco 

From: Carl De Vuono [mailto: CarL DeVuono@mcmillan. ca] 
Sent: Friday, November 18, 2811 5:36 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; f1ichaeLLyle@pocJerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

The letter is ok. I assume the media statement is the one you sent me a couple of minutes 
ago. 

Please have the OPA sign and send the letter GSPC and GSPC will sign and send it back. 

Cad De Vuono 
Partner 
direct 416.307 .4055 I mobile 416.918.1046 car·l. devuono@mcrnillan. ca 

Assistant: Nadia r-1al1eye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

·-····-----
CONFIDENIIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure; copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2811 5:29 Pf1 
To: Carl De Vuono 
Cc: Michael Lyle (Michael.Lyle@powerauthority.on.ca); Smith, Elliot 
Subject: Agreement in Principle Letter 

Confidential and Without Prejudice 
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•Je ar'e ok with your changes to the letter' with one minor change. We have also added a 
positive statement that the OPA will be issuing a media statement in connection with the 
letter. 

If you are ok with the letter then we will proceed to have the OPA sign it and send it over 
to Greenfield. 

Regards, Rocco 
[cid:image002.gif@01CCA6A8.90605290] 

Rocco Sebastiana 
Partner 

416.862.5859 

DIRECT 

416.862.6666 

FACSIMILE 

rsebastiano@osler.com 

Osler, Hoskin & Harcourt 
Box 50, 1 First Canadian 
Toronto, Ontario, Canada 

LLP 
Place 

MSX 188 

[cid:image003.gif@01CCA6A8.90605290]<http://www.osler.com/> 

************* ********************************** 

This e-mail message is privileged, confidential and subject to copyright. Any unauthorized 
use or disclosure is prohibited. 

Le contenu du present courriel est privilegie, confidentiel et soumis a des droits d'auteur. 
Il est interdit de l'utiliser ou de le divulguer sans autorisation. 

******************************************************************** 
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OSLER COMMENTS 
NOVEMBER 20, 2011 

Tbis Facility Relocation and Settlement Agreement (tile "Agreement;') is dated as 
of the ®I day of November, 2011 (the Date") between Greenfield South Power 
Corporation ("Greenfield") and the Ontario Power Authority (the "OPA"). Greeniield and the 
OPA are each referred to as a and collectively as the "J>:uties". 

n•~"·'"'''" the OPA and Greenfield executed a Clean Energy Supply Contract 
dated as of the 12'h day of April, 2005 and amended and restated as of the 16'h day of March, 
2009 (the Contract"); 

AND in response to the local commonity's concerns about the 
Greenfield South Generating Station, the Government of Ontario committed to relocate the 
Facility; 

AND WHEREAS Greenfield has, as a result of the commitment of the 
Government of Ontario to relocate the Facility and at the request of the OPA, agreed to stop 
construction work on the Facility and the OPA and Greenfield have agreed to relocate the 
Facility, all on the terms and conditions set forth in this Agreement; 

Ef•'ORlc, in consideration of the mutual agreements set forth herein 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound, the Parties agree as follows: 

ARTICLE I 
INTERPRET AT ION 

ln addition to the terms detined elsewhere herein, the following capitalized tem1s shall have the 
meanings stated below when used in this Agreement: 

a Person means ::my Person that Controls, is Controlicd hy, or is under common 
Control with, that Person. 

"Amended has the rncaning given to that ten11 in Section 

"Ann's means, with respect to two or more Persons, that such Persons are not related 
to each other within the meaning of subsections 251 (2), (3), (3.1 ), (5) and (6) of 

,fncome Tax Act (Canada) or that such Persons, as a matter of fact, deal with each other at a 
particular time at arm's length. 

means a day, other than a Saturday or Sunday or statutory holiday in the 
Province of Ontario or any other clay on which banking institutions in Toronto, Ontario are not 
open f(Jr the transaction ofbusincss. 

"Confidential means this Agreement, any prior drafts of this Agreement and 
correspondence related to this .Agreement, any arbitration pursuant to this Agreement (including, 
without limitation, the proceedings, written materials ancl any decision) and all information that 
has been idcntilicd as conJidential and which is ft1rnished or disclosed by the Disclosing Party 

lJ'(iAl ... 122ii77'l8'! 10 
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and its Representatives to the Receiving Party and its Representatives in com1ection with this 
Agreement, whether before or at1er its execution, including all new information derived at any 
time !rom any such confidential infommtion, but excluding: (i) publicly-available information, 
unless made public by the Receiving Party or its Representatives in a manner not pennitted by 
this Agreement; (ii) infonmttion already known to the Receiving Party p1ior to being fumishcd 
by the Disclosing Party; and (iii) infonnation disclosed to the Receiving Party fi-om a source 
other than the Disclosing Party or its Representatives, if such source is not subject to any 
agreement with the Disclosing Party prohibiting such disclosure to the Receiving Party; and (iv) 
infonnation that is independently developed by the Receiving Party. 

"Contractor" means any Person engaged to perform work on the Facility. 

"Control" means, with respect to any Person at any time, (i) holding, whether directly or 
indirectly, as owner or other beneficiary, other than solely as the beneficiary of an unrealized 
security interest, securities or ownership interests of that Person carrying votes or ownership 
interests sufficient to elect or appoint fifty percent (50%) or more of the individuals who are 
responsible for the supervision or management of that Person, or (ii) the exercise of de facto 
control of that Person, whether direct or indirect and whether through the ownership of securities 
or ownership interests, by contract or tmst or otherwise, provided that where such Person is a 
non-share capital corporation, in respect of which the majority of the members of the board of 
directors are appointed by the Lieutenant Govcmor in Council or a member of the Executive 
Council of Ontario, such Person shall be considered to be Controlled by the Govemment of 
Ontario. 

"Credit Facility" means any loans, notes, bonds, letter of credit bcilitics, or debentures or other 
indebtedness, liabilities or obligations, for the financing of the Facility, which include a charge, 
mortgage, pledge, security interest, assignment, sublease, deed of trust or similar instrument with 
respect to all or any pmi of the Supplier's Interest granted by GreenJield that is security for any 
indebtedness, liability or obligation of Greenfield, together with any amendment, change, 
supplement, restatement, extension, renewal or modification thereof. 

"Disclosing Party", with respect to Confidential Information, is the Party providing or 
disclosing such Confidcntiallnf(mnation and may be the OPA or Orcenticlcl, as applicable. 

"Facility" means the natural gas fl.•elled combined cycle generating facility being constructed at 
2315 Lore!Lmcl Avenue, Mississauga, ON, lAX 2A6, commonly known as Greenfield South 
Generating Station. 

"Facility Equipment" means any materials, products, equipment, machinery, components or 
apparatus which does or will form part of the Facility. 

"Government of Ontario" means Her Majesty the Queen in right of Ontario. 

"Governmental Anthority" means any federal, provincial, or municipal govemment, parliament 
or legislature, or any regulatory auth01ity, agency, tribunal, commission, board or department of 
any such government, parliament or legislature, or any cou1i or other law, regulation or rule
making entity, having jurisdiction in the relevant circumstances, including the Govemment of 
Ontario, the Independent Electricity System Operator, the Ontario Energy Board, the Elect1ical 
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Saiety Authority, and any Person acting under the authority of any Governmental Authority, but 
excluding the Ontario Power Authority, 

Holden" means Greenfield South l-loldco Corp., the parent corporation of 
Grecnlielcl. 

means the heat recovery steam generator for the Facility. 

"'I independent En,giJ:Je!Jr" means [•J, an engineer who has been selected by the OPA and is 
acceptable to Greenfield, that is: 

(i) a professional engineer duly qualified and licensed to practice engineering in the 
Province of Ontario; and 

(ii) employed by em independent engineering firm which holds a certificate of 
authorization issued by the Prolessional Engineers Ontario that is not affiliated 
with or directly or indirectly Controlled by Grecnl1eld or the OPA and that docs 
not have a vested interest in the design, engineering, procurement, construction, 
testing, and/or operation of the Facility. INTD: Can we IE now? 
Can the OIPA suggest two or three names acceptable to them and 

The OPA is 
try to coJmr>lclte 

"Losses" means, any and all loss, liability, cost, claim, interest, fine, penalty, assessment, 
damages available at law or in equity, expense, including the costs and expenses of any action, 
application, claim, complaint, suit, proceeding, demand, assessment, judgement, settlement or 
compromise relating thereto (including the costs, fees and expenses of legal counsel on a 
substantial indemnity basis). 

"'Person~' rneans a natural person, fin11, trust, partnership, 1in1ited partnership, cornpany or 
corporation (with or without share capital), joint venture, sole proprietorship, Governmental 
Authority or other entity of any kind. 

, with to Contidential lnfonnation, is the Party or Parties receiving 
Confidential Information and may be OP A or Greenfield, as applicable. 

has the meaning given to that term in Section 

means a Party's directors, ofiicers, employees, auditors, consultants 
(including economic and legal advisors), contractors and agents and those of its Afflliates and, 
the case of the OPA, shull include the Government of Ontario and any corporation owned or 
Controlled by the Government of Ontario, and their respective directors, ofticers, employees, 
auditors~ consultants (including economic and legal advisors), contractors and agents. 

has the meaning given to that term in the ARCES Contract. 

Lender's 
Contract. 

f.EnAJ. 1.~2!)77<)}','-l.i!i 



- 4-

"Site" means the location of the Facility and includes laydown lands in the vicinity of the 
Facility, if any. 

"Supplier" means any Person engaged to supply Facility Equipment. 

"Supplier's Interest" means the right, title and interest of Greenfield in or to the Facility and the 
ARCES Contract, or any benefit or advantage of any oflhc foregoing. 

1.2 Exhibits 

The following Exhibits are attached to and form part of this Af,creement: 

Exhibit A 
Exhibit B 

Form of Irrevocable Standby Letter of Credit 
Copy of Certillcate of Approval-Air number 2023-7HUMVW 

1.3 Headings 

The inclusion of headings in this Agreement are for convenience of reference only and shall not 
affect the construction or interpretation of this Agreement. 

1.4 Gender and Number 

In this Agreement, unless the context otherwise requires, words importing the singular include 
the plural and vice versa and words importing gender include all genders. 

1.5 Currency 

Except where otherwise expressly provided, all amounts in this Agreement are stated, and shall 
be paid, in Canadian dollars and cents. 

1.6 Entire Agreement 

This Agreement constitutes the entire at,rreement between the Parties pertaining to the subject 
matter of this Agreement. There are no warranties, conditions, or representations (including any 
that may be implied by statute) and there are no at,'feements in connection with the subject matter 
ofihis Agreement except as specifically set forth or referred to in this Agreement. No reliance is 
placed on any warranty, representation, opinion, advice or assertion of fact made by a Party to 
this Agreement, or its directors, officers, employees or agents, to the other Party to this 
Agreement or its directors, otlicers, employees or agents, except to the extent that the same has 
been reduced to writing and included as a term ofthis Agreement. 

1.7 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of any provision of 
this At,'feement shall be binding unless executed in writing by the Party to he bound thereby. No 
waiver of any provision of this Agreement shall constitute a waiver of any other provision nor 
shtrll any waiver of any provision of this Af,'Tccmcnt constitute a continuing waiver or operate as 
a waiver oJ; or estoppel with respect to, any subsequent tailure to comply unless otherwise 
expressly provided. 

l.EGAL~ 1.220779(\9_10 
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1.8 

This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the laws of Canada applicable therein. 

L9 

Notwithstanding ![rcl that this Agreement was drafted by the A's legal and other 
professional advisors, the Parties acknowledge and agree that any doubt or ambiguity in the 
meaning, application or enforceability of any term or provision of this Agreement shall not be 
construed or intc1vreted against the OPA or in favour of Grcent1c!d when interpreting such term 
or provision, by virtue of such f~tct. 

L!O of 

If, in any jurisdiction, any provrsion of this Agreement or its application to any Party or 
circumstance is restricted, prohibited or unenforceable, the provision shall, as to that jurisdiction, 
be ineffective only to the extent of the restriction, prohibition or unenforceability without 
invalidating the rciTtaining provisions of this Agrecrnent and without affecting its application to 
other Parties or circumstances. 

2.1 Cessation of Constmction 

2 
COVENANTS 

(a) Greenfield shall l1lrthwith cease construction of the Facility and any part thereof 
and shall cause all of its Contractors to cease any work at the Facility and to hilly 
demobilize fi·om the Site, other than any activities that may be reasonably 
necessary in the circumstances to bring such work to a conclusion. Grecnfield 
shall also cause the Suppliers to cease mannlllcturing the Facility Equipment, 
except li:Jr the gas turbine, the HRSG, the transformers, and the pumps the 

and that contracted for which 
useable at the Relocated 
(collectively, the "Relocated Suppliers may continue to 
manulircturc and supply the Relocated Equipment and Greenfield shall continue 
to perfcm11 its payment and other obligations under the contracts relating to the 
manufacture and supply of the Relocated Equipment. Greenfield shall not permit 
any of the Facility Equipment to be dciivered to the Site. Grcenlleld shall arrange 
fi:lr suitable storage for the Relocated Equipment as completed and all costs fi:lr 
the completion of manufacture and supply, transportation, insurance and storage 
of the Relocated Equipment shall be dealt with in accordance with Section 2.2. 

OPA reserves comment on it has an 
(a).] 

(b) Notwithstanding Section l(a), Grceni1cld shali, or shall cause a Contractor to (i) 
maintain safety and security of the Site consistent with the standards to which 
safely and security of the Site was maintained prior to the EfTcclive Date, (ii) 
h!lfill all applicable obligations under !he Occupational f!caltiz and Saji:ty Act 
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(Ontario), and (iii) maintain insurance coverage in accordance with Section 2.10 
of the ARCES Contract, with the costs of maintaining such safety and security 
and the costs of such insurance to be included in the costs provided for in Section 
2.2(a). 

(c) Within thirty (30) days after the date that the Equity Sunk Costs have been paid, 
Grecntield shall apply lor a review of Certificate of Approval-Air number 2023-
7HUMVW (a copy of which is attached as Exhibit B) pursuant to section 20.4(1) 
of the Environmental Protection Act (Ontario) and request that such npproval be 
revoked without the issuance of a new Certificate of Approval-Air [(Jr the 
Facility, and, to the extent pe1mittecl, Greenfield shall request that consideration 
of the application be expeclitecl. 

(d) Greenfield shall not at any time (i) reapply Jor an environmental compliance 
approval tor the Facility or tor any other electricity generation facility at the Site, 
or (ii) recommence any construction activity in connection with the Facility at the 
Site. 

(e) Greenfield shall not grant any security interests in the Facility, the Facility 
Equipment and the Site, and shall keep title to the Facility, the Facility Equipment 
and the Site 11-ee and clear of all encumbrances. Greenfield shall not sell, transfer, 
dispose of; or otherwise enter into any agreement (directly or indirectly) relating 
to the ownership of the Facility, Facility Equipment or the Site, without the 
OPA's prior written consent, acting reasonably. [NTD: SubJect to fm·thcr 
discussion.] 

2.2 Payment of Costs 

(a) The OPA shall be responsible lor and shall reimburse Greenfield for: (i) all costs 
(including cancellation costs required by contracts) incurred by Greentield or ior 
which Greenticlcl is or may become liable in complying with the obligations of 
Greenfield set out in Section 2.I(a) and Section 2.1(b), and (ii) all costs incmTecl 
by Green!icld in connection with the development and construction of the Facility 
prior to the Effective Date and becoming clue on or after the Effective Date, which 
have not been advanced, drawn, or committed by the Secured Lenders to be 
advanced or drawn, on any Credit Facility. 

(b) Greenfield shall provide the OP A and the Independent Engineer with a detailed 
list of all costs incun·ecl by Greenlielcl up to the Effective Date in connection with 
the design, development, pem1itting and construction of the Facility, including 
without limitation in respect of engineering, dcsifpl, pcm1itting, letter of credit 
interest and other development costs excluding any such costs which have been 
paid tor or reimbursed by draws or advances tiom any Credit Facility and without 
duplication of those costs payable pursuant to Section 2.2(a) (the "Equity Sunk 
Costs"), along with such documentation as is reasonably required by the 
Independent Engineer to substantiate such Equity Sunk Costs and confim1 that 
such costs have not been paid for or reimbursed by draws or advances from any 
Credit Facility. Attached hereto as Schedule 2.2(b) is Greenfield's submission of 
the Equity Sunk Costs as of the Effective Date, which shall be considered by the 

LHiAL.l:Z'-077%9. 10 
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Tnc!ependent Engineer for certification in accordance with Section 2.2(e). The 
OPA shall reimburse Greenfield for the Equity Sunk Costs in accordance with 
Section 2.2( e). 

(c) The OPA shall indemnify, defend cmd hold harmless each of Greentlelcl, 
Greenfield Holdco and North Green Limited and each of their respective 
directors, officers and employees (collectively, the "Greenfield 

from and against any and all Losses of the Greenfield Indemnified 
Parties relating to, arising out ol; or resulting from any claims by Contractors, 
Suppliers, Governmental Authorities and employees resulting from the cessation 
of construction of the Facility, except if and to the extent that such Losses are the 
result of the negligence or wilful misconduct of any Greenfield lndemnil1ed Party. 

ln the case of claims made with respect to which indemnification is sought 
pursuant to this Section 2.2(c), Greent1elcl shall give prompt written notice to the 
OPA of such claim including a description of such claim in reasonable detail, 
copies of all material written evidence of such claim and the actual or estimated 
amount of the damages that have been or will be sustained by the applicable 
Greenfield Indemnified Party, including reasonable supporting documentation 
therefor. The OPA shall assume the control of the defence, compromise or 
settlement of such claim. Upon thc assumption of control of any claim by the 
OPA, the applicable Greenfield Indemnified Party shall co-operate fi.tlly, atOP A's 
request and cost, to make available to the OPA all pertinent infmmation and 
witnesses under the Greenfield lndemnit]ed Party's control, make such 
assignments and take such other steps as in the opinion of counsel for the OPA are 
reasonably necessary to enable the OPA to conduct such defence. Greenfield shall 
not and shall not permit any Greenfield !ndemnifled Party to compromise or settle 
any claim with respect to which indemnification is sought pursuant to this Section 
2.2( c), without the OP A's prior written consent. 

(d) "fhc Parties acknowledge that the OPA has, upon execution of this Agreement, 
provided to Greenfield, security fi:lr the pcri(wmancc of the OPA 's indemnity and 
other obligations set out in Section 2.2 in an amount equal to $150 million 
L:reer:~filcld to an e-mail summary of it anived :Jt nttmher 
in the fi:m11 attached as Exhibit A (the lf ll1e OPA f~rils to pay 
any amount ccrtiflecl by the lndependcnt Engineer as being properly owing under 
this Agreement as set out in Section 2.2(e) or firils to comply with its indemnity 
obligations under Section 2.2( c), Greenfield shall have right to draw such 
unpaid amount from fhe Costs Security, provided that Greenfield provides the 
OPA with ten ( 1 0) Business Days' prior notice of its intent to draw on the Costs 
Security and at the end of such notice period, such unpaid amount remains 
outstanding or such indemnity obligations under Section 2.2(c) have not been 
complied with. 

Greenfield shall submit detailed invoices for the costs referred to in Section 2.2(a) 
and in connection with Equity Sunk Costs payable hy the OP A to Greenfield to 
the Independent Engineer with a copy to the OPA. The Independent Engineer 
shall be instructed by the Purties to complete its review of such invoices and 
supporting documentation in an expeditious manner. The lnclepenclcnt Engineer 
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shall, within ten (1 0) Business Days after receipt of such detailed invoices and 
any reasonably required supporting documentation, issue a certificate certifying 
the amounts set out in such invoices which the Independent Engineer does not 
dispute are payable. The OPA shall, within five (5) Business Days after receipt of 
such certitlcate from the Independent Engineer, pay Greenfield the amount 
certitled by the Independent Engineer. Greenfield shall have the opportunity to 
make submissions to the Independent Engineer (with a copy to the OPA) 
regarding the amounts set out in such invoices disputed by the lndcpcndent 
Engineer and not certified and the Independent Engineer shall consider such 
submissions and if it agrees with such submissions, shall ceriify such amounts 
payable and if it does not agree with such submissions, shall provide its reasons to 
Grcenticld and the OP A. 

(1) Notwithstanding any provision in this Agreement to the contrary, to the extent the 
OP A is liable to Greenfield lor any costs charged by a Person who does not deal 
at Arm's Length with Greenfield, such cost shall be deemed to exclude the 
amount that is in excess of the costs that would reasonably have been charged by 
a Person acting at Arm's Length with Greenfield providing substantially the same 
material or services in respect of such costs to Greenfield. 

(g) The costs of the Independent Engineer shall be bomc by the OP A. 

2.3 ARCES Contract 

By entering into this Agreement, neither Greenfield nor the OP A waives any provision of the 
ARCES Contract, provided that the obligations of Greenfield and the OrA under the ARCES 
Contract shall be suspended during the term of this Agreement, except as otherwise set out 
herein. For greater certainty, the or A and Greenfield agree that the ARCES Contract continues 
to be in full l(Jree and effect. 

2.4 Credit .Facilities 

(a) Greenfield a~o'fecs to promptly seek any required consent of any Secured Lenders 
to the entering into of this Agreement by the orA and Greenfield. 

(b) The or A shall pay to the Secured Lenders all accrued and unpaid interest and any 
make whole payments or breakage fees which Greenfield is obliged to pay to the 
Secured Lenders pursuant to the Credit Facilities, together with the outstanding 
principal amount of the debt facilities funded under the Credit Facilities in 
exchange tor full and final releases !rom the Secured Lenders: (i) of all 
obligations of Greenfield and Greenfield Holdco under the Credit Facilities and 
the Secured Lender's Security Agreements held by such Secured Lenders andthc 
release by such Secured Lenders of all claims and equity or other interests of such 
Secured Lenders in or to Greenfield or Greenfield Holdco, including all security 
held by such Secured Lenders on and against the Site, the Facility and all other 
property and assets of Green field and Greenfield Holdco; and (ii) of all claims 
against the OP A and the Government of Ontario in connection with or arising 
from the Secured Lender's Security Agreements, the ARCES Contract and the 
Facility. 

!HiAL _\ :2~077'!~9. 10 
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Good 

ln fnrtherance of the commitment of the Government of Ontario to relocate the Facil 
Greenfield and the OP A agree to work together in good faith to determine a suitable site for a 
new nominal 300 MW natural gas fuelled combined cycle generating htcility (the "l~elocated 

acili1ty'') and for the future expansion of the Relocated Facility as contemplated below and the 
OPA shall in good h!ith cooperate with and assist Greenfield in obtaining all licenses, pen11its, 
certitlcates, registrations, authorizations, consents or approvals issued by Governmental 
Authorities and required lor the development, construction and operation of the Relocated 
Facility, including by advising such Governmental Authorities of the OPA's support i()r the 
Relocated Facility, but subject to the OPA's limitations on corporate power and authority. ln 
addition, Greenfield and the OPA agree to work together in good h1ith to negotiate an 
amendment to the ARCES Contract so that it relates to and applies to the Relocated Facility (the 

ARCES"). The Amended ARCES shall provide for (i) such amendments to the 
ARCES as are required to reilect the filet that the Relocated Facility is at a different location, (ii) 
the agreement of the OPA and Greenfield to negotiate in good faith during the term of the 
Amended ARCES regarding potential opportunities to expand tbe Relocated Facility by an 
incremental 300 MW or to tlnd another suitable site for a further nominal 300 MW facility 
governed by a snpply agreement with the OP A on terms substantially similar to the Amended 
ARCES, depending on the ability of the system to accommodate such incremental or fi.trther 
nominal 300 MW, JESO requirements and that there are no significant technical or commercial 
impediments that cannot be reasonably satisfied, (iii) a level of completion and pcrf(mmmcc 
security f()r the ./\mended ARCES, including tor the incremental or additionnl 300 MW that is 

'w'""''"' (90'Yo)]lcss than that set out in the Contract, and (iv) an adjustment to 
the "Net Revenue Requirement" to take into account any amounts paid by the OPA in 
connection with the Facility which creates or results in a savings or reduced cost tor the 
Relocated Facility. 

The OP/\ represents and warrants in f~lVour ofGrecnl!cld that it has the eorn,wd" 

power and capacity to enter into this Agreement and to perf(xm its obligations 
hereunder and this Agreement has been duly authorized by all required board 
approvals on the part of the OP.A. This Agreement has been duly executed and 
delivered by the OPA and is a legal, valid and binding obligation of the OP A, 
entorceable against the OPA in accordance with its terms. The execution and 
delivery of this Agreement hy the OPA and the performance by the OP A its 
obligations hereunder will not result in the violation of or constitute a default 
under applicable law or any judgment, decree, order or award of any 
Governmental Authority having jurisdiction over the OPA. The OPA has received 
or obtained all directives, consents (other than those contemplated to be obtained 
hereunder after the Effective Dale) and other authorizations required to be 
received or obtained as a condition to the entering into of this Agreement by the 
OP A and the perfonmmcc of its obligations hereunder. 

(b) Greenfield represents and warrants in liJVour of the OP A that it has the corporate 
power and capacity to enter into this Agreement and to perfimn its obligations 
hereunder and this Agreement has been duly authorized by all required board and 
shareholder approvals on the part of Greenfield. This Agreement has been duly 
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executed and delivered by Greenfield and is a legal, valid and binding obligation 
of Greenfield, enJurceable against Grecntleld in accordance with its tem1s. The 
execution and delivery of this At,'Tcement by Greenfield and the perfonnance by 
Greenfield of its obligations hereunder will not result in the violation of or 
constitute a default under applicable law or any judgment, decree, order or award 
of any Governmental Authority having jurisdiction over Greenfield. Greenlleld 
has received or obtained all consents (other than those contemplated to be 
obtained hereunder after the Effective Date) and other authorizations required to 
be received or obtained as a condition to the entering into of this Agreement by 
Greenfield and the pedunnance of its obligations hereunder. 

ARTICLE 3 
CONHDENTIALITY, FIPPA AND PRIV!Llt:GED COMMUNICATIONS 

3.1 Confiden!iallnformation 

From the EJTectivc Date to and full owing the expiry of the tenn, the Receiving Party shall keep 
confidential and secure and not disclose Confidential Information, except as follows: 

(a) The Receiving Party may disclose Conf1dcntial Jnfurmation to its Representatives 
fur the purpose of assisting the Receiving Party in complying with its obligations 
under this Agreement. On each copy made by the Receiving Party, the Receiving 
Party must reproduce all notices which appear on the miginal. The Receiving 
Party shall intum1 its Representatives of the confidentiality of Confidential 
Infonnation and shall be responsible for any breach of this Article 3 by any of its 
Representatives. 

(b) If the Receiving Party or any of its Representatives are requested or required (by 
oral question, interrogatmics, requests for infunnation or documents, court order, 
civil investigative demand, or similar process) to disclose any Confidential 
Infonnation in connection with litigation or any regulatory proceeding or 
investigation, or pursuant to any applicable law, order, regulation or mling, the 
Receiving Party shall promptly notify the Disclosing Party. Unless the Disclosing 
Party obtains a protective order, the Receiving Party and its Representatives may 
disclose such portion of the Contldential lnfonnation to the Party seeking 
disclosure as is required by law or regulation in accordance with Section 3.2. 

(c) Where Greenfield is the Receiving Party, Greenfield may disclose Confidential 
Infom1ation to any Secured Lender or prospective lender or investor and its 
advisors, to the extent necessary, for securing tinancing fur the Relocated Facility, 
provided that any such prospective lender or investor has been intu1med of the 
Supplier's confidentiality obligations hereunder and such prospective lender or 
investor has covenanted in favour of the OPA to hold such Confidential 
lnEmnation confidential and entered into a Con±ldentiality Undertaking in 
substantially the lurm set out in Exhibit W to the ARCES Contract or in a similar 
fmm prepared by Greentield and approved by the OP A. 
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If the Receiving Party or any of its Representatives are requested or required to disclose any 
Confidential lnfi:Jrmation, the Receiving Party shall promptly notify the Disclosing Party of such 
request or requirement so that the Disclosing Party may seck an appropriate protective order or 
waive compliance with this Agreement. lf, in the absence of a protective order or the receipt of a 
waiver hereunder, the Receiving Party or its Representatives are compelled to disclose the 
Confidential lnfommtion, the Receiving Party and its Representatives may disclose only such of 
the ConJidcntial lnfonnation to the Party compelling disclosure as is required by law only to 
such Person or Persons to which the Receiving Party is legally compelled to disclose and, in 
connection with such compelled disclosure, the Receiving Party and its Representatives shall 
provide notice to each such recipient (in co-operation with legal counsel fc1r the Disclosing Party) 
that such Confidential lni{)rmation is confidential and subject to non-disclosure on terms and 
conditions equal to those contained in this Agreement and, if possible, shall obtain each 
recipient's written agreement to receive and use such Coniidcntial ln.ti:Jrmation subject to those 
terms and conditions. 

3,3 Rctum 

Upon written request by the Disclosing Pmty, Confidential Jnfixmation provided by the 
Disclosing Party in printed paper liJmnt or electronic format will be returned to the Disclosing 
Party and Confidential lnJormation transmitted by the Disclosing Party in electronic inrmat will 
be deleted hom the emails and directories of the Receiving Party's and its Representatives' 
computers; provided, however, any Coniidcntial Information (i) li:mnd in drafls, notes, studies 
and other documents prepared by or ti:Jr the Receiving Party or its Representatives, or (ii) kmnd 
in electronic fcmm1l as part the Receiving Party's ofl~sitc or on-site data storage/archival 
process system, will be held the Receiving Party and kept subject to the tem1s of this 
Agreement or destroyed at the Receiving Party's option. Notwithstanding the foregoing, a 
Receiving Party shall be entitled to make at its own expense and retain one copy of any 
Confidential Infon11ation Inaterials it receives for the limited purpose of discharging any 
obligation il may have under and regulations, and shall such retained copy subject to 
the tcnns of this Article 3. 

The Parties acknowledge and agree that the OPA is subject to the Freedom ofln(iJnnalion and 
Protection ol Privaq; Act (Ontario) ("FIPPA") and that F!PP A applies to and governs a]] 
Confidential lnformation in the custody or control of the OPA ("FlPPA and may, 
subject to FlPPA, require the disclosure of such FlPPA Records to third parties. Greenile!d 
agrees to provide a copy of any FlPPA Records that it previously provided to the OP A if 
Grccnl1eld continues to possess such FlPPA Records in a deliverable ti:Jm1 at the time of the 
OPA's request If Greenfield does possess such F!PPA Records in a deliverable form, it shall 
provide the same within a reasonable time after being directed to do so by the The 
provisions of this section shall survive any termination or expiry of this Agreement and shall 
prevail over any inconsistent. provislons this Agrccn1cnt. 

Li'Cit\l. 1:220770WJ.Hi 
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3.5 Privileged Communications 

(a) The Parties agree that all discussions, communications and correspondence 
between the Parties or their Representatives from and after the date of this 
Agreement, whether oral or written, and whether Conildcntial Infom1ation or not, 
in connection with the ten11ination of the ARCES Contract or otherwise relating 
to any differences between the Parties respecting the ARCES Contract or relating 
to other projects or potential opportunities being discussed between the Parties arc 
without prejudice and privileged. 

(b) Notwithstanding Section 3.5(a), nothing in this Agreement shall prevent 
Greenfield and the OPA from communicating with one another on a with 
prejudice basis at any point in time by designating its communication, whether 
oral or w1itten, as a "with prejudice" communication, provided that such "with 
prejudice" communication does not include or refer, either directly or indirectly, 
to any without prejudice and privileged discussions, communications and 
conespondcnce. 

ARTICLE4 
TERM: AND EXPIRY 

4.1 Term and Expiry 

(a) The tem1 of this Agreement shall be etTectivc from the Effective Date for a period 
of 60 days and shall automatically expire at the end of such 60 day period, 
provided that the term may be extended once by an additional period of 60 days 
by either the OPA or Greenfield providing the other Party with written notice no 
less than live (5) Business Days prior to the expiry of the original tcm1 and may 
be further extended J(Jr an agreed upon period of time with the mutual agreement 
in writing of the OPA and Greenfield. 

(b) Upon expiry of the ten11 of this Agreement, following any extension exercised in 
accordance with Section 4.1(a): 

LEGAL. J:22077'J!i9,1() 

(i) the ARCES Contract shall be tenninatecl and the amount owed by the 
OP A to Greenfield in addition to those amounts payable pursuant to 
Section 2.2 shall be detem1ined in accordance with Section 4.2(a); 

(ii) Greenileld shall return to the OPA any remaining portion of the Costs 
Secmity which the Independent Engineer, acting reasonably, dcten11ines 
will not be required to cover any further obligations of Grecnileld for costs 
or other liabilities in respect ofthe cessation of construction of the Facility 
as contemplated by Section 2.2, or for which the OPA may be liable to 
indemnify any of the Greenfield Indemnified Parties under Section 2.2(c); 
and 

(iii) subject to Section 7.10, no Party shall have any further obligations 
hereunder. 
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Damages 

(a) If the ARCES Contract is terminated in <lccordance with Section 4.1 (b)(i) or 
Section 7.1 (a) of this Agreement, Greenfield's damages shall be determined in 
accordance with the procedure set out in Schedule 4.2, as the net present value of 
the net revenues, fdlscountcd at a discount rate to agreed Jrom the 
Facility that are forecast to be earned by Greenfield during the "Term" (as defined 
in the ARCES Contract), taking into account any actions that Greenfield should 
reasonably be expected to take to mitigate the effect of the tem1ination of tl1e 
ARCES Contract, (acknowledging the ii1ct that as provided in this Agreement, 
Greenfield will not complete construction of or operate the Facility). For greater 
certainty, the net revenues fi·om the Facility shall be calculated by deducting the 
costs that would have been incurred by Greenfield in connection with the 
development, construction, financing, operation and maintenance of the Facility 
hom payments that would have been made to Greenfield under the ARCES 
Contract. Where any Facility Equipment or the Site bas been sold, the 
quantification of Greeniield's damages under this Section 4.2(a) shall take into 
account the actual proceeds of any such sale, for which and to the extent the OPA 
has reimbursed Greenfield f<Jr such Facility Equipment or the Site. Where any 
Facility Equipment or the Site has not been sold, the quantification of 
Greenfield's damages under this Section 4.2(a) shall take into account the !11ir 
market value or salvage value of the Facility Equipment or the Site, al the time 
such damages are being determined, for which and to the extent the OP A has 
reimbursed Greenfield for such Facility Equipment and thc Site. 

(b) Upon the OPA 's payment of damages pursuant lo Section 4.2(a), Greenfield shall 
provide a fuil and final release of all claims against the OPA and the Government 
of Ontario in connection th or arising from this Agreement, the AJ<.CES 
Contract and the Facility. 

(a) All pertaining to this Agreement shall be in writing and shall be addressed 
as follows: 

If to Greenfield: 

and to: 

Grccniicld South Power Corporation 
Lake Shore Blvd. West 

Suite 401 
Toronto, Ontario M8V 

Attention: 
Facsimile: 

Greg Vogt~ President 
( 416) LY+-0-1 .. 1U 

McMillan LLP 
Brookfield Place 



If to the OP A: 
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181 Bay Street, Suite 4400 
Toronto, Ontario M5J 2T3 

Attention: 
Facsimile: 

Carl DeVuono 
(416) 304-3755 

Ontario Power Authority 
120 Adelaide Street West 
Suite 1600 
Toronto, Ontario 
M5H 1Tl 

Attention: 
Facsimile: 

Michael Lyle, General Counsel 
(416) 969-6071 

Either Party may, by written notice to the other Parties, change the address to 
which notices are to be sent. 

(b) Notices shall be delivered or transmitted by facsimile, by hand, or by courier, and 
shall be considered to have been received by tl1e other Party on the date of 
delivery if delivered prior to 5:00 p.m. (Toronto time) on a Business Day and 
otherwise on the next following Business Day, provided that any notice given 
pursuant to Section 2.2( d) shall be sent by facsimile and by courier. 

ARTJCLE 6 
DISl'UTE RESOLUTION 

6.1 Informal Dispute Resolution 

If any Party considers that a dispute has arisen under or in connection with this Agreement that 
the Parties cannot resolve, then such Party may deliver a notice to the affected Patiy or Parties 
describing the nature and the particulars of such dispute. Within len ( l 0) Business Days 
li:lllowing delivery of such notice to the affected Party or Parties, a senior executive (Senior 
Vice-President or higher) fiom each affected Party shall meet, either in person or by telephone 
(the "Senior Conference"), to attempt to resolve the dispute. Each senior executive shall be 
prepared to propose a solution to the dispute. It; toll owing the Senior Conference, the dispute is 
not resolved, tl1e dispute shall be settled by arbitration pursuant to Section 6.2. 

6.2 Arbitration 

Any matter in issue between the Parties as to their r~ghts under this Agreement shall be decided 
by arbitration pursuant to this Section 6.2, provided, however, that the Parties have ftrst 
completed a Senior Conlerence pursuant to Section 6.1. Any dispute to be decided in 
accordance with this Section 6.2 will be decided by a single arbitrator appointed by the Parties 
or, ifsuch Parties fail to appoint an arbitrator within fifteen (15) days fc1llowing the reference of 
the dispute to arbitration, upon the application of any of the Parties, the arbitrator shall be 
appointed by a Judge of the Superior Court of Justice (Ontario) sitting in the Judicial District of 
Toronto Region. The arbitrator shall not have any curTcnt or past business or financial 
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relationships with any Party (except prior arbitration). The arbitrator shall provide each of the 
Parties an opportunity to be heard and shall conduct the arbitration hearing in accordance with 
the provisions of the Arbitration Act, 1991 (Ontario). Unless otherwise agTeecl by the Parties, the 
arbitrator shall render a decision within ninety (90) days a tier the end of the arbitration hearing 
and shall notify the Pmiies in writing of such decision and the reasons theref(Jr. The arbitrator 
shall be authorized only to interpret and apply the provisions of this Agnc;ement and shall have no 
power to modify or change this Agreement in any manner. The decision of the arbitrator shall be 
conclusive, final and binding upon the Parties. The decision of the arbitrator may be appealed 
solely on the grounds that the conduct of the arbitrator, or the decision itself, violated the 
provisions of the Arbitration Act, 1991 (Ontario) or solely on a question of law as provided JiJr in 
the Arbiiration Act, 1991 (Ontario). The Arbitration Act, 1991 (Ontario) shall govem the 
procednres to apply in the ent<Jrcemcnt of any award made. !fit is necessary to enftJrce such 
aware!, all costs of enforcement shall be payable and paid by the Party against whom such award 
is enforced. Unless othenvisc provided in the arbitral award to the contrary, each Party shall 
bear (and solely responsible tor) its own costs incurred during the arbitration process, and 
each Party shal1 bear (and be solely responsible for) its equal share of the costs of the arbitrator. 
Each Party shall be otherwise responsible for its own costs incurred during the arbitration 
process. 

7.2 

7 
MISCELLANEOlJS 

Dcfatdt 

(a) lf the OPA fails to perlom1 any material covenant or obligation set forth in this 
Agreement and such f[tilure is not remedied within ten (10) Business after 
written notice of such lililurc t!·om Greenfield, the ARCES Contract shall be 
terminated anclthc amount owed by the OP A to Grecnileld shall be determined in 
accordance with Section 4.2(a). 

(b) If Greenfield fails to perfcmn any covenant or obligation scl liJrlh in Section 
2.1 (a), Section 2.1 (c), Section 2.1 (d) or Section 2.4(c) of this Agreement and such 
lirilurc is not remedied within ten (1 0) Business Days after written notice of such 
fi:1i!ure fi·mn the OPA, such tirilurc shall constitute a "Supplier Event of Default" 
under the ARCES Contract and shall entitle the OPA to exercise any remedies 
thereunder in connection with such default. 

Each of Greenfield and the OPA acknowledge that a breach of this Agreement by the other 
PJrty, including, without limitation, Section 1, 2.4, and Article 3 shall cause irreparable 
harm to the non breaching Party, and that the injury to non breaching Party shall he c!iflicult to 
calculate and inadequately compensable in damages. The breaching Party agrees that the non 
breaching Party is entitled to obtain injunctive relief (without proving any damage sustained by 
it) or any other remedy against any actual or potential breach of the provisions of this Ab'J-eement 
by the breaching Party. 

! .n<r,L _ r -~:>il779S9. l(i 
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7.3 Record Retention; Audit Rights 

Greenfield shall keep complete and accurate records and all other data required for the purpose 
of proper administration of this Agreement. All such records shall be maintained as required by 
laws and regulations but for no less than seven (7) years after the Effective Date. [NTD: 
Because the ARCES Contract was signed nearly seven years ago, the OPA is concerned 
that retaining records for seven years from record creation may not be enough time.] 
Greenfield, on a confidential basis as provided for in Article 3 of this Agreement, shall provide 
reasonable access to the relevant and appropriate financial and operating records and data kept 
by it relating to this' Agreement reasonably required f(Jr the OP A to (i) comply with its 
obligations to Govemmcntal Authorities, (ii) verify or audit billings or to verify or audit 
intormation provided in accordance with this Agreement, and (iii) to detennine any amounts 
owing or payable pursuant to Sections 2.2(a), 2.2(b), 2.2(c) and 2.4(b). The OPA may use its 
own employees tor purposes of any such review of records provided that those employees arc 
bound by the confidentiality requirements provided tor in Article 3. Altemntively, the OP A may 
at its own expense appoint an auditor to conduct its review. 

7.4 Inspection of Site 

(a) The OP A and its authorized agents and Representatives shall, at all times upon 
two (2) Business Days' prior notice, at any time after execution of this Agreement 
and during the tcm1 of this Agreement, have access to the Site and every part 
thereof during regular business hours and Grcentield shall, and shall cause all 
personnel at the Site within the control of Grecntielcl to fumish the OP A with all 
reasonable assistance in inspecting the Site f(Jr the purpose of ascertaining 
compliance with this Agreement; provided that such access and assistance shall 
be canied out in accordance with and subject to the reasonable safety and security 
requirements of Greenfield. 

(b) The inspection of the Site by or on behalf of the OPA shall not relieve Grccntield 
of any of its obligations to comply with the terms of this Agreement. In no event 
will any inspection by the OP A hereunder be a representation that there has been 
or will be compliance with this Agreement and laws and regulations. 

7.5 Inspection Not Waiver 

Failure by OPA to inspect the Site or any part thereof under Section 7.4, or to exercise its audit 
rights under Section 7.3, shall not constitute a waiver of any of the rights of the OPA hereunder. 
An inspection or audit not followed by a notice of a default by Greenfield shall not constitute or 
be deemed to constitute a waiver of any such default, nor shall it constitute or be deemed to 
constitute an acknowledgement that there has been or will be compliance by Greenfield with this 
Agreement. 

7.6 No Publicity 

No Pa1iy shall make any public statement or announcement regarding the existence or contents 
of this Agreement without the prior written consent of the other Party. Notwithstanding the 
!<Jregoing and Article 3, following execution ofthis Agreement, the OPA and its Representatives 
shall be pcm1itted to make a public announcement, which is provided to Greenfield in advance, 

LFG!d,_l:2~()Tf'JWI lll 



- 17-

that an agreement has been entered into between the OPA and Green.fleld which provides for (i) 
the permanent cessation of work on the Facility, (ii) the revocation of the pcm1it set out in 
Section 2. J (c) in the circumstances described therein, and (iii) h1rther negotiations between the 
OP A and Greenfield to determine the relocation of the Facility, tailing which, the damages 
payable to Greenfield will be detcnnincd through a process set out in the Agreement. INTD: 
This to as has not 

7.7 

Each Party shall be solely liable for the payment of all wages, taxes, and other costs related to the 
employment by such Party of Persons who perfonn this Agreement, including all federal, 
provincial, and local income, social insurance, health, payroll and employment taxes and 
statutorily-mandated workers' compensation coverage. None of the Persons employed by any of 
the Parties shall be considered employees of any other Party for any purpose. Nothing in this 
Agreement shall create or be deemed to create a relationship of partners, joint venturers, 
fiduciary, principal and agent or any other relationship between the Parties. 

Except as otherwise set out in this Agreement, this Agreement shall not confer upon any other 
Person, except the Parties and their respective successors and permitted assigns, any rights, 
interests, obligations or remedies under this Agreement. This Agreement and all of the 
provisions of this Agnc;ement shall be binding upon and shall enure to the benefit of the Parties 
and their respective successors and permitted assigns. 

7.9 

(a) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by Greenfield, without the prior written consent of 
the which consent shall not be unreasonably withheld; provided that 
Grceniield may without the consent of the OP A assign this Agreement and all 
benefits and obligations hereunder to the Affiliate which will develop, construct, 
own and operate the Relocated Facility as contemplated by Section 2.5, provided 
that the assignee agTees in writing in a form satisfactory to the OP.A, acting 
reasonably, to assume and be bound by the terms and conditions of this 
Agreen1ent. 

(b) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by the OPA, without the prior written consent of 
Greenfield, which consent shall not unreasonably withheld; provided that the 
OPA shall have the right to assign this Agreement and all bendit01 and obligations 
hereunder without the consent of Greenfield to the Government of Ontario or any 
corporation owned or Controlled by the Government of Ontario with a credit 
rating that is equal to or better than the OPA's credit rating, and which assumes 
all of the obligations and liabilities of the Ontario Power Authority under this 
Agreement and agrees to be novated into this Agreement in the place and stead of 
the OPA, provided that the assignee agrees in writing to assume and be bound by 

fJ:(i,\1-_! .2:'07/')f;/j_]() 
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the terms and conditions of this Agreement, whereupon, the OP A shall be relieved 
of all obligations and liability arising pursuant to this Agreement. 

7.10 Survival 

The provisions of Section 2.1, Section 2.2, Article 3, Section 4.1(b), Section 4.2, Article 6, and 
Section 7.3, shall survive the expiration of the tenn. 

7.11 Counterparts 

This Agreement may be executed in two or more counterparts, and all such counte11)arts shall 
together constitute one and the same Agreement. ll shall not be necessary in making proof of the 
contents of this Agreement to produce or account for more than one such countcrpmi. Any Party 
may deliver an executed copy of this Agreement by facsimile or electronic mail but such Party 
shall, within ten (10) Business Days of such delivery by facsimile or electronic mail, promptly 
deliver to the other Party an originally executed copy of this Agreement. 

7.12 Time of Essence 

Time is of the essence m the performance of the Parties' respective obligations under this 
Agreement. 

7.13 No Third-Party Beneficiaries 

This Agreement is ±or the sole benefit of the parties hereto and their respective successors and 
permitted assigns .:md nothing herein, express or implied, is intended to or shall confer upon any 
other person any legal or equitable right, bcnctit or remedy of any nature whatsoever, under or 
by reason of this Agreement. 

7.14 Further Assurances 

Each of the Parties shall, from time to time on written request of the other Party, do all such 
further acts and execute and deliver or cause to be clone, executed or delivered all such further 
acts, deeds, documents, assurances and things as may be required, acting reasonably, in order to 
fully perlonn and to more effectively implement and cany out the terms of this Agreement. 

IN WITNESS WHEREOF, and intending to be legally bound, the Pmiics have executed this 
Agreement by the undersigned duly authorized representatives as of the date first stated above. 

GREENfiELD SOUTH POWER 
CORPORATION 

By: 
------------------------------

Name: Gregory M. Vogt 

Title: President 

I have authority to bind the corporation 

IL(,'AL_l:2:2077989.l0 

ONTARIO POWER AUTHORITY 

By: 
-----------------------------

Name: Colin Andersen 

Title: Chief Executive Officer 

l have authority to bind the corporation. 
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EXHIBIT A 
FORM OF IRREVOCABLE STAND BY LETTER OF CREDIT 

DATE OF ISSUE: il 

APPLICANT: Ontario Power Authority 

BENEFICIARY: Greenfield South Power Corporation 

AMOUNT: 11> 

EXPIRYDATE: * 
EXPIRY PLACE: Counters of the issuing financial institution in Toronto, Ontario 

CREDIT RATING: (Insert credit rating only if the issuer is not a financial institution listed in 
either Schedule I or U of the Bank Actj 

TYPE: Irrevocable Standby Letter of Credit 

NUMBER: 

We hereby authorize you to draw on !insert name of financial institution and timmcial 
institution's address in Toronto, Ontario] in respect of in-evocable standby letter of credit No. 
____ (the "Credit"), for the account of the Applicant up to an aggregate amount of $e ( e 
Canadian dollars) available by your dralt at sight, accompanied by: 

I. A certificate signed by an oflicer of the Beneficiary stating that: 

"The Ont<uio Power Authority is in breach of its Db ligation set out in Section 2.2 
of the Facility Relocation and Settlement Agreement between the Beneficiary and 
the Applicant, and therefore the Beneficiary is entitled to draw upon the Credit in 
the amount of the draft attached hereto."; and 

2. A certified true copy of a letter sent by the Beneficiary to the Applicant, by 
facsimile to 416-969-6071 and by courier to the attention of Michael Lyle, 
General Counsel, 120 Adelaide Street West, Suite 1600, Toronto ON M5!-l ITJ, 
notifying the Applicant that the Beneficiary intends to draw on this Credit, 
together with a copy of the t~1csimile confirmation and courier receipt evidencing 
that the letter was received by the Beneficiary no less than [ten (10)] business 
days prior to the date of the draw. 

Drafts drawn hereunder must bear the clause "Drawn under inevocable Standby Letter of Credit 
No. [insert number] issued by [the financial institution] dated [insert date]". 

Partial drawings are pem1itted. 

This Credit is issued in connection with the Facility Relocation and Settlement Agreement dated 
as of the~ day of November, 2011 between the Beneficiary and the Applicant 
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We agree with you that all drafts drawn under, and in compliance with the terms of this Credit 
will be duly honoured, if presented al the counters of 
fh;~:n•d~l i•.c<itw.ti.·.n''o address, must be located ill Toronto, 

inse~·i ihe datej. 

This irrevocable standby letter of credit is subject to the International Standby Practices ISP 98, 
lntemalional Chamber of Commerce publication No. 590 and, as to matters not addressed by the 
ISP 98, shall be governed by the laws of the Province of Ontario and applicable Canadian federal 
law, and the parties hereby in-cvocably agree to attorn to the non-exclusive jurisdiction of the 
courts ofthe Province of Ontario. 

-END-

jlmert name 

By: 

Authorized Signatory 
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SCHEDULE 

(a) In order to determine the amount of compensation payable pursuant to Section 
4.2(a) (the Greenfield shall deliver to the OPA a 
notice setting out the amount claimed as compensation and details of the 
computation thereof (the Notice"). The OP A shall be entitled, by 
notice given within tbirty (30) days idler the elate of receipt of the Compensation 
Notice, to require Greenfield to provide such il.trthcr supporting particulars as the 
OPA considers necessary, acting reasonably. 

(b) lfthe OP A docs not dispute the Termination Compensation, the OPA shall pay to 
Grcenlield the Termination Compensation within sixty (60) days after the date of 
receipt of the Compensation Notice. If the Termination Compensation is 
disputed, the OPA shall pay to Greenfield the amount of compensation 
determined in accordance with paragraph (d) not later than sixty (60) days after 
tbe date on which the dispute with respect to the amount of compensation is 
resolved. 

(c) lf the OPA wishes to dispute the Tem1ination Compensation, the OPA shall give 
to Greenfield a notice (the "OJ) A Compensation Notice") setting out an amount 
that the OPA proposes as the compensation payable pursuant to Section 4.2(a), 
together with details of the computation. lf Greenfield docs not give notice (the 
"(;:reenfle,ld N to the OP A stating that it docs not accept 
the amount proposed in the OPA Compensation Notice within thirty (30) days 
after the dale of receipt of the OPA Compensation Notice, Greenfield sha]] be 
deemed to have accepted the amount of compensation so proposed. If a 
Greenficid Non-aceeptance Notice is given, the OPA and Greenfield shall attempt 
to determine the Tem1ination Compensation through negotiation. If the OPA and 
Greenfield do not agree in writing upon the Termination Compensation within 
sixty days a!ler the elate of receipt of the Greenfield Non-accepUmcc Notice, 
the Termination Compensation shall be detennined in accordance with the 
procedure set f()rth paragraph (d) <mel Sections 6.1 and 6.2 shall not apply to 
such determination. 

(d) 
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lf the negotiation described in paragraph (c), above, does not result in an 
agreement in writing on the Tcn11ination Compensation, either the OP A or 
Greenfield may, afler the date of the expiry of a period of (60) days 
after the date of receipt of Grecntlelcl Non-acceptance Notice, by notice to 
the other require the dispute to be resolved by arbitration as set oot below. 
The OPA and Greenfield shall, within thirty (30) days after the date of 
receipt of such notice of arbitration, jointly appoint a valuator to detennine 
the Termination Compensation. The valuator so appointed shall be a duly 
qualified business valuator where the individual responsible j(x the 
valuation has not less than ten (W) years' experience in the field of 
business valuation. lfthc OPA and Greenfield are unable to agree upon a 
valuatm- within such period, the OPA and Greenfield shali jointly make 
application (provided !hal if a party docs not participate in such 
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application, the other party may make application alone) under the 
Arbitration Act, 1991 (Ontario) to a judge of the Superior Court of Justice 
to appoint a valuator, and the provisions of the Arbitration Act, 1991 
(Ontmio) shall govem such appointment. The valuator shall determine the 
Tennination Compensation within sixty (60) Business Days after the date 
of his or her appointment. Pending a decision by the valuator, the OP A 
and Grecnl!eld shall share equally, and be responsible for their respective 
shares of, all fees and expenses ofthe valuator. The fees and expenses of 
the valuator shall be paid by the non-prevailing party. "Prevailing party" 
means the Party whose determination of the Tem1ination Compensation is 
most nearly equal to that of the valuator's determination. Greenfield's and 
the OPA's respective determinations of the Tennination Compensation 
shall be based upon the Compensation Notice and the OP A Compensation 
Notice, as applicable. 

(ii) In order to bcilitate the detc~mination of the Tennination Compensation 
by the valuator, each of the OPA and Greenfield shall provide to the 
valuator such information as may be requested by the valuator, acting 
reasonably, and Greenfield shall permit the valuator and the valuator's 
representatives to have reasonable access during normal business hours to 
such infonnation m1d to take extracts therefrom and to make copies 
thereof. 

(iii) The Termination Compensation as detennined by the valuator shall be 
final, conclusive and binding and not subject to any appeal. 

(e) Any amount to be paid under paragraph (b) shall bear interest at a variable 
nominal rate per annum equal on each day to the Interest Rate then in effect irom 
the elate of receipt of the Compensation Notice to the date of payment. For the 
purposes of this paragraph, "Interest Rate" means the ammal rate of interest 
established by the Royal Bank of Canada or its successor, lrom time to time, as 
the interest rate it will charge for demand loans in Canadian dollars to its 
commercial cnstomers in Canada and which it designates as its "prime rate" 
based on a year of 365 or 366 days, as applicable. Any change in such prime rate 
shall be etTective automatically on the date such change is announced by the 
Royal Bank of Canada. 

'-c'•' ,,'\"ti1Tl<i\(<i lrl 



DRAFT DOCUMENT CONFIDENTiAL 
AND WFTJJOUTPREJUDJCE 

This f'acilily Relocation and Settlement Agreement (the is dated as 
of the e day of November, 2011 (the "Effective between Greenfield South Power 
Corporation and the Ontario Power Authority (the GreenJleld and the 
OPA are each referred to as a and collectively as the "Parties". 

WHEREAS the OPA and Greenfield executed a Clean Energy Supply Contract 
dated as of the 12'h day of April, 2005 and amended and restated as of the l61h day of March, 2009 
(the "ARCES Contract"); 

AND ·wHEREAS in response to the local community's concerns about the 
Grecnilclcl South Generating Station, the Government of Ontario committed to relocate the 
Facility; 

AND WHEREAS Green field has, as a resul1 of the commitment of the 
Government of Ontario to relocate the Facility and at the request of the OPA~ agreed to stop 
construction work on the Facility and the OPA and Greenfield have agreed to relocate the Facility, 
all on the terms and conditions set forth in this Agreement~ 

NOW THEREFORE, in consideration of the mutual agreements set forth herein 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound, the Parties agree as follo\vs: 

J ,l Defi!liliolls 

ARTICLE 1 
lNTERl'RETA T!ON 

the following capitalized terms shall have the In addition to the terms dcilncd elsewhere 
meanings stated belov·/ when used in this l'c'n;cHlc!l 

"AffiH:;:rte, of a Person means any Person that Controls, is Controlled by, or is under con1mcm 
Control with, that Person. 

"Amended AnCES" has the meaning given to that term in Section 2.5. 

"'Arrn ~s means) \Vlth respect to two or more Persons~ that such Persons arc not related to 
each other within the meaning of subsections 251 (2), (3 ), (3.1), (3 ( 4), (5) and of the Income 
Tax: _Acl (Canada) or that such Persons, as a matter of fact, deal with each other at a particular time 
at arm's length. 

""Business means a day, other than a Saturday or Sunday or statutory holiday in the Province 
of Ontario or any other day on \vhich banking institutions in Toronto, Ontario arc not open fOr the 
transaction of business. 

"Confidenliai Information" means this Agreement, any pnor drafls of this Agreement and 
c,orrespondence related to this Agreement, any arbitration pursuant to this Agreement (including, 
without limitation~ the proceedings, vvritten materials and any decision) and all information that 
has been identified as confidential and which is l~rrnished or disclosed by the Disclosing Party and 
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its Representatives to the Receiving Party and its Representatives in connection with this 
Agreement, whether before or after its execution, including all new information derived at any 
time from any such confidential information, but excluding: (i) publicly-available information, 
unless made public by the Receiving Party or its Representatives in a manner not permitted by this 
Agreement; (ii) information already known to the Receiving Party prior to being furnished by the 
Disclosing Party; and (iii) information disclosed to the Receiving Party fi·mn a source other than 
the Disclosing Party or its Representatives, if such source is not subject to any agreement with the 
Disclosing Party prohibiting such disclosure to the Receiving Party; and (iv) information that is 
independently developed by the Receiving Party. 

"Contractor" means any Person engaged to perform work on the Facility. 

"Control" means, with respect to any Person at any time, (i) holding, whether directly or 
indirectly, as owner or other beneficiary, other than solely as the beneficiary of an unrealized 
security interest, securities or ownership interests of that Person carrying votes or ownership 
interests sulTtcient to elect or appoint fifty percent (50%) or more of the individuals who are 
responsible for the supervision or management of that Person, or (ii) the exercise of de facto 
control of that Person, whether direct or indirect and whether through the ownership of securities 
or ownership interests, by contract or tmst or otherwise, provided that where such Person is a 
non-share capital corporation, in respect of which the majority of the members of the board of 
directors are appointed by the Lieutenant Governor in Council or a member of the Executive 
Council of Ontario, such Person shall be considered to be Controlled by the Government of 
Ontario. 

"Credit Facility" means any loans, notes, bonds, letter of credit facilities, or debentures or other 
indebtedness, liabilities or obligations, J()r the financing of the Facility, which include a charge, 
mortgage, pledge, security interest, assignment, sublease, deed of trust or similar instrument with 
respect to all or any part of the Supplier's Interest granted by Greenfield that is security for any 
indebtedness, liability or obligation of Grcenlleld, together with any amendment, change, 
supplement, restatement, extension, renewal or modification thereof: 

"Disclosing J>arty", with respect to Confidential Information, is the Party providing or disclosing 
such Confidential Information and may be the OPA or Greentlcld, as applicable. 

"facility" means the natural gas fuelled combined cycle generating facility being constructed at 
2315 Lorcland Avenue, Mississauga, ON, lAX 2A6, commonly known as Greenfield South 
Generating Station. 

"facility .Equipment" means any materials, products, equipment, machinery, components or 
. apparatus which does or will form part of the Facility. 

"Government of Ontario" means Her Majesty the Queen in right of Ontario. 

"Governmental Authority" means any federal, provincial, or municipal government, parliament 
or legislature, or any regulatory authority, agency, tribunal, commission, board or department of 
any such government, pur!iament or legislature, or any court or other law, regulation or 
rule-making entity, having jurisdiction in the relevant circumstances, including the Government of 
Ontario, the Independent Electricity System Operator, the Ontario Energy Board, the Electrical 
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Safety Authority) and any Person acting under the authority of any Governmental Authority, but 
excluding the Ontario Power Authority. 

"Grcenlkhl Holdco" means Greenfield South Holdco Corp.. the parent corporation of 
Green field. 

"HRSG" means the heat recovery steam generator for the Facility. 

i<"n2illcc•r" means (lib], an engineer who has been selected by the OPA and is 
acceptable to Greenfield, that is: 

(i) a professional engineer duly qualified and licensed to practice engineering in the 
Province of Ontario; and 

(ii) employed by an independent engineering tlrrn which holds a ccrtiiicate of 
authorization issued by the Professional Engineers Ontario that is not affiliated 
with or directly or indirectly Controlled by Grcenlicld or the OP ;\ and that docs not 
have a vested interest in the design, engineering, procurement, construction, 
testing, and/or operation ofthe Facility.[NTD: Can we tile lE now't Can 
the OPA 

a Losses" rneans, any and all loss, liability, cost, c!aim, inte,re,st, fine, penalty" assessrnent, dan1ages 
J.Vailablc at law or jn equity, expense, including the costs and expenses of any action, application~ 
claim, complaint, suit, proceeding, demand, assessment, judgement, settlement or cmnpromisc 
relating thereto (including the costs, fC:es and expenses of legal counsel on a substantial indcn1nity 
basis). 

"Person" rneans a natural person~ J-inTL trust partnership1 limited partnership, cornpany or 
corporation (Yvith or vvithout share capital), joint venture, soic proprietorship, Governmental 
Authority or other cntity or any kind. 

""'-''', with respect to Confidential ln formation, is the Party or Parties rec:.ci·vin 
Conlidcntinllnf(mnation and may be OPA or Grecntleld, as applicable. 

has the meaning given to that tern1 in Section 2.1(a). 

to that term in Section 2.5. 

re<;entat!iv<cs" means a Party's directors, offlcers, employees, auditors~ consultants (including 
cconornic and legal advisors), contractors and agenls and those of its Alfiliates and~ in the case of 
the shall include the Government of Ontario and any corporation owned or Controlled by the 
G·overnmcnt of Ontario, and their respective directors, officers~ cmpioyees, auditors, consultants 
(including economic and legal advisors), contractors and agents. 

"Secured Lender'' has the meaning given 10 that term in the ARCES Contract. 

"Secl!red Lender's 
Contract. 

has the n:~eaning to that term in the ARCES 
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"Site" means the location of the Facility and includes lay down lands in the vicinity of the Facility, 
i r any. 

"Supplier" means any Person engaged to supply Facility Equipment. 

"Supplier's Interest" means the right, title and interest of Greenlield in or to the Facility and the 
ARCES Contract, or any benefit or advantage of any of the foregoing. 

1.2 Kxhihits 

The following Exhibits arc attached to and form part of this Agreement: 

Exhibit A 
Exhibit B 

Form of Irrevocable Standby Letter of Credit 
Copy of Ccrti ficale of Approval-Air number 2023-7!-fUMVW 

1.3 Headings 

The inclusion of headings in this Agreement are for convenience of reference only and shall not 
affect the construction or interpretation of this Agreement. 

1.4 Gender and Number 

In this Agreement, unless the context otherwise requires, words importing the singular include the 
plural and vice versa and words importing gender include all genders. 

1.5 Currency 

Except where otherwise expressly provided, all amounts in this Agreement are stated, and shall be 
paid, in Canadian dollars and cents. 

1.6 Entire Agreement 

'rhis Agreement constitutes the entire agreement between the Parties pertaining to the subject 
matter of this Agreement. There are no warranties, conditions, or representations (including nny 
that may be implied by statute) and there arc no agreements in connection with the subject matter 
of this Agreement except as specilically set f()rth or referred to in this Agreement. No reliance is 
placed on any warranty, representation, opinion, advice or assertion of fact made by a Party to this 
Agreement, or its directors, officers, employees or agents, to the other Party to this Agreement or 
its directors, officers, employees or agents, except to the extent that the same has been reduced to 
writing and included as a term of this Agreement. 

!.7 'Naiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of any provision of this 
Agreement shall be binding unless executed in writing by the Party to be bound thereby. No 
waiver of any provision of this Agreement shall constitute a waiver of any other provision nor shall 
any waiver of any provision of this Agreement constitute a continuing waiver or operate as a 
waiver oC or estoppel with respect to, any subsequent l'ailure to comply unless otherwise expressly 
provided. 
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1.8 

This Agreement shall be governed by and construed in accordance with the bws of the Province of 
Ontario and the laws of Canada applicable therein. 

1.9 

Notwithstanding the fact that this was drnflcd by the OPA's legal and other 
professional advisors, the Parties acknowledge and agree that any doubt or ambiguity in the 
meaning, application or enfOrc:.eability of any term or provision of this Agreement shall not be 
construed or inlerpreted against the OPA or in l~1vour of Greenfield Vv·hen interpreting such term or 
provision, by virtue of such E1ct. 

LHl 

I.C in any jurisdiction) any provision of this Agreement or its application to any Party or 
circumstance is restricted, prohibited or unenforceable, the provision shall, as to that jurisdiction. 
be inelkctive only to the extent of the restriction, prohibition or unenfixceability without 
invalidating the remaining provisions of this Agreement and without affecting its application to 
other Parties or circumsU:mces_ 

2.l Cessation of Construction 

ARTICLE 2 
COVENANTS 

(a) Greenfield shall iorthwith cease construction of the Facility and any part thereof 
and shall cause all of its Contractors to cease any work at the Facility and to fi.rlly 
demobilize fi·om the Site, other than any activities that may be reasonably 
necessary in the circumstances to bring such V>/ork to a conclusion. Greenfield shall 
also cause the Suppliers to cease manufJ.Cturing the Facility Equipment, except fl1r 
the gas turbine, the HRSG, lhc transiilrmers, and the pumps the other 
material and that has been contracted for and which will be 
useable at tile Relocated and which is listed on Schedule 2.! 
(collectively, the "l{elocatcd Suppliers may continue to 
manufacture and supply the Relocated Equipment and Grecntlelcl shall continue to 
perform its payment and other obligations under the contracts relating to the 
manufacture and supply of the Relocated Equipment. Greeniicld shall not permit 
any of the Facility Equipment to be delivered to the Site. Greenfield shall arrange 
for suitable storage for the Relocated Equipment as completed and all costs for the 
completion ofmanut~J.cture and supply, transportation) insurance and storage of the 
Relocated Equipment shall be dealt with in accordance with Section 2.2. l,N'lJ2: 

(b) Notwithstanding Section 2.l(a), Greenfield shall, or shall cause a Contractor to (i) 
maintain saJety and security of the Site consistent with the standards to which 

and security of the Site was maintained prior to the Effective Date, (ii) fulfill 
all applicable obligations under the Occupational Heol!h and Sajet).' Act (Ontario), 
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and (iii) maintain insurance coverage in accordance with Section 2.10 of the 
ARCES Contract, with the costs of maintaining such safety and security and the 
costs of such insurance to be included in the costs provided for in Section 2.2(a). 

(c) Within thirty (30) days after the date that the Equity Sunk Costs have been paid, 
Greenfield shall apply for a review of Certificate of Approval-Air number 
2023-7HUMVW (a copy of which is attached as Exhibit B) pursuant to section 
20.4(1) of the Environmental Proleclion Act (Ontario) and request that such 
approval be revoked without the issuance of a new Certificate of Approval-Air for 
the Facility, and, to the extent permitted, Greenfield shall request that consideration 
of the application be expedited. 

(d) Greenfield shall not at any time (i) reapply f(x an environmental compliance 
approval for the Facility or for any other electricity generation facility at the Site, or 
(ii) recommence any construction activity in connection with the Facility at the 
Site. 

2.2 Payment of Costs 

(a) The OPA shall be responsible for and shall reimburse Greenfield for: (i) all costs 
(including canccllation-i±Rd :;inriffiH~~ttl costsr~gnirx:_ciJD' C<;L!),\,[1\Lts) incurred 
by Greenfield or lor which Greenfield is or may become liable in complying with 
the obligations of Greenfield set out in Section 2.1 (a) and Section 2.1 (b), and (ii) all 
costs incurred by Greenl!eld in connection with the development and construction 
of the Facility prior to the Effective Date and becoming due on or after the Effective 
Date, which have not been advanced, drawn, or committed by the Secured Lenders 
to be advanced or drawn, on any Credit Facility. 

(b) Greenfield shall provide BH)b_~-~lf';';_cr]Jll,th~ Independent Engineer with a detailed 
list of all costs incurred by Greenfield up to the Effective Date in connection with 
the design. development, permitting and construction ot· the Facility, including 
without limitation in respect of engineering, design, permitting, letter of credit 
interest and other development costs excluding any such costs which have been 
paid for or reimbursed by draws or advances ti·om any Credit FacilitYJJll\LlvitholiJ 
£lllnli£pJiwtqJJJrc,,se c_\c'2J~Yilbl~mJis~L'!Jl\~t<:> Scctil}Il2~2l<o1l (the "Eq 11 i ty Sunk 
Costs"), along with such documentation as is reasonably required by the 
Independent Engineer to substantiate such Equity Sunk Costs and confirm that such 
costs have not been paid lor or reimbursed by draws or advances from any Credit 
Facility. +lwAliH£-be_cJ beretOjlS .Schedule 2.2JJJ1-Is_Sl_e_~~l11J_slcl·5 submis_si()n ol)hs 
Equity Sunk Costs_~§ ofth.<.;_Effec_\ive Date. whicL1 shall inchH:ls-fl-le-Bc>St-5-+i2h7Ht-Hn 
s- .• ,,oc> .. _k_l.2[>,) 'NTP· Sd;e-'··"' ''fhl_ll,_,j, ha •rrmcC·'"'' '"' ,-....... ,.c:~u 1' -··i" :::'tti ..... ~--ttJ,.,__ ---\b1• 1 r-' _.:!'.a,.,._ ~~ ''~ m-~ ·"''~~t:-trt-i-.tb. ~ 4< •• 

4H€-Umc;it dt4ailD (l1ours cpcnt HR~trip-ti-+>-n-Bi~F¥-ice;_') ·ef ei;;::;ineori:ng tHH!-
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Inslfpe;nc!GnLEn_gin~crJ(,l-~<"rLilicJllimUn.acccmiJ.liKewi.th._Scction.7.2(c). The OPA 
shall reimburse Greenlield for the Equity Sunk Costs in accordance with Section 
2.2(e). 

(c) The OPA shall indemnify, defend and hold harmless each of Greenfield, Greenfield 
Holclco and North Green Limited and each oCt heir respective directors, officers and 
employees (collectively, the "Greenfield lndemnilied fi"om and against 
any and all Losses of the Greenfield lndemnilicd Parties relating to, arising out of; 
or resulting from any claims by Contractors, Suppliers, Governmental Authorities 
and employees resulting li·mn the cessation of construction of the Facility, except if 
and to the extent that such Losses are the result of the negligence or wilful 
misconduct of any Grccnlicld Indemnified Party. 

In the case of claims made with respect to which indemnification is sought pursuant 
to this Section 2.2(c), Greenfield shall give prornpt written notice to the OPA of 
such claim including a description of such claim in reasonable detail, copies of all 
material written evidence of such claim and the actual or estimated amount of the 
damages that have been or will be sustained by the applicable Green11eld 
Indemnified Party, including reasonable supporting documentation therefor. The 
OPA shall assume the control of the defence, compromise or selllement of such 
claim. Upon the assumption of control of any claim by the OPA, the applicable 
Greenfield Indemnified Party shall co-operate fl.lily, at OPA 's request and cost, to 
make available to the OPA all pertinent information and vvitnesscs under the 
Greenfield Indemnifled Party's control, make such assignments and take such other 
steps as in the opinion of counsel Jor the OPA are reasonably necessary to enable 
the OPA to conduct such defence. Grccnf!eld shall not and shall not permit any 
Grc.cnficld Indcn1nified Party to comprc<misc or settle any claim with respect to 
which indemnification is sought pursuant to this Section 2.2(c), without the OPA's 
prior \Vrit1en consent. 

(d) The Parties acknowledge that the OPA has, upon execution of this Agreement, 
provided to Grcenlield, security j~,r the perl(mmmce of the OPA's indemnity and 
other obligations set out in Section 2.2 in an amount equal to$] 50 million 

lfthe OPA fi1ils to pay any amount certified by 
the Independent Engineer as being properly cnving under this Agreement as set out 
in Section 2.2(e) or tilils to comply with its indemnity obligations under Section 
2.2(c), GreenJield shall have the right to draw such unpaid amount fl·om the Costs 
Security, provided that Greenfield provides the OPA with ten (l 0) Business Days' 
prior notice of its intentto draw on thc Costs Security and at the end of such notice 
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period, such unpaid amount remains outstandinK~QOI;,_SOL!fJLinj)_c:mnity~oblicca\i<;t!l§ 
um1ecS~_<;:Jion_L2{c) JJa V_9_)JQ_Ll2£go CQJ1lllloLt;,_clv\'ith. 

(e) Greenfield shall submit detailed invoices for the costs referred to in Section 2.2(a) 
and in connection with Equity Sunk Costs payable by the OPA to Greenfield to the 
Independent Engincero~illL\l,£QJ)V~1!.lJhe OJ'{,}. The Independent Engineer shall be 
instructed by the Parties to complete its review of such invoices and supporting 
documentation in an expeditious manner. The Independent Engineer shall, within 
ten (J 0) Business Days alter receipt of such detailed invoices and any reasonably 
required supporting documentation, issue a certificate certifying the amounts set 
out in such invoices which the Independent Engineer does not dispute arc payable. 
The OPA shall, within five (5) Business Days after receipt of such certificate from 
the Independent Engineer, pay Grcenllcld the amount certified by the Independent 
Engineer. Greenfield shall have the opportunity to make submissions to the 
Independent Engineer~l'J'ilb~~c_mw~to tl1t;~O_J~~l regarding the amounts set out in 
such invoices disputed by the independent Engineer and not certified and the 
Independent Engineer shall consider such submiss.ions and if it agrees with such 
submissions, shall certify such amounts payable and if it does not agree with such 
submissions, shall provide its reasons to Greenl1cld and the OPA. 

(!) Notwithstanding any provision in this Agreement to the contrary, to the extent the 
OPA is liable to Greentleld tor any costs charged by a Person who does not deal at 
Arm's Length with Greenfield, such cost shall be deemed to exclude the amount 
that is in excess of the costs that would reasonably have been charged by a Person 
acting at Arm's Length with Greenfield providing substantially the same material 
or services in respect of such costs to Greenfield. 

(g) The costs of the Independent Engineer shall be borne by the OP A. 

2.3 ARCES Contract 

By entering into this Agreement, neither Greenfield nor the OPA waives any provision of the 
ARCES Contract, provided that the obligations of Grecnl1eld and the OPA under the ARCES 
Contract shall be suspended during the term of this Agreement, except as otherwise set out herein. 
For greater certainty, the OPA and Greenfield agree that the ARCES Contract continues to be in 
full force and effect. 

2.4 Credit Facilities 

(a) Grcenflelcl agrees to promptly seek any required consent of any Secured Lenders to 
the entering into of this Agreement by the OPA and Grecnl1eld.jGF<.~r.fi€-!&-,rHtl 
the Ol'.\ agrct'-lf> negoti~<l failb any retl!JO!Hn'lle amendmenlc le !hb 
~J :!.1 of t!tb .\greemeBt rNtH£Sted by ~he Secnn::d Lender:!.}~ 
s-hn-H-!4-this-b~-in---t-llis--n~~Hteitt----&f-5-£paH-H4-e--!€-tter..:~1 

(b) The OPA shall pay to the Secured Lenders all accrued and unpaid interest and any 
make whole payments or breakage fees which Greenfield is obliged to pay to the 
Secured Lenders pursuant to the Credit Facilities, together with the outstanding 
pt·incipal amount of the debt facilities ttmdccl under the Credit Facilities in 
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exchange for full and iinal releases frorn tl1e Secured Lccnders~Wc of all obligations 
of Greenlield and Greeniield flo ideo under the Credit facilities and the Secured 
Lender's Security Agreements held by such Secured Lenders and the release by 
such Secured Lenders of all claims and equity or other interests of such Secured 
Lenders in or to Grccnlleld or Grcenileld Holdco, including all security held by 
such Secured Lenders on and against the Site, the Facility and all other property and 
assets of GreenJield and GrcenJield l-loldco;"~t1f!fiiLoLgJLsi<ti£l}s_agtrirl}Lll1\'J2PJl 

2,5 Good Faith 

In tiJrtherance of the cornmitment of the Government of Ontario to relocate the Facility, Greenfield 
and the OPA agree to work together in good f:1ith to detc,nnine a suitable site krr a new norninal 
}()() MW natural gas !LJCI!ed combined cycle generating bcility (the "l{c!ocatcd and fix 
the future expansion of the J(clocatefi Facility as contemplntccl below and the OPA shall in good 
L1ith cooperate 'vVith and assist Greenfield in obtaining all licenses, permits) certificates, 
registrations) authorizations, consents or approvals issued by Governmental Authorities and 
required for the development, construc!ion and operation of the Relocated Facility, including by 
advising such Governmental Authorities of the OPA 's support for the Relocated Facility,jJ,m 

In addition, Greenilcld and the 
OPA agree to 'Work together in good htith to negotiate an amendment to the ARCES Contract so 
that it relates to and applies to the Relocated Facility (the AHCES"), The Amended 
ARCJC:S shall provide for (i) such amendments to the ARCES as are required to reflect the f~rct that 
the Relocated Facility is at a different location, (ii) the agreement of the OPA and Greenfield to 
negotiate in good faith during the term of the Amended ARCES regarding potential opportunities 
to expand the f{e[ocated Facility by an incremental 300 MW or to flnd another suitable site for a 
further nominal 300 MW facility governed by a supply agreement with the OPA on terms 
substantially similar to the Amended ARCES, BHE~-depending on the ability of the system to 
accommodate such 300 MW, JESO requirements and that there are 
no significant technical or commcrciaJ impediments that cannot be reasonably satisfied, Tl-H-<J-(iij) a 
level of completion and performance security for the Amended ARCES, including for the 
incremental or additional 300 M W that is l11inety (90'Y.,)lless til an that set out in the 
ARC ES Con 1 ract,,,c]LlfLLi\!),,;LiJ * ,_,,,,i_!J>,\UJ,U;JII _E',-U\.'~,,-_l"-<',,L,J:,>,:';Jtlt t,:, x,q[lllr'*l!!*Jflt_. ,, 
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£\<;C_l)llJ~* * iJJ_qlll1lc£ti<:JD2,'iJlJJJlE:~ti1c;i!J1Y~'c'lhic_b £J~Plc~m:I£_;mLk1ill 
£L~Jl'ijJJ!k:uJLl~ll_"£-QJL(l'i1JQLtl!e_l~l'lcJll~<LEilSi_ljJ:;,r. 

2.6 Power and Authority 

(a) ·rhe OPA represents and warrants in favour of Greenfield that it has the corporate 
power and capacity to enter into this Agreement and to perform its obligations 
hereunder and this Agreement has been duly authorized by all required board 
approvals on the part of the OPA. This Agreement has been duly executed and 
deliverecl by the OPA and is a legal, valid and binding obligation of the OPA, 
enforceable against the OPA in accordance with its terms. The execution and 
delivery of this Agreement by the OPA and the performance by the OPA of its 
obligations hereunder will not result in the violation of or constitute a defcllllt under 
applicable law or any judgment, decree, order or award of any Governmental 
Authority having jurisdiction over the OP A. The OPA has received or obtained all 
directives, consents (other than those contemplated to he obtained hereunder after 
the Effective Date) and other authorizations required to be received or obtained as a 
condition to the entering into of this Agreement by the OPA and the performance of 
its obligations hereunder. 

(b) Greenfield represents and warrants in favour of the OP A that it has the corporate 
power and capacity to enter into this Agreement and to perform its obligations 
hereunder and this Agreement has been duly authorized by all required board and 
shareholder approvals on the part of Greenfield. This Agreement has been duly 
executed and delivered by Greenfield and is a legal, valid and binding obligation of 
CireenJ!eld, enforceable against Greenfield in accordance with its terms. The 
execution and delivery of this Agreement by Greenfield and the performance by 
Greenfield of its obligations hereunder will not result in the violation of or 
constitute a defimlt under applicable law or any judgment, decree, order or award of 
any Governmental Authority having jurisdiction over Greenfield. Greenfield has 
received or obtained all consents (other than those contemplated to be obtained 
hereunder after the Effective Date) and other authorizations required to be received 
or obtained'" a condition to the entering into of this Agreement by Greenfield ancl 
the performance of its obligations hereunder. 

ART!CLE3 
CONFIDENTIALITY, FH'PA AND PIU.VJLEGED COMMllNICATIONS 

3.1 Confideutiallnformation 

rrom the Effective Date to and following the expiry of the term, the Receiving Party shall keep 
conildential and secure and not disclose Confidential Jnlormation, except as follows: 

(a) The Receiving Party may disclose Confidential Information to its Representatives 
for the purpose of assisting the Receiving Party in complying with its obligations 
under this Agreement. On each copy made by the Receiving Party, the Receiving 
Party must reproduce all notices which appear on the original. The Receiving Party 
shall infi:lrm its Representatives of the confidentiality of Confidential Information 
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and shall be responsible for any breach of this Article 3 by any of its 
Representatives. 

(b) lfthe Receiving Party or any of its Representatives are requested or required (by 
oral question) interrogatories) requests for information or documents~ court order, 
civil investigative demand, or similar process) to disclose any Confidential 
information in connection \Vith litigation or any regulatory proceeding or 
investigation) or pursuant to any applicable law, order, regulation or ruling~ the 
Receiving Party shall promptly notify the Disclosing Party. Unless the Disclosing 
Party obtains a protective, order, the Receiving Party and its Representatives may 
disclose such portion of the Con!ldential Information to the Party seeking 
disclosure as is required by law or regulation in accordance with Section 3.2. 

(c) Where Greenfield is the Receiving Party, Grcenileld may disclose Confidential 
Infbrmation to any Secured Lender or prospective lender or investor and its 
advisors, to the extent necessary, lor securing !1nancing lor the Rclocatccl Facility, 
provided that any such prospective lender or investor has been infcmncd of the 
Supplier's confidentiality obligations hereunder and such prospective lender or 
investor has covenanted in favour of the OPA to hold such Confidential 
Inf{Jrmation confidential and entered into a Confidentiality Undert;;1king in 
substantially the lc1nir set out in Exhibit W to the AHCES Contract or in a similar 
form prepared by Greenfield and approved by the OPA. 

1 f the Receiving Party or any of its Representatives arc requested or required to disclose rmy 
Conficlcntial Information, the Receiving Party shall promptly notify the Disclosing Party of such 
request or requirement so that the Disclosing Pany may seek an appropriate protective order or 
\vaive compliance with this 1[, in the absence o( a protective order or the receipt of a 
waiver hereunder, the Receiving Party or !ts Representa'livcs arc compelled \o disclose the 
Confidential Information, the Receiving Party and its Representatives may disclose onl~/ such of 
the ConJidential fnfornwtion to the Pmly compelling disclosure as is required by lmv only to such 
Person or Persons to which the Receiving Party is legally compelled to disclose and, in connection 
with such compelled disclosure, the Receiving Party and its Representatives shall provide notice to 
each such recipient (in co-operation with legal counsel for the Disclosing Party) that such 
Confidential JnCormation is confidential and subject to non-disclosure, on terms and conditions 
equal to those contained ln this Agreement and, if possible, shall obtain each recipient's \vritten 
agreement to receive and use sucb Confidentiallnformation subject to those terms and conditions. 

3.3 Rcl!lnl oflllformatioll 

Upon written request by the Disclosing Party. Confidential Information provided by the 
Disclosing Party in printed paper format or electronic format will be returned to the Disclosing 
Party and Con!ldcntiallnf(mnation transmined by the Disclosing in electronic fCmnal will be 
dclcted ii·orn the cmails and directories of the Receiving Party's and its Representatives' 
computers; provided, however, any Con!ldcntiallnf(mnation (i) found in drafts, nmes. studies and 
other documents prepared by or flor the Receiving Party or its Representatives, or (ii) found in 
electronic !Clrmat as parl of the Receiving Party's oiT-site or on-site data storage/archival process 
system, wili be held by the Receiving Party and kept subject to the terms of this Agreement or 
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destroyed at the Receiving Party's option. Notwithstanding the foregoing, a Receiving Party shall 
be entitled to make at its own expense and retain one copy of any Confidential Information 
materials it receives for the limited purpose of discharging any obligation it may have under Jaws 
and regulations, and shall keep such retained copy subject to the terms of this Article 3. 

3.4 FIPl' A Records and Compliance 

The Pmties acknowledge and agree that the OPA is subject to the Freedom of Information and 
Profecfion of Privaq Acl (Ontario) ("Fil'PA") and that FlPPA applies to and governs all 
Conlldcntial Jnfonnation in the custody or control of the OPA ("FlPPA Records") and may, 
subject to FIPP A, require the disclosure of such FIPPA Records to third parties. Greenfield agrees 
to provide a copy of any FIPPA Records that it previously provided to the OPA if Greenfield 
continues to possess such FJPPA Records in a deliverable form at the time oflhe OPA's request. If 
Greenfield docs possess such FIPPA Records in a deliverable form, it shall provide the same 
within a reasonable time afier being directed to do so by the OPA. The provisions of this section 
shall survive any termination or expiry of this Agreement and shall prevail over any inconsistent 
provisions in this Agreement 

3.5 Privileged Communications 

(a) The Parties agree that all discussions, communications and correspondence 
between the Parties or their Representatives hom and atlcr the date of this 
Agreement, whether oral or written, and whether Contidential!nformation or not, 
in connection with the termination of the ARCES Contract or otherwise relating to 
any differences between the Parties respecting the ARCJ:OS Contract or relating to 
other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. 

(b) Notwithstanding Section 3.5(a), nothing in this Agreement shall prevent Greenlleld 
and the OPA from communicating with one another on a with prejudice basis at any 
point in time by designating its communication, whether oral or written, as a ""with 
prejudice" communication, provided that such "with prejudice" communication 
does nol include or refer, either directly or indirectly, to any without prejudice and 
privileged discussions, communications and correspondence. 

4.1 Term and !Oxpiry 

ART!CLE4 
TERM AND EXPIRY 

(a) The term ofthis Agreement shall be effective from the Effective Date for a period 
of 60 days and shall automatically expire at the end of such 60 day period, provided 
that the term may be extended once by an additional period of 60 days by either the 
OPA or Greenfield providing the other Partie;;:;; with written notice no less than live 
(5) Business Days prior to the expiry of the original term and may be fitrthcr 
extended for an agreed upon period of time with the mutual agreement in writing or 
the OPA and Greeniicld. 
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(b) Upon expiry of the term of this Agreerncnt, following any exiension exercised in 
accordance with Section 4.1 (a): 

(i) the ARCES Contract shall be terminated and the amount owed by the OPA 
to Grecnlleld in addition to those amounts payable pursuant to Section 2.2 
shall be determined in accordance with Section 4.2(;;}; 

(ii) Grcenllcld shall return to the OPA any remaining portion of the Costs 
Security vv·hich the Independent Engineer, acting reasonably, detcrn1ines 
will not be required to cover any further obligations of Greenfield for costs 
or other liabilities in respect of the cessation of construction of the Facility 
as contemplated by Section or for which the OPA may be liable to 
indemnify any of the Grecnileld lnc!emnilicd Pnrties under Section 
and 

(iii) subject to Section 7. l 0, no Party shall have any li.1rther obligations 
hereunder. 

If the ARCES Contract is terminated in accorclancc with Section 4.l(b)(i) or 
Section 7.l(a) of this ;\grecmcnt, Greenfield's damages shall be determined 

'l~;~r;~~;~,'~;~~~~~~::.~~+~,~.~~lji~~'~1~'~~~fi~~~·;!~'~~i~~:~ the net present value of 
II 'L"'.!.l'~g'd-!I~!£.ec"cH~~~1~1~.> fi·om 
the Facility that arc forecast to be earned by Greenfield during the "Term" (as 
defined in the ARCES Contract), taking into account any actions that Grcenl!elcl 
should reasonably be expected to take to mitigate the effect of the termination of 
the /\RCES Contract, (acknowledging the fact that as provided in this Agreement, 
Greenfield Yvill not complete construction of or operate the Facllity),-fT\+P.:T---i:l+t:-:-

+l:r~-e+H::.. For certainty) the net revenues ffom the Facility shall be 
calculated by deducting the costs that would have been incurred by Greenfield in 
connection with the development, construction~ financing~ operation and 
maintenance of the Facility fi·om payments thai \VOt!ld have been made lo 

Greenfield under the i\RCES 
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£h_l ~--JWQ11)bGQJ~f\~-§~Pil~EillUJLcl,[tm3gG.0 JlUI:~l!QQl. \q __ SL'<.;Jio!L't2(C!L(1Ice_c_tl[!)"ld_'}!Ji11J 
)2!DYid~ ''J~!lL'JmLCiJJllLt£legse of_sll cli\il!J:3'1~''jl1s1J!Je()J~A atlc!J.b£ ('IQvc!}J_Jl_l£l~LQf 
()_!llJJlj_o_jJl_SllniJ~<i_l).9Jld;,jtluUdL!i'iiugJ}:q1]1-JlJi~JigE£C~I])£DJ,JW;_~_RC\':S S::_tln[Elfl 
<Jnd the_I.'!filitv 

5.1 Notices 

ARTICLES 
NOTICES 

(a) All notices pertaining to this Agreement sha\1 be in writing and shall be addressed 
as follows: 

lfto Greenfield: 

and to: 

lfto the OPA: 

Greenfield South Power Corporation 
2275 Lake Shore Blvd. West 
Suite 40 I 
Toronto, Ontario M8V 3 Y3 

Attention: 
Facsimile: 

Greg Vogt. President 
(416) 234-8336 

McMillan LLP 
Brookfield Place 
181 Bay Street, Suite 4400 
Toronto. Ontario MSJ 2T3 

Attention: 
Facsitnile: 

Carl Do V uono 
(41 6) 304-3755 

Ontario Power Authority 
!20 Adelaide Street West 
Suite 1600 
Toronto, Ontario 
M5H IT! 

Attention: 
Facsimile: 

Michael Lyle, General Counsel 
( 416) 969-6071 

Either Party may, by written notice to the other Parties, change the address to which 
notices are to be sent. 

(b) Notices shall be delivered or transmitted by facsimile, by hand, or by courier, and 
shall be considered to have been received by the other Party on the date of delivery 
if delivered prior to 5:00p.m. (Toronto time) on a Business Day and otherwise on 
the next following Business Day, provided that any notice given pursuant to 
Section 2.2(d) shall be sent by fitcsimile and by courier. 
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ARTICLE6 
DISPUTE RESOLUTION 

6.1 Informal Dispute Resolntin11 

J f any Party considers that a dispute has arisen under or in connection with this Agreement that the 
Parties cannot resolve, then such Party may deliver a notice to the afJCcted Party or Parties 
describing the nature and the particulars of such dispute. Within ten (1 0) Business Days following 
deli very of such no lice to the a!Tected Party or Parties. a senior executive (Senior Vice-President or 
higher) from each a!lectcd Party shall mce!. either in person or by telephone (the "Senior 

to allempt to resolve the dispute. Each senior executive shall be prepared to 
propose a solution to the dispute. !C following the Senior Conlerence, the dispute is not resolved. 
the dispute shall be sclLied by arbitration pursuant to Section 6.2. 

li.2 Arbi.tralion 

Any matter in issue between the Parties as to their rights under this Agreement shall be decided by 
arbitration pursuant to this Section 6.2. provided, however, that the Parties have first completed a 
Senior Conference pursuant to Section 6.!. Any dispute to be decided in accordance with this 
Section 6.2 will be decided by a single arbitrator appointed the Parties or, if such Parties firil to 
appoint iin arbitrator within l!fteen ( 15) days following the reference ofthe dispute to arbitration. 
upon the application of any of the Parties, the arbitrator shall be appointed by a Judge of the 
Superior Court of Justice (Ontario) sitting in the Judicial District of Toronto Region. The 
arbitrator shall not have any current or past business or financial relationships with any Party 
(except prior arbitration). The arbitrator shall provide each of the Parties an opportunity to be 
heard and shall conduct the arbitration hearing in accordance with the provisions oftheArbjtration 
Act. 1991 (Ontario). Unless otherwise agreed by the Parties. the arbitrator shall render a decision 
within ninety (90) days al1er the end of the arbitration bearing and shall notify the Parties in 
writing of such decision and the reasons therefor. ·rhe arbitrator shall be authorized only to 
interpret :1nd apply the provisions of this Agreement and shall have no power to modify or change 
this Agreement in rmy manner. The decision of the arbitrator shall be conclusive, final and binding 
upon the Parties. The decision of the arbitrator may be appealed solely on the grounds that the 
conduct of the arbitrator, or the decision itsel t; violated the provisions of the Arbirrmion Act, 1991 
(Ontario) or solely on a question orlaw as provided for in theArbitrarionAct, 1991 (Ontario). The 
Arbitration Act, 1991 (Ontario) shall govern the procedures to apply in the enforcement of any 
award made. I fit is necessary to enforce such m:vard~ all costs of enforcement shall be payable and 
paid by the Party against whom such award is enforced. Unless otherwise provided in the arbitral 
award to the contrary, each Party shaU bear (and be solely responsible for) its own costs incurred 
during the arbitration process, and each Party shall bear (and be solely responsible for) its equal. 
share of the costs of the arbitrator. Each Party shall be otherwise responsible li)r its own costs 
incurred during the arbitration process. H'++lc!+-¥stlH1·i!->"<"V+C+-H'B-l'W--b-l'Ef~r-11.et<l-.-t 

7.1 Def:m!l 

ARTICLE 7 
MISCELLANEOUS 

(a) if the OPA fails to perlonn any material covenant or obligation set f(Hth in this 
Agreement and such iitilurc is not remedied within ten (I 0) Business Days afler 
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written notice of such failure [rom Grcenl!elcl, the ARCES Contract shall be 
terminated and the amount owed by the OPA to Greenfield shall be determined in 
accordance with Section ~ ,~.·L2(n)~ 

(b) If Greenfield fails to perform any covenant or obligation set forth in Section 2. I (a), 
Section 2.I(c), Section 2.\(cl) or Section 2.4(c) of this Agreement and such failure 
is not remedied within ten (l 0) Business Days after written notice of such failure 
from the OPA, such failure shall constitute a "Supplier Event of Default" under the 
ARCloS Contract and shall entitle the OPA to exercise any remedies thereunder in 
connection with such default. 

7.2 Injunctive and Other Relief 

Each of Greenfield and the OPA acknowledge that a breach of this Agreement by the other Party, 
including, without limitation, Section 2.1, 2.2, 2.4, and Article 3 shall cause irreparable harm to the 
non breaching Party, and that the injury to non breaching Party shall be difficult to calculate and 
inadequately compensable in damages. The breaching Party agrees that the non breaching Pm1y is 
entitled to obtain injunctive relief (without proving any damage sustained by it) or any other 
remedy against any actual or potential breach ofthe provisions ofthis Agreement by the breaching 
Party. 

7.3 Record Rctcntion; Audit Rights 

Greenfield shall keep complete and accurate records and all other data required for the purpose of 
proper administration of this Agreement. All such records shall be maintained as required by laws 
and regulations but for no less than seven (7) years af\er the E'F8Bfion-Hf-th<=·1·eca!'fl-eJ~flftlir. 

EITectivc_Datc. !NTD: Because the ARCES Contract was W;_pe<lnearlv seven vears arn. the 
5"lPA i:: con~crned thai n;tai~infJ records for seven Vt.\ars from record cn~ation mav not be 
.e!lOII!'h tin~. Greenfield, on a confidential basis as provided [i)r in Article 3 of this Agreement, 
shall provide reasonable access to the relevant and appropriate tinancial and operating records and 
data kept by it relating to this Agreement reasonably required lor the OPA to (i) comply with its 
obligations to Governmental Authorities, (ii) verify or audit billings or to verify or audit 
information provided in accordance with this Agreement, and (iii) to determine any amounts 
owing or payable pursuant to Sections 2.2(a), 2,2(b), 2.2(c) and 2.4(b). The OPA may usc its own 
employees for purposes of any such review of records provided that those employees arc bound by 
the confidentiality requirements provided for in Article 3. Alternatively, the OPA may at its own 
expense appoint an auditor to conduct its review. 

7.4 Inspection of Site 

(a) The OPA and its authorized agents and Representatives shall, at all times upon two 
{2) Business Days' prior notice, at any time after execution of this Agreement and 
during the term of this Agreement, have access to the Site and every part thereof 
during regular business hours and Grecntield shall, and shall cause all personnel at 
the Site within the control of Grcenlield to furnish the OPA with all reasonable 
assistance in inspecting the Site for the purpose of ascertaining compliance with 
this Agreement; provided that such access and assistance shall be carried out in 
accordance with and subject to the reasonable safety and security requirements of 
Greenfield. 
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The inspection of the Site by or on behalfol'the OPA shall not relieve Greenl!cid of 
any of its obligations to comply with the terms of this Agreement. Hn no event will 
any inspection by the OPA hereunder be a representation that there has been or will 
be compliance 1vith this Agreement and hnvs and 

Failure by OPA to inspect the Site or any parllhereofundcr Section 7.4, or to exercise lis audit 
rights under Section 7.3, shall not constitute a waiver of any of the rights of the OPA hereunder. 
An inspection or audit not fc1llowed by a notice of a delimit by Greenfield shall not constitute or be 
deemed to constitute a waiver of any sucb default, nor shall it constitute or be deemed to constitute 
an acknowledgement that there bas been or will be compliance by Greenfield with this Agreement 

7.ii No 

No Party shaH make any public statement or announcement regarding the existence or contents of 
this Agreement without tbe prior vvrltten consent of the other Party. Notwithstanding the foregoing 
and Article 3. following execution of this Agreement, the OPA and its Representatives shall be 
permitted to make a public announcement) \Vhich is provided to Greenfield in advance, that an 
agreement has been entered into between the OPA and Greenfield which provides f(rr (i) the 
permanent cessaiion of work on the Facility, (ii) the revocation of the permit set out in Section 
2.l(c) in the circumstances described therein, and (iii) liJrtber negotiations between the OPA and 
Greenfield to determjnc-t-h-e-tti-t-i+H-tt"{-..:-Ftsf:l+H+i·o-H-c+fthe relocation of the FaciJity, biling vvhich, the 
rH1+H'i S1<~f•cSfJ+tfHfiHQ£'llillf:£.2 ... miJL\Dl'c,~'L.·~!If',Sf.JJJS)Q w i l! be d etcrm ined ih rough t!--}nJtn-g--a.rhl--ffi:Tf~iHR~~.l 

~i;j~·~~;·i~,;~s;;;;;;'i;J~~~i::;;ir~.~d~.~~i';;ti,!!~N~T~•rn~~·~ ~', 0T~;l!is clause remains to fnrthn revision as the 

Each Party shall be solely liable f(x the payment of aU wages, taxes, and other costs rehHed to the 
employment by such Party of Persons who perform this Agreement, including all federal, 
provincial, and local income, social insurance, health, payroll and employment taxes and 
sratutorily-mandatecl workers' compensation coverage. None of the Persons employed by any of 
the Parties shall be considered employees of any other Party for any purpose. Nothing in this 
Agreement shall create or be dcerncd to create a relationship of partners) joint vcnturcrst fiduciary, 
principal and agent or any other reJationship between the Parties. 

7.8 

Except as otherwise set out in this Agreement this Agreement shall not confer upon any other 
Person, except the Parties and ihcir respective successors and permitted assigns, any rights) 
interests, obligation~ or remedies under this Agreement. 'This Agreement and all of the provisions 
of this /\grcemcnt shall be binding upon and shall enure to the beneiit of the Parties and their 
respective successors and permitted assigns. 
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7.9 Assignmellt 

(a) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by Greenfield, without the prior written consent of the 
OPA, which consent shall not be unreasonably withheld; provided that Greenfield 
may without the consent of the OPA assign this Agreement and all bencJits and 
obligations hereunder to the Affiliate which will develop, construct own and 
operate the Relocated Facility as contemplated by Section 2.5, provided that the 
assignee agrees in writing in a form satisfactory to the OPA, acting reasonably) to 
assume and be bound by the terms and conditions of this Agreement. 

(b) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement mDy be assigned by the OPA, without the rrior \Vritten consent or 
Greenlleld, which consent shall not be unreasonably withheld; provided that the 
OPA shall have the righttn assign this Agreement and all benefits and obligations 
hereunder without the consent of Greenfield to the Government of Ontario or any 
corporation owned or Control I eel by the Government of Ontario with a credit rating 
that is equal to or better than the OPA' s credit rating, and which assumes all of the 
obligations and liabilities of the Ontario Power Authority under this Agreement and 
agrees to be novated into this Agreement in the place and stead of the OPA, 
provided that the assignee ngrces in writing to assume and be bound by the terms 
and conditions of this Agreement, whereupon, the OPA shall be relieved of all 
obligations and liability arising pursuant to this Agreement. 

7.HI Survival 

The provisions of Section 2.1, Section 2.2, Article 3, Section 4.1 (b), Section 4.2, Article 6, and 
Section 7.3, shall survive the expiration of the term. 

7.1! Counterparts 

This Agreement may be executed in two or more counterparts, and all such counterparts shall 
together constitute one and the same Agreement. lt shall not be necessary in making proof of the 
contents of this Agreement to produce or account tor more than one such counterpart. Any Party 
may deliver an executed copy of this Agreement by facsimile or electronic mail but such Party 
shall, within ten (1 0) Business Days of such delivery by facsimile or electronic mail, promptly 
deliver to the other Party an originally executed copy ofthis Agreement. 

7.12 Time of Essence 

Time is of the essence m the performance of the Parties' respective obligations under this 
Agreement. 
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7.13 No 

This Agreement is for the sole benefit of the parties hereto and their respective snccessors and 
permitted assigns and nothing herein, express or implied, is intended to or shall confC~r upon any 
other person any 1egJl or equitable right, benefit or remedy of any nature whatsoever, under or by 
reason of this Agreement. 

7.14 Further Assuranc.es 

Each ofihc Parties shalL from time to time on written request of the other Party. do all such f[trlhcr 
acts and execute and deliver or cause to be done. executed or delivered all such further acts. deeds, 
documents, assurances and things as may be required. acting reasonably) in order to fully perfiJrm 
and to more dfcctively irnplement: and carry out lbe terms of this Agreement 

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have executed this 
Agreement by the undersigned duly authorized representatives as of the date first stated above. 

SOUTH POWER 
CORPORATION 

By: 

Name: Gregory rvL Vogt 

Tille: President 

I have authority !.o bind the corporation 

ONTARIO POWER AUTHORITY 

Name: Colin Andersen 

'fillc: Chief Executive Ofllccr 

r have authority lo bind the corporation. 



EXHIBIT A 
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT 

DATE OF ISSUE: e 

APPLICANT: Ontario Power Authority 

BENEFICIARY: Greentield South Power Corporation 

AMOUNT: <11 

EXPIRY DATE: ill 

EXPIRY PLACE: Counters of the issuing financial institution iu Toronto, Ontario 

CREDIT RATING: !Insert credit rating only if the issuer is not a linancial institution listed in 
either Schedule I or U of the Bank Act] 

TYPE: Irrevocable Standby Letter of Credit 

NUMBER: 

We hereby authorize you to draw on !insert name of financial institution and financial 
institution's address in Toronto, Ontario] in respect of irrevocable standby letter of credit No. 
-:::--c-:----, (the "Credit"), tor the account of the Applicant up to an aggregate amount of$" (., 
Canadian dollars) available by your draft at sight, accompanied by: 

l. A certificate signed by an officer of the Beneficiary stating that: 

"The Ontario Power Authority is in breach of its obligation set out in Section 2.2 of 
the Facility Relocation and Settlement Agreement between the Beneiiciary and the 
Applicant, and therefore the Beneficiary is entitled to draw upon the Credit in the 
amount of the drall attached hereto."; and 

2. A certified true copy of a letter sent by the Beneficiary to the Applicant, by 
l'acsimile to 416-969-607\ and by courier to the attention of Michael Lyle, General 
Counsel, 120 Adelaide Street West, Suite 1600, Toronto ON M5!-l IT!, notifying 
the Applicant that the Beneficiary intends to draw on this Credit, together with a 
copy of the facsimile confmnation and courier receipt evidencing that the letter was 
received by the Beneficiary no less than [ten (10)] business clays prior to the elate of 
the draw. 

Drafts drawn hereunder must bear the clause "Drawn under irrevocable Standby Letter of Credit 
No.I insert number] issued by [the linancial institution] datecljinsert date]". 

Partial drawings are permitted. 

This Credit is issued in connection with the Facility Relocation and Settlement Agreement dated as 
of the ll day ofNovember, 2011 between the Beneficiary and the Applicant. 



We agree with you that all drafts drawn under, and in compliance with the terms of this Credit will 
be duly honoured, if presented at the counters of the llnancial institutirnr and financial 
institution's ~rldress, wlJic!l must be located in Toronto, Ontario] at or before 5:00pm (EST) 
on tile <late]. 

This irrevocable standby Jetter of credit is subject to the International Standby Practices ISP 98. 
International Chamber of Commerce publication No. 590 and, as to matters not addressed by tbe 
!SP 98, shall be governed by the lmvs of the Province of Ontario and applicable Canadian federal 
law, and the parties hereby irrevocably agree lo attorn to the non-exclusive jurisdiction of the 
courls of the Province of Ontario. 

-END-

name of Financial 

By: 

Authorized Signatory 



EXHIBIT B 
COPY OF CERTIFICATE OF APPROVAL-AIR NUMBER 2023-7HUMVW 
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From: 
Sent: 

Perun, Halyna N. (ENERGY) 
November 21, 2011 9:53AM 

To: 
Cc: 

Wilson, Malliha (JUS); Lung, Ken (JUS) 
Calwell, Carolyn (ENERGY) 

A!!achmen!s: 
FW: Statement from Ontario Minister of Energy CJ·~ris Bentley 
OPA Statement-Stop Construction-FINAL (2).docx 

f'[iyjleqecf ancf c;_o_nficfential 

Hi- As of last evening OPA and Greenfield were still negotiating- and we have not heard as yet this morning the final 
details of the agreement reached. Mike Lyle promised to call me this morn post the OPA board meeting in progress now. 
But it certainly looks like qood news .. When we know more details, we'll send you a note 

Jfa(yna 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
88: ( 416) 671-2607 
E-mail·. HCilYEJaPerun21Wontarlo.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. Jf you have received this message in error please notify the writer ancl permanently delete the message and 
all attachments. Thank you. 

From: Energy In The News (ENERGY) 
Sent: November 21, 2011 9:40 Ar~ 
To: Bacci, Gloria (ENERGY); Biggs, Megan (ENERGY); Botond, Erika (ENERGY); Brown, Nzinqa (ENERGY); Calwell, 
Carolyn (ENERGY); Carson, Cheryl (ENERGY); Cayley, Daniel (ENERGY); Cheung, Cathy (ENERGY); Collins, Jason R. 
(ENERGY); Dier, Kirby (ENERGY); Dreyfuss, Eric (ENERGY); Dunn, Ryan (ENERGY); Dunning, Rebecca (ENERGY); 
England, Michael (ENERGY); Gemmiti, Paola (ENERGY); George, Shemain (ENERGY); Gerard, Paul (ENERGY); Gibbs, 
Diana (ENERGY); Gordon, Robert (ENERGY); Johnson, Paul (ENERGY); Kacaba, Jennifer (ENERGY); Kett, Jennifer 
(ENERGY); King, Ryan (ENERGY); Kourakos, Georgina (ENERGY); Kovesfalvi, Sylvia (ENERGY); Krstev, Viki (ENERGY); 
Kulenclran, Jesse (ENERGY); Landmann, Peter (ENERGY); Lindsay, Ken (ENERGY); Linington, Brenda (ENERGY); Malcolm, 
Pauline (ENERGY); l~ieto, Erika (ENERGY); Mitchell, Andrew (ENERGY); Morton, Robert (ENERGY); Nutter, George 
(ENERGY); O'Donnell, Cheryl (ENERGY); Oxford, Kelly (ENERGY); Perun, Halyna N. (ENERGY); Pitkeathly, Doreen 
(ENERGY); Pietsch, 1\dam (ENERGY); Prithipal, Shantie (ENERGY); Rehob, James (ENERGY); Renwick, Meredith 
(ENERGY); Sharkawi, Rula (ENERGY); Shear, Dan (ENERGY); Silva, Joseph (ENERGY); Sluiman, Harmony (ENERGY); 
Smith, i"lark (ENERGY); Springman, Hartley (ENERGY); Stefanac, Rosalind (ENERGY); Sylvis, Laura (ENERGY); Thompson, 
Erin (ENERGY); Todd, Brian (ENERGY); Wismer, Jennifer (ENERGY); Wolgelerenter, Debbie (ENERGY); Zoladek, Marta 
(ENERGY) 
:>U"J<ou; Statement from Ontario Minister of Energy Chris Bentley 
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Statement from Ontario Minister of Energy Chris 
Bentley 
November 21, 2011 9:30AM 

We made a specific commitment to residents in Mississauga and Etohicoke to relocate the gas generating plant. 

Over the last several weeks, the Ontario Power Authority has been in discussions with Greenfield South. The 
OPA notified me that Greenfield has agreed to stop construction immediately. 

We are keeping our commitment- there will be no gas plant on this site. The OPA and Greenfield continue to 
discuss the relocation options for the plant. 

We arc pleased with this progress. We listened to local conccms trom all residents, taking into consideration the 
changes in the area, including residential development since the plant was proposed. 

We heard from residents that our current process to locate gas plants needed to improve. As we move forward 
with our commitment to relocate this plant, we arc reviewing the process of how future gas plants will be 
located in communities. 

CONTACTS 

• For media inquiries call: 
Jennifer Kett, Minister's Office 
416-31.7-6747 
jenni fer.k_ett(ijl!:l)J llontario .ca 

• For media inquiries call: 
Paul Gerard, Communications Branch 
416-327-7226 
l2IL!:l1.uer~!rd (cl>n l.!J I o !1 ta!jO. en 

• For public inquiries call: 
1-888-668-4636 
TTY: 1-800-239-4224 

Ministry of Energy 
ontario.ca/ cnenw 
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E s E EN 

Nov 2011- The Ontario Power Authority (OPA) announced today that it has 

reached an agreement with Greenfield South Power Corporation to stop construction at 

Greenfield's power plant site in Mississauga. There will be no gas plant located on this site. 

The OPA and Greenfield will continue to discuss details, including an agreement on facility 

relocation. 

-30-

Media Contact: 

Tim Butters, Ontario Power Authority: 416-969-6307 I Toll Free: 1-800-797-9604 





From: 
Sent: 
To: 
Cc: 

GreaU Keep rne posted 

Wilson, Maliiha (JUS) 
November 21, 20", "1 9:59AM 
Perun, Ha!yna 1\J. (E~-.jERGY); Lung, f<en (~JUS) 
Ca!welf, Caroiyn (ENERC;Y) 
Re: Statement from Ontario Minister of Energy Chris H,,-,,~, 

Sent from my BlackBerry \V!re\ess Device 

from: Perun, Halyna N. (ENERGY) 
To: Wilson, Malliha (JUS); Lung, Ken (JUS) 
Cc: Calwell, Carolyn (ENERGY) 
Sent: Mon Nov 21 09:52:51 2011 

FVV: Statement from Ontario Minister of Energy Chris Bentley 

Hi- A.s of last evening OPA and Greenfield V/ere still negotiating- and we have not heard as yet this morning the final 
details of the agreement reached. Mike l_yle promised to cal! me this morn post the OPA board meeting in progress now. 
But it certainly looks iike good news. VVhen we know more details, we'!! send you a note 

Ha!yna N. Perun 
A/Director 
Legcl Services Branch 
f'vlinlstries of Energy g Infrastructure 
777 Bay Street, 4th i-7 ioor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (4'16) 325-668'1 I Fax: '16) :;.Q5-"i7H-1 
88: '16) 67'1-2607 
E-m a i!: H cJyJ::@~Eeru olX~~Q.Q.L~rio. ca 

l~otice 

This comrnunicaUon may be ;:,o!icltor/client and contair: conf:c1entic1~ infcJrrnaticn intc:-;ndecl only for tile "'c.c'"""' 

lo whom ft is ctddressed. Any disseminc1tion or use of this information ott:ers th2n the intended recipient(s) is 
If you have received this n:esSC!Q\3 in error the V·Jriter and permanently delete the message c:nd 

ali c:ttcchrnents. Thank you. 

From: Energy In The News (ENERGY) 
Sent: November 21, 2011 9:40AM 
To: Bacci, Gioda · Biggs, f'!Jegan (EHERGY); Botond 1 Erika Nzinga HJFflG'f'l: 
Carolyn (ENERGY); Carson, Cher-y! (ENERGY); Cayley, Daniel · Cheung, Cathy (EI\lERGY); C:o!lins, Jason R. 
(ENERGY); o·tet1 l<irby (ENERGY); Dreyfuss, E:r·Jc Dunn; Fyan (ENERGY); Dunning, Rebecca (ENERGY); 
Engiand, Jviichad (ENERClY); Gemmiti, Pao!a (ENERGY); Gcorge1 -Shernain Gerard1 Paul (ENERGY); Gibbs, 
Diana (ENERGY); Gordon/ Rebert (ENERGY); Johnson, Paul · Kacabar Jennifer (ENERGY); Kettr Jennifer 
(ENERGY); King; Ryan (ENERGY); Kourakos1 Georgina Sylvia Krstevf Viki (ENERC~Y); 
Kulendranl Jesse (ENERGY); Landmann! Peter (ENERGY); Undsayr !<en Linlngton, Brenda (ENERGY); 
Paui!ne (ENEPGY); Erika (ENERGY); fvHtchell, AndrevJ (Ei\JERGY); f·,iorton, Hobert (ENERGY); Cleorge 
ENEFZGY); O'Donnelir Cher;! (ENERGY); O~<fordr (ENERGY); Pen_m 1 N. (ENERCY); Pitkeathly 1 Doreen 
ENERGY); P!etschr F.darn Prithipcd 1 Shantie Remvick, IV1eredith 

Ru!a (ENERGY); Sheer, Dan (ENERGY); · Siuirnanr Harmony 



Smith, Hark (ENERGY); Springman, Hartley (ENERGY); Stefanac, Rosalind (ENERGY); Sylvis, Laura (ENERGY); Thompson, 
Erin (ENERGY); Todd, Brian (ENERGY); Wismer, Jennifer (ENERGY); Wolgelerenter, Debbie (ENERGY); Zoladek, Marta 
(ENERGY) 
Subject: Statement from Ontario Minister of Energy Chris Bentley 

Statement from Ontario Minister of Energy Chris 
Bentley 
November 2L 2011 9:30AM 

We made a specific commitment to residents in Mississauga and Etobicoke to relocate the gas generating plant. 

Over the last several weeks, the Ontario Power Authority has been in discussions with Greenfield South. The 
OPA notified me that Greenfield has agreed to stop construction immediately. 

We arc keeping our commitment- there will be no gas plant on this site. The OPA and Greenfield continue to 
discuss the relocation options for the plant. 

We are pleased with this progTess. We listened to local conccms fi·om all residents, taking into consideration the 
changes in the mea, including residential development since the plant was proposed. 

\Ve heard from residents that our CLHTent process to locate gas plants needed to improve. As we move forward 
with our commitment to relocate this plant, we are reviewing the process of how future gas plants will be 
located in communities. 

CONTACTS 

• for media inquiries call: 
Jcnni fer Kett, Minister's Ol1icc 
4!6-327-6747 
jcnni !er.kcttCZi:mJ!lq ntario .ca 

• For media inquiries call: 
Paul Gerard, Communications Branch 
416-327-7226 
paul. gerard@nnll ontario. ca 

• For public inquiries call: 
l-888-668-4636 
TTY: l-800-239-4224 

Ministry of Energy 
ontario .cal eneruv 
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From: 
Sent: 
To: 

Cc: 

A!!achments: 

Kovesfalvi, Sylvia (ENERGY) 
November 21, 2011 11:31 AM 
Calwell, Cmolyn (ENERGY); Nuiter, George (ENERGY); Gerard, Paul (ENERGY); King, Ryan 
(ENERGY) 
McMichael, Rhonda (CAB) 
Transcript: Minister Bentley 
201 11121 Minister Bentley Gas Plant Relocation.cloc 

Attached is the minister's transcript from his 10 AM serum this morning. 

Thx, 
Erika 
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Transcript: Minister Bentley on Mississauga Gas Plant Relocation 

I -- --- ---- --- -------------,_---------------------------- --------------------- ------ ----- ----

h~~~:~0e~t]--- - ---- -[!fi~~~~-~~:~~u~~~~~~~~~;,~;~~~~-~-io:!~~~r b-:-u-~~l~_y_h_a_s __ j 

[ I! generating facility at the Mississauga site. They have reached 
I an agreement with Greenfteld South to permanently stop 

1

1
_1 construction on the site. And they are working on the details of 
- I relocating that project You know we made a specific 

commitment to the residents of Mississauga and Etobicoke 
_ , during the election_ And that commitment was that there would 
( ~- not be a gas generated facility at this site, that it would be 
I _ _ ... relocated_ I'm pleased to be honourinq that. ____ j 

j\1\ihy did it take solOng? Wl1attook-lr Yes, these things take a -whUe:l'hey ~re enorrnot:;SIY----~ I 
I so long to get to this point? complicated. They do take a while. Discussions have /

1 I f commenced and they've been going on for weeks now between 
I ~- Ontario Power Authority and Greenfield South_ And I'm very 

pleased they've reached this agreement I 
j:~,w muchiSit costingus? -----·-You know-. they-areworkingc;n tt1e detailsofthe-relocaiiOn~- --

1 wanted to come out and tell you as much as was to be told 
/ today. to make sure that you got the update as soon as 
_

1

i possible. And no doubt they'll be speaking to the issue as I 

[inaudible] 

i-wh)ivvasthere no-good faith signs-! You know-:-ihey'vebeeri-working verY'harci'onthis--The ______ i 
/ to just stop construction during 1 discussions have been very extensive. These are complicated. ~ 
I these negotiations for the last two I This is good news_ This fulfils the commitment that we made to I 
I months? I mean, you couldn't even I the residents of Mississauga and Etobicoke, and -- j 

I get that sort of concession from 1 

I Greenfield South. That didn't look i 

l like there was any sort of j j 

~~~~~~i~~~tcos!? _______ -----1 Therevviilr1c)i-be a gasgerterated facility-onthis site_------ I 

it=iOwn1_u_cF1isii going t(;cost____ I YOuknov.r: tl-ledetaiie:8boutti1e relocaTion-ares!iilurlder-- I 
I taxpayers? I discussion between the Ontario Power Authority and Greenfield I 
I I South_ These are complicated issues. But the fact is that today ~~. 
/ they have rnade an agreement, there will not be a facility here. 
1 I Construction of the facility has stopped_ Now lers just be clear. 

I

I I There will be some workers on the site: for tlealtll and safety I 
. i reasons they have to secure the site. So you'll probably see j 

11
1

what are-you goingto clo with the ~~~~; i~~~~r;~~8e:~~/~i~ 1;~:= ~:~= ~o;-~:~cklyaSiiwas----1 
1 

relocation? Are you going to ask I available_ That's where we are_ The residents of Mississauga I 
/ them to tear the building down? I and Etobicoke will know there will not be a gas generating 

~~- ___________ _f_acility_. ------~----------··---- _____________ _ 
I So wrrere will it go'!- You said Well, tl1ere are two things- and thanks for that. There are 

.
/ relocation, Minister. That meclns discussions between the Ontario Power Authority ancJ 
· there's going to have to be one Greenfield South on relocation_ It's pretty clear, during this tirne, 
I somewhere_ How do we determine that our siting rules and approach has not been exactly as 

where it's going? strong as we would like it to be_ So I'm involved in some 
1 determincition, taking a look at what's going on in different 
j jurisdictions, so we can strengthen the procedures that we have 

L ______________________________ L_f_orJgcati ng_ga_§_g_<3n_Elr<ltir1g_fil_cil~ies_:____ _ _________ ....... .. __ .i 



1 
Is th1srelocat1on be1ng pa1d lor by-~ jWell, you know what, today's news IS that there IS not gomg to l 
hydro ratepayers? Is 1t bemg pa1d be a gas generatmg facility. I know the Ontano Power Authonty 
lor by taxpayers? Or both? and Greenfield South Will be 1n a pos1t1on to speak to more 

details as they become available, mcludmg- and I have no 1 
. doubt that you'll be askmg_them the same questions __ .J 
So have you ruled out taxpayers? Is You know, when those discussions are further along we'll speak '

1

. 

this something that's going to be to those, and I'll address the question. 
paid out of the hydro envelope? 

1 

What about Oakville? Oakville's a My understanding is that discussions involving the Oakville 
year later on the gas plant. You facility are ongoing. So I don't have anything to report. 
should be able to tell us now what 
that is going to cost us, so we can 
get an idea on Mississauga from 
Oakville. Can you tell us, over a 
year later, what Oakville's going to 
cost taxpayers? 
Do you know if that would be hydro 
ratepayers, or taxpayers, who 
would be on the hook lor that? 
I feel you lacked the power to 
actually act quickly; that's why you 
want to [inaudible] What was 
lacking? What kind of powers did 
you want to have that you didn't? 

''C""-c;----;---·----·---·---------·-1 
Look, discussions are still ongoing. So I won't say anything more I 
about that while they're still ongoing. i 

lin terms of the location of the lacility?.You know, we've be~ 
listening to the residents of Etobicoke and Mississauga and I 
obviously in other parts of the province. The approach that has 
been taken, obviously in good faith, to locate these facilities, 1 
there obviously are some voices that need to be heard more I 
strongly. There are obv1ous\y some 1ssues that need to be · 
considered in greater depth. We're taking a look at the rules in 
different jurisdictions to see how they locate these facilities and 
to see what considerations are made. So I'm trying to glean the 

J_b,-,2_\jlractices. -~ 
So there will be no gas plant in I I think we've made a pretty clear commitment to the residents of 
Greenfield South- although I Etobicoke and Mississauga. I don't think we're going to be 
Eastern owns the land just across moving across the street. I 

I the street, Greenfield North. Is that I 

l

!n option for relocation? i 
Do we still need that plant in the - 1 weli~Th8t'S a great queStion. They tell me that you need a l 
supply mix? combination of sources and you need a combination of J 

locations_ You want some generating facility that's located in a 
central area, that can be transmitted out. You also need some 

f-=-c--"C'-c:----cC7'"C'c-·-o-:=------capacity closer to the major loads. Now, I'm not an er1£Jinee_r.-
But you're the Minister of Energy. Yeah. But fortunately I'm not going to speak as though I'm an · 

engineer. So I'm going to leave it to the experts, work with the 
l-;;~c--~cc--::--;----c-c7'--:--t---;';e-'-"xperts to make sure in the province that we have the right mix. 

So it's possible that we might not I'm going to take my advice from the experts, get a sense of all 
need that power plant after all. the different sources and locations that we have, so that we can 

decide on an ongoing basis where exactly we need it. We've 
made a commitment to relocate this plant and it will be 
relocated. I 

Minister, What are you g-o""i-ng...,.to~do--+c.w-e\1, you know, locating generating facilities is always goingt;l 
to persuade a community to actually I be a challenge. We're trying to provide the residents and I 
accept one of these things? I communities with the power they need when they need it. We're 
Because it sounds like a lot of folks also trying to address other issues and concerns that residents 
don't want any of these in their back may have. And that'll be the challenge of coming up with an 
yard. approach lor gas generating facilities. We'll see what other I 

jurisdictions have done and try to come up with the best possible .1\ 

I approach. . . 



~-~~i~~:~:;~::£i~~~~~ft:~-~~e ---------- r:~~~~i;~~~r~~:{~~!~:;2~~-~;I;~~~~i~~:~~~::r~tto ___ ,ll 
1 sites and locations -and politically, permanent stop to construction. They've agreed there won't be a 
· you overruled them. The OPA was gas generating facility on that site and they're still working hard 

I
' set up to take the politics out of the on the relocation. And I want to thank them for the work that 

I 

energy sector. Do we still need they've been doing so far. 
them if they can be overruled at any 

time? ·~---c~ 

1 ~!'~t t':~~g~~~~~r~~t~o~~~J~ag~~=--:8~:;-~o~~~~c~s~~~st~~~:~i~ ~~~9~~~r~o~~~=~t~~~~~~;i~~~-
obviously they knew you were going Greenfield South for the work they've been doing during these I 
to stop construction. Did you give discussions. These are challenging issues. It's a major facility. 

1

1' 

them a little extra to sweeten the But they've reached a stop in construction, and they've agreed 
. pot, or how did you get them to there will be relocation discussions. Those are ongoing. 

I sl()p/_~-~----------------- _ -·----------~--~ ---~--~~-------· ------~---------1 lit's also an uncosted election 1 Well, there will be more information as it becomes available. I'm .
1

. 

1 promise. So when do people get a I here today because I wanted to make sure you got the . 
· date, like, when are you going to tell . information as soon as I reasonably could provide it to you. The I 

' us what the numbers are? cornmitment that we made during the campaign to the residents ! 

of Mississauga and Etobicoke- there will not be a gas '1 

generated facility on this site- I'm pleased to report that there 
won't be one. Construction has stopped. And that's where we 

_______ -~--~-------~------·------- _are,_)l,~sog_n as I can get it toyou,_ -~~-------~-------
But Minister, you didn't Emswer I Well, as I say, you wouldn't expect me to comment on the 
Antonella's question, which is what minute by minute discussions, but- [interjections, inaudible]- I 
did you do to get them to agree to I' still have a bit of that old role, and the parties are still engaged in 
stop construction? That part of the the relocation discussions, and I know they'll want to speak to 
d1scuss1on 1s done, so why can't I those in the future as that information becomes available. But 1 

you talk abo~t it? _ _ -------------~ ~~c~~~:ss~~~:~~ ;;~_t:~'=~orri~~~~t-~~~u as~utckly as_~:ssi~IY ___ j 
· Can you tell us if you're goin9 to i Listen, as I say, I know the Ontario Power Authority and 

compensate them for- they went I Greenfield South are involved in discussions about relocation 
through an environmental · and I'm sure more information will become available as those 
assessment. UH!mately that would i discussions get moved further along. 
be part of the costing -everything 
from the beginning of finding a 

I plant, what happens to the land. '1 

i can you tell us any of- [inaudible] ; , 
>-----.. -. ·--·-.... - .. -·----·-··------;-----~-----;-·--···-j-··--- .. ·-.. ----·-·~-,. -··· . . ~ . . ' ' . --·----·-··------------1 
j Who Will be responsible for the s1te? 1 Well, I don t w~nt to get ahead m the dtscuss1ons that they are ,

1

· 

I 
The company or Willi! be owned by 1 i·tavtng about tne relocalton. I JUSt want to get out and make sure , 

, the province? Who will decide I everyone is aware of the Power Authority's statement today, 

I
I what's going to happen to this half- because that's a significant development since I had the chance 

built power plant? to speak to everybody the last time. I wanted to make sure you 
I got it. So I'm here updating you. And I'll continue to give you the 
· , updates as I can. 
-~S-F=(t this a bit-o·:ranemG-8rra-SsrT~8fl_t_ "fYOU--k-tlO~/~-~;-V-8 made a clear and specific cCHllrllitrnenit-o-the---~~ 
for your government, though'! I residents of Mississauga and Etobicoke that there wouldn't be a 
mean in a time where it's supposed gas generating facility on that site- that it would be relocated. 
lobe austerity, we're supposed to The Ontario Power Authmity, Greenfield South, we fulfilled that. 
be counting our pennies, and you 

_throw all_tl_lilt_ m()ney awayy_?,_. ~~ 
But what it's it going to cost the 
taxpayers? 

l ~ ----- ----·---~----- ------- ~-------------
1 We've fulfilled the commitment that we've made during the 
! campa1gn. 

I 

! 
-------·-~ .... _,_,,,.,,,,_, ___ ~-- -·~--------·- .. ~·---_j 



~~ --~------·--c--

Don't people have a right to know 
how much it's going to cost? 

Minister, how is it bargaining in 
good faith when they continue to 
drive up the cost on site of that 
plant? Bringing in the generator? 
How is that in good faith? I mean, 

~~~~ ------ --;-~--cc-1 

As soon as the OPA and Greenfield South are further down with ' 
their discussions, I'm sure they'll look for the opportunity to 1' 

speakt())urther details. ---------~-- ·-~ 
You know, I'm pleased with the efforts made--

taxpayers are going to be on the 'I 

hook for virtually everything they've 
put in there. ----- ~ ~ ---~------- --------- ------- --~ 

But how rs that good farth? I mean, ' I'm pleased wrth the efforts of Greenfreld South and the Ontarro 
senously, Mrnrster, I know you're lPower Authonty on thrs It's a maJor facrlrty and they've come up 
pleased that you got the outcome wrth the agreement and we've been able to honour our 
you wanted, but rs that- as a commrtment Thank you 
taxpayer, I don't frnd that good farth 
whatsoever --------- - -



From: 
Sen!: 
To: 

FYI-

Halyna N. Perun 
NDirector 
Legal Services Branch 

Perun, Halyna N. (ENERGY) 
November 21, 201 1 3:14 PM 
Calwell, Carolyn (ENERGY) 
FW: update? 

Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681/ Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Hafyna.Perun?@ont£t.:jg.ca 

Notice 
Thfs cornrnunication may be solicitor/client privileged and contain confidentiaf information intended only for the person(s) 
to whom it is addressed. Any dissemination muse of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the messa<;Je and 
all attachments. Thank you. 

From: Michael Lyle [mailte.~r·~ichaei.LylelfilJ:2gvver91!thority.on.ca] 
Sent: November 21, 2011 3:13PM 
To: Perun, Halyna N. (ENERGY) 

Re: update' 

Still waiting to hear back 'frorn Greenfield. 

from: Perun, Halyna N. (ENERGY) [mf'Ut0~ij,11.yna.Perun7(WoJJ@r:L'hli:ll] 
Sent: Monday, November 21, 2011 03:10PM 
To: Michael Lyle 
SubjE:ct: update? 

Privileoed end Conficlential 

Hi- managed to get CO/PO to stand down it's request for the draft- but am sure they'll be looking for something before 
end of clay- any info re lates(l Thanks very much Mike 

Halyna N. Perun 
NDirector 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681/ Fax: (416) 325-1781 
BB: (416) 671-2607 
E -ma H: tif!LYD.SJ?eru n2@onif~CLQ.ca 



Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is 
privileged, cont1dential and/or exempt fron1 disclosure under applicable law. If you are not the intended recipient(s), any dissemination, 
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 
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From: 
Sent: 

Kovesfalvi, Sylvia (ENERGY) 
November 21, 2011 3:20PM 

To: Botond, Erika (ENERGY); Kett, Jennifer (ENERGY) 
Cc: Gemmiti, Paola (ENERGY); Silva, Joseph (ENERGY); Kulendran, Jesse (ENERGY); Nutter, 

George (ENERGY); Gerard, Paul (ENERGY); Calwell, Carolyn (ENERGY); f(ing, Ryan 
(ENERGY) 
RE: APPROVAL REQUIRED: Additional Media Os and As 

They did answer the first question earlier today but not with this level of cletail. They expect the following q's to come up 
afjain and want to make sure we are ok with the responses. 

from: Botond, Erika (ENERGY) 
Sent: November 2011 3:01 PM 
To: Kovesfalvi, Sylvia (ENERGY); l<ett, Jennifer (ENERGY) 
Cc: Gemmiti, Paola (ENERGY); Silva, Joseph (ENERGY); Kulendran, Jesse (ENERGY); Nutter, George (ENERGY); Gerard, 
Paul (ENERGY); Calwell, Carolyn (ENERGY); King, Ryan (ENERGY) 
Sulbje:ct: RE: APPROVAL REQUIRED: Additional Media Qs and As 

Thx. This is what they used to answer questions already, correct? They are not waiting on anything I don't think ... 

From: Kovesfalvi, Sylvia (ENERGY) 
Sent: November 21, 2011 3:00 Pl"l 
To: Botond, Erika (ENERGY); Kett, Jennifer (ENERGY) 
Cc: Gemmiti, Paola (ENERGY); Silva, Joseph (ENERGY); Kulendran, Jesse (ENERGY); Nutter, George (ENERGY); Gerard, 
Paul (ENERGY); Calwell, Carolyn (ENERGY); King, Ryan (ENERGY) 
Subje:ct: APPROVAL REQUIRED: Additional Media Qs and As 

Hi Eril<a-

OPA sent over the draft responses to additiona! media q's received today. Policy and Legal has approved. Pis ~et rne 
know if you have any concerns. 

I'm updating the 'master' KM/QA document, will incorporate these and final statements and will send around shortly. 

from: Kristin Jenkins [mEJllto:KristluJ_e_nkir~::!>QQ~verauthority""n_ca] 
Sent: November 21, 2011 1:45 PM 
To: Kovesfalvi, Sylvia (ENERGY) 
Cc: Patricia Phillips; Mary Bernard 
Su'bjE:ct: Additional Qs and As 

Hi Sylvia- These questions carne up during media calls today. Can you 

Thanks. 

Kristin 

Is there a need for an additional power in the SWGTA? 

circulate for review and comrnent? 

Additional electricity supply is needed in the SWGTA. The timing depends on a number of factors, our best estimate at 

this point is that it will be required by 2017/18. As announced by the government last year, new transmission can 



provide the needed supply instead of a power plant in Oakville. The public will be consulted on transmission options. 
(Did not provide this level of detail in answering question today) 

Is another plant even needed in the province? 
Yes, the Long-Term Energy Plan identifies both short and long-term requirements for additional gas-fired generation 
including meeting local need and providing electricity during peak demand when nuclear units are being refurbished. 

How can you negotiate relocating the plant with Greenfield when the government is currently reviewing how the 
location of gas plants are determined 
OPA is aware of the government's review. Like all Ontario gas-fired power plants, a relocated plant will meet all 
regulatory requirements and approvals. 

;-~:t::bn Jc:::nk ;·,s, Vic.:: Presiden~/ Ccrpor2te Cornmur;ie?·.t:ions Ontario Power Authority i 12:0 Ade12iG,::: Street \htest, Su~':::E: lf.GJ 
i or·e>;,;::o, 0 Y f-151< :~T1 teL :.::J..G.9:59.6DD:? f2x. 416.96!'.1S:l::i-7 www.oowerauthority.on.ca 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is 
privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination, 
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sender immediately ami delete this e-mail message. 
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From: 
Sent: 

Calwell, Carolyn (ENERGY) 
November 21, 2011 5:44PM 

To: 

At!achments: 

Kovesfalvi, Sylvia (ENERGY); King, Ryan (ENERGY) 
FW: FINAL APPROVAL???- Master KM/QA 
Greenfield QA- Nov21.5pm.CLEAN.doc 

High 

A few clean ups. One question- did the OPA send the second letter today? I didn't hear one way or another. If not, then 
we should take out that statement on the first page. 

Carolyn 

From: Kovesfalvi, Sylvia (ENERGY) 
Sent: November 21, 2011 5:33 PM 
To: Calwell, Carolyn (ENERGY); l<ing, Ryan (EI~ERGY) 
Su!JjE,.:t: FINAL APPROVAL???- Master KM/QA 

High 

Hi- I hate to ask you to review this yet again ... but that's what I have to do. 

I've gone through and incorporated MO's comments, your comments, OPA's new additions, final statements into this 
document. Clean and tracked versions attached. As all of this has been previously approved, there should be no content 
changes ~It's mostly reordering and deleting some previous material. 

Thank you. 
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Greenfield Contract 
November 2i. 201'1 (5pm) 

MEDIA PROTOCOL 

Generally the Minister's Office responds to strategic questions and OPA responds to ooerationa questions. 

Strategic- Minister's Office (Minister or Erika Botond) 

'I> Government's commitment to relocate the 

OPerational- OPA (Co!in Andersen or l<risten ~enkins) 

" Status of contract negotiations, and process for finding another site 
"' History of Greenfield site selection (required approvals, public consultation, etc). 

Process 

m The OPA immediately notifies the Ministry of Energy of any Greenfield-related media call (Communications Director, Media 
Manager and Spokesperson). 

The Ministrv immediately notifies Minister's Office, Minister's Office, and Cabinet Office. 

The OPA submits proposed responses; the ministry secures approvals (Cabinet Office, Dtv10, Legal, Policy). 

e The Minister's Office confirms who resoonds and how (phone/email). 

Current Status 

" On November 14, 20·1 ·L the OPA sent tile first letter to Greenfield South, requestmg 
not proceed with contract if nego1iDtions are not successful. On f\Jovember 
to stop construction and indicating OP/\ will not proceed \vith the contracL 

Comment [Cl]: Dn we LnDw whether lk 2" 
lcUtr ''"no ccnl .. ' 



WHO SAYS WHAT- General Guidelines 

I
I___ I MINISTER J OPA I 

I 
' I 

Key Messages We made a specific commitment to residents in Mississauga and I We have reached an agreement with Greenfield II 

Etobicoke to relocate the gas generating plant. South Power Corporation to slop construction at 

[ __ 

Over the last several weeks, the Ontario Power Authority has been 
in discussions with Greenfield South. 

Over the weekend (Nov 19/20, 20i I), the OPA notified me that 
Greenfield has agreed to stop construction immediately. 

We are keeping our commitment- there will be no gas plant on this 
site. 

We are pleased with this progress. We listened to local concerns 
from aU residents, taking into consideration the changes in the area, 
including residential development since the plant was proposed. 

We heard from residents tl1at our current process to locate gas 
plants needed to improve. 

As we move fon.:vard with our commitment to relocate this plant, we 
are reviewing the process of how future gas plants will be located in 
communities. 

1 Greenfield's power plant site in Mississauga. 
I 
l There will be no gas plant located on this site. 

The OPA and Greenfield will continue to discuss 
details, including an agreement on facility relocation. 

---~~--' 
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When will construction 
stop now !hat 

1 Greenfield has agree 
lo stop work while 
negotiations 
continue? 

! 

IF LETTER/LETTERS BECOME PUBLIC 

The government is committed to relocating this p!anL It is in the 
ratepayer's interest to stop construction immediately. 

It is also in the interest of Ontario's economy to resolve this as 
quickly as possible. We need to reassure electricity developers and 
investors that Ontario remains a good place to make energy 
inve'stments. 

Gas-fired generation has an important and cost-effective role in 
a cleaner, more modern electricity system that meets 

energy needs. 

The government remains commitied to providing a strong, stable 
supply of electricity for Ontario. We also remain committee! to those 
making Investments in Ontario's electricity system. 

QUESTIONS AND ANSWERS 

Today, the OP/\ notified me that Greenfield has agreed to 
permanently stop consiruclion immediately. There will be no gas 
plant located on this site. We are pleased with this progress.,. We 
listened to local concerns from all reslcJen!s, taking into 
consideratlon the d1anges ln the area, including residential 
development since the plant was proposed. 

Residents 
secured. 

see workers stlii on site as the site \'!ill need to be 
and safety is of utmost importance. 

r-

The government is commiited to refocaling this 
plant. It is in the ratepayer's interest to stop 
construction immediately .. , 

It is also in the interest of Ontario's economy to 
resolve this as quickly as possible. We need to 
reassure electricity developers and investors that 
Ontario remains a good place to make energy 
investments_ 

Gas~fired generation has an important and cost
effective role in building a cleaner, more modem 
electricity system that meets Ontario's energy 
needs. 

We share the government's commitment to 
ratepayer value. 

Greenfield has agreed to permanently stop 
construction immediately. 

Residents may see workers stilf on site as the site 
will need to be secured. 1-fea!th af)[f safety is of 
utmost importance. 
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I I Why did it take so long Discussions began as soon as they could between OP.A and 

I 
to stop construction? Greenfield South. We wanted to resolve this in a fair way- these 

discussions take time. It's only been 46 days since the election and 

1 we are pleased with this progress. 

11 What kind of penalty 
does the developer 

I face if they don't stop 
construction? 

How much will the 
construction 
completed to date cost 
ratepayers? 

Minister~ your 
, spokesperson said 
I that legislation Is not 
I needed. Is this true? 

I 

Greenfield has agreed to stop construction. If they do not, 
Greenfield is financially liable for any further investments in the 
project. This wi!! protect Ontario ratepayers from any future costs. 

These discussions are ongoing. If Greenfield continues 
construction, they will not be able to recover their ongoing costs. 
This wi!! protect ratepayers. 

Legislation is an option, however, we were hopeful that Greenfield 
South would work with the OPA to find a satisfactory resolution. 
They are doing so- Greenfield has agreed to permanently stop 
construction immediately. There will be no gas plant located on this 
site. We are pleased with the progress that has been made. 

-----~---"--

We initiated discussions with Greenfield South as 
soon as we received the Minister's letter asking us 
to begin discussions. Not proceeding with the 
contract is the result of these discussions. 

If Greenfield dof2.§ not stop construction as agreed, 
they wi!l not be able to recover their ongoing costs. 

This will protect ratepayers. 

T11ese discussions are ongoing. If Greenfield 
continues construction, they will not be able to 
recover their ongoing costs. This wif! protect 
ratepayers. 

Questions about legislation should be referred to the 
1 

Ministry. I 
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Will you put this back 
out to tender? 

What is the process 
for finding another 
site? 

How come 
cancelled the plants In 
Mississauga and 
Oakville but not in 
Northern York Region. 

Is there a need for an 
additional power plant 
in the SWGTA? 

Discussions to relocate are ongoing- we intend to honour our 
commitment to relocate the plant as quickly as possible. The best 
interests of Ontarians and illeir communities are our p1·imary priority. 

We heard from residents that our current process to locate gas 
plants needed to improve. As we move fonlvard with our 
commitment to relocate this plant we ~1re revie\'vlng the process how 
future gas plants will be located in communities. We wi!! ~vork with 
the OPA to idenilfy a process lhat lakes into cons'iderafron system 
planning requirements and changes as a result of the review. 

These are two very different situations. 

We made a specific commitment to the residents of Mississauga 
during the election. ivlississauga voters ovenvhelmingly agreed with 
our commitment to relocate the gas generating plant. We intend to 
honour our commiiment. 

Additional electricity -supply is needed in the SWGTA. The timing 
depends on a number of factors, our best estimate at tl1is point is 
that it wlll be required by 2017/18-. As announced by the 
government last year, new transmission can·- provide the needed 
supply instead of a power plant in Oakville. The public will be 
consulted on transmission options. (Did not provide this level of 
detail in answering question today) 

VlJe expect to continue discussions •.,vith Greenfield 
South and hope to reach a satisfactory resolution. 

We wi/1 vvorh 'lvith the government to identify a 
process that takes into consideration system 
planning requirements and can accommodate 
changes I flat we might make as a result of /he pfant 
siting review. 

These are !1-vo very different situations. 

Southwest GTA's focal reliabi!ily issues can be 
addressed through building transmission. 
Transmission projects were rejected by the people 
of Northern York Region, and a generating facility is 
required immediately in the region to meet North 
American standards for reliabi/i!y. 

Additional electricity~ supply is needed in the 
SWGTA. The timing depends on a number of 
factors, our best estimate at this point is !hat it will 
be requ"1red by2017/"18-. As announced by the 
government last year, new transmission can 
provide the needed supply instead of a powel" plant 

in Oakvl!le. The public will be consulted on 
transmlss"1on options. 
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Is another plant even 
needed In the 
province? 

How can you negotiate 
I relocating the plant 

with Greenfield when 
the government Is 
currently reviewing 
how the location of 
gas plants are 
determined? 

Contract Value 

Why should anyone 
want to contract with 
OPA or government 
after this? 

What's the status of 
negotiations with 
Trans Canada? 

Yes, the Long~ Term Energy Plan identifies both short and long-term 
requirements for additional gas-fired generation including meeting 
local need and providing electricity during peak demand when 
nuclear units are being refurbisl1ed. 

We will work with the OPA to identify a process that takes into 
consideration system planning requirements and can accommodate 
changes that we might make as a result of the plant sitlng review. 

The government and our agencies have successful track records for 
negotiating and fulfilling contracts in the best interest of Ontario 
taxpayers. This is a unique case. 

Like any other business, energy partners work together to respond 
to changing conditions. We made a commitment to the residents of 
Mississauga and Etobicoke and this is H1e next step to honour that 
commitment. 

Discussions with TransCanada continue. 

"i "·----·· .. -----~----~··-......-, 

Yes, the Long-Term Energy Plan identifies both 
short and long-term requirements for additional gas

. fired generation including meeting local need and 
J providing electricity during peak demand when 
: nuclear units are being refurbished. 

OPA is aware of the government's review. Like al! 
Ontario gas-fired power plants, -a relocated plant 
will meet aU regulatory requirements and approvals. 

Our agency has a successful track record for 
negotiating and fuffil/ing contracts in the best 
interest of Ontario ratepayers. 

This is not a unique case. 

I Discussions with TransCanada continue. 
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Will the cost of these 
contract cancellations 
be made public 
knowledge at some 
time? 

There's been strong 
and oersistent 
opposition In other 

If letters become 
public 

does umost 
appropriate way to 
allocate cOmpensation 
befween the OPA and 
Crown" mean? 

Are these letters 

the Ministry or 
OPA sent similar 
letters before? 

Discussions are ongoing. ! can teil you our government is commit!ed 
to conducting business in an open and transparent manner. +t-1aFs 
why--J:m-here--tGEJay-to--previE!e-yeu-with--an-updale. The OPA has 
reached an agreement and constructlon \viii permanently stop 
immediately, This is great news and we are pleased with this 
progress. 

We made a specific commitment to residents in Mississauga and 
Etobicoke to relocate the gas generating plant under construction, 
There have been sionificant chanaes to the area since the plant was 

the construction of several 
1cal concerns from al! 

residents. VVe heard concerns about the !ocatlon of the plant and 
we committed to relocating the plant. In addition, we are reviev;ing 
the process of how gas plants are located in communities -they will 
guide our future plans. 

It means we wi!l sit down together to determine how to share the 
cost of cancelling the contract, giving full recognition to 1·atepayer 
value and contractual obligations. 

No. Such letters are not precedent-setf1ng. Our government 
conducts business on behalf of the people of Ontario in an open and 
transparent manner. 

Contracts are commercially sensitive. It is up to !he 
develope!' to cfeterrnfne what they are wif!ing to 
make public and when 

ft means we will sit down together to determine how 
to share the cost of cancelling the contract, giving 
fu!! recognition to ratepayer value and contractual 
obligations. 

No. Such fetters are not precec!enf-setting. Our 
agency conclucts business on behalf of the people 
of Ontario. We do so in an open and transparent 
manner. 
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Will the OPA be 
leading this review? 

I 

_· ·--~-J---·-·--··-·-··-· ' L 

i 

I 
~J 
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Will the review 
finrllnn~ affect other 

locations? 

What has the gas 
process been to 

How was the 
Mississauga site 
nicked? 

Will this review be 
limited to gas plants 

- ancl if so, why? 

We are still in the preliminary 
practices and vvhether changes 

The findings will look at best 
be adopted in Ontario, 

fl.. rigorous process is in p!ace today that involves numerous 
approvals inclucnng zon·lng, env·lronmen1al assessment approvals 
and public consultations. Sites sre selected based on local 
generation requirements, transmission capability, environmental 
needs and cosi. 

A rigorous process is in place ioday ihat involves numerous 
approvals ·Including zon'1ng. environmen\al assessment approvals 
and public consultations. Sites are selected based on local 
generation requirements, transmission capability, environmental 
needs and cost. 

generation requirements and 
avaHab\e options. The site 'Nas located ·In a predom·lnantly indu~.trial 
area, bounded by a railway line. transmission corridor and the 
Queen ElizaiJetll Highway. It \vas selected at the time because it 
was zoned for industrial activity, including pmver generation. 

Yes. Gas-fired generation is 
cleaner sources of power. As it is playing an increasingly important 
role in our energy mix, we believe it is prudent to review our existing 
practices to ensure we continue to follmv best practices, 

C) 





From: 
Sent: 
To: 

Botond, Erika (ENERGY) 
November 21, 2011 6:12 Ptvl 
'Kristin Jenkins'; Patricia Phillips; Gemmiti, Paola (ENERGY): Nulier, George (ENERGY); 
Kovesfalvi, Sylvia (ENERGY); Kett, Jennifer (ENERGY); Dunn, Ryan (ENERGY): Kulenclran, 
Jesse (ENERGY); Calwell, Carolyn (ENERGY) 
Thx 

Hi gang -just a quid< note of thanks for all the work on making this morning a success. We got our mesc,age out as 
planned. 

Cheers! 
Erika 
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From: 
Sent: 
To: 

Fyi 

Kovesfalvi, Sylvia (ENERGY) 
November 21, 2011 8:12PM 
Calwell, Carolyn (ENERGY); King, Ryan (ENERGY) 
Fw: Master KM/OA 

Sent from my BlackBerry Wireless Handheld 

From: Kristin Jenkins <)<ristinJen~ins(illgowe,·auth0rj_t;y.on.cg> 
To: Kovesfalvi, Sylvia (ENERGY) 
Sent: Mon Nov 21 18:39:31 2011 

Re: Master KM/QA 

No second letter. 

From: Kovesfalvi, Sylvia (ENERGY) [mailto_;_Sv!via.Koy~,sfalvi@_QIJ!:fliillJ::i'l] 
Sent: IVJonday, November 21, 2011 05:44PM 
To: Kristin Jenkins; Patricia Phillips 
Sot!ject: FW: Master KM/QA 

ps- did OPA send the second letter today? (first page assumes it did-- if it didn't, need to delete that bit) 

from: Kevesfalvi, Sylvia (ENERGY) 
Sent: November 21, 2011 5:31 PM 
To: 'Kristin Jenkins'; Patricia Phillips 
Subje:ct: Master KP!t/QA 

Attached are tracked and clean versions. These have not yet been blessed by our Legal/pel icy folks but as the content 
reflects approved statements/previous versions (and what you sent over today), !'rn not expecting many, if any changes. 

I'll forward FINAL.APPROVED as soon as I have it. 

This e-mail message and any files transmitted vvith it are intended only for the named recipient:(s) above and may contain information that is 
privileged, confidential and/or exernpt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination, 
distribution or copyin9 of this e-mail message or any files transmitted with it is strictly prohibited. lf you have received this message in error, 
or are not the narned recipient(s), please notify the sender immediately and delete this e-maif message. 





From: 
Sent: 
To: 

Fyi 

Kovesfalvi, Sylvia (ENERGY) 
November 21, 2011 8:12 PM 
Calwell, Carolyn (ENERGY); King, Ryan (ENERGY) 
Fw: Master KM/QA 

Sent from my BlackBerry Wireless Handheld 

From: Kristin Jenkins <]';ristinJenkipsliJl[LOWefilJJthority,on,ca> 
To: Kovesfalvi, Sylvia (ENERGY) 
Sent: Mon Nov 2118:39:31 2011 
Sut)jec:t: Re: f~aster KM/QA 

No second letter. 

From: Kovesfalvi, Sylvia (ENERGY) [!llililt~lv@.l<ovesf:illvi@oD@J)Q,t::'"l 
Sent: Monday, November 21, 2011 05:44 PM 
To: l(ristin Jenkins; Patricia Phillips 
Subje:ct: FW: Master KM/QA 

ps- did OPA sene! the second letter today? (first page assumes it did- if it didn't, need to delete that bit) 

From: l<ovesfalvi, Sylvia (ENEP.GY) 
Sent: November 21, 2011 5:31 PM 
To: 'Kristin Jenkins'; Patricia Phillips 
Subje:d: Master Klv!/QA 

Attached are tracked and clean versions. These have not yet been biessed by our Lega\/poiicy folks but as ihe content 
reflects approved statements/previous versions (and what you sent over today), !'rn not expecting many, if any changes. 

I'll forward FINAL.APPROVED as soon as I have it. 

This e-mail rnessage and any files transmittecJ with it are intended only for the named recipient(s) aLJove and may contain information that: is 
privileQed, confidenti<:JI and/or exempt frorn disclosure under applicab!e law. If you are not the intended recipient(s), any dissemination, 
distribution or copying of this e-mail message or any files transmitted with it i::, strictly prohibited. If you have: received this message in error, 
or are not the named recipient(s), please notify the sender immediately and dc:lete this e-rnail message. 





From: 
Sent: 
To: 
Co: 

Attachments: 

Michael Lyle 

Michael Lyle [Michaei.Lyle@poweraulhority.on.ca] 
December 22. 20·11 i U2 AM 
Perun, Halyna N. (ENERGY) 
Colwell, Carolyn (ENERGY) 
OPA Side letter 
OPA Letter Agreement- fully signed i4Dec2011.pdf 

General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite i 600 
Tom~o,On~Mo,M5H1Ti 
Direct: 41 6-969-6035 
Fax: 4 i 6.969.6383 
Email: []Ji_c:haei~Q_D~!ifcl.i.l1!J.horitv.OQ.C3 

This e-rnail rnessage and any flies transmitted with it are intended only for the named recipient(s) above and may contain information that is privileged, confidential 
and/or exempt from disclosure unde1· applicable law. if you are not the intended recipienl(s), any dissemination, distribution or copying of ihis e-mail message or 
any files transmitied wiih it is slfictly prohibited. If you have received this message in error, or are not the named recipient(s), please notify the sender immediately 
;;;nd delete this e-mail message 

This e· .. rnail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is 
privileged, confidential and/or exempt from disclosure under applicable la~:v. If you are not the intended recipicnt(s), any dissemination, 
distribution o1· copying of this e·-mail message or any fi!es transmitted with it is strictly prohibited. lf you have received this iT1essage in cri"Or, 
or an: not the named recipient(s), please notify the sender immediately and delete this e-mail message. 





CONFIDENTIAL 

December 14, 201 i 

Greenfield South Power Corporation 
2275 Lake Shore Blvd. West, Suite 401 
Toronto ON M8V 3Y3 

Attention: Gregory M. Vogt, President 

Dear Mr. Vogt: 

120 .Adelaide Street West 
Suite 1600 
ioronto, Ontario MSH 'ITl 

T A16-967·7,l74 
F 416-967·1947 
www. povtcrauthority .en. m 

Contract between Greenfield South Power 
and Ontario Power Au:UJ:ority dated as of April 2005 

amended and restated as of March 2009 

The OPA and Greenfield South are continuing to negotiate the terms of a "Facility Relocation and 
Settlement Agreement' between the OPA and Greenfield South (the drafi dated November 25, 2011 and 
labelled "Osier Comments" being referred to herein as the "Drafi FRSA"). Capitalized terrns used but not 
defined in this letter agreement have the meanings given to them in the Draft FRSA. 

In order for Greenfield South and the OPA to facilitate the ongoing negotiation of the Draft FRSA, Greenfield 
South and the OPA have agreed to the following: 

1. Greenfield South and the OPA confirm that during the period between now and end of day on 
Friday, January 20, 2012, the obligations of the parties under the Contract continue to remain 
suspended and Greenfield Sout11 has agreed to continue to suspend all further work and activities in 
connection with the Facility (as defined in the Contract), other than anything that may be reasonably 
necessary in the circumstances to bring such work or activities to a conclusion and to maintain 
safety and security of the site. 

2. In consideration of the extension contemplated under paragraph 1, the OPA agrees to pay to 
Greenfield South on the date hereof concurrent with the execution of this letter agreement, by 
certified cheque or wire the amount of $35,000,000 on account of Equity Sunk Costs 
incurred by Eastern Power Limited ("Eastern"). Each of Greenfield South and Eastern represents 
and warrants to the OPA that a! least $35,000,000 of the Equity Sunk Costs has been incurred by 
Eastern. Greenfield South hereby directs the OPA to pay such amount on account of Equity Sunk 
Costs directly to Eastern. Such amount paid by the OPA shall be deducted from the total amount 
otherwise owing or payable by the OPA in of Equity Sunk Costs incurred by Greenfield 
South and its affiliates. 



3. In order to permit negotiations in respect of the Relocated Facility contemplated by the Draft FRSA 
to proceed during the ongoing negotiation of the Draft FRSA, Eastern or one of its Affiliates shall be 
entitled to exercise the rights and benefits of Greenfield South under Section 2.5 of the Draft FRSA 
relating to the Relocated Facility in the place of Greenfield South, provided that such negotiations 
may involve the negotiation of a new clean energy supply contract for the Relocated Facility with 
Eastern or one of its Affiliates in lieu of an Amended ARCES which would be in substantially the 
same form as the Contract, with such amendments, modifications and other terms thereto provided 
for in the last sentence of Section 2.5 of the Draft FRSA. 

4. At the request and direction of Greenfield South, the OPA will make the payments for and on behalf 
of Greenfield South of the amounts currently owing to the suppliers of the Relocated Equipment and 
other suppliers to the Facility, set out on Schedule A attached hereto and in the amounts set out on 
Schedule A attached hereto, promptly following verification of such amounts by the Independent 
Engineer. 

5. Each of Greenfield South and Eastern represents and warrants to the OPA that the chart attached 
as Schedule B is a true and accurate representation of the direct and indirect equity interest holders 
of Greenfield South, and that no person holds any direct or indirect equity interests in either of 
Greenfield South or Eastern except as set out in Schedule B. 

This letter constitutes Coniidentiallniormation (as such term is deiined in the Contract). 

Sincerely, 

ONTARIO POWER AUTHORITY 

By: ~Av~ 
Name: Colin Andersen 
Title: Chief Executive Officer 

Accepted and agreed on December fl, 2011 

EASTERN PO~E~IMITED 

Per: Vu 



SCHEDULE A 
PAYMENTS TO BE MADE FOR AND ON BEHALF OF GREENFIELD SOUTH 



I GRAZIER TRANSPORT LIMITED 

I GLOBAL WASTE SERVICES INC. 

HD SUPPLY CANADA INC. 

rH~E.L P. SAFETY SERVICES 

-2-

I 
I 
I 

508.50 
2,442.38 

1,409. DO 

1=-
69,259. 75 I 

1,038. 1_fll 
---·----·------~-j--~-~--c'-=ccc-.:-

HOWE GASTMEIER CHAPNIK L TO. 
-~~--~---

HOUSE OF ELECTRICAL 
'Ho-GAN LOVELLS US$ 
b=~=~oo==-c,------···-· HOWELL PIPE & SUPPLY 

3,630. 06 
14,676. 00 
20,767. 49 

HY-TEC SECURITY TNC.~~~~~~~~~ -- 339. 00 

JOHN BROOKS COMPANY LIMITED 

KOBELCO COMPRESSORS AMERICA INC 
LAFARGE CANADA INC 

LIVINGSTON 

US$ 

--- ----

2,288. 031 
319,131. 

901. 
--

108. i I ---

l 
3,950. 59 rcLOYD & PURCELL LTD;c;--~~~~~~-

LVM INC. 43,515. 56( 
- --------~-~----

75 10,110. 

-1--
30,599.76 

McMILLAN LLP 
t-;1 M'"'"U""N"'R"'O"""C::=Oc:o:N"'C""R""E~TEPc"'R""O'"D.,.U"C"'T""S 'L~TD;=:--~~~~-t-~~~=;c;;;;~ 
I MEVA FORMWORK SYSTEMS INC. 

I MISSISSAUGA HARDWARE CENTRE INC. 

[ MILLER MOBILE OFFICES 

I MMVIINC.ELECTRIC SERVICE 
I MATHESON VALVES ... 

i NATIONAL CONCRETE ACCESSORIES 

NOOTER/ERIKSEN US$ 
NO RAM CO 
NORTHWEST PIPE COMPANY 

PRIMARY POWER DESIGNS INC. 

PROCESS PIPE SUPPORT SYSTEMS INC. 
PRAXAIR DISTRIBUTION 

-·· 
REPRODUX LIMITED 

203,512.74 

~-j--~-54,909.86 
1 4,893.so 
1 2.26o.oo ---r----- 104 923 07 I 

':~ 

I 
19,537.26 

~ 1,337,724.13 
20,701.13 i 

I 207,408.64 

~ 
312,784.oo 1 

3,671.78 
31,875.43 

I 519.62 I ··-
~~HARDS WILCOX CU~2:0M SYSTEMS CRANES 
L~ODAN ENERGY SOLUTIONS INC. 

9,492.00 
14,382.18 

-
SESCO DIVISION OF SONEPAR CANADA 

---·--"-
1,983.85 1 

SK:YWAY CANADA LTD. I 1,1o7.4o 1 
' --

SAMUEL SON & CO LIMITED 8,586.25 

SUPER SAVE DISPOSAL (ONTARIO) INC. 96.05 

STEPHENSON'S RENTAL SERVICES 131,585.73 

STANTEC CONSULTING LTD. 8,179.12 

SULZER PUMPS US$ 32,085.22 
·--------

TEXCAN I 33,374_~ 

THOMAS F. DONOVAN US$ I 4,516.36 
' --

I FASTENING HOUSE INC. I 20,399.47 

. TRADE MARK INDUSTRIAL INC. 132~085.99 
TRANS I TAINER TERMINALS 6,610.50 

--
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SCHEDULE B 
EQUITY INTEREST HOLDERS IN GREENFIELD SOUTH AND E.ASTERN 

Vogt Family 
(nil common 

shares, except one 
common share 

which is held by 
Eastern) 

Green House Gas 
Corporation 

I 
I 

I "' 

Greenfield South 
Holdco Corp** 

100% 

Greenfield South 
Power Corpomtion 

~ 

// 

I 

Generic 
Engineering Ltd. 

100% 

Eastern Power 
Limited* 

(one common 
share) 

*Eastern Power Lim lted holds a 
Subordinated Promissory Note for 
$5.905 million Issued by Greenfield 
South Pmver Corporation which has 
been pledged to EJG. 

** EIG holds warrants in Greenfield 
South f-loldco Corp. representing up 
to 24.91% orthe equity inter~s.ts in 
Greenfield South Holdco Corp. 



From: 
Sent: 

Michael lyle [Michael.lyle@powerauthority.on.ca] 
November ·1s, 20·1 1 9:40AM 

To: Perun, Halyna N. (ENERGY) 
Cc: Calwell, Carolyn (ENERGY) 

Attachments: 
FW: ARCES Contract Between Greenfield Power Corporation and tl1e OPA .... 
November 14 2011 OPA Letter to Greenfield South. pdf 

High 

f~ichael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
ontario Po'"er Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, MSH lTl 
Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michael .lvle(alQowerauthority.on.ca 

Thi.s e-mail message and any files transmitted with it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable la~J. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is strictly pl'Ohibi ted. If you have received this message in e1oror, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message 

This e-mail message and any files transmitted "Jith it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or' copying of this e-mail message or any files transmitted clith 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 

-----Original Message----
From: Michael Killeavy 
Sent: November 15, 2011 7:39 Jl.M 
To: 6ergory M. Vogt (gYQg:t@g~~.r:IJ.Q.Q~~-Qc!_,_l:il) 
Cc: abirchenough@cogg_fQ_,_f_£ 
Subject: ARCES Contract Beti-Jeen Greenfield PotcJer Corporation and the OPA .... 
Importance: High 

Further to your conversation yestel'day "Jith Colin Andersen, attached please find the letter 
Colin me.ntioned. 

Michael 

Michael Killeavy, LL.B,, MBA, P-Eng. 
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Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-
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November 14, 20i i 

Greenfield South Power Corporation 
2275 lakeshore Blvd. West, Suite 400 
Toronto ON MSV 3Y3 

Attention: Greg Vogt, President 

Dear Mr. Vogl: 

Re Amended and Restated Clean 
Power and Ontario Power 
amended and restated as of March Hl, 2009 

120 tldebide Street West 
Suite 1600 
Toronto, Ontario N5H 1T1 

T -416·967·7-17·1 
F 4'16·967-191J7 
www. powcmuthority.on. ca 

Greenfield South 
dated as of 12, 2005 and 

In response to the local community's concerns about the Greenfield South Generation Station, the 
Government has committed to relocate the plant It is the OPA's continuing desire to reach mutual 
agreement to terminate the Contract based on the payment of appropriate compensation to Greenfield 
South and negotiate terms of a new contract for a facility in a different location. If these negotiations are no! 
successful, the OPA will not proceed with the Contract. 

Therefore, in light of your obligations to mitigate any damages resulting from the OPA's decision not to 
proceed with the Contract if negotiations are not successful, the OPA requests that you cease all further 
work and activities in connection with the Facility (as defined in the Contract), other than anything that may 
be reasonably necessary in the circumstances to bring such worl< or activities to a conclusion. 

This letter constitutes Confidential Information 

Sincerely, 

POWER AUTHORITY 

Title: Chief Executive Officer 

cc: McMillan LlP 
Brookfield Place 
181 Bay Street, Suite 2500 
Toronto, Ontario M5J 2T7 
Attention: Carl DeVuono 
Fax: 416-304-3755 

such term is defined in the Contract). 



.. 



From: 
Sent: 
To: 

Gerard, Paul (ENERGY) 
November 22, 2011 3:37PM 
Calwell, Carolyn (ENERGY); King, Ryan (ENERGY); Collins, Jason R. (ENERGY); Perun, 
Halyna N. (ENERGY) 
RE: URGENT MEDIA CALL- OPA- Daily Commercial News- Greenfield South (DEADLINE 
4PM TODAY) 

Thanks everyone. Much appreciated. 

From: Calwell, Carolyn (ENERGY) 
Sent: 22-Nov-1115:27 
To: King, Ryan (ENERGY); Gerard, Paul (ENERGY); Collins, Jason R. (ENERGY); Perun, Halyna N. (ENERGY) 
su:bjs'l::t: RE: URGENT MEDIA CALL- OPA- Daily Commercial News- Greenfield South (DEADLINE 4PM TODAY) 

That's fine. 

From: King, Ryan (ENERGY) 
Sent: November 22, 2011 3:26 PM 
To: Gerard, Paul (ENERGY); Calwell, Carolyn (ENERGY); Collins, Jason R. (ENERGY); Perun, Halyna N. (ENERGY) 
Subje,ct: RE: URGENT MEDIA CALL - OPA - Daily Commercial News - Greenfield South (DEADLINE 4PM TODAY) 

Looks ok 

From: Gerard, Paul (ENERGY) 
Sent: November 22, 2011 3:25 PM 
To: Calwell, Carolyn (ENERGY); Collins, Jason R. (ENERGY); King, Ryan (ENERGY); Perun, Halyna N. (ENERGY) 
Sulbie:ct: RE: URGENT MEDIA CALL- OPA- Daily Commercial News- Greenfield South (DEADLINE 4PM TODAY) 

The minister's office has suggested the following. Please let me know what you think. 

The OPA and Greenfield continue to discuss details, includfng an agreement on facility relocation" As a result of ongoinp 
confidential discussions, we are not able to comment on particular provisions of the Greenfield contract 

From: Calwell, Carolyn (ENERGY) 
Sent: 22-Nov-11 15:07 
To: Gerard, Paul (ENERGY); Collins, Jason R. (ENERGY); King, Ryan (ENERGY); Perun, Halyna N. (ENERGY) 
Sulbje:ct: RE: URGENT MEDIA CALL- OPA -Daily Commercial News- Greenfield South (DEADLINE 4PivJ TODAY) 

Con!identiai/Solicitor-Ciient Privileged 

l'rn not sure why the comment would include a reference to the Clean Energy Supply contract It would be better to take 
that sentence out and have the response read as follows: 

Hi 

Thank you ti.lr your message. 



The OP A and Grcen!1cld continue to discuss details, including an agreement on Llcility relocation. These 
discussions arc ongoing, and we cannot comment on the specitlcs of these discussions while they are in
progress. We arc not able to comment on particular provisions of the Grccnl1eld contract. 

Regards, 

Tim Butters 

From: Gerard, Paul (ENERGY) 
Sent: November 2.2, 2011 3:01 PM 
To: Collins, Jason R. (ENERGY); King, Ryan (ENERGY); Perun, Halyna N. (ENERGY); Calwell, Carolyn (ENERGY) 
Subject: URGENT MEDIA CALL- OPA- Daily Commercial News- Greenfield South (DEADLINE 4PM TODAY) 
Importance: High 

Hello, 

We've received another media call into the OPA. 

Please could you look it over because the convenience clause seems new. 

The deadline is 4 p.m. this afternoon. 

Thanks. 

Paul. 

From: Tim Butters [mailto:Tim.Butters©powerauthority.on.ca] 
Sent: November 2.2., 2.011 2:46 PM 
To: Kovesfalvi, Sylvia (ENERGY); Sharkawi, Rula (ENERGY) 
Cc: Patricia Phillips 
Subject: MEDIA request: Greg Meckbach - Daily Commercial News re Greenfield South (review required asap) 
Importance: High 

Hi Rula and Sylvia, 

Earlier today we received a call fi·om Greg Mcckhach (Digital Media Editor) at Daily Commercial News and 
Construction Record in Markham. l-Ie asked to speak to us about some questions he has about yesterday's 
announcement rc Greenllcld South: 

• Cost: Docs the OPA have an estimate on how much the developer will receive from the government for 
cancelling the contract? 

• Contract: Can you con!1rnl that there was no termination f()r convenience clause (i.e. clause in many 
government contracts that gives the government the right to unilaterally terminate the contract at any 
time with or without giving any reason). 

Here is our proposed response which has been reviewed by Kristin and our vice president of Legal. Please 
review. We require an approved response by 4:00PM today. 
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RESPONSE: 
i 

Hi Cireg, 

Thank you for your message. 

The OP A and Gn:cnllcld continue to discuss details, including an agreement on Jircility relocation. These 
discussions arc ongoing, and we cannot comment on the specifics of these discussions while they are in
progress. OPA 's stnndard i(m11 Clean Energy Supply (CES) contract does not contain a tennination f(1r 

convenience clause. However, we arc not able to comment on particular provisions of the Greenfield contract. 

Regards, 

Tim Butters 

Tim Butters 1 Media Relations Specialist 
Ontario Power Authority 
120 Adelaide St W., Suite 1600 I Toronto, Ontario, MSH 1T1 

Phone: 416.969.6249 I Fal<: 416.967.19471 Email: :tknJ"'L!lli2Jli!Il.~!R!::;'l!llli'!ri~£1:1~ 
Please consider your environrnentai responsibiiitv before printlr:g this emali 

This e~mail message and any files transmitted with il are intt:'nded only for the named recipient(s) above and may contain information Uwt is privileged, conjidenrial 
and/or exempt from disclosure under opplicoblc low. If you ore no I the intended recipient(s), any disserninotion, distribution or copying of' this e-mail message or any 
files tronsrniUed with il is suicfiy prohibited. if you hme received this ml:.'f55DQC in error, or ore not the named recipicnr(s), please notify the sender immediote/y and 

delete this e·rnoil message, 





From: 
Sent: 
To: 
Cc: 

King, Ryan (ENERGY) 
November 22, 2011 5:14PM 
Gerard, Paul (ENERGY); Collins, Jason R. (ENERGY) 
Koveslalvi, Sylvia (ENERGY); Calwell, Carolyn (ENERGY) 
RE: FOLLOW-UP MEDIA CALL- CBC (Freelance)- Gas Power Generation (Deadline 
Wednesday) 

Hrese responses will need to go to MO and possibly CO as welL This is particularly sensitive since only very higl1 level 
review details have been referenced thus far. 

From: Gerard, Paul (ENERGY) 
Sent: November '22, 2011 4:17PM 
To: Collins, Jason R, (ENERGY); King, Ryan (ENERGY) 
Subje:ct: FOLLOW-UP MEDIA CALL- CBC (Freelance)- Gas Power Generation (Deadline Wednesday) 

Hello Emily and Ryan, 

I'm afraid this reporter has followed up with more questions. (He has not mentioned a vote about the York Energy 
Centre.) 

These questions are a litile out of my depth so I have to refer to your policy experts, Thanks. 

Regarding the statement: "We are reviewing the process how future gas plants will be located in communities- this will 
guide our future plans." 

fil Who is conducting the review? 
The Ministry of Energy 'Nil I be conduction the review 

'" Are members of the communities/organizations that spoke against previous gas plants involved in the process? 
\fJe en:~ slii'l fn the preliminary and are oiher jurisdictions. VVe 'Nil I certainly ail interested 
"n'"''""i c:s we develop the review pmcess 
Regarding the York Ensrgy Centre: 

0 There is a transmission station in the Holland Marsh already. Can you clarify the transmission alternative? 
The Holland Mcu·sh transrrtission station is part of the solution to the area c11onhlVJith the plant. The trcu1smission 

alten1ative vvouid have beer .. i replacing an existing 24 kn1 l15 kV trans1nission line with a ncvv' 2~0 
on :m to Armitage through lhc Oak 

f\11oraine. 
Regarding the cancellation of the Oakville and Greenfield South power plants: 

• Was the growth in residential population in Oakville and Mississauga the rna in factor? 

• Was there a threshold for the amount of residential buildings lor the plant to be moved? 
Answer to both of lhese: V\/e have listened to local communities and hElVe sought alternate arrangements. VVe wH! be 
seekin9 a transrnission solution in Oakv,'l!e and wiii be re!ocating the Greenfield P!cmL 

From: koop.mk@gmail.com [mailto:koop.mk@gmail.com] On Behalf Of f"latthew Kupfer 
Sent: 22-Nov-11 15:27 
To: Gerard, Paul (ENERGY) 
Sui:lj<;ct: Re: GTA Natural Gas Power Plant Interview 



Thanks Paul: 

A few follow-ups. 

Is there anyone who I speak to elaborate on this sentence: 

"We are reviewing the process how future gas plants will be located in communities- this will guide our future plans." 

Who is conducting the review? Arc members of the communities/organizations that spoke against previous gas 
plants involved in the process? 

On question 3 and North em York/King Township: 

Can you clmify the transmission alternative? There is a transmission station in the Holland Marsh already. 

Was the growth in residential population in Oakville and Mississauga the main iactor? Was there a threshold for 
the amount of residential buildings l(Jr the plant to be moved? 

On Tuc, Nov 22, 2011 at 10:07 AM, Gerard, Paul (ENERGY) <Paui.GerE][d(ii:!ontario.ca> wrote: 

Hello Matthew, 

Thanks again for your email. 

1) How does natural gas power fit into Ontario energy plan? 

Natural gas is widely used for electricity generation worldwide. Natural gas plants have the flexibility to respond well to 
changes in demand, making them an important cushion for Ontario's electricity system-particularly for peak periods. 
Natural gas provides about 10 per cent of Ontario's electricity generation. 

Compared to the average air emissions from coal-fired generation, natural gas produces half the C02 (carbon dioxide) 
and supports the government's commitment to eliminate coal-fired generation. By replacing coal with natural gas and 
renewable energy sources, Ontario greatly reduces greenhouse gas emissions from its electricity supply mix. 

For more information about Ontario's Long-Term Energy Plan (L TEP), please visit http://www.enerqv.gov.on.calen/ltepl 

2) How many natural gas plants have been commissioned and are still scheduled to be completed? 
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The IESO generation reports list 28 different gas-fired generation facilities operating in the province. 

As indicated in the LTEP, the procurement of a peaking natural gas-fired plant in the Kitchener-Waterloo-Cambridge area 
is still necessary. !n that region, demand is growing at more than twice the provincial rate. 

We are reviewing the process how future gas plants will be located in communities- this will guide our future plans. 

3) Why were the Oakville and Mississauga plants cancelled while York Energy Centre in l<ing Township was not, though 
they were all opposed by local communities? 

The government made specific commitment to residents of Mississauga and Elobicoke lo relocate the gas generating 
plant. There have been significant changes to the area since the plant was originally approved in 2005, including the 
construction of several residential buildings. 

The decision was made to seek an alternative transmission solution in Oakville that would meet the electricity needs. 

The northern York community had voted against the transmission alternative and the plant was needed to meet local 
requirements. York Energy Centre fs working to address the township's concerns. 

4) Is the government changing it's commitment to natural9as power'! 

Natural gas will continue to p!ay a strategic ro!e in Ontario's supply rn!x as it helps to: 

• Support the intermittent supply from ranewables like wind and solar; 

• Meet local and system reliability requirements; 

·Ensure adequate capacity is available as nuclear plants are being modernized. 

5) How will it be meeting the ener[Jy demand those natural fJ8S plants were supposed to fill? 

We are examining ways to meet overall system needs. Ontario requires the right combination of assets to ensme a 
balanced supply mix that is reliable, modern. clean and cost-effective. 
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Additional electricity supply is needed in the southwest Greater Toronto Area. The timing depends on a number of 
factors; our best estimate at this point is that it will be required by 2017/18. As announced by the government last year, 
new transmission can provide the needed supply instead of a power plant in Oakville. The public will be consulted on 
transmission options. 

Please don't hesitate to contact me if you need more help. 

Kind regards, 

Paul. 

From: Matthew Kupfer [mailto:matthew.kupfer(algmail.com] 
Sent: 21-Nov-1117:40 

To: Gerard, Paul (ENERGY) 
Subject: Re: GTA Natural Gas Power Plant Interview 

Y cs. Thanks. 

From: "Gerard, Paul (ENERGY)" <P~l!LGerard(illon_lQI:i.OS_ll> 

Date: Mon. 21 Nov 2011 17:22:03 -0500 

To: Matthew Kupfcr<matthew.kupfcr@gmail.com> 

Subject: RE: GTA Natural Gas Power Plant Interview 

Hello Matthew, 

I need more lime to pull the information for this question 2. 
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Will tomorrow work for you? 

Thanks, 

PauL 

From: kOQ!Lr])k@qmg.LI,_c;_Q_r:n [mailto:)<;QQQ,_mkCmqmaJLl::91E] On Behalf Of Matthew Kupfer 
Sent: 21-Nov-1112:49 
To: Gerard, Paul (ENERGY) 
Su1bject: Re: GTA Natural Gas Power Plant Interview 

Thanks, PauL 
1 am trying to put cancellations of the Oakville and Mississauga plants in perspective. Since the Ontario 
government has been moving to shut down coal-llrcd power plants, how many natural gas plants have been 
commissioned and arc still scheduled to be completed? York Energy Centre would be one, are there any others'/ 

Matthew 

On Mon, Nov 21 2011 at 12:38 PM, Gerard, Paul (ENERGY) <P:!ELGerm:!lc£Y<:lnlarirt_gr> wrote: 

Hello Matthew, 

Thanks for your email to Sylvia. 

1 would like to clarify question 2, "how many natural gas plants have not been cancelled?" What do you mean by that? 

Paul. 

From: f(ovesfalvi, Sylvia (ENERGY) 
Sent: 20-Nov-11 19:47 
To: 'milJ;I:Jr<;w, kullferf;jlgmgjl£gm' 
Cc Gerard, Paul (ENERGY) 
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Subject: Re: GTA Natural Gas Power Plant Interview 

Thanks Matthew- our offices are closed right now. We will follow up with you tomorrow. Paul Gerard our spokesperson 
will be in touch. 

Sent from my BlackBerry Wireless Handheld 

From: ]<_QQf.l.mk@iJDJiiil.com <kooR,mk@gmail.con]> 
To: Kovesfalvi, Sylvia (ENERGY) 
Sent: Sun Nov 20 19:34:44 2011 
Subject: Re: GTA Natural Gas Power Plant Interview 

No, just explaining my credentials. I may have been enthusiastic in the use of the word llling, l will be shopping 
it around as a print piece. 

On Sun, Nov 20, 2011 at 7:32PM, Kovcsfalvi, Sylvia (ENERGY) <Sv_lvia.Kovcslalvi!ii/ontario.ca> wrote: 

Are you filing the story with all three outlets? 

Sent from my BlackBerry Wireless Handheld 

From: kooo.mk@gnli'!.l!.com <!;pgp.mk@gmail.com> 
To: Kovesfalvi, Sylvia (ENERGY) 

Sent: Sun Nov 20 18:44:03 2011 
Subject: Re: GTA Natural Gas Power Plant Interview 

I file Saturday. 

On Sun, Nov 20, 2011 at 6:25 PM, Kovcstalvi, Sylvia (ENERGY) <Sylvia.Kovcsirtlvi@gn@rio_sit> wrote: 

Hi Matthew- what's your deadline? 

Sent from my BlackBerry Wireless Handheld 
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from : kooQ-D! k@g rna i I. com < 1sos:>Q,D:lli@qmEliL<:9_m > 
To: Kovesfalvi, Sylvia (ENERGY) 
Sent: Sun Nov 20 17:40:50 2011 
Su:bjec:t: GTA Natural Gas Power Plant Interview 

1-lello, 

Mv name is Matthew Kupfer, I'm a f!·edance reporter and contributor to the Toronto Standard, Open File . ~ ' -
Ottawa and CBC .Radio. 

l'm working on a story about natural gas power plants in the Greater Toronto Area, in part in the context of the 
decision to cancel Mississauga.! would be happy to talk to a department spokesperson if the minister is not 
available. l would like answers for the following questions: 

l) How docs natural gas power fit into Ontario energy plan? 

1) How many natural gas plants have not been c:mcellccl? 

3) Why were the Oakville and Mississauga plants cancellccl while York Energy Centre in King Township was 
not, though they were all opposed by local communities? 

4.) Is the government changing it's coJnn1itrncnt to natural gas pcn:ver? 

5) How will it be rneeting the energy demand those natural gas plants were supposed to fill? 

Thank you, 

{U..,l-618-491 s 
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From: 
Sent: 
To: 
Co: 

Kovesfalvi, Sylvia (ENERGY) 
November 22, 2011 5:18PM 
King, Ryan (ENERGY); Gerard, Paul (ENERGY); Collins, Jason R. (ENERGY) 
Calwell, Carolyn (ENERGY) 
RE: FOLLOW-UP lv1EDIA CALL- CBC (Freelance)- Gas Power Generation (Deadline 
Wednesday) 

p, small change in blue below (conduction to conducting in answer to first question). 

From: King, Ryan (ENERGY) 
Sent: November 22, 2011 5:14PM 
To: 'Gerard, Paul (ENERGY)'; Collins, Jason R. (ENERGY) 
Cc: 'Kovesfalvi, Sylvia (ENERGY)'; Calwell, Carolyn (ENERGY) 
Sui:JjE:ct: RE: FOLLOW-UP MEDIA CALL- CBC (Freelance)- Gas Power Generation (Deadline Wednesday) 

These responses will need to go to MO and possibly CO as well. This is particularly sensitive since only very high level 
review details have been referenced thus fc1r. 

From: Gerard, Paul (ENERGY) 
Sent: November 22, 2011 4:17PM 
To: Collins, Jason R. (ENERGY); King, Ryan (ENERGY) 
Sulbject: FOLLOW-UP MEDIA CALL- CBC (Freelance) -Gas Power Generation (Deadline Wednesday) 

Hello Emily and Ryan, 

I'm afraid this reporter has followed up with more questions. (He has not mentioned a vote e~bout the York Energy 
Centre.) 

These questions are il little out of my depth so I have to refer to your policy experts. Thanks. 

Regarding the statement: "VVe are reviewing the process how future gas plants wil! be located in communities- thls wiH 
guide our future plans." 

* Who is conducting the review? 
The of will be conductin9 the revievJ 

' Are members of the cornmunities/organizations that spoke against previous gas plants involved in the process? 
\Ne ;3re stii! in the pre!irninc1ry and c1re revlevving other jurisdictions. VVe \Nil! certainly ail interested parties 
apprised as WF; develop the revleN process 
Regarding the York Energy Centre: 

e There is a transmission station in the Holland Marsh already. Can you clarify the transmission alternative? 
The Hollctnd Marsh transrnission station is part of the solution to the area along with ihe picmt. The transmission 

alternative INou!cJ have been rep1ncing an existing 24 knJ 115 kV transmission line \Vlth ;: JK\V 1~0 K V 
transmis~~ion on an L:\ right fl·om to TS through lhc 
!Aorainc. 
Regarding the cancellation of lhe Oakville and Greenfield South power plants: 

• Was there a threshold for lhe amount of residential buildings for the plant to be moved? 
/\nslfve:· to both of these: VVe h.sve listened to !ocal cormnunities and have V\Je >.Nili be 
seeking;::; transrr1ission solution in Oakvil!e and will be re!oct:lting the Greenfield Plant. 



from: koop.mk@gmail.com [mailto:koop.mk@gmail.com] On Behalf Of Matthew Kupfer 
Sent: 22-Nov-1115:27 
To: Gerard, Paul (ENERGY) 
Subject: Re: GTA Natural Gas Power Plant Interview 

Thanks Paul: 

A lew f()llow-ups. 

Is there anyone who I speak to elaborate on this sentence: 

"We are reviewing the process how future gas plants will be located in communities- this will guide our future plans." 

Who is conducting the review? Are members of the communities/organizations that spoke against previous gas 
plants involved in the process? 

On question 3 and Northern York/King Township: 

Can you clarify the transmission alternative? There is a transmission station in the Holland Marsh already. 

Was the growth in residential population in Oakville and Mississauga the main factor? Was there a threshold for 
the amount of residential buildings Jur the plant to be moved? 

On Tuc, Nov 22, 2011 ai I 0:07AM, Gerard, Paul (ENERGY) <Paul.Gerard(a:ontario.ca> wrote: 

Hello Matthew, 

Thanks again for your email. 

1) How does natural gas power fit into Ontario energy plan? 

Natural gas is widely used for electricity generation worldwide. Natural gas plants have the flexibility to respond well to 
changes in demand, making them an important cushion for Ontario's electricity system-particularly for peak periods. 
Natural gas provides about 10 per cent of Ontario's electricity generation. 

Compared to the average air emissions from coal-fired generation, natural gas produces half the C02 (carbon dioxide) 
and supports the government's commitment to eliminate coal-fired generation. By replacing coal with natural gas and 
renewable energy sources, Ontario greatly reduces greenhouse gas emissions from its electricity supply mix. 

For more information about Ontario's Long-Term Energy Plan (LTEP), please visit http://www.enerqy.qov.on.ca/en/ltep/ 
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2) How many natural gas plants have been commissioned and are still scheduled to be completed? 

The IESO generation reports list 28 different gas-fired generation facilities operating in the province. 

As indicated in the LTEP, the procurement of a peaking natural gas-fired plant in the Kitchener-Waterloo-Cambridge area 
is still necessary. In that region, demand is growing at more than twice the provincial rate. 

We are reviewing the process how future gas plants will be located in communities- this will guide our future plans. 

3) Why were the Oakville and Mississauga plants cancelled while York Energy Centre in King Township was not, though 
they were all opposed by local communities? 

The government made specific commitment to residents of Mississauga and Etobicoke to relocate the gas generating 
plant. There have been significant changes to the area since the plant was originally approved in 2005, including the 
construction of several residential buildings. 

The decision was made to seek an alternative transmission solution in Oakville that wou!d meet the electricity needs. 

The northern York community had voted against the transmlssion afternatlve and the plant was needed to meet local 
requirements. Yod< Energy Centre is working to address the township's concerns. 

4) !s the government changin~l it's commitment to natural gas power? 

Natural gas will continue to play a strategic role in Ontario's supply mix as it helps to: 

·Support the intermittent supply from renewables like wind and solar; 

• Meet local and system reliability requirements; 

e Ensure adequate capacity is cwailable as nuclear plants are being modernized. 

5) How will it be meeting the energy demand those natural gas plants were supposed to fill7 
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We are examining ways to meet overall system needs. Ontario requires the right combination of assets to ensure a· 
balanced supply mix that is reliable, modern, clean and cost-effective. 

Additional electricity supply is needed in the southwest Greater Toronto Area. The timing depends on a number of 
factors; our best estimate at this point is that it will be required by 2017/18. As announced by the government last year, 
new transmission can provide the needed supply instead of a power plant in Oakville. The public will be consulted on 
transmission options. 

Please don't hesitate to contact me if you need more help. 

Kind regards, 

Paul. 

From: Matthew Kupfer [mailto:matthew.kupfer(cilgmail.com] 
Sent: 21-Nov-1117:40 

To: Gerard, Paul (ENERGY) 
Subject: Re: GTA Natural Gas Power Plant Interview 

Yes. Thanks. 

From: "Gerard, Paul (ENERGY)" <PauL.Q.~rarcWtlontario.ca> 

Date: Mon, 21 Nov 2011 17:22:03 -0500 

To: Matthew Kupfer<matthew.kupfer@gmai I. com> 

Subject: RE: GTA Natural Gas Power Plant Interview 

Hello Matthew, 
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! need rnore time to pull the information for this question 2. 

Will tomorrow work for you? 

Thanks, 

Paul. 

From: l\0gp.mk_<P,gmail.con] [rnailto:lsg.Qp~mk(a!gmaiL(;.QIIl] On Behalf Of Matthew i\upfer 
Sent: 21-Nov-1112:49 
To: Gerard, Paul (ENERGY) 
Surbject: Re: GTA Natural Gas Power Plant Interview 

Thanks, Paul. 
lam trying to put the cancellations of the Oakville and Mississauga plants in perspective. Since the Ontario 
govermncnt has been n1ovlng to shut cknvn coal-fired povver plants, ho\\' n1any natural gas plants have been 
commissioned and arc still scheduled to he completed? York Centre would be one, arc there any others? 

Matthew 

On Mon. 21' l 1 at 1 PM, Gerard, Paul 

Hello Matthew, 

Thanks for your email to Sylvia. 

I would like to clarify question 2, "how many natural gas plants have not been cancelled"!" What do you mean by that? 

Pau!. 



from: Kovesfalvi, Sylvia (ENERGY) 
Sent: 20-Nov-1119:47 
To: 'matthew.kug[er@amail.com' 
Cc: Gerard, Paul (ENERGY) 

Subject: Re: GTA Natural Gas Power Plant Interview 

Thanks Matthew- our offices are closed right now. We will follow up with you tomorrow. Paul Gerard our spokesperson 
will be in touch. 

Sent from my BlackBerry Wireless Handheld 

from: ]spop.mk@gmail,com <koop.mk@qmilil.com> 
To: Kovesfalvi, Sylvia (ENERGY) 
Sent: Sun Nov 20 19:34:44 2011 
Subject: Re: GTA Natural Gas Power Plant Interview 

No, just explaining my credentials. 1 may have been enthusiastic in the use ofthc word tiling, 1 will be shopping 
it around as a print piece. 

On Sun, Nov 20, 2011 at 7:32PM, Kovesfalvi, Sylvia (ENERGY) <§_vlyj_;J_,Koveslillvi(2/)ontmio.ca> wrote: 

Are you filing the story with all three outlets? 

Sent from my BlackBerry Wireless Handheld 

from: koop.mk@amail.com <koop.mk@amail.conp 
To: Kovesfalvi, Sylvia (ENERGY) 

Sent: Sun Nov 20 18:44:03 2011 
Subject: Re: GTA Natural Gas Power Plant Interview 

I Jllc Saturday. 

On Sun, Nov 20, 2011 at 6:25PM, Kovesfalvi, Sylvia (ENERGY) <Svlvia.Kovesbl\i@ontario.ca> wrote: 

Hi Matthew- wl1at's your deadline? 

Sent irom my BlackBerry Wireless Handheld 
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From: kogR.,mk@gmaiLi;QDJ <kQQQ.Jnk@grrlfiliJ:i'm> 
To: Kovesfalvi, Sylvia (ENERGY) 
Sent: Sun Nov 20 17:40:50 2011 

•h;,,-t· GTA Natural Gas Power Plant Interview 

1-lello, 

name is Matthew Kupfer, I'm a freelance reporter and contributor to the Toronto Standard, Open File 
Ottawa and CBC Radio. 

l'm working on a story about natural power plants in the Greater Toronto Area, in part in the context ofthc 
decision to cancel Mississauga. l would be happy to talk to a department spokesperson if the minister is not 
available. l would like answers i(Jr the following questions: 

1) How docs natural gas power fit into Ontario energy plan'! 

2) many natural gas plants have not been cancelled? 

3) Why were the Oakvilic and Mississauga plants cancelled while York Energy Centre in King Township was 
not, though they were all opposed by local communities? 

4) Is the goven11nent changing it's con1mitment to natural power? 

5) !-low will it be meeting the energy demand those natural gas plants were supposed to Jill? 

Thank you, 
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From: 
Sen!: 
To: 
Cc: 

privi!eqed and Confidential 

Perun, Halyna N. (ENERGY) 
November 22, 2011 6:51 PM 
Lindsay, David (ENERGY) 
Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); C<Jiwell, Carolyn (ENERGY) 

Revised draft agreement- OPA/Greenfir,,ld 

Hi- No resolution as yet. The key outstand'1ng item remains the residual value issue. 

'J{afyt~a 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-663'1/ Fax: (4'16) 325-'1781 
BB: (416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client priv!!eged and contain confidentfcll information intended oniy for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer cmd permanently delete the message and 
all attachments. Thank you. 

From: Perun, Halyna N, (ENERGY) 
Sent: November 21, 2011 12:16 At~ 
To: Lindsay, David (ENERGY) 
Cc: Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); Calwell, Carolyn (ENERGY) 
Subj•edt: Re: Revised draft agreement- OPA/Greenfielcl 

Privileged and Confidential 

On my end onfy heard from Mike late; into the evening. We understand that parties are getting close to an agreement. 
A,pparentfy one key outstanding issue is whether residua! value gets included in calculating lost profit if no relocation 
anreement and lost profits er1d up being arbitrated. A!so we've been told that the QFlf\ has a side letter w Eastern re 
negotiating a new contract for Keele (designed to get them the settlement above I 0 M that we understand OEFC has not 
agreed to pay). 

Mike did send me a further iteration of the agreement- but l w!!l hold off sending you it- as there wil! be more to come 
though apparent!y not tonight. 

The latest version ! received more clearly addresses the possibility of a further nominal 300 MVV facility should an 
incremental 300 MVV at the relocated facility not be feasible 

Also this version shows that the OPI\ is to provide Greenfield w security for the performance of OP/-\'s indemnity and other 
obligations in the amount equal to 150M. 

\Ne understand that comms roll out has OPA statement at 9:30 and min al ten. Bul as fincmce, for one, needs to approve 
the settlement of lhe keele varley litigation- comms has to be careful not to get ahead of what needs to be in place before 
announcement made< 



Can discuss further in the am 

Regards, 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 

from: Perun, Halyna N. (ENERGY) 
To: Lindsay, David (ENERGY) 
Cc: Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); Calwell, Carolyn (ENERGY) 
Sent: Sat Nov 19 17:20:01 2011 
Subject: Revised draft agreeement - OPA/Greenfield 

Privileged and Confidential 

Allached please find latest iteration of a proposed agreement between the OPA and Greenfield. Key changes to note 
from OPA's first draft that we saw: 

Tille of Agreement changes from "Construction Stoppage and Settlement Agreement" to "Facility Relocation and 
Settlement Agreement" 

Whereas clarified that it's as a result of the commitment of the Government of Ontario to relocate the Facility and 
at the request of the OPA that Greenfield is agreeing to stop construction and that the OPA and Greenfield agree 
to relocate the facility as per the agreement. 

The proposed agreement allows for the continuing manufacture of the gas turbine, the heat recovery steam 
generator, the transformers and the pumps (presumably to be used in the Relocated Facility). Greenfield is to 
arrange for suitable storage of this equipment in the meantime. 

The reference to Greenfield requesting that its Electricity Generation Licence be cancelled has been deleted as 
the licence is not site specific and presumably will be used for the Relocated Facility. 

Greenfield's Equity Sunk Costs (costs re engineering, designing, permitting etc) are to be substantiated by an 
Independent Engineer 

Greenfield and OPA agree to work together in good faith to determine a suitable site for a new nominal 300 MW 
natural gas fuelled combined cycle generating facility and the OPA agrees to assist Greenfield in obtaining all 
licenses, permits, certificates, approvals etc need to advance the Relocated Facility, plus potentially an additional 
300 MW depending on system needs. 

The OPA agrees to indemnify, defend and hold harmless Greenfield and its General Contractor from and against 
any and all losses "relating to, arising out of, or resulting from any claims by Contractors, Suppliers, Governmental 
Authorities and employees resulting from the cessation of construction of the Facility." 

Greenfield's damages to be determined as the net present value of the net revenues from the Facility that are 
forecast to be earned by Greenfield during the term of the ARCES contract, taking into account any actions that 
Greenfield should reasonably be expected to take to mitigate the effect of the termination of the ARCES contract. 

The references to the settlement of the Keele Valley claims have been deleted as tloe intent is to deal with them in 
a separate document (we have not seen this document as yet). 

This draft agreement is now with Greenfield's counsel for review. 
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• Will keep you posted. 
I 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street. 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended onfy for the person(s) 
to whom it is addressed. Any dissemination muse of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 
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From: 
Sent: 
To: 

Attachments: 

Kovesfalvi, Sylvia (ENERGY) 
November 23, 2011 12:49 PM 
Calwell, Carolyn (ENERGY); King, Ryan (ENERGY) 
FINAL APPROVAL???- Master KM/OA 
Greenfield OA- Nov21 5pm.FINAL.LSB and Policy i'.PPROVED.doc 

OPA has confirmed no second lette1·. I've accepted all of Carolyn's changes and deleted reference to second letter under 
Status (page one). 

I'd now like to file this as FINAL and APPROVED. K? 

From: Calwell, Carolyn (ENERGY) 
Sent: November 21, 2011 5:44 PM 
To: Kovesfalvl, Sylvia (ENERGY); King, Ryan (ENERGY) 
Sulbje:ct: FW: FINAL APPROVAL??'- 1"1aster KM/QA 
Importar•ce: High 

A few clean ups. One question- did the OP/\ send the second letter today? I didn't hear one way or another. If not, then 
we should take out that statement on the first page. 

Carolyn 

From: Kovesfalvi, Sylvia (ENERGY) 
Sent: November 2011 5:33 PlvJ 
To: Calwell, Carolyn (ENERGY); King, Ryan (ENERGY) 
SubjEoct: FINAL APPR0\1/\L>??- IVJaster KM/QA 

High 

Hi-· t hate to ask you to review this yet again ... but that's what f have to do. 

l've gone through and Incorporated MO's comments, your comments, OPA's new additions, fina! statements into this 
docurnent. Clean and tracked versions attached. As ali of this has been previously approved, there shou1d be no content 
changes- it's mostly reordering and deleting some previous material. 

Thank you. 





1 (5pm) 

Generally the Minister's Office responds to strategic questions and OPA responds to operational questions. 

Strategic- Minister's Office (Minister or Erika Botoncl} 

• Government's to relocate 

Operational - OPA (Colin Andersen or Kristen Jenkins) 

• 
• 

contract negotiations, and process for finding another site 
Greenfield site selection (required approvals, public consultation, 

• The OPA 
Manager 

of Energy of any Greenfield-related media call (Communications Director, Media 

• The notifies Minister's Office, Deputy Minister's Office, Legal Cabinet Office. 

• The OPA submits proposed responses; the secures approvals (Cabinet Office, DMO, Legal, Policvl 

• The Minister's Office confirms who responds and how (phone/email). 

Current Status 

• On November 14, 2011, the OPA sent the fi1·st letter to Greenfield South, requesting that Greenfield 
not pmceed with contract if negotiations are not successful. 

construction and signalling OPA will 



WHO SAYS WHAT- General Guidelines 

1---------1--------___:::.MIN!STER I OPA I 
We made a specific commitment to residents in Mississauga and I We have reached an agreement with Greenfield , Key Messages 
Etobicoke to relocate the gas generating plant. I South Power Corporation to stop construction at 

Over the last several weeks, the Ontario Power Authority has been 
in discussions with Greenfield South. 

Over the weekend (Nov I 9/20, 201 ·1 ), the OPA notified me that 
Greenfield has agreed to stop construction immediately. 

We are keeping our commitment- there will be no gas plant on this 
site. 

We are pleased with this progress. We listened to local concerns 
from all residents, taking into consideration the cl1anges in the area, 
including residential development since the plant was proposed. 

We heard from residents that our current process to locate gas 
plants needed to improve. 

As we move forward with our commitment to relocate this plant, we 
. are reviewing the process of how future gas plants will be located in 
1 communities. 

Greenfield's power plant site in Mississauga. 

There will be no gas plant located on this site. 

The OPA and Greenfield will continue to discuss 
details, including an agreement on facility relocation. 
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When 

---.-- ~~~---~~--~~· ·---~ 

The government is committed to relocating this plant It is in the 
ratepayer's interest to stop construction immediately. 

It is also in the interest of Ontario's economy to resolve this as 
quickly as possible. We need to reassure electricity developers and 
Investors that Ontario remains a good place to make energy 
investments. 

Gas-fired generation has an important and cost-effective role in 
building a cleaner, more modern electricity system that meets 
Ontario's energy needs. 

The government remains committed to providing a strong, stable 
supply of electricity for Ontario. We also remain committed to those 
making investments in Ontario's electricity system. 

Today, the OPA notified me that Greenfield has agreed to 
permanently stop construction immediately. There will be no gas 

located 011 tllis site. We are pleased with this progress. We 
listened to local concerns from all residents, tal<ino into 
consideration the cl1anges in the area, 
development since the plant was proposed. 

Residents may see workers still on site as the site will need to be 
secured. Health and safety is of utmost importance. 

The government is committee/ to relocating this 
It is in the ratepayer's interest to stop 

construction immediately 

It is also in the interest of Ontario's economy to 
resolve this as quickly as possible. We neec/ to 
reassure electricity developers anc/ investors that 
Ontario remains a gooc/ place to make energy 
investrnents. 

Gas-fired generation has an important anc/ cost
effective role in building a cleaner, more modern 
electricity system that meets Ontario's energy 
needs. 

We share the government's commitment to 
ratepayer value. 

Greenfield has agreed to permanently stop 
construction immediately 

Residents may see workers still on site as the site 
willneec/ to be secured~ Health anc/ safety is of 
utmost importance. 
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Why did it take so long 
to stop construction? 

What kind of penalty 
does the developer 
face if they don't stop 
construction? 

How much will the 
construction 
completed to date cost 
ratepayers? 

Minister, your 
spokesperson said 
that legislation is not 
needed. Is this true? 

Discussions began as soon as they could between OPA and 
Greenfield South. We wanted to resolve this in a fair way- these 

. discussions take time. It's only been 46 days since the election and 
I we are pleased witl1 this progress. 

Greenfield has agreed to stop construction. If they do not, 
Greenfield is financially liable for any further investments in the 
project. This will protect Ontario ratepayers from any future costs. 

. These discussions are ongoina. If Greenfield continues 
1 

construction, they will not be able to recover their ongoing costs. 
This will protect ratepayers. 

Legislation is an option, however, we were hopeful that Greenfield 
Sout11 would work with the OPA to find a satisfactory resolution. 
They are doing so- Greenfield has agreed to permanently stop 
construction immediately. There will be no gas plant located on this 
site. We are pleased with the progress that has been made. 

We initiated discussions with Greenfield South as 
soon as we received the Minister's letter asking us 
to begin discussions. Not proceeding with the 
contract is the result of these discussions. 

If Greenfield does not stop construction as agreed, 
they will not be able to recover their ongoing costs. 

This will protect ratepayers. 

These discussions are ongoing. If Greenfield 
continues construction, they will not be able to 
recover their ongoing costs. This will protect 
ratepayers. 

Questions about legislation should be referred to the 
Ministry. 
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. Discussions to relocate are ongoing -we intend to honour our 
I commitment to relocate the plant as quicl<ly as possible. The best 
j interests of Ontarians and their communities are ou1· 

We heard from residents that our current pmcess to locate gas 
plants needed to improve. As we move forvvard with our 
commitment to relocate this plant, we are reviewing the process how 
future gas plants will be located in communities. We will work with 
the OPA to identify a process that tal<es into consideration system 
planning requirements and changes as a result oi the review. 

! These are two very different situations. 

We made a specific commitment to the residents of Mississauga 
during the election. Mississauga voters overvvhelmingly agreed with 
our commitment to relocate the gas generating plant. We intend to 
honour our commitment. 

I Additional electricity supply is needed in the SWGTA. The 

I
, depends on a number oi factors, our best estimate at this 

that it will be required by 2017/18. As announced by the 
'1 government last year, new transmission can provide the needed 

supply instead of a power plant in Oakville. The public will be 
consulted on transmission options. (Did not provide this level of 
detail in answering question today) 

.. ------·------~- .. ------~-" -·----

We expect to continue discussions with Greenfield 
South and hope to reach a satisfactory resolution. 

We will work with the government to identify a 
process that takes into consideration system 
planning requirements and can accommodate 
changes that we might make as a result of the plant 
siting review. 

These are two very different situations. 

Southwest GTA 's local reliability issues can be 
addressed through building transmission. 
Transmission projects were rejected by the people 
of Northern York Region, and a generating facility is 
required immediately in the region to meet North 
American standards for reliability. 

Additional electricity supply is needed in the 
SWGTA. The timing depends on a number of 
factors, our best estimate at this point is that it will 
be required by 2017/18. As announced by the 
government last year, new transmission can provide 
the needed supply instead of a power plant in 
Oakville. The public will be consulted on 
transmission options . 
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Is another plant even 
1 needed in the 
I province? 

How can you negotiate 
relocating the plant 
with Greenfield when 
the government is 
currently reviewing 
how the location of 
gas plants are 
determined? 

Contract Value 

Why should anyone 

I
. wantto contract with 

OPA or government 
1 after this? 

What's the status of 
negotiations with 
TransCanada? 

Yes, the Long-Term Energy Plan identifies both short and long-term 
requirements for additional gas-fired generation including meeting 
local need and providing electricity during peak demand when 
nuclear units are being refurbished. 

We will work with the OPA to identify a process that takes into 
consideration system planning requirements and can accommodate 
changes that we might make as a result of the plant siting review. 

. The government and our agencies have successful track records for 
I negotiating and fulfilling contracts in the best interest of Ontario 
I taxpayers. This is a unique case. 

' Like any other business, energy partners work together to respond 
to changing conditions. We made a commitment to the residents of 
Mississauga and Etobicoke and tllis is the next step to honour that 
commitment. 

Discussions with TransCanada continue. 

_j,~- -~~~~~~~~~~-

I 

Yes, the Long-Term Energy Plan identifies both 
short and long-term requirements for additional gas
fired generation including meeting local need and 
providing electricity during peak demand when 
nuclear units are being refurbished. 

OPA is aware of the government's review. Like all 
Ontario gas-fired power plants, a relocated plant will 
meet all regulatory requirements and approvals. 

Our agency has a successful track record for 
negotiating and fulfilling contracts in the best 
interest of Ontario ratepayers. 

This is not a unique case. 

I 1 

I D;"'" "'''"' w"' ''""' C«md' ''""" ". -
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What "mn<>t 

---- ,--~------ ··~~~-~--~--

Discussions are ongoing. I can tell you our government is committed 
to conducting business in an open and transparent manner. The 
OPA has reached an agreement and construction will permanently 

This is great news and we are pleased with this 
progress. 

We made a specific commitment to residents in Mississauga and 
Etobicol\e to relocate the gas generating plant under const1·uction. 
There have been significant changes to the area since the plant was 
originally appmvecl in 2004, including the construction of several 
residential buildings. We listened to local concerns from all 
residents. We heard concerns about the location of the plant and 
we committed to relocating the plant In addition, we are reviewing 
the process of how gas plants are located in communities -they will 

our future plans. 

It means we will sit down together to determine how to share the 
cost of cancelling the contract, giving full recognition to ratepayer 
value and contractual 

No. Such letters are not precedent-setting. Our government 
conducts business on behalf of the people of Ontario in an open and 

insn8rent rnanner. 

Contracts are commercially sensitive. It is up to the 
developer to determine what they are witting to 
make public 811(/ when. 

It means we witt sit down together to determine how 
to share the cost of cancelling the contract, giving 
full recognition to ratepayer value and contractual 
obligations_ 

No. Such fetters are not precedent-setting. Our 
agency conducts business on behalf of the people 
of Ontario. We do so in an open and transparent 
manner. 

7 



Locating Gas Plants 

What does this review 
involve and how long 

I will it take? 

I 

WilltheOPAbe 
leading this review? 

Why didn't you initiate 
a review for Northern 
York, or Oakville or 

1 Mississauga? 
I 

Earlier this year the Ministry began to investigate what criteria are 
used when locating gas plants in other jurisdictions. This information 

.

1 

will help guide our planning for future gas plants in Ontario. Natural 
gas plants are designed and operated to a very high safety standard 

1 
in Ontario and the province has a strong safety record when it 

1 comes to natural gas plants. 

This is currently a government review. The OPA will certainly 
1 provide their input. 

The decision was made to seek alternatives in the cases of Oakville 
and Mississauga. In northern York. there was significant community 
opposition to a transmission solution. 

Will the review affect Public consultation will remain a key component of any decisions 
the public consultation regarding alternate locations. 

process? 

OPA should refer questions about gas plant 
siting review to government. If asked about 
OPA's involvement: 

This is currently a government review. We are 
pleased to work with the government and provide 
our input. 
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We are still in tile preliminary stages. Tile findings will look at best 
practices and wiletller changes should be adopted in Ontario. 

A rigorous process is in place today that involves numerous 
approvals including zoning, environmental assessment approvals 
and public consultations. Sites are selected based on local 
generation requirements, t1·ansmission capabilitv. environmental 
11eeds and cost. 

-~ A rigorous process is in place today that involves numerous 
approvals including zoning, environmental assessment approvals 1 
and public consultations. Sites are selected based on local 
generation requirements, transmission capability, erwironrnental 
needs and cost. 

Tl1e site was selected based on local generation requirements and 
available options. The site was located in a predominantly industrial 
area, bounded by a railway llne, transmission corridor and the 
Queen Elizabeth Highway. It was selected at the time because it 
was zoned for industr'1al activity, ·Including power generation. 

Yes. Gas-fired genei'Btion is helping our province replace coal with 
cleaner sources of power. As it is playing an increasingly 
role in our energy mix, we believe it is prudent to review our existing 
practices to ensure we continue to follow best practices. 

------~-------------------- -----------------
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From: 
Sent 
To: 

Attachments: 

lvlinor changes. 

King, Ryan (ENERGY) 
November 23, 2011 1:14 PM 
Kovesfalvi, Sylvia (ENERGY); Calwell, Carolyn (ENERGY) 
RE: FINAL APPROVAL???- Master KM/QA 
Greenfield OA- Nov2~, 5pm FINAL LSB and Policy APPROVED(rk).doc 

From: l<ovesfalvi, Sylvia (ENERGY) 
Sent: November 23, 2011 12:49 PM 
To: Calwell, Carolyn (ENERGY); King, Ryan (ENERGY) 
Sul!jec:t: FJNAL APPROVAL>??- Master KM/QA 

OPA has confirmed no second letter. I've accepted all of Carolyn's changes and deleted reference to second letter under 
Status (page one). 

I'd now like to file this as FINAL and /'PPROVED. K? 

from: Calwell, Carolyn (ENERGY) 
Sent: November 21, 2011 5:44 Pf"l 
To: Kovesfalvi, Sylvia (ENERGY); King, Ryan (ENERGY) 
Sul:ljE,ct: FW: FINAL APPROVAL'??- f"iaster KM/QA 
Imoortanoe: High 

A few clean ups. One question~ did the OPA send the second letter today? I didn't hear one way or another. If not, then 
we should take out that statement on the first page. 

Carolyn 

From: Kovesfalvi, Sylvia (ENERGY) 
Sent: November 21, 2011 5:33 PM 
To: Calwell, Carolyn (ENERGY); King, Ryan (ENERGY) 
Sui:Jje:ct: FINAL APPROVAL???- Master KM/QA 
Imoo1rtanc•~: High 

Hi~ 1 hate to ask you to review this yet again .. but that's what I have to do. 

I've gone through and incorporated MO's comments, your comments, OPA's new additions, finaf statements into this 
document. Ciean and tracked versions attached. As al! of this has been previously approved, there should be no content 
changes ~ it's mostly reordering and deleting sorne previous material. 

Thank you. 





nvA m h~>r 21 , 2QJL1J.~Q!1rlJ. 

Generally tile Minister's Office responds to strategic and OPA responds to operational questions. 

Strategic- Minister's Office (Minister or Erika Botond) 

• Government's rnmmi' to relocate 

Operational- OPA (Colin Andersen or Kristen Jenkins) 

• Status of contract negotiations, and process for 
• History of Greenfield site selection (required "nnrmt;o;l, 

site 
consultation, etc). 

• Tile OPA immediately notifies tile 
Manager and Spokesperson). 

• Tile immediately notifies Minister's 

• The OPA submits proposed responses; 

• Tile Minister's Office rnnficmQ responds 

Energy of any Greenfield-related media call (Communications Director, Media 

Minister's Office, Legal and Cabinet Office. 

secures approvals (Cabinet Office, DMO, Legal, Policy). 

how (phone/email). 

• On November '14, 2011, the OPA sent the first letter to Greenfield South, requesting that Greenfield stop construction and signalling OPA will 
not proceed with contract if negotiations are not successful. 



Key Messages 

WHO SAYS WHAT- General Guidelines 

I MINISTER I OPA --------1 

I We made a specific commitment to residents in Mississauga and 
Etobicoke to relocate the gas generating plant. 

Over the last several weeks, the Ontario Power Aut11ority has been 
in discussions with Greenfield South. 

Over the weekend (Nov 19/20, 2011 ), the OPA notified me that 
Greenfield has agreed to stop construction immediately. 

We are keeping our commitment- there will be no gas plant on this 
site. 

We are pleased with this progress. We listened to local concerns 
from all residents, taking into consideration the changes in the area, 
including residential development since the plant was proposed. 

We heard from residents that our current process to locate gas 
plants needed to improve. 

As we move forward with our commitment to relocate this plant, we 
are reviewing the process of how future gas plants will be located in 
communities. 

We have reached an agreement with Greenfield 
South Power Corporation to stop construction at 
Greenfield's power plant site in Mississauga. 

There will be no gas plant located on this site. 

The OPA and Greenfield will continue to discuss 
details, including an agreement on facility relocation. 
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----.- -~--~-------

Tile government is committed to relocating this plant It is in the 
ratepayer's interest to slop construction immediately_ 

It is also in the interest of Ontario's economy to resolve this as 
as possible. We need to reassure electricity developers and 

investors that Onta1·io remains a good place to mal<e energy 
investments. 

has an oorlant and cost-effective role in 
electricitv system that meets 

remains committed to providing a stmng, stable 
of electricity for Ontario. We also remain committed to those 

making investments in Ontario's electl·icity system. 

Today, tile OPA notified me that Greenfield has agreed to 
stop construction immediately. There will be no gas 

located on this site. VVe are pleased with this pmgress. We 
listened to local concerns from all residents, taking into 
consideration the changes in the area, including residential 
development since tile plant was proposed. 

Residents may see wo1·kers still on site as the site will need to be 
secured. Health 2.nd safety is of utmost imnnrt;<nr.P. 

The government is committee! to relocating this 
plant. It is in the ratepayer's interest to stop 
construction immediately, 

It is also in the interest of Ontario's economy to 
resolve this as quickly as possible. We need to 
reassure electricity developers and Investors that 
Ontario remains a good place to make energy 
investments. 

Gas-fired generation has an important and cost
effective role in building a cleaner, more modern 
electricity system that meets Ontario's energy 
needs. 

We share the government's commitment to 
ratepayer value. 

Greenfield has agreed to permanently stop 
construction immediately. 

Residents may see workers still on site as the site 
will need to be secured. Health and safety is of 
utmost importance. 
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I 

---- - -- I. 

I Why did it take so long I Discussions began as soon as they could between OPA and We initialed discussions withGre~nfield South as 
to stop construction? 1 Greenf1eld South. We wanted to resolve tills 111 a fair way- these I soon as we receiVed the Mm1ster s letter askmg us 

What kind of penalty 
. does the developer 
I face if they don't stop 

construction? 

How much will the 
·construction 
completed to date cost 
ratepayers? 

Minister, your 
spokesperson said 
that legislation is not 
needed. Is this true? 

discussions take time. It's only been 46 days since the election and 1 to begin discussions. Not proceeding with the 
we are pleased with this progress. I contract is the result of these discussions. 

Greenfield has agreed to stop construction. If they do not, 
Greenfield is financially liable for any further investments in the 
project. This will protect Ontario ratepayers from any future costs. 

These discussions are ongoing. If Greenfield continues 
construction, they will not be able to recover their ongoing costs. 
This will protect ratepayers. 

Legislation is an option, however, we were hopeful that Greenfield 
South would work with the OPA to find a satisfactory resolution. 
Tiley are doing so- Greenfield has agreed to permanently stop 
construction immediately. There will be no gas plant located on this 

If Greenfield does not stop construction as agreed, 
they will not be able to recover their ongoing costs . 

This will protect ratepayers. 

These discussions are ongoing. If Greenfield 
continues construction, they will not be able to 
recover their ongoing costs. This will protect 
ratepayers. 

Questions about legislation should be referred to the 
Ministry. 

I . .. . I «le We""''""""'"' lhe,m,ceco<"e< "'' Oe_e_n_n_1_a_d_e_. ----'---· 

4 



~-------------~---

! ! 
i I 

I I Discussions to relocate are OO§JOing- we intend to honour our 
I out to I commitment to relocate the plant as quickly as possible_ The best 
I interests of Ontarians and their communities are our 

I I 
I I 
I I 
I -~ We heard from residents that our current process to locate gas 
I plants needed to improve_ As we move forvvard wiil1 our 
1 

1 commitment to relocate this plant_ we are reviewing the pmcess how 
I future aas olants will be located in communities_ We will work with 

Mississauga 

I Norlh~;rn 

a an 

I the OP~A to identify a process that takes into consideration system 
\ planning requirements and changes as a result of the rev lew. 

I 

, These are two very different situations. 
I 

We made a specific commitment to the residents of Mississauga 
the election_ Mississauga voters ove1whelmingly agreed with 

our commitment to relocate the gas generating olanL We intend to 
honour our commitment. 

Additional electricity supply Is needed in the SWGTA _The 
depends on a number of factors, our best estimate at this 
that it will be required by 2017/18_ As announced by the 
government last year, new transmission can provide the needed 
supply instead of a power plant in Oakville_ The public will be 
consulted on transmission options_ (Did not provide this level of 
detail in answering question today) 

We expect to continue discussions with Greenfield 
South and hope to reach a satisfactory resolution 

We will work with the government to identify a 
process that takes into consideration system 
planning requirements ancl can accommodate 
changes that we might make as a result of the plant 
siting review. 

These are two very different situations. 

Southwest GTA 's local reliability issues can be 
addressed through building transmission 
-JFaf-!S!-t-1i-&siGA~projects~vler:eA transmissioi!_!ji"Q{Jjtio.!J 
"!!8S rejected by the people of Northern York 
Region, and a generating facility is required 
immediately in the region to meet North American 
standards for reliability 

Additional electricity supply is needed In the 
SWGTA _The timing depends on a number of 
factors, our best estimate at this point is that it will 
be required by 2017/18_ As announced by the 
government last year, new transmission ccin provide 
the needed supply instead of a power plant in 
Oakville_ The public will be consulted on 
transmission options. 

-----~-~~~~-
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Is another plant even 
needed in the 
province? 

How can you negotiate 
relocating the plant 
with Greenfield when 
the government is 
currently reviewing 
how the location of 
gas plants are 
determined? 

Contract Value 

Why should anyone 
want to contract with 
OPA or government 
after this? 

What's the status of 
negotiations with 
Trans Canada? 

' Yes, the Long-Term Energy Plan identifies both short and long-term 
requirements for additional gas-fired generation including meeting 
local need and providing electricity during peak demand when 

1 nuclear units are being refurbished. 

We will work with the OPA to identify a process that takes into 
consideration system planning requirements and can accommodate 
anv changes that we might make as a result of the plant siting 
review. 

The government and our agencies have successful track records for 
negotiating and fulfilling contracts in the best interest of Ontario 
taxpayers. This is a unique case. 

Like any other business, energy partners work together to respond 
to changing conditions. We made a commitment to the residents of 
Mississauga and Etobicoke and this is the next step to honour that 
commitment. 

Discussions with TransCanada continue. 

Yes, the Long-Term Energy Plan identifies both 
short and long-term requirements for additional gas
fired generation including meeting local need and 
providing electricity during peak demand when 
nuclear units are being refurbished. 

OPA is aware of the government's review. Like all 
Ontario gas-fired power plants, a relocated plant will 
meet all regulatory requirements and approvals. 

Our agency has a successful track record for 
negotiating and fulfilling contracts in the best 
interest of Ontario ratepayers. 

This is not a unique case. 

Discussions with Trans Canada continue. 
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I I 
II wm 

1

1 o· · · 1 · 11 • · 'tt c1 
1 tscuss!ons are ongo1ng. can te you our governmerh IS comm1 e 
I to conducting business in an open and transparent manner. Tile 

I I OPA has reached an agreement and construction will permanently 
I I stop immediately. This is great news and we are pleased with this 
1 progress, 

CrtHJ\fnH mP~rt~> 

We made a specific commitment to residents in Misslssauga and 
. Etobicoke to relocate tile gas generating plant under construction. 
I There have been significant changes to the area since the plant was 
I originally approved in 2004, including tile construction of several 

I 
residential buildings, We listened to local concerns from all 
residents" We heard concems about the location of the plant and 

1 we committed to relocating the plant In addition, we are reviewing 
I the process of how gas plants are located in communities- they will 
1 guide our future plans. 

I 

l
it means we will sit down together to determine how to share the 
cost of cancelling the contract, giving full recognition to ratepayer 

I value and contractual obligations. 

I 

No. Such letters are not precedent-setting, Our government 
conducts business 011 behalf of the people of Onta1·io in an open and 
transparent manner. 

"------··~·~----"--' 

Contracts are commercially sensitive" It is up to the 
developer to determine what they are will/no to 
mai<e public and \Vhen. 

It means we will sit down together to determine how 
to share the cost of cancelling the contract, giving 
full recognition to ratepayer value and contractual 
obligations. 

No. Such letters are not precedent-setting, Our 
agency conducts business on behalf of the people 
of Ontario. We c/o so in an open and transparent 
manner, 
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Locating Gas Plants 

What does this review 
involve and how long 
will it take? 

Will the OPA be 
leading this review? 

I Why didn't you initiate 
a review for Northern 
York, or Oakville or 
Mississauga? 

Will the review affect 
the public consultation 
process? 

Earlier this year the Ministry began to investigate what criteria are 
used when locating gas plants in other jurisdictions. This information 
will help guide our planning for future gas plants in Ontario. Natural 
gas plants are designed and operated to a very high safety standard 
in Ontario and the province has a strong safety record when it 
comes to natural gas plants. 

This is currently a government review. The OPA will certainly 
provide their input. 

The decision was made to seek alternatives in the cases of Oakville 
and Mississauga. In northern York, there was significant community 
opposition to a transmission solution. 

Public consultation will remain a key component of any decisions 
regarding alternate locations. 

I 
,~~--

OPA should refer questions about gas plant 
siting review to government. If asked about 

I OPA 's involvement: 
I 

This is currently a government review We are 
pleased to work with the government and provide 
our input. 

--'----------~~--l~--~' 
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siting process 
date? 

was the 

---------- ~-~~----

Vl/e are still in the preliminary stages. The findings will look at best 
practices and whether changes should be adopted in Ontario~ 

A rigorous process is in place today that involves numerous 
approvals including zoning, environmental assessment approvals 
and public consultations~ Sites are selected based on local 
generation requil"ements, transmission capability, environmental 
needs and cost 

A rigorous process is in place today that involves numerous 
approvals including zoning, environmental assessment approvals 
and public consultations. Sites are selected based on local 
generation requirements, transmission caoabilitv. environmental 
needs and cost. 

The site was selected based on local generation requirements ancl 
available options. The site was located in a predominantly industrial 
area, bounded by a railvvay line, transmission corridor and the 
Queen Elizabeth Hiohwav. It was selected at the time because it 
was zoned for industrial Mr:i'ivHv povver generation. 

Yes. Gas-fired generation is helping our province 1·eplace coal with 
cleaner sources of power. As it ·Is playing an incmasingly ·Important 
role in our energy mix, we believe it is prudent to review our existing 
practices to ensure we continue to follow best practices. 

~------~~-~·~~~---··~~--~~~------~-~-----~~-~ _____ j 
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From: 
Sent: 
To: 

Perun, Halyna N. (ENERGY) 
November 24, 2011 9:48AM 
Calwell, Carolyn (ENERGY) 
Fw: News? 

Given that we're almost at the end of the vJeek I would lil<e to 'Jil1iam bromm a summary 
of what's in the agreement so far and note the one outstanding issue - without attaching a 
draft - could you please send me the email that I think you have at the ready outlining 
contents of agr-eement so that I can send him? Thank you 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 416 671 2687 

Sent using BlackBerry 

----- Original Message -----
From: f~ichael Lyle <f::l.~.chael.I.Jij_e@pm0ercl_lrthori.ty.on.ca> 

To: Perun, Halyna N. (ENERGY) 
Sent: Thu Nov 24 09:28:16 2011 
Subject: RE: News? 

Yes. Because ~t-Je have been focused on srnall number of issues we have not been turning dr·a·fts. 

Michael Lyle 
General Counsel and Vice President 
Legal, Abor·iginal & Regulatory Affairs 
Ontario Power Authority 
128 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michael.lvle~oowerauthority.on.ca 

This e-mail message and any -Files transmitted t'llith it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is stdctly prohibited. If you have received this message in error, or are not the named 
recipient( s), please notify the sender immediately and delete this e-mail message 

This e-mail message and any files transmitted trJith it ar'e intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosur-e under appli.cable law. If you are not the intended recipient(s), any 
dissemination, distr-ibution or copying of this e-mail message or any files tr-ansmitted ifJith 
it is strictly prohibited. If· you have received this message in error-, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 

-----Original Message-----
From: Perun, Halyna N. (ENERGY) [mailto:Hi')lvna.eg_run2@QD.t.il.r_tQ,_f9] 



Sent: November 24, 2011 8:23 AM 
To: Michael Lyle 
Subject: News? 

Does same issue continue to be outstanding? Is everything else settled otherwise? Can you 
please send latest version? Thank you 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
88: 416 671 2607 

Sent using BlackBerry 
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From: 
Sent: 
To: 

Calwell, Carolyn (ENERGY) 
November 24, 201 i 1 i :20 AM 
Perun, Halyna N. (E~jERGY) 
Facility Relocation and Settlement Agreement 

Hi Halyna- for your consideration. 

Confidential/Solicitor-Client Privileged 

William, 

Following up on your request for information about the proposed Facility Relocation and Settlement Agreement between 
the OPA and Greenfield South Power Corporation, we prepared the following summary based on the OPA's draft of 
November 20"'. We haven't seen a further turn of the agreement. The Keele Valley litigation will be settled through a 
separate agreement, which we also have not yet seen. 

1/Ve understand that there is still an outstanding issue with respect to compensation lor the residual value of the gas plant 
at the end of the 20 year term of the ARCES Contract. We have not seen any draft language to address this point. The 
draft that we have seen addresses the following issues. 

The agreement requires Greenfield to: 
"' immediately cease construction of the plant and demobilize from site, other than activities reasonably necessary 

to bring work to a conclusion; 
e maintain the safety and security of the site, includin~J insurance coverage; 
• apply for a review of its environmental approval (Certificate of Approval- Air) and request its revocation without 

issuance of a new certificate; 
• provide the OPA and an Independent Engineer with a list of and documentation supporting all costs ("Equity Sunk 

Costs") incurred up to the effective date of the agreement (including engineering, design, permitting, letter of 
credit interest and development costs); 

* seek any required consent of its secured !enders to enter into the agreernent. 

In addition, Greenfield is prohibited from reapplying for an environmental cornpHance approval, recommencing any 
construction activity at the site and granting any security interest in, encumbering or transferring the facility or the land. 

Greenfield may continue the manufacture of the gas turbine, the heat recovery steam generator, the transformers and 
the pumps and is to arrange for suitable storage of this equipment. 

All of Greenfield's costs may be verified through documentation and audit. The OPA may inspect the site. 

The .OPA is required to: 
'* pay Greenfield its costs of ceasing construction, demobilizing, maintaining safety and security of and insurance 

for the site; 
• reimburse Greenfield for Equity Sunk Costs that are certified by the Independent Engineer; 
• indemnity Greenfield, the parent company of Greenfield (Greenfield South Holdco Corp.) and North Green Limited 

from losses related to claims by contractors, suppliers, governmental authorities and employees resulting from the 
cessation of construction of the facility; 

• provide a letter of credit to Greenfield in the amount of $150M, which Greenfield may draw upon if the OPA 
doesn't pay the Equity Sunk Costs or doesn't honour its indemnification obligations; 

• pay the costs of the Independent Engineer; 
• pay to Greenfield's secured lenders accrued and unpaid interest and make wl1ole payments or breakage fees 

which Greenfield is required to pay, plus the outstanding principal amount for any of Greenfield's debt (in 
exchange for full and final releases from the secured lenders in favour of Greenfield, Greenfield Holdco, ihe OPA 
and Ontario). 

Greenfield and OPA agree to work together in good faith to determine a suitable site for a new nominal 300 MW natural 
gas fuelled combined cycle generating facility and negotiate amendments to the ARCES contract to reflect this relocated 
facility. The OPA agrees to assist Greenfield in obtaining all licenses, permits, certificates, approvals, etc. needed to 
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advance the relocated facility. The Amended ARCES contract would also provide for further negotiation of potential 
opportunities to expand the relocated facility by an additional 300 MW or to find a suitable site for a further nominal 
300MW facility, depending on system needs, IESO requirements and provided that technical or commercial impediments 
can be reasonably satisfied. Greenfield's security requirements under an amended ARCES will be reduced. 

The ARCES Contract is suspended for the duration of the Facility Relocation and Settlement Agreement, which has a 
term of 60 days and which may be extended for an additional 60 days. If the Facility Relocation and Settlement 
Agreement expires, the ARCES Contract is terminated and the OPA and Greenfield shall commence a dispute resolution 
process (t11at ultimately includes arbitration) to determine the compensation owed to Greenfield. 

If the ARCES contract is terminated, Greenfield's damages shall be determined as the net present value of the net 
revenues from the Facility that are forecast to be earned by Greenfield during the term of the ARCES contract, taking into 
account (i) any actions that Greenfield should reasonably be expected to take to mitigate the effect of the termination of 
the ARCES contract, (ii) Greenfield's costs in connection with development, construction, financing, operation and 
maintenance of the facility and (iii) any proceeds of sale or salvage value of equipment. Upon payment of damages, 
Greenfield shall release all claims against the OPA and Ontario. 

The parties represent and warrant as to their power and authority to enter into this agreement. 

All discussions in relation to this agreement and in relation to the ARCES contract are confidential. Greenfield and the 
OPA may make a public announcement that they l1ave entered into an agreement that provides for the permanent end to 
construction, the revocation of environmental approvals and licenses and further negotiation to determine the resolution of 
the cancellation of the facility. 

Failure by the OPA to perform its obligations under this agreement terminates the ARCES agreement. Compensation to 
Greenfield is determined as set out above. Failure by Greenfield to perform its obligations constitutes default under the 
ARCES contract and entitles the OPA to exercise its remedies under that agreement. 

We will provide a further update when we see a further draft of the agreement. In the meantime, please contact me if you 
have any questions. 

This communication may be solicitor/client privileged and contain confidential information only intended for the person(s) to whom it is addressed. Any 
dissemination or use of this information by others than tt1e intended recipient(s) is prohibited. If you have received this message in error please notify the writer 
and permanently delete the message and all attachments. Thank you. 
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From: 
Sent: 
To: 
Cc: 

Hi William, 

Perun, Halyna N. (ENERGY) 
November 24. 201 i 5:24PM 
Bromm, William (CAB) 
Calwell, Carolyn (ENERGY); Silva, Joseph (ENERGY) 
Greenfield 

Our understanding !s that the OPA and Greenfield South Power Corporation continue to negotiate on a particular 
outstanding lssue, noted below, and have not landed a final Facility Relocation and Settlement Agreement as yet 

On Monday l had sugqested to you that we hold off sending you details <Js ! thought that the parties were quite close on 
seWing the agreement However, as we our now closer to the end of the week and as l understand that your office 
continues to be interested in knowing rnore, ! am sending you the below summary of the df::tails of the agreernent as we 
!mow them to date, which Carolyn Cc.Jiwell has prepared. The summary is based on the OPA's draft of November 20'h. 
We have not seen a further turn of the agreement. VVe understand that the Keele Valley liUL~ation will be sett!ed through 

a separate agreement, \Nhich we also hc.1ve not yet seen. 

V1/e understand that there is an outstanding issue with respect to cornpensation for the residual value of the gas plant ai 
the end of the 20 year term of the ARCES Contract [The ARCES contract is the f\mended and Restated Ciean E.nergy 
Supply Contract between Greenfield and the OPA of March '1 , 2009]. VVe have not seen any draft !anouage lo address 
this point. The draft that we 1·1ave seen addresses the following issues. 

The agreement requires Greenfield to: 
* immediately cease construction of the plant and demobilize from site, other than activities reasonably necessary 

to bring work to a conclusion; 
s maintafn the safety and security of the site, including insurance coverage; 
0 apply for a review of Hs environrnenta! approval (Certificate of /i,pproval- ?\ir) and request its revocat'ron without 

issuance of a new certificate; 
"' provide the OPA and an Independent Engineer with a list of and documentation supporting all costs ("Equity Sunk 

Costs") Incurred up to the effective date of the agreement {lnciuding engineering, design, permitting, letter of 
credit interesl and development costs); 

"' seek any required consent of its secured fenders to enter lnto the agreement. 

In addition, GreenfiekJ is prohibited from reapplying for an environmental compliance approval, recommencing any 
construction activity at the slte and granting any security interest in, encumbering or transferr'1ng the facility or the iand. 

Greenfield may continue the rnariufacture of the gas turbine, the 11eat recovery steam generator, the transformers and 
the pumps and is to arrange for suitable storage of this equipment. 

All of Greenfield's costs may be verffied through documentation and audit. The OPA may inspect the slle. 

The OPA is required to: 
$ pay Greenfield its costs of ceasing construction, dernobilizing, maintaining safety and security of and insurcmce 

for the site; 
$ reimburse Greenfield for Equity Sunk Costs that are certified by the Independent Engineer; 
o indemnity Greenfield, the parent company of Greenfiekl (Greenfield South Holdco Corp.) and f'c-Jorth Green L.irnited 

from losses related to claims by contractors, suppliers, governmental authorities and ernpJoyees resulting frorn the 
cessation of construction of the facility; 

* provide a letter of credit to Greenfield in the amount of $150M, which Greenfield may draw upon '1f the OPA 
doesn't pay the Equity Sunk Costs or doesn't honour its indemniflcatlon obligations; 

~ pay the costs of the independent Engineer; 
"' pay to Greenfield's secured lenders accrued and unpaid interest c1nd make vvhole payments or breal<age fees 

which Greenfield is required to pay, plus the outstanding principal amount for any of Greenfield's debt (in 



exchange for full and final releases from the secured lenders in favour of Greeniield, Greenfield Hold co, the OPA 
and Ontario). 

Greenfield and OPA agree lo work together in good faith to determine a suitable site for a new nominal 300 MVV natural 
gas fuelled combined cycle generating facility and negotiate amendments to the ARCES contract to reflect this relocated 
facility. The OPA agrees to assist Greenfield in obtaining all licenses, permits, certificates, approvals, etc. needed to 
advance the relocated facility. The Amended ARCES contract would also provide for further negotiation of potential 
opportunities to expand the relocated facility by an additional 300 MW or to find a suitable site for a further nominal 
300MVV facility, depending on system needs, IESO requirements and provided that technical or commercial impediments 
can be reasonably satisfied. Greenfield's security requirements under an amencled ARCES will be reduced. 

The ARCES Contract is suspended for the duration of the Facility Relocation and Settlement Agreement, which has a 
term of 60 days and which may be extended for an additioncll 60 days. If t11e Facility Relocation and Settlement 
Agreement expires, tile ARCES Contract is terminated and the OPA and Greenfield shall commence a dispute resolution 
process (that ultimately includes arbitration) to determine the compensation owed to Greenfield. 

If the ARCES contract is terminated, Greenfield's damages shall be determined as the net present value of the net 
revenues frorn the Facility that are forecast to be earned by Greenfield during the term of the ARCES contract, taking into 
account (i) any actions that Greenfield should reasonably be expected to take to mitigate the effect of the terminatlon of 
the !IRCES contract, (ii) Greenfield's costs in connection with development, construction, financing, operation and 
maintenance of the facility and (iii) any proceeds of sale or salvage value of equipment. Upon payment of damages, 
Greenfield shall release all claims against the OPA and Ontario. 

The parties represent and warrant as to their power and authority to enter into this agreement. 

All discussions in relation to this agreement and in relation to the ARCES contract are confirJential. Greenfield and the 
OPA may make a public announcement that they have entered into an agreement that provides for the permanent end to 
construction, the revocation of environmental approvals and licenses and further negotiation to determine the resolution of 
the cancellation of the facility. 

Failure by the OPA to perform its obligations under this agreement terminates the ARCES agreement. Compensation to 
Greenfield is determined as set out above. Failure by Greenfield to perforrn its obligations constitutes default under the 
ARCES contract and entitles the OPA to exercise its remedies under that agreement. 

We wil! provide a further update when we see a further draft of the agreement. ln the meantime, please contact me if you 
have any questions, 

Jfaf:;na 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 
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From: 
Sent 
To: 
Cc: 

Hi Jen, 

Gerard, Paul (ENERGY) 
November 24, 2011 2:54PM 
l~ett, Jennifer (ENERGY) 
Botoncl, Erika (ENERGY); Dunn, Ryan (ENERGY); Kulendran, Jesse (ENERGY); Silva, 
Joseph (ENERGY); Sumi, Craig (CAB); Calwell, Carolyn (EI~ERGY); Perun, Halyna N, 
(ENERGY): @ENERGY-COMM-Issues_,and_MediaRelations; Gemmiti, Paola (ENERGY); 
Sharkawi, Rula (ENERGY) 
MEDIA CALL- OPA- Global TV- Greenfield South 

Nishi Gupta at Global will be following up her questions about Greenfield South, However, I have not heard from her yet 
(and I know she has my number), 

She wants to know about the procurement process, 

from: Kristin Jenkins [!Jlailto: l~ristii}JJCJJ!<Jnc;(£!Qgy,Lerautb.9J:lttcon ,,:_i'l] 
Sent: 24-Nov- 11 14:40 
To: Gerard, Paul (ENERGY) 
Cc: Tim Butters; Patricia Phillips; Mary Bernard 
SuibJE,ct: Global Request 

Hi PauL Tim just gave me a l1eads up on a request frorn Nishi Gupta at Global and thought I would send directly to be 
efficient Nishi wants background on the Greenfield South procurement process, The Ministry of Energy led this process 
including selecting Greenfield- OPA did not exist- so we are referring her to you for the details, Thanks, 

Kristin 

Ont2do Power Authorit-y 
WVJW.oowerauthoritv.on:.ca 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is 
privileged, confidential and/or exempt from disclosure unde1· applicable law. If you are not the intended recipient(s), any dissemination, 
distribution or copying of this e-mail message or any files transmitted with it is strictly pmhibited. lf you have received this message in error, 
or are not the named nxipient.(s), please notify the sender immediately and delete this e-mail message. 
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From: 
Sen!: 
To: 
Cc: 

Thank you 

Bromm, William (CAB) 
November 24, 2011 5:26 PM 
Perun, Halyna N. (ENERGY) 
Calwell, Carolyn (ENERGY); Silva, Joseph (ENERGY) 
RE: Greenfield 

From: Rerun, Halyna N. (ENERGY) 
Sent: November 24, 2011 5:24PM 
To: Bromm, William (CAB) 
Cc: C31well, Carolyn (ENERGY); Silva, Joseph (ENERGY) 
Sulbie·ct: Greenfield 

Hi William. 

Our understanding is that the OP/\ and Greenfleld South Power Corporation continue to negotiate on a particular 
outstanding issue, noted below. and have not !anded a final Facility Relocation and Settlement Agreement as yet. 

On Monday I had suggested to you thaf we hold off sending you details as J thought that the parties were quite close on 
settling the agreement However, as we our now doser to the end of the week and as ! understand that your office 
conJ1nues to be interested In knowing more, 1 em sending you the below summary of the details of the agreement as we 
knovv them to elate, vvhich Carolyn Calwel! has prepared. Tlie summary is based on the OPA's draft of November 201

h. 

We have not seen a further turn of the c1greement. \Ne understand that the 1-'Ceele VaHey litigation will be settled throug!'1 
a separate agreement, which we also have not yet seen. 

VVe understcmd that there is an outstanding issue with respect to compens3tion for the residual vcdue of the g21s p\ant at 
the end of the 20 year term of the ARCES Contract [The ,L\RCES contract is the Amended and Restated Clean Energy 
Suppfy Contract betvJeen Greenfield and lhe OP/-\ of March i6t

11
, 2009]. VVe have not seen any draft tcmguage to addi·ess 

this point. The dratt that we haiJe seen addresses the fol!ovv\ng issues. 

The requires Greenfield to: 
* immediately cease construction of the plant and demobl!lze from site, other than activities reasonably necessary 

to bring work to a conclusion: 
# maintain the safety and security of the site, inciudtng insurance coverage; 
~~ 2pply for a review of its environmental appmva! (Certificate of Approval- A.ir) and request its revocation without 

issuance of a new certificate; 
* provide the OPA t:·md an Independent Engineer with a list of Emd documentation supporting all costs ("Equity Sunk 

Costs") incurred up to the effective date of the c1greement (including engineering, design, permitting, letter of 
credH interest and development costs); 
seek any required consent of its secured lenders to enter into the agreement 

In addition, Greenfield is prohibited from reappf)rlno for an environmental compliance approval, mcornmencing any 
construction activity at the site and grantin~J any security interest in, encumbering or transferring the facility or the land. 

Greenfield rnay continue the manufacture of the gas turbine, the heat recovery steam generator, the transformers and 
the pumps and is to arrange for suitable storacJe of this equipment. 

/\!I of Greenfield's costs rn2y be verified through documentation and audit. The OPA may inspect the sHe. 

The OPA is required to: 
e pay Greenfield Its costs of ceasinQ construction, demobil"iz.inQ, maintaining safety ancJ security of and insurance 

for the site; 
0 reimburse Greenfield for Equity Sunk Costs that are certified by the tndependent Engineer; 



indemnity Greenfield, the parent company of Greenfield (Greenfield South Holdco Corp.) and North Green<:.i~ited 
from losses related to claims by contractors. suppliers, governmental authorities and employeP.os resulting from the 
cessation of construction of the facility; 

• provide a letter of credit to Greenfield in the amount of $150M, which Greenfield may draw upon if the OPA 
doesn't pay the Equity Sunk Costs or doesn't honour its indemnification obligations; 

• pay the costs of the Independent Engineer; 
, pay to Greenfield's secured lenders accrued and unpaid interest and make whole payments or breakage fees 

which Greenfield is required to pay, plus the outstanding principal amount for any of Greenfield's debt (in 
exchange for full and final releases from the secured lenders in favour of Greenfield, Greenfield Holdco, the OPA 
and Ontario). 

Greenfield and OPA agree to work together in good faith to determine a suitable site for a new nominal 300 MW natural 
gas fuelled combined cycle generating facility and negotiate amendments to the ARCES contract to reflect this relocated 
facility. The OPA agrees to assist Greenfield in obtaining all licenses, permits, certificates, approvals, etc. needed to 
advance the relocated facility. The Amended ARCES contract would also provide for further negotiation of potential 
opportunities to expand the relocated facility by an additional 300 MW or to find a suitable site for a further nominal 
300MW facility, depending on system needs, IE SO requirements and provided that technical or commercial impediments 
can be reasonably satisfied. Greenfield's security requirements under an amended ARCES will be reduced. 

The ARCES Contract is suspended for the duration of the Facility Relocation and Settlement Agreement, which has a 
term of 60 days and which may be extended for an additional 60 days. If the Facility Relocation and Settlement 
Agreement expires, the ARCES Contract is terminated and the OPA and Greenfield shall commence a dispute resolution 
process (that ultimately includes arbitration) to determine the compensation owed to Greenfield. 

If the ARCES contract is terminated, Greenfield's damages shall be determined as the net present value of the net 
revenues from the Facility that are forecast to be earned by Greenfield during the term of the ARCES contract, taking into 
account (i) any actions that Greenfield should reasonably be expected to take to mitigate the effect of the termination of 
the ARCES contract, (ii) Greenfield's costs in connection with development, construction, financing, operation and 
maintenance of the faciliiy and (iii) any proceeds of sale or salvage value of equipment. Upon payment of damages, 
Greenfield shall release all claims against the OPA and Ontario. 

The parties represent ancl warrant as to their power and authority to enter into this agreement. 

All discussions in relation to this agreement and in relation to the ARCES contract are confidential. Greenfield and the 
OPA may rnake a public announcement that they have entered into an agreementl11at provides for the permanent end to 
construction, the revocation of environmental approvals and licenses and further negotiation to determine tile resolution of 
tile cancellation of lhe facility. 

Failure by the OPA to perform its obligations under this agreement termin;o1tes the ARCES agreement. Compensation to 
Greenfield is detem1inecl as set out above. Failure by Greenfield to perform its obligations constitutes default under the 
ARCES contract and entitles the OPA to exercise its remedies under that agreement. 

We will provide a further update when we see a further draft oi the agreement. In the meantime, please contact me if you 
have any questions. 

:JfaEyna 

Halyna N. Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph; (416) 325-6681 I Fax; (416) 325-1781 
BB; (416) 671-2607 
E-mail; Halyna.Perun2@ontario.ca 

Notice 
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Thit communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to wl1orn it is addressed. Any dissemination or use of this information by ot11ers than the intended recipient(s) is 
prohibited. [f you have received this message in error please notify the writer and perrnanenUy delete the message and 
all attachments. Thank you. 
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From: 
Sent. 
To: 
Cc: 

Privileqed and C0_nfidentigj 

Perun, Halyna N. (ENERGY) 
November 24, 2011 5:31 PM 
Lindsay, David (ENERGY) 
Jennings, Rick (ENERGY); Calwell, Carolyn (ENERGY); Silva, Joseph (ENERGY) 
FW: Greenfield 

As I mentioned this aft, ll1ave now sent the below summary to William as I kept promising him this info throughout the 
week. 

Halyna N. Perun 
A/Director 
Legc1l Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Fioor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681 I Fax: (416) 325-178"1 
BB: (416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and penr1anently delete the message and 
cill attachments. Thank you. 

fmm: Perun, Halyna N, (ENERGY) 
Sent: November 24, 2011 5:24 PM 
To: Bromm, William (CAB) 
Cc: Calwell, Carolyn (EI'IERGY); Silva, Joseph (ENERGY) 
Sulbje;ct: Greenfield 

Hi \Nilliam, 

Our understanding is thc1t the OPA and Greenfleld South Povver Corporation continue to negotiate on a particular 
outstanding issue, noted be1ow, and have not landed a finai Facility Relocation and Settlement Agreement as yet 

On Monday ! had suggested to you thai we hold off sending you details as ! thou~1ht that the parties were quite close on 
settling H1e t:igreement. However, as we our novv c!oser to the end of tht: week and as ! undc;rstand that your office 
continues to be interested in knowing more, ! am sending you the b:.:;iow summary of the deta'i\s of the agreement as we 
know them to date, whid1 Carolyn Ca!well has prepared. The summary is based on the OPJ\'s draft of November 20m_ 

VVe have not seen a further turn of the agreement. VVe understand that the Keele Valley litigation wil! be setH eel through 
a separate agret:;ment, which we a1so have not yet seen. 

\f'Je understCJnd that there is an outstanding issue with respect to compensation for the residual value of the gas plant at 
the end of the 20 year term of the J\RCES Contract [The A.RCES contract is the AlTlended and Restated Clean Energy 
Supply Contract between Greenfield and the OPA of March i6n·1

, 2009]. VVe have not seen any draft language to address 
this point. The draft that we have seen addresses the following issues. 

The agreernent requires Greenfield to: 



• 

• 
• 

• 

• 

_,_ 
irnmediately cease construction of the plant and demobilize from site, other than activities reasonably necessary 
to bring work to a conclusion; 
maintain the safety and security of the site, including insurance coverage; 
apply for a review of its environmental approval (Certificate of Approval- Air) and request its revocation without 
issuance of a new certificate; 
provide the OPA and an Independent Engineer with a list of and documentation supporting all costs ("Equity Sunk 
Costs") incurred up to the effective date of the agreement (including engineering, design, permitting, letter of 
credit interest and development costs); 
seek any required consent of its secured lenders to enter into the agreement 

In addition, Greenfield is prol1ibited from reapplying for an environmental compliance approval, recommencing any 
construction activity at the site and granting any security interest in, encumbering or transferring the facility or the land. 

Greenfield may continue the manufacture of the gas turbine, the heat recovery steam generator, the transformers and 
the pumps and is to arrange for suitable storage of this equipment. 

All of Greenfield's costs may be verified through documentation and audit The OPA may inspect the site. 

The OPA is required to: 
~ pay Greenfield its costs of ceasing construction, demobilizing, maintaining safety and security of and insurance 

for the site; 
• reimburse Greenfield for Equity Sun!\ Costs that are certified by the Independent Engineer; 
• indemnity Greenfield, the parent company of Greenfield (Greenfield South Holdco Corp.) and North Green Limited 

frorn losses related to claims by contractors, suppliers, governmental authorities and employees resulting from the 
cessation of construction of the facility; 

• provide a letter of credit to Greenfield in the amount of $150M, which Greenfield may draw upon if the OPA 
doesn't pay the Equity Sunk Costs or doesn't honour its indemnification obligations; 

• pay the costs of the Independent Engineer; 
• pay to Greenfield's secured lenders accrued and unpaid interest and make whole payments or breakage fees 

which Greenfield is required to pay, plus the outstanding principal amount for any of Greenfield's debt (in 
exchange for full and final releases from the secured lenders in favour of Greenfield, Greenfield Holdco, the OPA 
and Ontario). 

Greenfield and OPA agree to work together in good faith to determine a suitable site for a new nominal 300 MW natural 
gas fue!lecl combined cycle generating facility and negotiate amendments to the ARCES contract to reflect this relocated 
facility. The OPA agrees to assist Greenfield in obtaining all licenses, permits, certificates, approvals, etc needed to 
advance the relocated facility, The Amended ARCES contract would also provide for further negotiation of potential 
opportunities to expand the relocated facility by an additional 300 MW or to find a suitable site for a further nominal 
300MW facility, depending on system needs, IESO requirements and provided that technical or commercial impediments 
can be reasonably satisfied. Greenfield's security requirements under an amended ARCES will be reduced. 

The ARCES Contract is suspended for the duration of the Facility Relocation and Settlement Agreement, which has a 
term of 60 days and which may be extended for an additional 60 days. If the Facility Relocation and Settlement 
Agreement expires, the ARCES Contract is terminated and the OPA and Greenfield shall commence a dispute resolution 
process (that ultimately includes arbitration) to determine the compensation owed to Greenfield, 

If the ARCES contract is terminated, Greenfield's damages shall be determined as the net present value of the net 
revenues frorn the Facility that are forecast to be earned by Greenfield during the term of the ARCES contract, taking into 
account (i) any actions that Greenfield should reasonably be expected to take to mitigate the effect of the termination of 
the ARCES contract, (ii) Greenfield's costs in connection with development, construction, financing, operation and 
maintenance of the facility and (iii) any proceeds of sale or salvage value of equipment Upon payment of damages, 
Greenfield shall release all claims against the OPA and Ontario. 

The parties represent and warrant as to their power and authority to enter into t11is agreement. 

All discussions in relation to this agreement and in relation to the ARCES contract are confidentiaL Greenfield and the 
OPA may make a public announcement that they have entered into an agreement that provides for the permanent end to 
construction, the revocation of environmental approvals and licenses and further negotiation to determine the resolution of 
the cancellation of the facility, 
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Failure by the OPA to perforrn its ob!.igcitions under lhis agreement terminates. the AHCES <:lgreement Compensation to 
t< Greenfiefd ls determined as set out above. Failure by Greenfield to perform its obligations constitutes default under the 

ARCES contract and entitles the OPA to exercise its remedies under that agreement. 

\Ne wm provide 2 further update when we see a further draft of the agreement. In the meantime, p11ease contact me 'tf you 
have any questions. 

Haiyna N. Perun 
NDirector 
Legal Serv·1ces Branch 
Ministries of Energy & Infrastructure 
777 Bay Street. 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681/ Fax: (416) 325-1781 
BB: ( 416) 671-2607 
E-mail: Halyna.Perun2@ontario.ee1 

Notice 
This communication may be solicitor/client privileged and contain confidential inforrn2tion intended only for the person(s) 
to whom it is addressed . .L\ny dissemin2tron or use of this Information by others than the intended recipient(s) is 
prohibited. !f you have received this message in error please notify the writer and permanently delete the message and 
a!l attachrnents. Thank you. 
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From: 
Sent: 
To: 
Cc: 

Privileged and Confidential 

Peron, Halyna N. (ENERGY) 
November 24, 201 i 10:35 PM 
Lindsay, David (ENERGY) 
Jennings, Rick (ENERGY); Calwell, Cmolyn (E~JERGY); Silva, Joseph (ENERGY) 
Re: Greenfield 

Mike Lyle called to advise that the parties will not be reaching a.n agreement tomorrow and that t11e agreement in principle 
which led to work stoppage on the site as of last F'riday will be extended for two more weeks (I only now understand that 
there was an actual letter sent by the OPA and signed back by Greenfield last week wherein Greenfield agreed to stop 
construction with the understanding that the parties would close on a Facility Relocation and Settlement Agreement by 
this Friday). Two issues remain- one being with respect to the compensation for the residual value of the gas plant (as 
noted previously) and the other that now the secured lenders want to be paid out at the same time as the cleal closes. 
rv1!ke is of the view t1'1at both issues will be resolved but more time is needed and he underlined that this is not a 
breakdown of negotiations. I'd be happy to review this further with you tomorrow. 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 416 67'1 2607 

Sen! using BlackBerry 

from: Perun, Halyna N. (ENERGY) 
To: Lindsay, David (ENERGY) 
Cc: Jennings, Rick (ENERGY); Calwell, Carolyn (ENERGY); Silva, Joseph (ENERGY) 
Sent: Thu Nov 24 17:30:37 2011 
Sl!I:!Ject: FW: Greenfield 

As ! mentioned this aft, ! have now sent the belovv summary to W1lliam as f kept promising him this info throughout the 
week. 

Halyna N. Perun 
IVDirector 
Le9al Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681/ Fax: (416) 325-1781 
BB: (416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

~Jot ice 
This communfcatton may be solicitor/client privileged and conta!n confidentia1 information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 



From: Perun, Halyna N. (ENERGY) 
Sent: November 24, 2011 5:24 PM 
To: Bromm, William (CAB) 
Cc: Calwell, Carolyn (ENERGY); Silva, Joseph {ENERGY) 
Subject: Greenfield 

Confidential/In contemplation of Litigation and Solicitor-Client Privileged 

Hi William, 

Our understanding is that the OPA and Greenfield South Power Corporation continue to negotiate on a particular 
outstanding issue, noted below, and have not landed a final Facility Relocation and Settlement Agreement as yet. 

On Monday I had suggested to you that we hold off sending you details as I thought that the parties were quite close on 
settling the agreement. However, as we our now closer to the end of the week and as I understand that your office 
continues to be interested in knowing more, I am sending you the below summary of the details of the agreement as we 
know them to date, which Carolyn Calwell has prepared. The summary is based on the OPA's draft of November 20th 
We have not seen a further turn of the agreement. We understand that the Keele Valley litigation will be settled through 

a separate agreement, which we also have not yet seen. 

We understand thai there is an outstanding issue with respect to compensation for the residual value of the gas plant at 
the end of the 20 year term of the ARCES Contract [The ARCES contract is the Amended and Restated Clean Energy 
Supply Contract between Greenfield and the OPA of March 16'h, 2009]. We have not seen any draft language to address 
this point. The draft that we have seen addresses the following issues. 

The agreement requires Greenfield to: 
• immediately cease construction of the plant and demobilize from site, other than activities reasonably necessary 

to bring work to a conclusion; 
, maintain the safety and security of the site, including insurance coverage; 
• apply for a review of its environmental approval (Certificate of Approval- Air) and request its revocation without 

issuance of a new certificate; 
• provicle the OPA and an Independent Engineer with a list of and documentation supporting all costs ("Equity Sunk 

Costs") incurred up to the effective date of the agreement (including engineering, design, permitting, letter of 
credit interest and development costs); 

• seek any required consent of its secured lenders to enter into the agreement. 

In addition, Greenfield is prohibited from reapplying for an environmental compliance approval, recommencing any 
construction activity at the site and granting any security interest in, encumbering or transferring the facility or the land. 
Greenfield may continue the manufacture of the gas turbine, the heat recovery stecm1 generator, the transformers and 

lhe pumps anci is lo arrange for suitable storage of this equipment. 

All of Greenfield's costs may be verified through documentation and audit. The OPA may inspect the site. 

The OPA is required to: 
• pay Greenfield its costs of ceasing construction, demobilizing, maintaining safety and security of and insurance 

for the site; 
, reimburse Greenfield for Equity Sunl' Costs that are certified by the Independent Engineer; 
, indemnity Greenfield, the parent company of Greenfield (Greenfield South Holdco Corp.) and North Green Limited 

from losses related to claims by contractors, suppliers, governmental authorities and employees resulting from the 
cessation of construction of the facility; 

• provide a letter of credit to Greenfield in the amount of$ '150M, which Greenfield may draw upon if the OPA 
doesn't pay the Equity Sunk Costs or doesn't honour its indemnification obligations; 

• pay the costs of the Independent Engineer; 
, pay to Greenfield's secured lenders accrued and unpaid interest and make whole payments or breakage fees 

which Greenfield is required to pay, plus the outstanding principal amount for any of Greenfield's debt (in 
exchange for full and final releases from the secured lenders in favour of Greenfield, Greenfield Holdco, the OPA 
and Ontario). 

Greenfield and OPA agree to work together in good faith to determine a suitable site for a new nominal 300 MW natural 
gas fuelled combined cycle generating facility and negotiate amendments to the ARCES contract to reflect this relocated 
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The OPA agrees to assist Greenfield in obtaining an licenses, permits, certificates, approvals, etc. needed to 
aci\J8r1ce the refocaled facilily. The Amended ARCES contract would also provide for further negotiation of potential 
opportunities to expcmd the relocated facility by an additional 300 MVJ or to find a suitable site for a further nornh12:l 
300iv1W facility, depending on system needs, IE SO requirements ancl provided that technical or commercial impf;dirnents 
can be reasonably satisfied. Greenfield's security requirements under an amended ARCES wiil be reduced. 

The /\RCES Contract is suspended for the duration of the Facility Refocation and Settlement Agreement, which has a 
term of 60 days and which may be extended for an additional 60 days. If Ole Facility Relocation and Settlement 
A~)reemenl expires, the ARCES Contract is terminated and the OPA and Greenfield shall commence a dispute resolution 
process (that ultimate!y indudes arbitration) to determine the compensation owed to Greenfield. 

If the /\RCES contract is terminated, Greenfield's damages shall be determined as the net present value of the net 
revenues from the Facility that are forecast to be earned by Greenfield during the terrn of the ARCES contract, taking into 
account (i) any actions that Greenfield should reasonably be expected to take to mitigate the effect of the termination of 
the ARCES contract, (ii) Greenfield's costs in connection with development, construction, financing, operation and 
m<:1intenance of the facility and (Iii) any proceeds of sale or salvage value of equipment. Upon payment of damages, 
Greenfield s[·ial! release ali claims against the OP/\ and Ontario. 

The parties represent and lfvarrant as to their power and authorHy to enter '1nto th.ls agreement 

!\II discussions in relation to this agreement and in relation to the J\RCES contract are confidentfa!. Greenfield and the 
OPA may make a public announcement lhat they have entered into an cJgreen1ent that provides for the permanent end to 
construction, the revocation of environrnentc1! approvc1ls and licenses and further negotiation to deterrrline the resofuUon of 
tile cancellation of the facility. 

FaHure by the OPA i.o periorrn its obfigations under this agreement terminates the ARCES agreement. Compens2:tion to 
Greenfietd is determined as set out above. Failure by Greenfield to perform its obligations constitutes default under the 
ARCES contract and entities the OPA to exercise its remedies under that agreement. 

VJe wHI provide a further update when we see a further draft of the agreement ln the meantime, pi ease contact rne if you 
have any questions. 

Halyna N, Perun 
A/Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Pl1: (416) 325-6631/ Fax: (416) 325-1781 
BB: (416) 67'1-2607 
E-mall: Ha1yna.Perun2@ontario.ca 

Notice 
This cornmunict-ltion may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whorn It is addressecl. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all aitachrnents. Thank you. 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 

Subject: 

Perun, Halyna N. (ENERGY) 
November 25, 2011 8:21 PM 
Lindsay, David (ENERGY); Jennings, Rick (ENERGY); Calwell, Carolyn (ENERGY); Silva, 
Joseph (ENERGY) 
Greenfield 

Privileged and Confidential 

In a call with Mike Lyle this evening he advised that 

- letter of agreement to stop work was extended today to Dec 16 (same two issues noted today 
- lenders wish to be paid on closing and loss of profits needs to be resolved - though as he 
said yesterday neither is a "deal breaker" but the lenders issue particularly needs more time 
for due diligence re paying out) 

- last evening Eastern wanted the settlement monies of 10 million for the Keele Valley 
litigation paid out today (ie the original closing date and not on the extended date). OEFC 
refused. As a result OPA provided a certified cheque to Eastern for that amount today. This 
amount is an early payment of 5.4 million OPA agreed to in a side letter deal last week with 
Eastern (which I did not know about til now but you may recall Eastern wanted to settle Keele 
Valley fol' 15.4 and OPA had thought it could find the extra 5.4 to top up the 10 million OEFC 
agreed to as settlement) plus Mike advises that the additional 4.6 million the OPA provided 
today would be credited against future payments under a new contract with a further 
stipulation made for the return of that money should negotiations fail. 

- finally there was a further separate letter agreement executed today addl'essing 
indemnification during the extension period. 

It's a bit like peeling an onion, I must say - I honestly don't know if we now know all the 
letters and side letters that are out there pertaining to this matter. 

I asked Mike to send me all of pel'tinent info: the latest draft of the settlement agreement 
and all letters he referred to - cessation letter; extension of cessation; side letter re 5.4 
million; indemnity letter. 

Once we review the documents we hope to be in a position to provide you with a more complete 
picture -

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 
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Calwell, Caroiyn (ENERGY) 

From: 
Sent: 
To: 

Perun, Halyna N. (ENERGY) 
November 26, 2011 12:40 PM 
Calwell, Carolyn (ENERGY) 

Subject: Fw: Extension Letter and NUG Side Letter 
Attachments: Draft FRSA.pdf; Agreement in Principle Extension Letter.pdf; Indemnity Letter.PDF 

Hi Carolyn- Mike sent this last evg at same time I was em ailing the dep so I didn't see this coming in. Not sure if seeing 
the first cessation letter and side letter is critical at this point but have asked for those just the same. Please don't worry 
about reviewing these attachments over the weekend (I sure don't plan to)- Monday is fine, I don't get the sense that at 
this point anything is needed of us so urgently. 

Halyna Perun 
A\Director 
Ph: 416 325 6681 
BB: 416 671 2607 

Sent using BlackBerry 

From: Michael Lyle <Michaei.Lyle@powerauthority.on.ca> 
To: Perun, Halyna N. (ENERGY) 
Sent: Fri Nov 25 19:45:12 2011 
Subject: Fw: Extension Letter and NUG Side Letter 

FYI 

From: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: Friday, November 25, 2011 05:41PM 
To: Sebastiana, Rocco <RSebastiano@osler.com>; Michael Lyle; Michael Killeavy; JoAnne Butler 
Cc: Ivanoff, Paul <Plvanoff@osler.com> 
Subject: RE: Extension Letter and NUG Side Letter 

Further to Rocco's note below, attached are the two new letters and the Draft FRSA, which is a schedule to both 
letters. 

Elliot 

D 
Elliot Smith, P.Eng. 
Associate 

416.862.6435 DIRECT 
416.862.6666 FACSIMILE 
esmith@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place EJ"• c.~o. '~me 
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c GreaterToronto's 
20II 'fi) ':Top Employers 

(;J~nada~Gr«nes - · r{1Yf1 
Employe-rs 

·. 

This e-mail message and any files transmitted with it are Intended only for the nam~d recipient(s) above and may contain information that is 
privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination, 
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 

From: Sebastiana, Rocco 
Sent: Friday, November 25, 2011 5:38 PM 
To: Michael Lyle (Michaei.Lyle@oowerauthority.on.ca); Michael Killeavy (Michael.killeavv@powerauthoritv.on.ca); 
JoAnne Butler (joanne.butler@powerauthority.on.ca) 
Cc: Smith, Elliot; Ivanoff, Paul 
Subject: RE: Extension Letter and NUG Side Letter 

Just got off the phone with Carl. Greg has signed the two letters and Carl has sent them to me to be held 
until we deliver the cettitl.ed cheque. 

Carl did raise a good point and that is that we should revise the extension letter to move the indemnity 
into a separate side letter. This way, GSPC can share tl1e extension letter with the lenders without having 
to advise them that we have agreed to provide GSPC the indemnity. 

We are in the process of preparing the two revised letters which we will circulate for execution. Once 
they are signed by both sides then we can destroy the first signed extension letter. 

Thanks, Rocco 

From: Sebastiana, Rocco 
Sent: Friday, November 25, 2011 5:05 PM 
To: 'Carl De Vuono' 
Cc: Michael Lyle (Michaei.Lyle@powerauthority.on.ca); Smith, Elliot 
Subject: Extension Letter and NUG Side Letter 

Carl, 

Please find enclosed tl1e two side letters which have been signed by Colin Andersen. If Greg 
would like to receive his $10 million dollars today, then please ask him to countersign the two 
letters and retnm them to me by 5:30pm. 

D' 
Rocco Sebastiane 
Partner 

416.862.5859 DIRECT 
416.862.6666 FACSIMILE 
rsebastiano@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
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E:Jario, Canada M5X 188 

This e-mall message is privileged, confidential and subject to 
copyrigl1t. ;\ny unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est privi!&gi8, confidentiel et 
soumis ~ des dro!is d'auteur. l! esl into.;rdit de l'utl!iser ou 
de ie divu!gut;:r sans autorisetion. 
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DRAFTDOCUMENTCONFLDENTLa 
AND WITHOUT PREJUDICE 

DRAFT: OSLER COMMENTS 
NOVEMBER 25, 2011 

FACILITY RELOCATION AND SETTLEMENT AGREEMENT 

This Facility Relocation and Settlement Agreement (the "Agreement") is dated as 
of the fll day of November, 20 II (the "Effective Date") between Greenfield South Power 
Corporation ("Greenfield") and the Ontario Power Authority (the "OPA"). Greenfield and the 
OPA are each referred to as a "Party" and collectively as the "Parties". 

WHEREAS the OP A and Greenfield executed a Clean Energy Supply Contract 
dated as of the 12'h day of April, 2005 and amended and restated as of the 16'h day of March, 
2009 (the "ARCES Contract"); 

AND WHEREAS in response to the local community's concerns about the 
Greenfield South Generating Station, the Government of Ontario committed to relocate the 
Facility; 

AND WHEREAS Greenfield has, as a result of the commitment of the 
Government of Ontario to relocate the Facility and at the request of the OPA, agreed to stop 
construction work on the Facility and the OP A and Greenfield have agreed to relocate the 
Facility, all on the terms and conditions set forth in this Agreement; 

NOW THEREFORE, in consideration of the mutual agreements set forth herein 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
aclmowledged, and intending to be legally bound, the Parties agree as follows: 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

In addition to the terms defmed elsewhere herein, the following capitalized terms shall have the 
meanings stated below when used in this Agreement: 

"Affiliate" of a Person means any Person that Controls, is Controlled by, or is under common 
Control with, that Person. 

"Agreement" has the meaning given to that term in the first paragraph to this Agreement. 

"Amended ARCES" has the meaning given to that tenn in Section 2.5. 

"ARCES Contract" has the meaning given to that term in the recitals. 

"Arm's Length" means, with respect to two or more Persons, that such Persons are not related 
to each other within the meaning of subsections 251(2), (3), (3.1), (3.2), (4), (5) and (6) of the 
Income Twc Act (Canada) or that such Persons, as a matter of fact, deal with each other at a 
particular time at ann's length. 

"Business Day" means a day, other than a Saturday or Sunday or statutory holiday in the 
Province of Ontario or any other day on which banking institutions in Toronto, Ontario are not 
open for the transaction of business. 
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"Compensation Notice" has the meaning given to that term in Schedule 4.2 

"Confidential Information" means this Agreement, any prior drafts of this Agreement and 
correspondence related tci this Agreement, any arbitration or valuation pursuant to Section 6.2 or 
Schedule 4.2 of this Agreement (including, without limitation, the proceedings, written materials 
and any decision) and all information that has been identified as confidential and which is 
furnished or disclosed by the Disclosing Party and its Representatives to the Receiving Party and 
its Representatives in connection with this Agreement, whether before or after its execution, 
including all new information derived at any time from any such confidential information, but 
excluding: (i) publicly-available information, unless made public by the Receiving Party or its 
Representatives in a manner not permitted by this Agreement; (ii) information already known to 
the Receiving Party prior to being furnished by the Disclosing Party; (iii) information disclosed 
to the Receiving Party from a source other than the Disclosing Party or its Representatives, if 
such source is not subject to any agreement with the Disclosing Party prohibiting such disclosure 
to the Receiving Party; and (iv) information that is independently developed by the Receiving 
Party. 

"Contractor" means any Person engaged to perform work on the Facility. 

"Control" means, with respect to any Person at any time, (i) holding, whether directly or 
indirectly, as owner or other beneficiary, other than solely as the beneficiary of an unrealized 
security interest, securities or ownership interests of that Person carrying votes or ownership 
interests sufficient to elect or appoint fifty percent (50%) or more of the individuals who are 
responsible for the supervision or management of that Person, or (ii) the exercise of de facto 
control ofthat Person, whether direct or indirect and whether through the ownership of securities 
or ownership interests, by contract or trust or otherwise, provided that where such Person is a 
non-share capital corporation, in respect of which the majority of the members of the board of 
directors are appointed by the Lieutenant Governor in Council or a member of the Executive 
Council of Ontario, such Person shall be considered to be Controlled by the Government of 
Ontario. 

"Costs Security" has the meaning given to that term in Section 2.2( d). 

"Credit Facility" means any loans, notes, bonds, letter of credit facilities, or debentures or other 
indebtedness, liabilities or obligations of Greenfield, for the financing of the Facility, which 
include a charge, mortgage, pledge, security interest, assigmnent, sublease, deed of trust or 
similar instrument with respect to all or any part of the Supplier's Interest granted by Greenfield 
that is security for any indebtedness, guarantee, liability or obligation of Greenfield, together 
with any amendment, change, supplement, restatement, extension, renewal or modification 
thereof 

"Disclosing Party", with respect to Confidential Information, is the Party providing or 
disclosing such Confidential Information and may be the OPA or Greenfield, as applicable. 

"Effective Date" has the meaning given to that term in the first paragraph to tllis Agreement. 

"Equity Sunk Costs" has the meaning given to that term in Section 2.2(b). 

LEGAL_l:22G77989.l3 



"'~ 
~~ ro 

~~=--{ 

- 3-

"Facility" means the natural gas fuelled combined cycle generating facility being constructed at 
2315 Loreland Avenue, Mississauga, ON, L4X 2A6, commonly known as Greenfield South 
Generating Station. 

"Facility Equipment" means any materials, products, equipment, machinery, components or 
apparatus which does or will form part of the Facility. 

"FIPP A" has the meaning given to that term in Section 3 .4. 

"FIPPA Records" has the meaning given to tbat term in Section 3.4. 

"Government of Ontado" means Her Majesty the Queen in right of Ontario. 

"Governmental Authority" means any federal, provincial, or municipal government, parliament 
or legislature, or any regulatory authority, agency, tribunal, commission, board or department of 
any such government, parliament or legislature, or any court or other law, regulation or rule
making entity, having jurisdiction in the relevant circumstances, including the Government of 
Ontario, the Independent Electricity System Operator, the Ontario Energy Board, the Electrical 
Safety Authority, and any Person acting under the authority of any Governmental Authority, but 
excluding the Ontario Power Authority. 

"Greenfield Holdco" means Greenfield South Holdco Corp., the parent corporation of 
Greenfield. 

"Greenfield Indemnified Patiies" has the meaning given to that term in Section 2.2(c). 

"Greenfield Non-acceptance Notice" has the meaning given to that term in Schedule 4.2 

"HRSG" means the heat recovery steam generator for the Facility. 

"Independent Engineer" means [C] of Knowles Consultancy Services Inc, an engineer who has 
been selected by the OP A and is acceptable to Greenfield, that is: 

(i) 

(ii) 

a professional engineer duly qualified and licensed to practice engineering in the 
Province of Ontario; and 

employed by an independent engineering firm which holds a certificate of 
authorization issued by the Professional Engineers Ontario that is not affiliated 
with or directly or indirectly Controlled by Greenfield or the OP A and that does 
not have a vested interest in the design, engineering, procurement, construction, 
testing, and/or operation of the Facility. 

"Interest Rate" means the annual rate of interest established by the Royal Bank of Canada or its 
successor, from time to time, as the interest rate it will charge for demand loans in Canadian 
dollars to its commercial customers in Canada and which it designates as its "prime rate" based 
on a year of 365 or 366 days, as applicable. Any change in such prime rate shall be effective 
automatically on the date such change is announced by the Royal Bank of Canada. 

"Losses" means, any and all loss, liability, cost, claim, interest, fine, penalty, assessment, 
damages available at law or in equity, expense, including the costs and expenses of any action, 
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application, claim, complaint, suit, proceeding, demand, assessment, judgement, settlement or 
compromise relating thereto (including the costs, fees and expenses of legal ~ounsel on a 
substantial indemnity basis). 

"OPA Compensation Notice" has the meaning given to that term in Schedule 4.2 

"Person" means a natural person, firm, trust, partnership, limited partnership, company or 
corporation (with or without share capital), joint venture, sole proprietorship, Governmental 
Authority or other entity of any kind. 

"Receiving Party", with respect to Confidential Information, is the Party or Parties receiving 
Confidential Information and may be OP A or Greenfield, as applicable. 

"Relocated Equipment" has the meaning given to that term in Section 2.1 (a). 

"Relocated Facility" has the meaning given to that term in Section 2.5. 

"Representatives" means a Party's directors, officers, employees, auditors, consultants 
(including economic and legal advisors), contractors and agents and those of its Affiliates and, in 
the case of the OP A, shall include the Govermnent of Ontario and any corporation owned or 
Controlled by the Government of Ontario, and their respective directors, officers, employees, 
auditors, consultants (including economic and legal advisors), contractors and agents. 

"Restricted Period" means the period commencing on the Effective Date and ending on the 
earlier of: (i) the date the Amended ARCES is entered into; [and (ii) the date the damages 
under Section 4.2 or the Termination Compensation, as applicable, is mutually agreed or 
determined, in accordance with Section 4.2] or [and (ii) the date which is the earlier of: (x) 
60 days after receipt by the OPA of the Compensation Notice; and (y) the date Greenfield 
receives the OPA Compensation Notice]. 

"Secured Lender" has the meaning given to that term in the ARCES Contract, but for the 
avoidance of doubt, for purposes hereof, where the context requires, shall include any lenders or 
note holders under a Secured Lender's Security Agreement. 

"Secured Lender's Security Agreement" has the meaning given to that term in the ARCES 
Contract. 

"Senior Conference" has the meaning given to that term in Section 6.1. 

"Site" means the location of the Facility and includes laydown lands in the vicinity of the 
Facility, if any. 

"Supplier" means any Person engaged to supply Facility Equipment. 

"Supplier's Interest" means the right, title and interest of Greenfield in or to the Facility and the 
ARCES Contract, or any benefit or advantage of any of the foregoing. 

"Termination Compensation" has the meaning given to that term in Schedule 4.2 
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1.2 Exhibits and Schedules 

The following Exhibits and Schedules are attached to and form part of this Agreement: 

Exhibit A 
Exhibit B 
Schedule 2.l(a) 
Schedule 2.2(b) 
Schedule 4.2 
Schedule 2.4(a) 
Schedule 2.4(b) 

1.3 Headings 

Form oflrrevocable Standby Letter of Credit 
Copy of Certificate of Approval-Air number 2023-?HUMVW 
Relocated Equipment 
Greenfield's Submission ofEquity Sunlc Costs 
Termination Compensation 
EIG's Submission ofTotal Obligations 
Credit Suisse AG's Submission o Total Obligations and Outstanding 
Letters of Credit 

The inclusion of headings in this Agreement are for convenience of reference only and shall not 
affect the construction or interpretation of this Agreement. 

1.4 Gender and Number 

In this .Agreement, unless the context otherwise requires, words importing the singular include 
the plural and vice versa and words importing gender include all genders. 

1.5 Currency 

Except where otherwise expressly provided, all amounts in this Agreement are stated, and shall 
be paid, in Canadian dollars and cents. 

1.6 Entire Agreement 

This Agreement constitutes the entire agreement between the Parties pertaining to the subject 
matter of this Agreement. There are no warranties, conditions, or representations (including any 
that may be implied by statute) and there are no agreements in connection with the subject matter 
of this Agreement except as specifically set forth or referred to in this Agreement. No reliance is 
placed on any warranty, representation, opinion, advice or assertion of fact made by a Party to 
this Agreement, or its directors, officers, employees or agents, to the other Party to this 
Agreement or its directors, officers, employees or agents, except to the extent that the same has 
been rednced to writing and included as a term of this Agreement. 

1.7 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of any provision of 
this Agreement shall be binding unless executed in writing by the Party to be bound thereby. No 
waiver of any provision of this Agreement shall constitute a waiver of any other provision nor 
shall any waiver of any provision of this Agreement constitute a continuing waiver or operate as 
a waiver of, or estoppel with respect to, any subsequent failure to comply unless otherwise 
expressly provided. 
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1.8 Governing Law 

Tins Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the laws of Canada applicable therein. 

1.9 Preparation of Agreement 

Notwithstanding the fact that this Agreement was drafted by the OP A's legal and other 
professional advisors, the Parties acknowledge and agree that any doubt or ambiguity in the 
meaning, application or enforceability of any term or provision of this Agreement shall not be 
construed or interpreted against the OPA or in favour of Greenfield when interpreting such term 
or provision, by virtue of such fact. 

1.10 Severability of Clauses 

If, in any jurisdiction, any provision of this Agreement or its application to any Party or 
circumstance is restricted, prohibited or uoenforceable, the provision shall, as to that jurisdiction, 
be ineffective only to the extent of the restriction, prohibition or unenforceability without 
invalidating the remaining provisions of this Agreement and without affecting its application to 
other Parties or circumstances. 

ARTICLE2 
COVENANTS 

2.1 Cessation of Construction 

(a) Greenfield shall forthwith cease construction of the Facility and any part thereof 
and shall cause all of its Contractors to cease any work at the Facility and to fully 
demobilize from the Site, other than any activities that may be reasonably 
necessary in the circumstances to bring such work to a conclusion. Greenfield 
shall also cause the Suppliers to cease manufacturing the Facility Equipment, 
except for the gas turbine, the HRSG, the transformers, and the pumps and the 
other material and Equipment that has been contracted for and which wi11 be 
useable at the Relocated Facility and winch is listed on Schedule 2.l(a) 
(collectively, the "Relocated Equipment"). Suppliers may continue to 
manufacture and supply the Relocated Equipment and Greenfield shall continue 
to perform its payment and other obligations under the contracts relating to the 
manufacture and supply of the Relocated Equipment. Greenfield shall not pernlit 
any of the Facility Equipment to be delivered to the Site. Greenfield shall arrange 
for suitable storage for the Relocated Equipment as completed and all costs for 
the completion of manufacture and supply, transportation, insurance and storage 
of the Relocated Equipment shall be dealt with in accordance with Section 2.2. 

(b) Notwithstanding Section 2.1 (a), Greenfield shall, or shall cause a Contractor to (i) 
maintain safety and security of the Site consistent with the standards to which 
safety and security of the Site was maintained prior to the Effective Date, (ii) 
fulfill all applicable obligations under the Occupational Health and Safety Act 
(Ontario), and (iii) maintain insurance coverage in accordance with Section 2.10 
of the ARCES Contract, with the costs of maintaining such safety and security 

LEGAL_ I :22[177989.13 



- 7-

and the costs of such insurance to be included in the costs provided for in Section 
2.2(a). 

(c) Within thirty (30) days after the date that the Equity Sunlc Costs have been paid, 
Greenfield shall apply for a review of Certificate of Approval-Air number 2023-
?HUMVW (a copy of which is attached as Exhibit B) pursuant to section 20.4(1) 
of the Environmental Protection Act (Ontario) and request that snch approval be 
revoked without the issuance of a new Certificate of Approval-Air for the 
Facility, and, to the extent pennitted, Greenfield shall request that consideration 
of the application be expedited. 

(d) Greenfield shall not at any time (i) reapply for an environmental compliance 
approval for the Facility or for any other electricity generation facility at the Site, 
or (ii) recmurnence any construction activity in connection with the Facility at the 
Site. 

(e) During the Restricted Period, Greenfield shall not: ( i) grant any security interests 
in the Facility, the Facility Equipment and the Site, and shall not grant any 
encumbrances to title to the Facility, the Facility Equipment or the Site; or (ii) 
sell, transfer, dispose of, or otherwise enter into any agreement (directly or 
indirectly) relating to the ownership of the Facility, the Facility Equipment or the 
Site, without in the case of each of (i) and (ii), the OPA's prior written consent, 
acting reasonably. [NTD: The OPA has suggested that this clause be revised to 
provide the OPA with the right to take au assignment of the equipment 
supply agreements for certain major Facility Equipment (e.g., gas turbines).] 

2.2 Payment of Costs 

(a) 

LEGAL_! :22077939. !3 

The OPA shall be responsible for and shall reimburse Greenfield for: (i) all costs 
(including cancellation costs required by contracts) incurred by Greenfield or for 
which Greenfield is or may become liable in complying with the obligations of 
Greenfield set out in Section 2.1(a) and Section 2.l(b), (ii) all costs incurred by 
Greenfield in connection with the development and construction of the Facility 
prior to the Effective Date and beconnng due on or after the Effective Date, and 
(iii) all reasonable costs in respect of legal, accounting and other professional 
services incurred by Greenfield in connection with the negotiation and entering 
into of this Agreement and the completion of the transactions contemplated 
hereunder, including the negotiation of the Amended ARCES as contemplate-d by 
Section 2.5, which, in the case of each of (i) and (ii), have not been advanced, 
drawn[, ot· committed by the Secured Lenders to be advanced or 
drawn] [NTD: This may not be needed if Secured Lenders confirm that as of 
the Effective Date there are no commitments which remain undrawn or 
outstanding.], on any Credit Facility [and including the determination of 
damages pursuant to Schedule 4.2, unless the valuator determining the 
Termination Compensation determines that Greenfield's Compensation 
Notice and submissions were unreasonable, in which case the OPA shall not 
be responsible for the costs incurred by Greenfield in connection with the 
determination of damages pursuant to Schedule 4.2.] 



(b) 

(c) 

(d) 
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Greenfield shall provide the OPA and the Independent Engineer with a detailed 
list of all costs incurred by Greenfield up to the Effective Date in connection with 
the design, development, pennitting and construction of the Facility, including 
without limitation in respect of engineering, design, permitting, Jetter of credit 
interest and other development costs excluding any such costs which have been 
paid for or reimbursed by draws or advances from any Credit Facility and without 
duplication of those costs payable pursuant to Section 2.2(a) (the "Equity Sunk 
Costs"), along with such documentation as is reasonably required by the 
Independent Engineer to substantiate such Equity Sunk Costs and confirm that 
such costs have not been paid for or reimbursed by draws or advances from any 
Credit Facility. Attached hereto as Schedule 2.2(b) is Greenfield's submission of 
the Equity Sun1c Costs as of the Effective Date, which shall be considered by the 
Independent Engineer for certification in accordance with Section 2.2(e). The 
OPA shall reimburse Greenfield for the Equity Sun1c Costs in accordance with 
Section 2.2(e). 

The OPA shall indemnifY, defend and hold harmless each of Greenfield, 
Greenfield Holden and North Green Limited and each of their respective 
directors, officers and employees (collectively, the "Greenfield Indemnified 
Parties") from and against any and all Losses of the Greenfield Indemnified 
Parties relating to, arising out of, or resulting from any claims by the Secured 
Lenders, Contractors, Suppliers, Governmental Authorities and employees 
resulting from the cessation of construction of the Facility, except if and to the 
extent that such Losses are the result of the negligence or wilful misconduct of 
any Greenfield Indemnified Party. 

In the case of claims made with respect to which indemnification is sought 
pursuant to this Section 2.2(c), Greenfield shall give prompt written notice to the 
OPA of such claim including a description of such claim in reasonable detail, 
copies of all material written evidence of such claim and the actual or estimated 
amount of the Losses that have been or will be sustained by the applicable 
Greenfield Indemnified Party, including reasonable supporting documentation 
therefor. The OPA shall assume the control of the defence, compromise or 
settlement of such claim. Upon the assumption of control of any claim by ·the 
OPA, the applicable Greenfield Indemnified Party shall co-operate fully, at OP A's 
request and cost, to make available to the OP A all pertinent information and 
witnesses under the Greenfield Indemnified Party's control, make such 
assignments and take such other steps as in the opinion of counsel for the OPA are 
reasonably necessary to enable the OP A to conduct such defence. Greenfield shall 
not and shall not permit any Greenfield Indemnified Party to compromise or settle 
any claim with respect to which indemnification is sought pursuant to this Section 
2.2(c), without the OPA's prior written consent, acting reasonably. 

The Parties acknowledge that the OPA has, upon execution of this Agreement, 
provided to Greenfield, security for the performance of the OPA's indemnity and 
other obligations set out in Section 2.2 in an amount equal to $150 million in the 
form attached as Exhibit A (the "Costs Security"). If the OP A fails to pay any 
amount certified by the Independent Engineer as being properly owing under this 
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Agreement as set out in Section 2.2(e) or fails to comply with its indemnity 
obligations under Section 2.2(c), Greenfield shall have the right to draw such 
unpaid amount from the Costs Security, provided that Greenfield provides the 
OPA with ten (10) Business Days' prior notice of its intent to draw on the Costs 
Security and at the end of such notice period, such unpaid amotmt remains 
outstanding or such indemnity obligations under Section 2.2(c) have not been 
complied with. 

(e) Greenfield shall submit detailed invoices for the costs referred to in Section2.2(a) 
and in connection with Equity Sunk Costs payable by the OP A to Greenfield to 
the Independent Engineer with a copy to the OP A. The Independent Engineer 
shall be instructed by the Parties to complete its review of such invoices and 
supporting documentation in an expeditious manner. The Independent Engineer 
shall, within ten (10) Business Days after receipt of such detailed invoices and 
any reasonably required supporting documentation, issue a certificate certifying 
the amounts set out in such invoices which the Independent Engineer does not 
dispute are payable. The OPA shall, within five (5) Business Days after receipt of 
such certificate from the Independent Engineer, pay Greenfield the amount 
certified by the Independent Engineer. Greenfield shall have the opportunity to 
make submissions to the Independent Engineer (with a copy to the OPA) 
regarding the amounts set out in such invoices disputed by the Independent 
Engineer and not certified and the Independent Engineer shall consider such 
submissions and if it agrees with such submissions, shall certifY such amounts 
payable and if it does not agree with such submissions, shall provide its reasons to 
Greenfield and the OP A. 

(f) Notwithstanding any provision in this Agreement to the contrary, to the extent the 
OPA is liable to Greenfield for any costs charged by a Person who does not deal 
at Arm's Length with Greenfield, such cost shall be deemed to exclude the 
amount that is in excess of the costs that would reasonably have been charged by 
a Person acting at Arm's Length with Greenfield providing substantially the same 
material or services in respect of such costs to Greenfield. 

(g) The costs ofthe Independent Engineer shall be bome by the OP A. 

ARCES Contract 

By entering into this Agreement, neither Greenfield nor the OP A waives any provision of the 
ARCES Contract, provided that the obligations of Greenfield and the OP A under the ARCES 
Contract shall be suspended during the term of this Agreement, except as otherwise set out 
herein. For greater certainty, the OP A and Greenfield agree that the ARCES Contract continues 
to be in full force and effect. Notwithstanding the foregoing, the OP A shall return all 
"Completion and Performance Security" (as such term is defined in the ARCES Contract) to 
Credit Suisse AG pursuant to Section 2.4(b). 

2.4 Credit Facilities 

(a) Greenfield and Greenfield Holdco entered into a Note Purchase Agreement dated 
as of May 26, 20 I 1 with EIG, as administrative agent for certain noteholders. On 
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the date of this Agreement, and as a condition to the effectiveness of tbis 
Agreement, (i) the OPA shall pay (x) to EIG (or as directed by it), for and on 
behalf of itself and the noteholders, the outstanding principal amount of the notes, 
all accrued and unpaid interest [(including pay in ldnd interest)] thereon, all 
accrued and unpaid commitment fees, and the make whole payments and 
breakage fees that Greenfield Holdco and Greenfield are obliged to pay under the 
Note Purchase Agreement in connection with a prepayment in full and 
termination of the commitments thereunder and (y) to EIG the amount of all 
reasonable out-of-pocket expenses incurred by EIG in connection with the 
termination of the Note Purchase Agreement and the transactions contemplated by 
this Agreement, including all reasonable legal fees and disbursements. The total 
amount of such obligations as of the Effective Date is set forth on Schedule 
2.4(a). Such payments shall be made by wire transfer in accordance with wire 
transfer instructions provided by EIG. The amounts set forth in this Section 
2.4(a) shall be payable in US$ except as otherwise expressly set forth on Schedule 
2.4(a). 

Greenfield and Greenfield Holdco entered into a Facility Agreement dated as of 
May 26, 2011 with, among others, Credit Suisse AG, as Issuing Bank, 
Administrative Agent and Collateral Agent, as amended by a First Amendment to 
Facility Agreement dated as of July 7, 2011. On the application of Greenfield, 
Credit Suisse AG issued the letters of credit listed in Schedule 2.4(b). On the date 
of this Agreement: (i) the OPA shall return to Credit Suisse AG, for innnediate 
cancellation by Credit Suisse AG, the original of each of the letters of credit listed 
in Schedule 2.4(b) for which the OPA is the named beneficiary, (ii) Greenfield 
shall return to Credit Suisse AG, for innnediate cancellation by Credit Suisse AG, 
the original of each of the letters of credit listed in Schedule 2.4(b) for wbich the 
Banlc of Montreal is the named beneficiary, and (iii) the OP A shall deliver to 
Credit Suisse AG, on behalf of and at the direction of Greenfield, cash collateral 
or backstop letter(s) of credit equal to 103% of the face amount of each of the 
other letter(s) of credit listed in Schedule 2.4(b) [(including, for certainty, any 
letter of credit referenced in clause (ii) that Greenfield fails to return)]. 
Credit Suisse AG may retain such cash collateral or backstop letter(s) of credit in 
an account held at its Toronto branch until the corresponding letter(s) of credit 
expire or the originals of the corresponding letter(s) of credit are returned to 
Credit Suisse AG for immediate cancellation by Credit Suisse AG, and Credit 
Suisse AG shall promptly thereafter return any remaining cash co !lateral or 
letter(s) of credit to the OP A If a draw is made on any letter of credit, Credit 
Suisse AG may draw on the corresponding letter of credit or apply the 
corresponding amount of cash collateral, as applicable, to reinahurse itself for the 
drawn amount, and neither the OPA nor Greenfield nor Greenfield Holdco shall 
have any right to the return of such drawn amount. In addition, on the date oftbis 
Agreement, the OPA shall pay to Credit Suisse AG the amount of all accrued and 
unpaid interest and conmutment fees [and interest and fees in connection with 
the letters of credit described in Section 2.4(b)(iii)] wbich Greenfield and 
Greenfield Holdco are [or may become] obliged to pay under the Facility 
Agreement and all reasonable out-of-pocket expenses incurred by Credit Suisse 
AG in connection with the termination of the Facility Agreement and the 



(c) 

(d) 

- 11 -

transactions contemplated by this Agreement, including all reasonable legal fees 
and disbursements. The total amount of such obligations as of the Effective Date 
is set forth on Schedule 2.4(b). 

In consideration for the payments contemplated by tllis Section 2.4 and the 
tennination of the Credit Facilities in connection therewith, on the date of this 
Agreement (i) EIG, on behalf' of itself and the Secured Lenders under the Note 
Purchase Agreement, shall deliver a full and fmal release, in a form reasonably 
satisfactmy to EIG and the OPA, of(x) all obligations of Greenfield Holdco and 
Greenfield under the Note Purchase Agreement and all security held in the 
property of Greenfield Holdco and Greenfield, and (y) all claims against the OP A 
and the Government of Ontario in connection with or arising from the applicable 
Credit Facility and Secured Lender's Security Agreement, including the Note 
Purchase Agreement, the ARCES Contract, the Facility, and the transactions 
contemplated by this Agreement, (li) Credit Suisse AG, on behalf of itself and the 
Secured Lenders under the Facility Agreement, shall deliver a full and fmal 
release, in a form reasonably satisfactory to Credit Suisse AG and the OPA, of(x) 
all obligations of Greenfield and Greenfield Holdco under the Facility Agreement 
and all security held in the property of Greenfield and Greenfield Holdco, and (y) 
all claims against the OP A and the Government of Ontario in connection with or 
arising from the applicable Credit Facility and Secured Lender's Security 
Agreement, including the Facility Agreement, the ARCES Contract, the Facility, 
and the transactions contemplated by this Agreement, and (iii) the OPA shall 
deliver a full and final release, in form and substance satisfactory to EIG and 
Credit Suisse AG of all claims against EIG and Credit Suisse AG in connection 
with or arising out of the Credit Facilities and related documents and the 
transactions contemplated by this Agreement which release shall provide an 
indemnification from the OPA to EIG and Credit Suisse AG (on behalf of 
themselves and the Secured Lenders) in respect of any Losses arising out of or 
relating to claims by Contractors or Suppliers resulting from the cessation of 
construction of the Facility, provided that the releases under (i) and (ii) shall not 
tenninate (or release any claims in respect of) the indemnification by the OP A 
provided in its release to EIG and Credit Suisse. [Note: Form of Release to be 
attached as this must be delivered on the Effective Date. TBD - other 
documentation between lenders and GSPC and Affiliates to terminate 
facilities and commitments and release collateral. Such agreements to 
contain a release from relevant Greenfield South entities.] 

Notwithstanding Section 7.13 (No Third-Party Beneficiaries) oftllis Agreement, 
this Section 2.4 shall inure to the benefit of EIG and Credit Suisse AG (and the 
other Secured Lenders), and may be separately enforced by EIG and/or Credit 
Suisse AG against the OP A. Notwithstanding Section 7.10 (Survival) of this 
Agreement, tllis Section 2.4 shall survive the tennination of this Agreement 
and/or the ARCES Contract. · 

2.5 Good Faith Negotiations 

ln furtherance of the commitment of the Government of Ontario to relocate the Facility, 
Greenfield and the OP A agree to work together in good faith to deternline a suitable site for a 
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new nominal 300 MW natural gas fuelled combined cycle generating facility (the "Relocated 
Facility") and for the future expansion of the Relocated Facility as contemplated below and the 
OPA shall in good faith cooperate with and assist Greenfield in obtaining all licenses, permits, 
certificates, registrations, authorizations, consents or approvals issued by Governmental 
Authorities and required for the development, construction and operation of the Relocated 
Facility, including by advising such Governmental Authorities of the OPA's support for the 
Relocated Facility, but subject to the OPA's limitations on corporate power and authority as set 
out in the Electricity Act, 1998 (Ontario). In addition, Greenfield and the OPA agree to work 
together in good faith to negotiate an amendment to the ARCES Contract so that it relates to and 
applies to the Relocated Facility (the "Amended ARCES"). The Amended ARCES shall 
provide for (i) such amendments to the ARCES as are required to reflect the fact that the 
Relocated Facility is at a different location, (il) the agreement of the OP A and Greenfield to 
negotiate in good faith during the term of the Amended ARCES regarding potential opportunities 
to expand the Relocated Facility by an incremental 300 MW or to find another suitable site for a 
further nominal 300 MW facility governed by a supply agreement with the OPA on terms 
substantially similar to the Amended ARCES, depending on the ability of the system to 
accommodate such incremental or further nominal 300 MW, IESO requirements and that there 
are no significant technical or commercial impediments that cannot be reasonably satisfied, (iii) a 
level of completion and performance security for the Amended ARCES, including for the 
incremental or additional 300 MW that is ninety percent (90%) less than that set out in the 
ARCES Contract, and (iv) an adjustment to the "Net Revenue Requirement" to take into account 
any an10unts paid by the OP A in connection with the Facility which creates or results in a 
savings or reduced cost for the Relocated Facility, as well as any differences in costs to be 
incurred because an alternate site than the Site will be used, (due to factors. relating to the 
alternate site, such as, changed performance of the Relocated Equipment, changed costs for 
consurnables, services, equipment or material, such as insurance, costs of delivery of goods or 
equipment, increased or decreased costs in respect of environmental compliance, compliance 
with federal, provincial and municipal requirements, higher or lower costs to procure fmancing 
and higher or lower costs for interconnection). 

2.6 Power and Authority 

(a) 
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The OP A represents and warrants in favour of Greenfield that it has the corporate 
power and capacity to enter into this Agreement and to perform its obligations 
hereunder and this Agreement has been duly authorized by all required board 
approvals on the part of the OP A. This Agreement has been duly executed and 
delivered by the OPA and is a legal, valid and binding obligation of the OPA, 
enforceable against the OP A in accordance with its terms. The execution and 
delivery of this Agreement by the OP A and the performance by the OP A of its 
obligations hereunder will not result in the violation of or constitute a default · 
under applicable law or any judgment, decree, order or award of any 
Governmental Authority having jurisdiction over the OP A. The OP A has received 
or obtained all directives (including in respect of the Relocated Facility), consents 
(other than those contemplated to be obtained hereunder after the Effective Date) 
and other authorizations required to be received or obtained as a condition to the 
entering into of this Agreement by the OP A and the performance of its obligations 
hereunder. 
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(b) Greenfield represents and warrants in favour of the OPA that it bas the corporate 
power and capacity to enter into this Agreement and to perfonn its obligations 
hereunder and this Agreement has been duly authorized by all required board and 
shareholder approvals on the part of Greenfield. This Agreement has been duly 
executed and delivered by Greenfield and is a legal, valid and binding obligation 
of Greenfield, enforceable against Greenfield in accordance with its tenns. The 
execution and delivery of this Agreement by Greenfield and the performance by 
Greenfield of its obligations hereunder will not result in the violation of or 
constitute a default under applicable law or any judgment, decree, order or award 
of any Governmental Authority having jurisdiction over Greenfield. Greenfield 
has received or obtained all consents (other than those contemplated to be 
obtained hereunder after the Effective Date) and other authorizations required to 
be received or obtained as a condition to the entering into of tlris Agreement by 
Greenfield and the performance of its obligations hereunder. 

ARTICLE3 
CONFIDENTIALITY, FIPPA AND PRIVILEGED COMMUNICATIONS 

3.1 Confidential Information 

From the Effective Date to and following the expiry of the term, tl1e Receiving Party shall keep 
confidential and secure and not disclose Confidential Infonnation, except as follows: 

(a) The Receiving Party may disclose Confidential Infonnation to its Representatives 
for the purpose of assisting the Receiving Party in complying with its obligations 
under this Agreement. On each copy made by the Receiving Party, the Receiving 
Party must reproduce all notices wlrich appear on the original. The Receiving 
Party shall infonn its Representatives of the confidentiality of Confidential 
Infonnation and shall be responsible for any breach of this Article 3 by any of its 
Representatives. 

(b) If the Receiving Party or any of its Representatives are requested or required (by 
oral question, interrogatories, requests for infonnation or documents, court order, 
civil investigative demand, or sinrilar process) to disclose any Confidential 
Information in connection with litigation or any regulatory proceeding or 
investigation, or pursuant to any applicable law, order, regulation or ruling, the 
Receiving Party shall promptly notifY the Disclosing Party. Unless the Disclosing 
Party obtains a protective order, the Receiving Party and its Representatives may 
disclose such portion of the Confidential Information to the Party seeking 
disclosure as is required by law or regulation in accordance with Section 3.2. 

(c) Where Greenfield is the Receiving Party, Greenfield may disclose Confidential 
Infonnation to any Secured Lender or prospective lender or investor and its 
advisors, to the extent necessary, for securing fmancing for the Relocated Facility, 
provided that any such prospective lender or investor has been infonned of the 
Supplier's confidentiality obligations hereunder and such prospective lender or 
investor has covenanted in favour of the OP A to hold such Confidential 
Information confidential and entered into a Confidentiality Undertaking in 
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substantially the form set out in Exhibit W to the ARCES Contract or in a similar 
form prepared by Greenfield and approved by the OP A. 

{d) Notwithstanding the foregoing, any existing Secured Lender may disclose 
Confidential Information, including payments received by it hereunder, to any of 
its Representatives and to any Governmental Authority which regulates such 
Secured Lender. 

3.2 Notice Preceding Compelled Disclosure 

If the Receiving Party or any of its Representatives are requested or required to disclose any 
Confidential Information, the Receiving Party shall promptly notify the Disclosing Party of such 
request or requirement so that the Disclosing Party may seek an appropriate protective order or 
waive compliance with this Agreement. If, in the absence of a protective order or the receipt of a 
waiver hereunder, the Receiving Party or its Representatives are compelled to disclose the 
Confidential Information, the Receiving Party and its Representatives may disclose only such of 
the Confidential Information to the Party compelling disclosure as is required by law only to 
such Person or Persons to which the Receiving Party is legally compelled to disclose and, in 
connection with such compelled disclosure, the Receiving Party and its Representatives shall 
provide notice to each such recipient (in co-operation with legal counsel for the Disclosing Party) 
that such Confidential Information is confidential and subject to non-disclosure on terms and 
conditions equal to those contained in this Agreement and, if possible, shall obtain each 
recipient's written agreement to receive and use such Confidential Information subject to those 
terms and conditions. 

3.3 Return oflnformation 

Upon written request by the Disclosing Party, Confidential Information provided by the 
Disclosing Party in printed paper format or electronic format will be returned to the Disclosing 
Party and Confidential Information transmitted by the Disclosing Party in electronic format will 
be deleted from the emails and directories of the Receiving Party's and its Representatives' 
computers; provided, however, any Confidential Infonnation ( i) found in drafts, notes, studies 
and other documents prepared by or for the Receiving Party or its Representatives, or (ii) found 
in electronic format as part of the Receiving Party's offcsite or on-site data storage/arclllval 
process system, will be held by the Receiving J:>arty and kept subject to the terms of tliis 
Agreement or destroyed at the Receiving Party's option. Notwithstanding the foregoing, a 
Receiving Party shall be entitled to make at its own expense and retain one copy of any 
Confidential Information materials it receives for the limited purpose of discharging any 
obligation it may have under laws and regulations, and shall keep such retained copy subject to 
the terms of tills Article 3. 

3.4 FIPPA Records and Compliance 

The Parties acknowledge and agree that the OPA is subject to the Freedom of !Jifonnation and 
Protection of Privacy Act (Ontario) ("FIPPA") and that FIPPA applies to and governs all 
Confidential Information in the custody or control of the OPA ("FIPPA Records") and may, 
subject to FlPP A, require the disclosure of such FIPP A Records to third parties. Greenfield 
agrees to provide a copy of any FIPP A Records that it previously provided to the OP A if 
Greenfield continues to possess such FIPPA Records in a deliverable form at the time of the 
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OPA's request. If Greenfield does possess such FIPPA Records in a deliverable form, it shall 
provide the same within a reasonable time after being directed to do so by the OPA. The 
provisions of tllis section shall survive any termination or expiry of tllis Agreement and shall 
prevail over any inconsistent provisions in tllis Agreement. 

3.5 Privileged Communications 

(a) The Parties agree that all discussions, communications and correspondence 
between the Parties or their Representatives from and after the date of this 
Agreement, whether oral or written, and whether Confidential Information or not, 
in connection with the termination of the ARCES Contract or otherwise relating 
to any differences between the Parties respecting the ARCES Contract or relating 
to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. 

(b) Notwithstanding Section 3.5(a), nothing in this Agreement shall prevent 
Greenfield and the OP A from communicating with one another on a with 
prejudice basis at any point in time by designating its communication, whether 
oral or written, as a "with prejudice" communication, provided that such "with 
prejudice" communication does not include or refer, either directly or indirectly, 
to any without prejudice and privileged discussions, commmlications and 
correspondence. 

ARTICLE4 
TERM AND EXPIRY 

4.1 Term and Expiry 

(a) The term of this Agreement shall be effective from the Effective Date for a period 
of 60 days and shall automatically expire at the end of such 60 day period, 
provided that the term may be extended once by an additional period of 60 days 
by either the OP A or Greenfield providing the other Party with written notice no 
less than five (5) Business Days prior to the expiry of the original term and may 
be further extended for an agreed upon period of time with the mutual agreement 
in writing oftl1e OPA and Greenfield. 

(b) 
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Upon expiry of the term of this Agreement, following any extension exercised in 
accordance with Section 4.l(a): 

(i) the ARCES Contract shall be terminated and the amount owed by the 
OPA to Greenfield in addition to those amounts payable pursuant to 
Section 2.2 shall be determined in accordance with Section 4.2(a); 

(ii) Greenfield shall return to the OPA any remaining portion of the Costs 
Security wllich the Independent Engineer, acting reasonably, determines 
will not be required to cover any further obligations of Greenfield for costs 
or other liabilities in respect of the cessation of construction of the Facility 
as contemplated by Section 2.2, or for which the OP A may be liable to 
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indemnify any of the Greenfield Indemnified Parties under Section 2.2(c); 
and 

(iii) subject to Section 7.10, no Party shall have any further obligations 
hereunder. 

4.2 Damages 

(a) 

(b) 
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If the ARCES Contract is terminated in accordance with Section 4.1(b)(i) or 
Section 7.1(a) of this Agreement, Greenfield's damages shall be determined in 
accordance with the procedure set out in Schedule 4.2, as the net present value of 
the net revenues, [discounted at a discount rate to be agreed upon,] from the 
Facility that are forecast to be earned by Greenfield during the "Term" (as defined 
in the ARCES Contract), taking into account any actions that Greenfield should 
reasonably be expected to take to mitigate the effect of the termination of the 
ARCES Contract, (aclmowledging the fact that as provided in tlJ.is Agreement, 
Greenfield will not complete construction of or operate the Facility). For greater 
certainty, the net revenues from the Facility shall be calculated by deducting the 
costs that would have been incurred by Greenfield in connection with the 
development, construction, financing, operation and maintenance of the Facility 
from payments that would have been made to Greenfield under the ARCES 
Contract. Where any Facility Equipment or the Site has been sold in accordance 
with Section 2.1(e), the quantification of Greenfield's damages under this Section 
4.2(a) shall take into account the actual proceeds of any such sale, for which and 
to the extent the OP A has reimbursed Greenfield for such Facility Equipment or 
the Site. Where any Facility Equipment or the. Site has not been sold, the 
quantification of Greenfield's damages under this Section 4.2(a) shall take into 
account the fair market value or salvage value of the Facility Equipment or the 
Site, at the time such damages are being determined, for which and to the extent 
the OPA has reimbursed Greenfield for such Facility Equipment and the Site. 
[NTD: The OPA is considering Greenfield's proposal to fix the discount rate 
at CPI (i.e. 2.7%) and to agree that there is no terminal value of the Facility.] 
[NTD2: If the OPA were to take an assignment of the equipment supply 
agreements for certain major Facility Equipment (e.g., gas turbines) as 
contemplated in the NTD under Section 2.1(e), we would need a mechanism 
to reflect the fair market value of that equipment in the damages 
calculation.] 

Upon the OPA's payment of damages pursuant to Section 4.2(a), Greenfield shall 
provide a full and fmal release of all claims against the OPA and the Government 
of Ontario in connection with or arising from this Agreement, the ARCES 
Contract and the Facility. 
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ARTICLES 
NOTICES 

5.1 Notices 

(a) All notices pertaining to tllis Agreement shall be in writing and shall be addressed 
as follows: 

(b) 
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If to Greenfield: 

and to: 

If to the OP A: 

Greenfield South Power Corporation 
2275 Lake Shore Blvd. West 
Suite 401 
Toronto, Ontario MSV 3Y3 

Attention: 
Facsinllle: 

Greg Vo gt, President 
( 416) 234-8336 . 

McMillan LLP 
Brookfield Place 
181 Bay Street, Suite 4400 
Toronto, Ontario M5J 2T3 

Attention: 
Facsimile: 

Carl De Vuono 
(416) 304-3755 

Ontario Power Authority 
120 Adelaide Street West 
Suite 1600 
Toronto, Ontario 
M5H 1Tl 

Attention: 
Facsimile: 

Michael Lyle, General Counsel 
(416) 969-6071 

Either Party may, by written notice to the other Parties, change the address to 
which notices are to be sent. 

Notices shall be delivered or transmitted by facsimile, by hand, or by courier, and 
shall be considered to have been received by the other Party on the date of 
delivery if delivered prior to 5:00 p.m. (Toronto time) on a Business Day and 
otherwise on the next following Business Day, provided that any notice given 
pursuant to Section 2.2( d) shall be sent by facsimile and by courier. 
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ARTICLE6 
DISPUTE RESOLUTION 

6.1 Informal Dispute Resolution 

If any Party considers that a dispute has arisen under or in connection with this Agreement that 
the Parties cannot resolve, then such Party may deliver a notice to the affected Party or Parties 
describing the nature and the particulars of such dispute. Within ten (1 0) Business Days 
following delivery of such notice to the affected Party or Parties, a senior executive (Senior 
Vice-President or higher) from each affected Party shall meet, either in person or by telephone 
(the "Senior Conference"), to attempt to resolve the dispute. Each senior executive shall be 
prepared to propose a solution to the dispute. If, following the Senior Conference, the dispute is 
not resolved, the dispute shall be settled by arbitration pursuant to Section 6.2. 

6.2 Arbitration 

Other than as provided for in Section 7.2, or any matter in issue relating to Section 4.2 or 
Schedule 4.2, any matter in issue between the Parties as to their rights under this Agreement shall 
be decided by arbitration pursuant to this Section 6.2, provided, however, that the Parties have 
first completed a Senior Conference pursuant to Section 6.1. Any dispute. to be decided in 
accordance with this Section 6.2 will be decided by a single arbitrator appointed by the Parties 
or, if such Parties fail to appoint an arbitrator within fifteen (15) days following the reference of 
the dispute to arbitration, upon the application of any of the Parties, the arbitrator shall be 
appointed by a Judge of the Superior Court of Justice (Ontario) sitting in the Judicial District of 
Toronto Region. The arbitrator shall not have any current or past business or financial 
relationships with any Party (except prior arbitration). The arbitrator shaH provide each of the 
Parties an opportunity to be heard and shall conduct the arbitration hearing in accordance with 
the provisions of the Arbitration Act, 1991 (Ontario). Unless otherwise agreed by the Parties, the 
arbitrator shall render a decision within ninety (90) days after the end of the arbitration hearing 
and shall notifY the Parties in writing of such decision and the reasons therefor. The arbitrator 
shall be authorized only to interpret and apply the provisions of this Agreement and shall have no 
power to modify or change this Agreement in any manner. The decision of the arbitrator shall be 
conelusive, final and binding upon the Parties. The decision of the arbitrator may be appealed 
solely on the grounds that the conduct of the arbitrator, or the decision itself, violated the 
provisions ofthe Arbitration Act, 1991 (Ontario) or solely on a question oflaw as provided for in 
the Arbitration Act, 1991 (Ontario). The Arbitration Act, 1991 (Ontario) shall govern the 
procedures to apply in the enforcement of any award made. If it is necessary to enforce such 
award, all costs ofenforcement shall be payable and paid by the Party against whom such award 
is enforced. Unless otherwise provided in the arbitral award to the contrary, each Party shall 
bear (and be solely responsible for) its own costs incurred during the arbitration process, and 
each Party shall bear (and be solely responsible for) its equal share of the costs of the arbitrator. 
Each Party shall be otherwise responsible for its own costs incurred during the arbitration 
process. 
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ARTICLE 7 
MISCELLANEOUS 

(a) If the OP A fails to perform any material covenant or obligation set forth in this 
Agreement and such failure is not remedied within ten (10) Business Days after 
written notice of such failure from Greenfield, the ARCES Contract shall be 
terminated and the amount owed by the OP A to Greenfield shall be detenllined in 
accordance with Section 4.2(a). 

(b) If Greenfield fails to perform any covenant or obligation set forth in Section 
2.l(a), Section 2.l(c) or Section 2.l(d) of this Agreement and such failure is not 
remedied within ten (10) Business Days after written notice of such failure fi·om 
the OPA, such failure shall constitute a "Supplier Event of Default" under the 
ARCES Contract and shall entitle the OP A to exercise any remedies thereunder in 
connection with such default. 

7.2 Injunctive and Other Relief 

Each of Greenfield and the OP A acknowledge that a breach of t!Iis Agreement by the other 
Party, including, without linlltation, Section 2.1, 2.2, 2.4, and Article 3 shall cause ineparable 
harm to the non breaching Party, and that the injnry to non breaclling Party shall be difficult to 
calculate and inadequately compensable in damages. The breaching Party agrees that the non 
breaching Party is entitled to obtain injunctive relief (without proving any damage sustained by 
it) or any other remedy against any actual or potential breach of the provisions of this Agreement 
by the breaching Party. Notwithstanding Section 6.2, each Party agrees that the other Party will 
be entitled, provided it acts in good faith, to seek equitable and injunctive relief on an interim 
and interlocutory basis in any court of competent jurisdiction or specific performance or other 
equitable remedies, in addition to any other remedies available to it, to enforce a Party's 
obligations in the event of such a breach or threatened breach thereof, without first complying 
witl1 the other dispute resolution procedures described in Section 6. The Parties agree that in the 
event interim or interlocutory relief is sought from a court, the Parties will together request that a 
sealing order be granted over all materials filed with the court. 

7.3 Record Retention; Audit Rights 

Greenfield shall keep complete and accurate records and all other data required for the purpose 
of proper administration of this Agreement. All such records shall be maintained as required by 
laws and regulations but for no less than seven (7) years after the Effective Date. Greenfield, on 
a confidential basis as provided for in Article 3 of this Agreement, shall provide reasonable 
access to the relevant and appropriate financial and operating records and data kept by it relating 
to this Agreement reasonably required for the OPA to (i) comply with its obligations to 
Govenunental Authorities, (ii) verify or audit billings or to verify or audit information provided 
in accordance with tllis Agreement, and (iii) to determine any amounts owing or payable 
pursuant to Sections 2.2(a), 2.2(b), 2.2(c) and Error! Reference source not found .. The OPA 
may use its own employees for purposes of any such review of records provided that those 
employees are bound by the confidentiality requirements provided for in Article 3. 
Alternatively, the OPA may at its own expense appoint an auditor to conduct its review. 
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7.4 Inspection of Site 

(a) The OPA and its authorized agents and Representatives shall, at all times upon 
two (2) Business Days' prior notice, at any time after execution of this Agreement 
and during the term of this Agreement, have access to the Site and every part 
thereof during regular business hours and Greenfield shall, and shall cause all 
personnel at the Site within the control of Greenfield to furnish the OP A with all 
reasonable assistance in inspecting the Site for the purpose of ascertaining 
compliance with this Agreement; provided that such access and assistance shall 
be carried out in accordance with and subject to the reasonable safety and security 
requirements of Greenfield. 

(b) The inspection of the Site by or on behalf of the OPA shall not relieve Greenfield 
of any of its obligations to comply with the terms of this Agreement. In no event 
will any inspe'ction by the OP A hereunder be a representation that there has been 
or will be compliance with this Agreement and laws and regulations. 

7.5 Inspection Not Waiver 

Failure by OPA to inspect the Site or any part thereof under Section 7.4, or to exercise its audit 
rights under Section 7.3, shall not constitute a waiver of any of the rights of the OPA hereunder. 
An inspection or audit not followed by a notice of a default by Greenfield shall not constitute or 
be deemed to constitute a waiver of any such default, nor shall it constitute or be deemed to 
constitute an acknowledgement that there has been or will be compliance by Greenfield with this 
Agreement. 

7.6 No Publicity 

No Party shall make any public statement or announcement regarding the existence or contents 
of this Agreement without the prior written consent of the other Party. Notwithstanding the 
foregoing and Article 3, following execution of this Agreement, the OP A and its Representatives 
shall be permitted to make a public annmmcement, which is provided to Greenfield in advance, 
that an agreement has been entered into between the OP A and Greenfield which provides for (i) 
the permanent cessation of work on the Facility, (ii) the revocation of the permit set out in 
Section 2.l(c) in the circumstances described therein, and (iii) further negotiations between the 
OPA and Greenfield to determine the relocation of the Facility, failing which, the damages 
payable to Greenfield will be determined through a process set out in the Agreement. 

7. 7 Business Relationship 

Each Party shall be solely liable for the payment of all wages, taxes, and other costs related to the 
employment by such Party of Persons who perform tins Agreement, including all federal, 
provincial, and local income, social insurance, health, payroll and employment taxes and 
statutorily-mandated workers' compensation coverage. None of the Persons employed by any of 
the Parties shall be considered employees of any other Party for any purpose. Nothing in this 
Agreement shall create or be deemed to create a relationship of partners, joint venturers, 
fiduciary, principal and agent or any other relationship between the Parties. 

LEGAL_! :22ll77989.13 



- 21 -

7.8 Binding Agreement 

Except as otherwise set out in this Agreement, this Agreement shall not confer upon any other 
Person, except the Parties and their respective successors and permitted assigns, any rights, 
interests, obligations or remedies under this Agreement. This Agreement and all of the 
provisions of this Agreement shall be binding upon and shall enure to the benefit of the Parties 
and their respective successors and pennitted assigns. 

7.9 Assignment 

(a) Neither this Agreement nor any of the rights, interests or obligations under tllis 
Agreement may be assigned by Greenfield, without the prior written consent of 
the OPA, which consent shall not be umeasonably withheld; provided that 
Greenfield may without the consent of the OPA assign this Agreement and all 
benefits and obligations hereunder to the Affiliate which will develop, construct, 
own and operate the Relocated Facility as contemplated by Section 2.5, provided 
that the assignee agrees in writing in a form satisfactory to the OP A, acting 
reasonably, to assume and be bound by the tetms and conditions of this 
Agreement. 

(b) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by the OP A, without the prior written consent of 
Greenfield, which consent shall not be umeasonably withheld; provided that the 
OPA shall have the right to assign this Agreement and all benefits and obligations 
hereunder without the consent of Greenfield to the Government of Ontario or any 
corporation owned or Controlled by the Government of Ontario with a credit 
rating that is equal to or better than the OPA's credit rating, and which assumes 
all of the obligations and liabilities of the Ontario Power Authority under tllis 
Agreement and agrees to be novated into this Agreement in the place and stead of 
the OPA, provided that the assignee agrees in writing to assume and be bound by 
the tem1s and conditions of this Agreement, whereupon, the OPA shall be relieved 
of all obligations and liability arising pursuant to tllis Agreement. 

7.10 Survival 

The provisions of Section 2.1, Section 2.2, Article 3, Section 4.J(b), Section 4.2, Article 6, and 
Section 7.3, shall survive the expiration of the term. 

7.11 Counterparts 

This Agreement may be executed in two or more counterparts, and all such counterpmts shall 
together constitute one and the same Agreement. It shall not be necessary in making proof oftl1e 
contents oftl1is Agreement to produce or account for more than one such counterpart. Any Party 
may deliver an executed copy of this Agreement by facsinlile or electronic mail but such Party 
shall, within ten (I 0) Business Days of such delivery by facsinlile or electronic mail, promptly 
deliver to the other Party an originally executed copy of this Agreement. 
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7.12 Time of Essence 

Time is of the essence in the performance of the Parties' respective obligations under this 
Agreement. 

7.13 No Third-Party Beneficiaries 

This Agreement is for the sole benefit of the parties hereto and their respective successors and 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other person any legal or equitable right, benefit or remedy of any nature whatsoever, under or 
by reason of this Agreement. 

7.14 Further Assurances 

Each of the Parties shall, from time to time on written request of the oiher Party, do all such 
further acts and execute and deliver or cause to be done, executed or delivered all such further 
acts, deeds, documents, assurances and things as may be required, acting reasonably, in order to 
fully perform and to more effectively implement and carry out the terms of this Agreement. 

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have executed t!Iis 
Agreement by the undersigned duly authorized representatives as of the date first stated above. 

GREENFIELD SOUTH POWER 
CORPORATION 

By: ------------------------
Name: Gregory M. Vogt 

Title: President 

I have authority to bind the corporation 
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ONTARIO POWER AUTHORITY 

By: 
-----------------------

Name: Colin Andersen 

Title: ChiefExecutive Officer 

I have authority to bind the corporation. 



EXHIBIT A 
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT 

DATE OF ISSUE: lll> 

APPLICANT: Ontario Power Authority 

BENEFICIARY: Greenfield South Power Corporation 

AMOUNT: lll> 

EXPIRY DATE: <® 

EXPIRY PLACE: Counters ofthe issuing financial institution in Toronto, Ontario 

CREDIT RATING: [Insert credit rating only if the issuer is not a financial institution listed in 
either Schedule I or TI of the Bank Act] 

TYPE: In·evocable Standby Letter of Credit 

NUMBER: 

We hereby authorize you to draw on [insert name of financial institution and financial 
institution's address in Toronto, Ontario] in respect of irrevocable standby Jetter of credit No. 
-=c--o-:---: (the "Credit"), for the account of the Applicant up to an aggregate amDlmt of $e (" 
Canadian dollars) available by your draft at sight, accompanied by: 

1. A certificate signed by an officer of the Beneficiary stating that: 

"The Ontario Power Authority is in breach of its obligation set out in Section 2.2 
of the Facility Relocation and Settlement Agreement between the Beneficiary and 
the Applicant, and therefore the Beneficiary is entitled to draw upon the Credit in 
the amount of the draft attached hereto."; and 

2. A certified true copy of a letter sent by the Beneficiary to the Applicant, by 
facsimile to 416-969-6071 and hy courier to tl1e attention of Michael Lyle, 
General Counsel, 120 Adelaide Street West, Suite 1600, Toronto ON M5H IT!, 
notifYing the Applicant that the Beneficiary intends to draw on !Iris Credit, 
together with a copy of the facsimile confirmation and courier receipt evidencing 
that the letter was received by the Beneficiary no less fuan ten (10) business days 
prior to the date of the draw. 

Drafts drawn hereunder must bear the clause "Drawn under irrevocable Standby Letter of Credit 
No. [insmi number] issued by [the financial institution] dated [inse1i date]". 

Partial drawings are permitted. 

This Credit is issued in connection with the Facility Relocation and Settlement Agreement dated 
as of the Ell day ofNovember, 2011 between the Beneficiary and the Applicant. 
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We agree with you that all drafts drawn under, and in compliance with the terms of this Credit 
will be duly honoured, if presented at the counters of [insert the financial institution and 
financial institution's address, which must be located in Toronto, Ontario] at or before 5:00 
pm (EST) on [insert the expiry date]. 

This irrevocable standby letter of credit is subject to the International Standby Practices ISP 98, 
International Chamber of Commerce publication No. 590 and, as to matters not addressed by the 
ISP 98, shall be governed by the laws of the Province of Ontario and applicable Canadian federal 
Jaw, and the parties hereby irrevocably agree to attorn to the non-exclusive jurisdiction of the 
courts of the Province of Ontario. 

-END-

[Insert name of Financial Institution] 

By: -----------------------
Authorized Signatory 
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EXHIBITB 
COPY OF CERTIFICATE OF APPROVAL-AIR NUMBER 2023-7HUMVW 
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SCHEDULE 4.2- TERMINATION COMPENSATION 

(a) In order to determine the amount of compensation payable pursuant to Section 
4.2(a) (the "Termination Compensation"), Greenfield shall deliver to the OPA a 
notice setting out the amount claimed as compensation and details of the 
computation thereof(the "Compensation Notice"). The OPA shall be entitled, by 
notice given within thirty (30) days after the date of receipt of the Compensation 
Notice, to require Greenfield to provide such further supporting particulars as the 
OPA considers necessary, acting reasonably. 

(b) If the OPA does not dispute the Termination Compensation, the OPA shall pay to 
Greenfield the Termination Compensation within sixty (60) days after the date of 
receipt of the Compensation Notice. If the Termination Compensation is 
disputed, the OPA shall pay to Greenfield the amount of Termination 
Compensation as determined in accordance with paragraph (d) not later than sixty 
(60) days after the date on which the dispute with respect to the amount of 
Termination Compensation is resolved. 

(c) If the OPA wishes to dispute the Termination Compensation, the OPA shall give 
to Greenfield a notice (the "OPA Compensation Notice") setting out an amount 
that the OPA proposes as the Termination Compensation payable pursuant to 
Section 4.2(a), together with details of the computation. If Greenfield does not 
give notice (the "Greenfield Non-acceptance Notice") to the OPA stating that it 
does not accept the amount proposed in the OPA Compensation Notice within 
thirty (30) days after the date of receipt of the OP A Compensation Notice, 
Greenfield shall be deemed to have accepted the amount of Termination 
Compensation so proposed. If a Greenfield Non-acceptance Notice is given, the 
OPA and Greenfield shall attempt to determine the Termination Compensation 
through negotiation. If the OP A and Greenfield do not agree in writing upon the 
Termination Compensation within sixty (60) days after the date of receipt of the 
Greenfield Non-acceptance Notice, the Termination Compensation shall be 
determined in accordance with the procedure set forth in paragraph (d) and 
Sections 6. I and 6.2 shall not apply to such determination. 

(d) 
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Dispute Resolution 

(i) If the negotiation described in paragraph (c), above, does not result in an 
agreement in writing on the amount of the Termination Compensation, 
either the OP A or Greenfield may, after the date of the expiry of a period 
of sixty (60) days after the date of receipt of the Greenfield Non
acceptance Notice, by notice to the other require the dispute to be resolved 
by arbitration as set out below. The OP A and Greenfield shall, within 
thirty (30) days after the date of receipt of such notice of arbitration, 
jointly appoint a valuator to determine the Termination Compensation. 
The valuator so appointed shall be a duly qualified business valuator, 
independent of each of the OPA and Greenfield, where the individual 
responsible for the valuation has not less than ten (10) years' experience in 
the field of business valuation. If the OP A and Greenfield are lrnable to 
agree upon a valuator within such period, the OPA and Greenfield shall 
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jointly make application (provided that if a party does not participate in 
such application, the other party may make application alone) under the 
Arbitration Act, 1991 (Ontario) to a judge of the Superior Court of Justice 
to appoint a valuator, and the provisions of the Arbitration Act, 1991 
(Ontario) shall govern such appointment. The valuator shall determine the 
Termination Compensation within sixty (60) Business Days after the date 
of his or her appointment. The fees and expenses of the valuator shall be 
paid by the OPA. 

[NTD: This section-is subject to further revision based on discussions 
between Osler and McMillan.] 

(ii) In order to facilitate. the determination of the Termination Compensation 
by the valuator, each of the OPA and Greenfield shall provide to the 
valuator such information as may be requested by the valuator, acting 
reasonably, and each of the OPA and Greenfield shall permit the valuator 
anc\ the valuator's representatives to have reasonable access during normal 
business hours to such information and to take extracts therefrom and to 
make copies thereof 

(iii) The Tenui:nation Compensation as determined by the valuator shall be 
fmal, conclusive and binding and not subject to any appeal. 

(e) Any an10unt to be paid under paragraph (b) shall bear interest at a variable 
nominal rate per annum equal on each day to the Interest Rate then in effect from 
the date of receipt of the Compensation Notice to the date of payment. 

LEGAL_l:220779fl9.l3 





CONFIDENTIAL 

November 25, 2011 

Greenfield South Power Corporation 
2275 Lake Shore Blvd. West, Suite 401 
Toronto ON MBV 3Y3 

Attention: Gregory M. Vogt, President 

Dear Mr. Vogt: 

120 Adelaide Strr.:.">-0l Wtost 
Suite ! 600 
Toronto. Ontario N.5H 1T1 

T "l!t~.-967-7-174 
F <ii6-967·"!947 
\1/\VW. powera mhori ty. on. c<: 

Amended and Restated Clean Energy Supply (ARCES) Contract between Greenfield South Power 
Corporation ("Greenfield South") and Ontario Power Authority ("OPA") dated as of April 12, 2005 
and amended and restated as of March 16, 2009 (the "Contract'') 

Attached to this letter is the most recent draft of the Facility Relocation and Settlement Agreement (the 
"Draft FRSA"). We agree with you that the indemnity obligations of the OPA in favour of the Greenfield 
Indemnified Parties (as defined in the Draft FRSA) set forth in Section 2.2(c) of the Draft FRSA shall 
become effective and binding from and after the date of this letter and shall continue to be effective even if 
the Facility Relocation and Settlement Agreement is not executed. For greater certainty, Losses (as such 
term is defined in the Draft FRSA) being indemnified, and for which the OPA shall be responsible for, shall 
include any amounts that are determined by a court of competent jurisdiction to be appropriate and payable 
to the Secured Lenders. 

This letter constitutes Confidential Information (as such term is defined in the Contract). 

Sincerely, 

ONT ARlO POWER AUTHORITY 

By: 
Name: Colin Andersen 
Title: Chief Executive Officer 
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Accepted and agreed on November_, 2011 

GREENFIELD SOUTH POWER CORPORATION 

Per: 

Name: Gregory M. Vogt 
Title: President 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 

Johnson, Paul (ENERGY) 
November 30, 2011 12:27 PM 
Perun, Halyna N. (ENERGY); Calwell, Carolyn (ENERGY); Carson, Cheryl (ENERGY); 
Kacaba, Jennifer (ENERGY); Land mann, Peter (ENERGY); Linington, Brenda (ENERGY); 
Ranalli, David (ENERGY); Rehab, James (ENERGY); Shear, Dan (ENERGY); Todd, Brian 
(ENERGY); Zoladek, Marta (ENERGY); Letourneau, Amanda (ENERGY); George, Shemain 
(ENERGY); Khatri, Anupa (ENERGY); Petersen, Shannon (ENERGY); Miceli, Martina 
(ENERGY); Montano, Teresita (ENERGY) 

Subject: FOI Request- ENERGY-11-33 (Greenfield South Power Plant) 
ENG-11-33- Severed request. pdf Attachments: 

We have received a new FOI request for: 

Records from September 1, 2011 to the present concerning the November 21, 2011 decision to halt construction 
of the Greenfield South Power Plant in Mississauga, Ontario, including but not limited to briefing notes. I am not, 
however, interested in emails. Specifically, I'm interested in records that indicate the potential cost of cancelling 
construction on the power plant. I am also not interested in anything that is obviously a cabinet confidence. As 
this request is in the public interest, I ask that all fees please be waived. 

Please let me know as soon as possible whether you have any responsive records and we can work to coordinate a 
response to the FOI Unit. Given that the requester is not looking for emails, this can likely be trimmed down by 
considering documents that were circulating as attachments. They will be looking for copies of LSB records by December 
8, 2011. 

Paul 

Paul Johnson 1 Counsel 1 Legal Services I Ministry of Energy I Ministry of Infrastructure 
41h Floor, 777 Bay Street, Toronto ON M5G 2E51 Tel: 416-325-18341 Fax: 416-325-1781 
This communication is subject to solicitor-client privilege. 
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Access or Correction Request 
h~ 
t?ontario 

Freedom of Information and Protection of Privacy Act 
Municipal Freedom of Information and Protection of Privacy Act 

Please see instructions on page 2 before filling out this form a Type of Request 

~ Access to general records (non-personal information) 
0 Access to own personal information 
0 Access to other's personal infonnallon by authorized party 
0 Correction of own personal information 
Name of institution request made to 
Ministry of Energy and In!i·astructure a Requester's Information 

R Description of Records or Correction Requested 

r-:--• -- - ! 11.\i.-lr-llninitbl 

Records from September l, 2011 lo the present concerning the November 21, 2011 decision to halt construction 
of the Greenfield South Power Plant in Mississauga, Ontario, including but not limited to briefing notes. I am 
not, however, interested in ernails. Specifically, I'm interested in records that indicate the potential cost of 
cancelling construction on the power plant. I am also not interested in anything that is obviously a cabinet 
confidence. As this request is in the public interest, I ask that all fees please be waived. Please contact me when 
any records are ready for release. 

D Cash (in person only) 

Personal information contained on this form is co!!ected under 
Infamia/ion and Protection of Privacy Act and will be used toe 

access 

0 Receive copy 

Questions about this CDl!eclion should be directed to the Freedom of Information and 

Request no. 

0 Examine original (on site only) 

Coordinator at me 1nsutuuon make the 

Available on-fine at ontario.ca. This form will be kept for 6 years from the date of completion. Once completed, this fonn h<:~s a sensitivity level of medium. 
7540-1539E (2010/03) ©Queen's Printer for Ontario, 2010 Disponlb!e en franyals Page 1 of 2 





Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 

Rehab, James (ENERGY) 
November 30, 2011 12:32 PM 

Subject: 
Johnson, Paul (ENERGY); Perun, Halyna N. (ENERGY); Calwell, Carolyn (ENERGY) 
RE: FOI Request- ENERGY-11-33 (Greenfield South Power Plant) 

Hi, Paul- I have a good number of documents- would it be possible to sit down with you and with Carolyn to discuss the 
best way to proceed -some of the documents I have would be drafts of documents that Carolyn or Halyna may have 
further developed. In other cases, they would documents received (via Carolyn) from the OPA. Anyway, I just want to 
find an efficient way to respond to you. 

Thanks! 

James 

From: Johnson, Paul (ENERGY) 
Sent: November 30, 2011 12:27 PM 
To: Perun, Halyna N. (ENERGY); Calwell, Carolyn (ENERGY); Carson, Cheryl (ENERGY); l<acaba, Jennifer (ENERGY); 
Landmann, Peter (ENERGY); Linington, Brenda (ENERGY); Ranalli, David (ENERGY); Rehab, James (ENERGY); Shear, Dan 
(ENERGY); Todd, Brian (ENERGY); Zoladek, Marta (ENERGY); Letourneau, Amanda (ENERGY); George, Shemain 
(ENERGY); Khatri, Anupa (ENERGY); Petersen, Shannon (ENERGY); Miceli, Martina (ENERGY); Montano, Teresita 
(ENERGY) 
Subject: FOI Request- ENERGY-11-33 (Greenfield South Power Plant) 

We have received a new FOI request for: 

Records from September 1, 2011 to the present concerning the November 21, 2011 decision to halt construction 
of the Greenfield South Power Plant in Mississauga, Ontario, including but not limited to briefing notes. I am not, 
however, interested in em ails. Specifically, I'm interested in records that indicate the potential cost of cancelling 
construction on the power plant. I am also not interested in anything that is obviously a cabinet confidence. As 
this request is in the public interest, I ask that all fees please be waived. 

Please let me know as soon as possible whether you have any responsive records and we can work to coordinate a 
response to the FOI Unit. Given that the requester is not looking for emails, this can likely be trimmed down by 
considering documents that were circulating as attachments. They will be looking for copies of LSB records by December 
8, 2011. 

Paul 

Paul Johnson I Counsel I Legal Services I Ministry of Energy 1 Ministry of Infrastructure 
411

' Floor, 777 Bay Street, Toronto ON M5G 2E51 Tel: 416-325-18341 Fax: 416-325-178"1 
This communication is subject to solicitor-client privilege. 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 

Johnson, Paul (ENERGY) 
December 5, 2011 3:58PM 

To: 
Subject: 

Calwell, Carolyn (ENERGY); Rehab, James (ENERGY); Perun, Halyna N. (ENERGY) 
RE: FOI Request- ENERGY-11-33 (Greenfield South Power Plant) 

Following Alma's clarification of the request (narrowed to deal with potential costs of cancelling the plant), this FOI request 
has been transferred to the OPA. No further action is required on the part of the Ministry. 

Paul 

Paul Johnson I Counsell Legal Services I Ministry of Energy I Ministry of Infrastructure 
41

" Floor, 777 Bay Street, Toronto ON M5G 2E51 Tel: 416-325-18341 Fax: 416-325-1781 
This communication is subject to solicitor-client privilege. 

From: Calwell, Carolyn (ENERGY) 
Sent: November 30, 2011 12:47 PM 
To: Rehab, James (ENERGY); Johnson, Paul (ENERGY); Perun, Halyna N. (ENERGY) 
Subject: RE: FOI Request- ENERGY-11-33 (Greenfield South Power Plant) 

I also have records related to Greenfield, although I believe that those that related specifically to the cost of cancelling 
construction of the plant are few- I'm happy to discuss. 

Carolyn 

From: Rehab, James (ENERGY) 
Sent: November 30, 2011 12:32 PM 
To: Johnson, Paul (ENERGY); Perun, Halyna N. (ENERGY); Calwell, Carolyn (ENERGY) 
Subject: RE: FOI Request- ENERGY-11-33 (Greenfield South Power Plant) 

Hi, Paul- I have a good number of documents- would it be possible to sit down with you and with Carolyn to discuss the 
best way to proceed- some of the documents I have would be drafts of documents that Carolyn or Halyna may have 
further developed. In other cases, they would documents received (via Carolyn) from the OPA. Anyway, I just want to 
find an efficient way to respond to you. 

Thanks! 

James 

From: Johnson, Paul (ENERGY) 
Sent: November 30, 2011 12:27 PM 
To: Perun, Halyna N. (ENERGY); Calwell, Carolyn (ENERGY); Carson, Cheryl (ENERGY); Kacaba, Jennifer (ENERGY); 
Landmann, Peter (ENERGY); Linington, Brenda (ENERGY); Ranalli, David (ENERGY); Rehab, James (ENERGY); Shear, Dan 
(ENERGY); Todd, Brian (ENERGY); Zoladek, Marta (ENERGY); Letourneau, Amanda (ENERGY); George, Shemain 
(ENERGY); Khatri, Anupa (ENERGY); Petersen, Shannon (ENERGY); Miceli, Martina (ENERGY); Montano, Teresita 
(ENERGY) 
Subject: FOI Request- ENERGY-11-33 (Greenfield South Power Plant) 

We have received a new FOI request for: 

Records from September 1, 2011 to the present concerning the November 21, 2011 decision to halt construction 
of the Greenfield South Power Plant in Mississauga, Ontario, including but not limited to briefing notes. I am not, 
however, interested in em ails. Specifically, I'm interested in records that indicate the potential cost of cancelling 
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construction on the power plant. I am also not interested in anything that is obviously a cabinet confidence. As 
this request is in the public interest. I ask that all fees please be waived. 

Please let me know as soon as possible whether you have any responsive records and we can work to coordinate a 
response to the FOI Unit. Given that the requester is not looking for em ails, this can likely be trimmed down by 
considering documents that were circulating as attachments. They will be looking for copies of LSB records by December 
8, 2011. 

Paul 

Paul Johnson I Counsell Legal Services I Ministry of Energy I Ministry of Infrastructure 
411

' Floor, 777 Bay Street, Toronto ON M5G 2E51 Tel: 416-325-18341 Fax: 416-325-1781 
This communication is subject to solicitor-client privilege. 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 
Cc: 
Subject: 

Hi Carolyn: 

Marsella, Leonard (JUS) 
December 16, 2011 3:49 PM 
Calwell, Carolyn (ENERGY) 
Compton, Shona (JUS) 
Miss. Gas 

Just wondering what's up. Have heard nothing at all in about a month. 

Thanks. 

Len 

Leonard F. Marsella 
Counsel 
Crown Law Office - Civil 
Ministry of the Attorney General 
720 Bay Street - 8th Floor 
Toronto, ON M7A 2S9 
tel: 416-326-4939 
fax: 416-326-4181 
Leonard.Marsello@ontario.ca 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 

Perun, Halyna N. (ENERGY) 
December 16, 2011 7:26 PM 
Lindsay, David (ENERGY) 

Cc: 
Subject: 

Jennings, Rick (ENERGY); Calwell, Carolyn (ENERGY) 
Miss gas plant 

Privileged and Confidential 

Hi Deputy- A very short update on this matter. The cessation agreement has been extended to January 20, 2012 as a 
result of issues with "a major secured lender" and a "complex credit agreement" involving an extremely large break fee. A 
new side letter has been negotiated -which I have not seen as yet, but Mike Lyle indicated he would send me. Pursuant 
to it, the OPA has agreed to pay Greenfield $35 Million in equity sunk costs now and ultimately a total of $60 Million plus a 
further $13 Million in third party supplier costs. Last, the parties have agreed to commence discussions/negotiations in 
good faith about a new plant. I'll be in a position to provide you further details once I have seen and reviewed the letter. 

:J{afy~~a 

Halyna N. Perun 
Director 
Legal Services Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Ph: (416) 325-6681/ Fax: (416) 325-1781 
BB: ( 416) 671-2607 
E-mail: Halyna.Perun2@ontario.ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only for the person(s) 
to whom it is addressed. Any dissemination or use of this information by others than the intended recipient(s) is 
prohibited. If you have received this message in error please notify the writer and permanently delete the message and 
all attachments. Thank you. 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 
Cc: 
Subject: 

Hi Len, 

Calwell, Carolyn (ENERGY) 
December 19, 2011 9:44AM 
Marsella, Leonard (JUS) 
Compton, Shena (JUS) 
RE: Miss. Gas 

We have heard that the OPA and Greenfield have extended their deadline to January 20,2012. We haven't received any 
of the paper. We understand that one of the challenges has been working with a major secured lender which is looking 
for a large break fee. 

Are you hearing anything? 

Carolyn 

From: Marsella, Leonard (JUS) 
Sent: December 16, 2011 3:49 PM 
To: Calwell, Carolyn (ENERGY) 
Cc: Compton, Shena (JUS) 
Subject: Miss. Gas 

Hi Carolyn: 

Just wondering what's up. Have heard nothing at all in about a month. 

Thanks. 

Len 

Leonard F. Marsella 
Counsel 
Crown Law Office - Civil 
Ministry of the Attorney General 
720 Bay Street - 8th Floor 
Toronto, ON M7A 2S9 
tel: 416-326-4939 
fax: 416-326-4181 
Leonard.Marsello@ontario.ca 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 
Cc: 
Subject: 

Not a peep! 

Thanks. 

Len 

Leonard F. Marsella 
Counsel 

Marsella, Leonard (JUS) 
December 19, 2011 4:36 PM 
Calwell, Carolyn (ENERGY) 
Compton, Shona (JUS) 
RE: Miss. Gas 

Crown Law Office - Civil 
Ministry of the Attorney General 
720 Bay Street - 8th Floor 
Toronto, ON M7A 2S9 
tel: 416-326-4939 
fax: 416-326-4181 
Leonard.Marsello@ontario.ca 

From: Calwell, Carolyn (ENERGY) 
Sent: December 19, 2011 9:44 AM 
To: Marsella, Leonard (JUS) 
Cc: Compton, Shona (JUS) 
Subject: RE: Miss. Gas 

Hi Len, 

We have heard that the OPA and Greenfield have extended their deadline to January 20, 2012. We haven't received any 
of the paper. We understand that one of the challenges has been working with a major secured lender which is looking 
for a large break fee. 

Are you hearing anything? 

Carolyn 

From: Marsella, Leonard (JUS) 
Sent: December 16, 2011 3:49 PM 
To: Calwell, Carolyn (ENERGY) 
Cc: Compton, Shona (JUS) 
Subject: Miss. Gas 

Hi Carolyn: 

Just wondering what's up. Have heard nothing at all in about a month. 

Thanks. 

Len 

Leonard F. Marsella 

1 



Counsel 
Crown Law Office - Civil 
Ministry of the Attorney General 
720 Bay Street- 8th Floor 
Toronto, ON M?A 2S9 
tel: 416-326-4939 
fax: 416-326-4181 
Leonard.Marsello@ontario.ca 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 

Michael Lyle [Michaei.Lyle@powerauthority.on.ca] 
December22, 201111:12AM 

To: Perun, Halyna N. (ENERGY) 
Cc: Calwell, Carolyn (ENERGY) 
Subject: OPA Side letter 
Attachments: OPA Letter Agreement- fully signed 14Dec2011.pdf 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca 

This e~mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain infonnation that is privileged, confidential 
and/or exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination, distribution or copying of this e-mail message or 
any files transmitted with it is sli"ictly prohibited. If you have received this message in error, or are not the named recipient(s), please notify the sender immediately 
and delete this e-mail message 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is 
privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination, 
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 
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ONTARIO (I_ 
POWER AUTHORITY L! 

CONFIDENTIAL 

December 14, 2011 

Greenfield South Power Corporation 
2275 Lake Shore Blvd. West, Suite 401 
Toronto ON MSV 3Y3 

Attention: Gregory M. Vogt, President 

Dear Mr. Vogt: 

120 Adelaide Street West 
Suite 1600 
Toronto, Ontario M5H 1T1 

T 416-967-7474 
F 416-967-1947 
www.powerauthority.on.ca 

Amended and Restated Clean Energy Supply (ARCES) Contract between Greenfield South Power 
Corporation ("Greenfield South") and Ontario Power Authority ("OPA") dated as of April 12, 2005 
and amended and restated as of March 16, 2009 (the "Contract") 

The OPA and Greenfield South are continuing to negotiate the terms of a "Facility Relocation and 
Settlement Agreement" between the OPA and Greenfield South (the draft dated November 25, 2011 and 
labelled "Osier Comments" being referred to herein as the "Draft FRSA"). Capitalized terms used but not 
defined in this letter agreement have the meanings given to them in the Draft FRSA. 

In order for Greenfield South and the OPA to facilitate the ongoing negotiation of the Draft FRSA, Greenfield 
South and the OPA have agreed to the following: 

1. Greenfield South and the OPA confirm that during the period between now and end of day on 
Friday, January 20, 2012, the obligations of the parties under the Contract continue to remain 
suspended and Greenfield South has agreed to continue to suspend all further work and activities in 
connection with the Facility (as defined in the Contract), other than anything that may be reasonably 
necessary in the circumstances to bring such work or activities to a conclusion and to maintain 
safety and security of the site. 

2. In consideration of the extension contemplated under paragraph 1, the OPA agrees to pay to 
Greenfield South on the date hereof concurrent with the execution of this letter agreement, by 
certified cheque or wire transfer, the amount of $35,000,000 on account of Equity Sunk Costs 
incurred by Eastern Power Limited ("Eastern"). Each of Greenfield South and Eastern represents 
and warrants to the OPA that at least $35,000,000 of the Equity Sunk Costs has been incurred by 
Eastern. Greenfield South hereby directs the OPA to pay such amount on account of Equity Sunk 
Costs directly to Eastern. Such amount paid by the OPA shall be deducted from the total amount 
otherwise owing or payable by the OPA in respect of Equity Sunk Costs incurred by Greenfield 
South and its affiliates. 



3. In order to permit negotiations in respect of the Relocated Facility contemplated by the Draft FRSA 
to proceed during the ongoing negotiation of the Draft FRSA, Eastern or one of its Affiliates shall be 
entitled to exercise the rights and benefits of Greenfield South under Section 2.5 of the Draft FRSA 
relating to the Relocated Facility in the place of Greenfield South, provided that such negotiations 
may involve the negotiation of a new clean energy supply contract for the Relocated Facility with 
Eastern or one of its Affiliates in lieu of an Amended ARCES which would be in substantially the 
same form as the Contract, with such amendments, modifications and other terms thereto provided 
for in the last sentence of Section 2. 5 of the Draft FRSA. 

4. At the request and direction of Greenfield South, the OPA will make the payments for and on behalf 
of Greenfield South of the amounts currently owing to the suppliers of the Relocated Equipment and 
other suppliers to the Facility, set out on Schedule A attached hereto and in the amounts set out on 
Schedule A attached hereto, promptly following verification of such amounts by the Independent 
Engineer. 

5. Each of Greenfield South and Eastern represents and warrants to the OPA that the chart attached 
as Schedule B is a true and accurate representation of the direct and indirect equity interest holders 
of Greenfield South, and that no person holds any direct or indirect equity interests in either of 
Greenfield South or Eastern except as set out in Schedule B. 

This letter constitutes Confidentiallnfonmation (as such tenm is defined in the Contract). 

Sincerely, 

ONTARIO POWER AUTHORITY 

By: 
Name: Colin Andersen 
Title: Chief Executive Officer 

Accepted and agreed on December J!i 2011 



SCHEDULE A 
PAYMENTS TO BE MADE FOR AND ON BEHALF OF GREENFIELD SOUTH 

Name Amount (CAD, 
except where 

otherwise stated) 
ABB INC. US$ 418,603.80 
ABB INC. (CANADA) GCB 44,300.00 
ACKLANDS GRAINGER 1,073.58 
ALBRECHT REINFORCING INC. 489,438.86 
ARGO LUMBER INC. 54,118.20 
ALL CANADA CRANE RENTAL CORP. 218,000.89 
ANIXTER CANADA INC. 4,314.06 
AMPOT PORTABLE TOILETS 9,268.33 
ALPS WELDING LIMITED 55,404.90 
BLAKE CASSELS GRAYDON LLP 104,079.19 
BRENNAN'S CRANE SERVICES LIMITED 14,394.62 
BELL CANADA 808.83 
BATTLEFIELD EQUIPMENT RENTALS 5,119.58 
BOB JEFFREYS 2,712.00 
BRADO PRECISION MACHINE & TOOL CO LTD. 56,269.20 
BRAMPTON PLATE & STRUCTURAL STEEL 107.35 
ROLLING INC. 
BON W. MUELLER 587.60 
CAMBRIDGE CONCRETE PUMPING 8,869.68 
CONTROL COMPONENTS INC. US$ 41,000.00 
CEDAR INFRASTRUCTURE. PRODUCTS INC. 7,881.52 
CANADA MAINTENANCE & SAFETY 1,639.22 
COMCO PIPE & SUPPLY COMPANY 861.93 
COOKSVILLE STEEL LIMITED 1,028,347.55 
D HELDMAN SURVEYING LTD. 34,013.00 
DUFFERIN CONCRETE 127,859.02 
DVC CONTRACTING 138,140.81 
EARL 0 NEIL ELECTRIC SUPPLY LIMITED I 6,307.93 
EFCO CANADA CO. I 9,105.29 
EMCO CORPORATION I 24,728.62 
ELECTRICAL SAFETY AUTHORITY 4,260.10 
FORM & BUILD SUPPLY 1,259.00 
FRANCESCHINI BROS. AGGREGATES 245,185.91 
FACILITY SERVICES CORPORATION 762.75 
FEDERAL WIRELESS COMMUNICATIONS INC. 9,229.84 
GALVCAST MFG.INC. 124.30 

GENERAL ELECTRIC COMPANY US$ 6,215,868.31 
GE WATER & PROCESS TECHNOLOGIES US$ 72,350.80 

GUILLEVIN INTERNATIONAL 41,062.15 

GRANITE CONCRETE PUMPING 28,949.24 
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GRAZIER TRANSPORT LIMITED 508.50 
GLOBAL WASTE SERVICES INC. 2,442.38 
HD SUPPLY CANADA INC. 1,409.00 
H.E.L.P. SAFETY SERVICES 69,259.75 
HOWE GASTMEIER CHAPNIK LTD. 1,038.19 
HOUSE OF ELECTRICAL 3,630.06 
HOGAN LOVELLS US$ 14,676.00 
HOWELL PIPE & SUPPLY 20,767.49 
HY-TEC SECURITY INC. 339.00 
JOHN BROOKS COMPANY LIMITED 2,288.03 
KOBELCO COMPRESSORS AMERICA INC US$ 319,131.00 
LAFARGE CANADA INC 901.56 
LIVINGSTON 108.34 
LLOYD & PURCELL LTD 3,950.59 
LVM INC. 43,515.56 
McMILLAN LLP 10,110.75 
MUNRO CONCRETE PRODUCTS LTD 30,599.76 
MEVA FORMWORK SYSTEMS INC. 203,512.74 
MISSISSAUGA HARDWARE CENTRE INC. 54,909.86 
MILLER MOBILE OFFICES 4,893.50 
MMVIINC.ELECTRIC SERVICE 2,260.00 
MATHESON VALVES 104,923.07 
NATIONAL CONCRETE ACCESSORIES 19,537.26 
NOOTER/ERIKSEN US$ 1,337,724.13 
NORAMCO 20,701.13 
NORTHWEST PIPE COMPANY 207,408.64 
PRIMARY POWER DESIGNS INC. 312,784.00 
PROCESS PIPE SUPPORT SYSTEMS INC. 3,671.78 
PRAXAIR DISTRIBUTION 31,875.43 
REPRODUX LIMITED 519.62 
RICHARDS WILCOX CUSTOM SYSTEMS CRANES 9,492.00 
RODAN ENERGY SOLUTIONS INC. 14,382.18 
SESCO DIVISION OF SONEPAR CANADA 1,983.85 
SKYWAY CANADA LTD. 1 '107.40 
SAMUEL SON & CO LIMITED 8,586.25 
SUPER SAVE DISPOSAL (ONTARIO) INC. 96.05 
STEPHENSON'S RENTAL SERVICES 131,585.73 
STANTEC CONSULTING LTD. 8,179.12 
SULZER PUMPS US$ 32,085.22 
TEXCAN . 33,374.68 
THOMAS F. DONOVAN US$ 4,516.36 
FASTENING HOUSE INC. 20,399.47 
TRADE MARK INDUSTRIAL INC. 132,085.99 
TRANS! TAINER TERMINALS 6,610.50 

t.E.GAL_!:m45B26 4 
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ULINE CANADA CORPORATION 615.64 
VINSON & ELKINS LLP US$ 21,282.93 
VAN NESS FELDMAN US$ 1,076.24 
VIRELEC LTD 52,629.19 
WESTLAKE INDUSTRIES INC. 303,468.92 
WILLIAMS SCOTSMAN 994.40 

13,140,357.20 



SCHEDULES 
EQUITY INTEREST HOLDERS IN GREENFIELD SOUTH AND EASTERN 

VogtFamily 
(all common 

shares, except one 
common share 

~ which is held by 
Eastern) 

Green House Gas / Corporation 

iOO% 

Greenfield Sonth 
F!oldco Corp.** 

100% 

Greenfield South 
Power Corporation 

Generic 
Engineering Ltd. 

100% 

. 
Eastern Power 

Limited" 
(one common 

share) 

*Eastern Po)Ve r Limited holds a 
Promissory Note for 
issued by Greenfield 

Subordinated 
$5.905 million 
SOuth Power Corporation which has 

o EIG. been pledged t 

** EIG holds warrants in Greenfield 
SouU1 Holdco Corp. representing up 
to 24.91% ofthe equity interests in 
Greenfield South Holdco Corp. 



Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 
Cc: 
Subject: 

Jim, 

Calwell, Carolyn (ENERGY) 
December 22, 2011 12:24 PM 
Sinclair, James (FIN) 
Hanslep, Malle (FIN) 
Mississauga Gas Plant 

As you may be aware, discussions continue between the OPA and Greenfield South about the cancellation of the 
Mississauga Gas Plant and its "relocation" to another site. One of the complicating factors is Greenfield's credit 
arrangements. 

The Ontario Power Authority is currently developing a proposal around forcing Greenfield into CCAA protection. Ontario 
Power Generation would then have some sort of a joint venture with a new Greenfield entity to purchase the assets of the 
original Greenfield company. These assets would then be used to develop a new project at a new site. 

Deputy Lindsay has asked us to think about this proposal (we've seen nothing in writing) and loop you in. I called Malle to 
see who might be best to talk about and she suggested Tony Golding. I will give him a call. At this point, I think we're just 
trying to get our heads around the structures and the advantages and disadvantages of proceeding in this way- to the 
extent they can be determined with the little information that we have. 

I will let you know more as this unfolds. I am certainly happy to try to answer any questions you might have in the 
meantime. 

Carolyn 

Carolyn Calwell 
Deputy Director 
Ministry of Energy & Ministry of Infrastructure 
Legal Services Branch 
Ministry of the Attomey General 
777 Bay Street. Suite_ 425 
Toronto ON M5G 2E5 
416.212.5409 

This communication may be solicitor/client privileged and contain confidential information only intended for the person(s) to whom it is addressed. Any 
dissemination or use of this information by others than the intended recipient(s) is prohibited. If you have received this message in error please notify the writer 
and permanently delete the message and all attachments. Than!\ you. 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 
Subject: 

fyi 

Calwell, Carolyn (ENERGY) 
December 22, 2011 12:25 PM 
Perun, Halyna N. (ENERGY) 
FW: Mississauga Gas Plant 

-------------·--- ---------------------·--------
From: Calwell, Carolyn (ENERGY) 
Sent: December 2.2., 2.011 12.:2.4 PM 
To: Sinclair, James (FIN) 
Cc: Hanslep, Malle (FIN) 
Subject: Mississauga Gas Plant 

Jim, 

As you may be aware, discussions continue between the OPA and Greenfield South about the cancellation of the 
Mississauga Gas Plant and its "relocation" to another site. One of the complicating factors is Greenfield's credit 
arrangements. 

The Ontario Power Authority is currently developing a proposal around forcing Greenfield into CCAA protection. Ontario 
Power Generation would then have some sort of a joint venture with a new Greenfield entity to purchase the assets of the 
original Greenfield company. These assets would then be used to develop a new project at a new site. 

Deputy Lindsay has asked us to think about this proposal (we've seen nothing in writing) and loop you in. I called Malle to 
see who might be best to talk about and she suggested Tony Golding. I will give him a call. At this point, I think we're just 
trying to get our heads around the structures and the advantages and disadvantages of proceeding in this way- to the 
extent they can be determined with the little information that we have. 

I will let you know more as this unfolds. I am certainly happy to try to answer any questions you might have in the 
meantime. 

Carolyn 

Carolyn Calwell 
Deputy Director 
Ministry of Energy & Ministry of Infrastructure 
Legal Services Branch 
Ministry of the Attorney General 
777 Bay Street, Suite 425 
Toronto ON M5G 2E5 
416.212.5409 

This communication may be solicitor/client privileged and contain conridential information only intended for the person(s) to whom it is addressed. Any 
dissemination or use of this information by others than the intended recipient(s) is prohibited. If you have received this message in error please notify the writer 
and permanently delete the message and all attachments. Thank you. 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 
'To: 
Subject: 

Calwell, Carolyn (ENERGY) 
December 22, 2011 12:32 PM 
Marsella, Leonard (JUS); Compton, Shona (JUS) 
Mississauga Gas Plant 

Hi- I have an update. As I think you are aware, one of Greenfield's secured creditors (and the large break fees it 
requires) is posing a challenge to concluding the Facility Relocation and Settlement Agreement (as it was called when I 
last saw it). 

The Ontario Power Authority is currently developing a proposal around forcing Greenfield into CCAA protection. Ontario 
Power Generation would then have some sort of a joint venture with a new Greenfield entity to purchase the assets of the 
original Greenfield company. These assets would then be used to develop a new project at a new site. 

Deputy Lindsay has asked us to think about this proposal (we've seen nothing in writing) and loop you in. At this point, 1 
think we're just trying to get our heads around the structures and the advantages and disadvantages of proceeding in this 
way- to the extent they can be determined with the little information that we have. 

I willie! you know more as this unfolds. I understand that the OPA and OPG will meet in early January to explore this 
option thoroughly. I am certainly happy to try to answer any questions you might have in the meantime. I welcome any 
preliminary views that you might have. 

Carolyn 

This communication may be solicitor/client privileged and contain confidential information only intended for the person(s) to whom it is addressed. Any 
dissemination or use of this information by others than the intended recipient(s) is prohibited. If you have received this message in error please notify the writer 
and permanently delete the message and all attachments. Thank you. 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 
Subject: 

Calwell, Carolyn (ENERGY) 
December 22, 2011 2:54 PM 
Lung, Ken (JUS) 
FW: Mississauga Gas Plant 

Ken- below is the latest thinking on a potential approach to the Mississauga gas plant. I don't expect anything to 
happen until January, but as this message may travel to ensure coverage just in case, I wanted you to be aware. I also 
advised Jim Sinclair as his shop may have expertise on creditor-related issues. 

Carolyn 

From: Calwell, Carolyn (ENERGY) 
Sent: December 22, 2011 12:32 PM 
To: Marsella, Leonard (JUS); Compton, Shona (JUS) 
Subject: Mississauga Gas Plant 

Hi- I have an update. As I think you are aware, one of Greenfield's secured creditors (and the large break fees it 
requires) is posing a challenge to concluding the Facility Relocation and Settlement Agreement (as it was called when I 
last saw it). 

The Ontario Power Authority is currently developing a proposal around forcing Greenfield into CCAA protection. Ontario 
Power Generation would then have some sort of a joint venture with a new Greenfield entity to purchase the assets of the 
original Greenfield company. These assets would then be used to develop a new project at a new site. 

Deputy Lindsay has asked us to think about this proposal (we've seen nothing in writing) and loop you in. At this point, I 
think we're just trying to get our heads around the structures and the advantages and disadvantages of proceeding in this 
way- to the extent they can be determined with the little information that we have. 

I will let you l<now more as this unfolds. I understand that the OPA and OPG will meet in early January to explore this 
option thoroughly. I am certainly happy to try to answer any questions you might have in the meantime. I welcome any 
preliminary views that you might have. 

Carolyn 

This communication may be solicitor/client privileged and contain confidential information only intended for the person(s) to whom it is addressed. Any 
dissemination or use of this information by others than the intended recipient{s) is prohibited. If you have received this message in error please notify the writer 
and permanently delete the message and all attachments. Thank you. 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 
Subject: 

fyi 

Calwell, Carolyn (ENERGY) 
December 22, 2011 2:57 PM 
Rehab, James (ENERGY) 
FW: Mississauga Gas Plant 

From: Calwell, Carolyn (ENERGY) 
Sent: December 22, 2011 2:54 PM 
To: Lung, Ken (JUS) 
Subject: FW: Mississauga Gas Plant 

Ken- below is the latest thinking on a potential approach to the Mississauga gas plant. I don't expect anything to 
happen until January, but as this message may travel to ensure coverage just in case, I wanted you to be aware. I also 
advised Jim Sinclair as his shop may have expertise on creditor-related issues. 

Carolyn 

From: Calwell, Carolyn (ENERGY) 
Sent: December 22, 2011 12:32 PM 
To: Marsella, Leonard (JUS); Compton, Shona (JUS) 
Subject: Mississauga Gas Plant 

Hi- I have an update. As I think you are aware, one of Greenfield's secured creditors (and the large break fees it 
requires) is posing a challenge to concluding the Facility Relocation and Settlement Agreement (as it was called when I 
last saw it). 

The Ontario Power Authority is currently developing a proposal around forcing Greenfield into CCAA protection. Ontario 
Power Generation would then have some sort of a joint venture with a new Greenfield entity to purchase the assets of the 
original Greenfield company. These assets would then be used to develop a new project at a new site. 

Deputy Lindsay has asked us to think about this proposal (we've seen nothing in writing) and loop you in. At this point, I 
think we're just trying to get our heads around the structures and the advantages and disadvantages of proceeding in this 
way- to the extent they can be determined with the little information that we have. 

I will let you know more as this unfolds. I understand that the OPA and OPG will meet in early January to explore this 
option thoroughly. I am certainly happy to try to answer any questions you might have in the meantime. I welcome any 
preliminary views that you might have. 

Carolyn 

This communication may be solicitor/client privileged and contain confidential information only intended for the person(s) to whom it is addressed. Any 
dissemination or use of this information by others than the intended recipient(s) is prohibited. If you have received this message in error please notify the writer 
and permanently delete the message and all attachments. Thank you. 
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Calwell, Carolyn (ENERGY) 

From: 
Sent: 
To: 
Subject: 

Tony, 

Calwell, Carolyn (ENERGY) 
December 22, 2011 3:02 PM 
Golding, Anthony (FIN) 
FW: Mississauga Gas Plant 

Thanl<s for your message and for returning my call. 

Discussions continue between the OPA and Greenfield South about the cancellation of the Mississauga Gas Plant and its 
"relocation" to another site. One of the complicating factors is Greenfield's credit arrangements. 

The Ontario Power Authority is currently developing a proposal around having Greenfield seek CCAA protection. Ontario 
Power Generation would then have some sort of a joint venture with a new Greenfield entity to purchase the assets and 
most of the liabilities (as I understand it) of the original Greenfield company. The assets would then be used to develop a 
new project at a new site. 

I don't have many more details. At this point, Deputy Lindsay has asked me to talk to my MOF colleagues and think about 
the proposal. I would appreciate the chance to chat with you and any preliminary thoughts you might have. 

Carolyn 

Carolyn Calwell 
Deputy Director 
Ministry of Energy & Ministry of Infrastructure 
Legal Services Branch 
Ministry of the Attorney General 
777 Bay Street, Suite 425 
Toronto ON M5G 2E5 
416.212.5409 

This communication may be solicitor/client privileged and contain confidential infonna\ion only intended for the person(s) to whom it is addressed. Any 
dissemination or use of this information by others than the intended recipient{s) is prohibited. If you have received this message in error please notify the writer 
and permanently delete the message and all attachments. Thank you. 
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Calwell, Carolyn (ENERGY) 
t 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Calwell, Carolyn (ENERGY) 
December 22, 2011 5:48 PM 
Lindsay, David (ENERGY) 
Jennings, Rick (ENERGY) 
Mississauga Gas Plant 
22431262_1 (2).doc 

Confidential/Solicitor-Client Privileged 

Deputy, 

Thank you for your message about the OPA's current proposal to resolve the Greenfield site. I followed up with Mike Lyle 
and my Finance and CLOG colleagues and we are starting to think through the concept. Mike Lyle sent the attached 
description of the proposal. He described it as a work in progress. 

I understand that the OPA will meet with OPG in the first week of January. We will think about the proposal and 
alternatives (although apart from paying the break fee, I'm not sure there are many). We will also start to get our heads 
around CCAA proceedings. 

Carolyn 

Carolyn Calwell 
Deputy Director 
Ministry of Energy & Ministry of Infrastructure 
Legal Services Branch 
Ministry of th~ Attorney General 
416.212.5409 

This communication may be solicitor/client privileged and contain confidential information only intended for the person(s) to whom it is addressed. Any 
dissemination or use of this information by others than the intended reclpient(s) is prohibited. If you have received this message in error please notify the writer 
and permanently delete the message and all attachments. Thank you. 
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t 
Step Plan for Potential Acquisition of the Assets 

Greenfield South Power Corporation ("Greenfield") 

1. Approach OPG to determine if OPG willing to enter into a joint venture ("NewCo") with 
Eastern Power (a parent company of Greenfield) to develop a new facility (on an OPG site) with 
a capacity greater than 300 MW (perhaps 500 MW to 600 MW) ("New Facility''). Newco would 
be owned and controlled 50/50 by OPG and Eastern Power. 

2. OPA would provide OPG with funds to capitalize NewCo. A partnership/joint venture 
agreement will be entered into with OPG and Eastern Power to govern the relationship (the 
unpaid Equity Sunk Costs of Eastern to be addressed in this agreement). The OPA, OPG and 
Eastern Power would enter into an implementation agreement ("lA") to negotiate the commercial 
and financial details of the New Facility for a period of [60-90] days. 

3. NewCo would malce a bid to acquire the assets of Greenfield in CCAA proceeding
NewCo would agree to assume all trade debt and existing equipment supply contracts (for 
Relocated Equipment to be used for the new facility (including the GE contract for the gas 
turbine)) of Greenfield under the bid and pay fair market value for Greenfield's assets. TI1e debt 
of EIG would not be assumed. If agreement is reached under the lA for a New Facility, the 
costs incurred by NewCo in taking out the claims of Greenfield and the unpaid Equity Sunk 
Costs of Eastern would be factored into the NRR or capacity payment under the CES Contract 
for the New Facility. If there is no agreement on .the New Facility, the OPA would indemnify 
OPG for its capitalization ofNewCo and would agree to pay the balance of the unpaid Equity 
Sunk Costs to Eastern Power. 

4. Financing would need to be made available to Greenfield in its CCAA proceedings. The 
lender entity (i.e., OPG) would need to be identified. 

5. Osler and McMillan to identify a licensed fnm to act as the purported monitor and its 
counsel of Greenfield in its CCAA proceeding (the "Monitor"). Greenfield files for protection 
under the CCAA with bid in hand from NewCo -able to tell court that it is a going concern 
outcome and preservation of jobs, supply chain etc- easier to manage CCAA process. 

6. Sales process for the assets of Greenfield would need to occur under CCAA (30 to 60 day 
process). 

7. IfNewCo wins, the assets of Greenfield would be transferred to NewCo by court order 
free of the claims ofEIG. 

[NTD: We have not yet resolved what should happen with the OPA indemnity in favour of 
Greenfield South relating to Secured Lender claims pmven in court and whether the 
Certificate of Air would be released by Greenfield as part of this process. This requires 
further discussion with Greenfield's counsel.] 
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C.illwell, Carolyn (ENERGY) -
From: 
Sent: 
To: 
Subject: 
Attachments: 

Calwell, Carolyn (ENERGY) 
December 22, 2011 5:48 PM 
Silva, Joseph (ENERGY) 
FW: Mississauga Gas Plant 
22431262_1 (2).doc 

I should have copied you -apologies. 

From: Calwell, Carolyn (ENERGY) 
Sent: December 22, 2011 5:48PM 
To: Lindsay, David (ENERGY) 
Cc: Jennings, Rick (ENERGY) 
Subject: Mississauga Gas Plant 

Confidential/Solicitor-Client Privileged 

Deputy, 

Thank you for your message about the OPA's current proposal to resolve the Greenfield site. I followed up with Mike Lyle 
and my Finance and CLOC colleagues and we are starting to think through the concept. Mike Lyle sent the attached 
description of the proposal. He described it as a work in progress. 

I understand that the OPA will meet with OPG in the first week of January. We will think about the proposal and 
alternatives (although apart from paying the break fee, I'm not sure there are many). We will also start to get our heads 
around CCM proceedings. 

Carolyn 

Carolyn Calwe!l 
Deputy Director 
Ministry of Energy & Ministry of Infrastructure 
Legal Services Branch 
Ministry of the Attorney General 
416.212.5409 

This ·communication may be solicitor/client privileged and contain confidential infonnation only intended for the person(s) to whom it is addressed. Any 
dissemination or use of this information by others than the intended recipient(s) is prohibited. If you have received this message in error please notify the writer 
and pennanent!y delete the message and all attachments. Thank you. 
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