
WHO SAYS WHAT- General Guidelines 

MINISTER OPA 

I 
Key Messages SCENARIO A- OPA advises Greenfield that it will not 1;1roceed 

with the contract and construction does not sto1;1 

Despite best efforts to work with Greenfield South We made a spec ific commitment to residents in Mississauqa and Formatted: Font: Arial, 10 pt J 
Etobicoke to relocate t he gas generating [1lant current!~ under Power Corporation, OPA will not bwe-fH.~ 
construction. proceeding with the contract for Greenfield's 

We listened to local concerns from all residents, taking into Mississauga power plant.~ 

consideration t he changes in the area, 
including resident ial develo[1ment since the [1lant was [1r0[1osed. After several weeks of discussions it has eeceffle 

o;lea~ t;/:!at; (;FeeRjield ~e~t;/:! /:!as Re iRtieRti tie E9Rside~ 
We heard t hat t he current 12rocess to locate gas [1lants needed to ~leo;a#eR aRd EeR#Fwes EeRstF~,Jo;fieR, no agreement 
im12rove. We committed to relocat ing the [1lant and are reviewing the has been reached to sto{2 construction and relocat e. 
12rocess of how gas [1lants are located in communities - t his wil l 

In light of this, we have- notified Greenfield that we 
guide our f ut ure [1lans. 

are not proceeding with the contract. Greenfield is 

After several weeks of discussions between t he Ontario Power financially liable for any further investments in the 
Authorit~ and the owners of the [1lant, no agreement has been project. 
reached to sto12 construction and relocate. 

The Ontario Power Authori!Y has informed the coroorat ion that it is 
The OPA will continue to work with the government 

taking the next ste12 in this 12rocess and is not 12roceeding w ith its 
to identify another site for the gas plant based on 

contract. local generation needs and transmission and 
distribution support to ensure a long-term reliable 

Ontario families and businesses need a reliable supply of clean supply of electricity. Formatted: Font: Aria!, 10 pt J 
12QWer for our homes and businesses. 

We intend to honour our commit ment to relocate the gas generat ion 
[1lant as gu ickl~ as oossible. 
+l::le Gf2A !::las ad¥ised YS tl::lat afte~ se¥e~al weeks gf disGYssi91'lS 
eetweel'l t l::le Gl'ltaFie PeweF A Yti'leFity a REI t l::le ewl'leFs ef t l::le ~lal'lt , l'le 
aQ~eel+lel'lt !::las eeel'l ~eaGI::led tg stg~ GQI'lst~YGti91'l al'ld ~ei9Gate . 
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+Re GntaFie PeweF A l:ltl=leFity !=las infeFFReel GFeenf ie lel Sel:ltR t l=lat it is 
ta l< in~ tl=le nel« sl:efl in tl=lis flFeGess ana w ill net flFeGeea witl=l its 
6entFa6t. 

G ntaFie faFRilies ana 9blsinesses neea a Felia91e Sblflfll'f ef Glean 
peweF feF 91:lF R9FR9S ana bl:lsinesses. 

Tl=le geYemFR ent intenas te l=lenel:lF el:lF eeFRFRitFRent te Feleeate tl=le j this section requires OPA input) 
~as ~eneFatien fl lant. 

Formatted: Highlight J 

T l=le 9est inteFests ef GntaFians ana tl=leiF GeFRFR bln ities a Fe ebiF 
nl:lFRbeF ene pFieFit'f . We are continuing to negotiate with Greenfield 

South. 

While negotiations continue, Greenfield South has 
agreed to stop construction immediately. 

We are continuing our discussions with Greenfield 
South and hope to reach a satisfactory resolution. 

I 
SCENARIO B- OPA advised Greenfield that it will not eroceed 
with the contract #and agreement is reached to stoe 
construction 

The OPA continues to negotiate with Greenfield South. 

While negotiations continue, Greenfield South has agreed to stop 
construction immediately. 

We are pleased with this progress and look forward to a satisfactory 
resolution. 

3 



The government will continue to ensure that the best interests of 
Ontario's communities and ratepayers remain the primary priority. 

SCENARIO C- If letter/letters become public 

OPA has decided that the contract will come to an end and we 
support their decision. 

The government is committed to relocating this plant. It is in the 
ratepayer's interest to stop construction of this plant as soon as 
possible. 

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. 

T9 ens(,jre Ontari9 is fG II9wi n~ 9est praGtices, the ~9vernrnent w ill 
1991< at the ~as plant siti n~ pr9cess. It has alreaay startea t9 
i nvest i~ate h9w s itin~ is aealt w it h in 9t her j (,jrisaicti9ns ana this 
i nvest i~at ion wil l eontin(,je. 

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. 

S!JGG9Ssfuf. 

We have decided that the contract will come to an 
end and appreciate the government's support. 

The government is committed to relocating this 
plant. It is in the ratepayer's interest to stop 
construction of this plant as soon as possible. 

It is a/so 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. 

Comme nt [Cl] : This scenario doesn't I 
recpire this statement. 
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The government will continue to ensure that the best interests of 

Letters Ontario's communities and ratepayers remain the primary priority. 

What does/do these 
letters mean? 

ttt#lffj< fll9elR tl:le f}oJ!l€J,ct:JmeRt SIJ(JpgRs Qg4 's tieG,is,ieR te Ret 
~FeGeee witR tRe GeR~<=aGt w,<tR G.r:eeRfie,le ~e!Jtl:l .We made a s12ec if ic It/they mean t!Jjat the OPA recognized the best next 
commitment to residents in Mississa uga and Etobicoke to relocate step for all parties involved- ratepayers, the 
the gas generating 121ant current l:t: under construction. T he OPA has developer and OPA- was not to proceed with the 
been working hard to come to a fair resolut ion. contract. +Re QQJ4 9es,i9e9 t9 Re# #e ~~see9 ~,,,,i#R 

tRe GeRIFaGt aRe tRe fJe'.<9FflmeRt iReiGatee their 
Unfortunatel:t: after several weeks of discussion with t he comorate SIJ(Jpert. 
ow ners of t he 121ant, t he:t: have not been able to come to a resolutio n. 
Not 12roceeding w it h the contract is siml21:i the next ste12 in t he 

Does this mean 
12rocess to ensure rate12a:t:ers are 12rotected. 

construction stops We intend to relocate the 121ant. 
immediately? 

This means the OPA w ill not roceed with the contract and Formatted: Font: Not Bold J N Formatted: Font: Not Bold Greenfield is financiall:t: liable for an:t: further investments in the I 12ro ject. T his is in the best interests of Ontarians and their 
communities are our 12rimaty [2riorit:t:. It's im12ortant that the OPA This means we will no lonaer oroceed with the Formatted: Font: Ita lie I 
continue to tr:t: and work with the com12an:t: to resolve this in as contract and Greenfield is financiall"t_liable for an"t_ 

What kind of penalty guickl:t: and fairl:t: a wa:t: as 12ossible. further investments in the e.ro[ect. 
That ,is what vie askee aRe tRat ,is elK expeGtatitm. 

does the developer 
face if they don't stop 
construction? 

That is what the OPA asked aRd that is eblr el(f3estatieR. 
Formatted: Font: Not Bold I 

Why did negotiations 
fail? 

The developer will not be able to recover its costs of 
ongoing construction. l~ • .e fla~<e asj(,ee tRem te step 
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+ t:le aeYela~er will Rat ee aele ta reeaYer its easts af aR§aiREJ 
6aRStFbl6tiaR. We 8l<ja8Gt GFeeRfiela ta staja GaRstrblstiaR. 
~lgt ~FQGeeai RQ witl:l tl:le GQRtrast FAeaRs GreeRfiela is fi RaRGiall~< 
liaele far aR~ f l:lrtt:ler iRYestFAeRts iR t t:le !:!Fa jeet +A is Rel~ ste!:! wil l 
~rgteGt GRtarig rate~a~<ers frQFA aR•r f bltblre The OPA has notified t he 
cor12oration that it is taking the next ste12 in t his 12rocess and will not 
12roceed with its cont ract. We could not reach an agreement with the plant 
eests. owners.7 Formatted: Font: Not Bold J 

How long did the OPA 
give it? How 
extensive have the 
discussions been? 

For several weeks, the O ntari o Power Authori!;y has been in 
discussions w ith t he owners of the [2lant. The~ have been unable to 
come to a resolut ion on this issue. 

The OPA has not ified t he cor12oration t hat it is taking the next ste12 in 

There's been strong 
this 12rocess and w ill not 12roceed w ith its contract. 

and persistent O ntario families and businesses need a reliable SU [2[2I~ of c lean We have been speaking frequently with the 
opposition in other 12QWer for our homes and businesses. We intend to honour our developer for the past month. 
communities - commitment to relocate the gas generation [2lant. The best interests 

Northern York Region of Ontarians and t heir communit ies are our [2rimar~ [2riorit~. +Re 

for example, yet those OPI\ aRa tt:le aeYela~er eal:l la Rat reaet:l aR a§reern eRt 

plants are proceeding. 
Why are you stopping 
this one? I biRaerstaRa t t:le O~A aRa ae•,•elejaer t:la•,•e eeeR sjaeal~iRS fF8E!bi8Rti'J' 

fgr tl:le jaast FAQRt i=l. There have been several weeks of discussion +Ris is a IJRiffiJ9 ~;ase aRti t!Jese ~;,it:t;IJmstaR~;es oo 

What does "most 
between the OPA and Greenfield but t he 12arties have been unable Ret af!f!I'J' te et!Jer GeRtraGtS er /SS!JSS. 

to come to a resolut ion on the issue. 
appropriate way to 
allocate compensation The OPA has informed t he cor12oration t hat it is taking the next ste12 

between the OPA and in t his 12rocess and will not 12roceed with its cont ract. 

Crown" mean? 

Exactly how much is it We made a s12ecific commitment to residents in Mississauga and 
Etobicoke to relocate t he qas qeneratinq plant currently under 
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going to cost to cancel construction. There have been signifi cant changes to the area since 

this contract? the [llant was originall:i a1212roved in 2004, including the construction #-R:i8 
of several residential buildings. We listened to local concerns from 
all residents. We heard concerns about t he location of the 121ant. 
We committed to relocating t he 121ant and are reviewing t he 12rocess 
of how gas 121ants are located in communities - t his w ill guide our 
future [llans . Formatted: Font: Not Bold J 

How long will 
settlement This is a ~niEl~e ease ana these G i FG~Iflstanees ae net apply te etheF 

negotiations take? Is eentFaGts eF iss~es. 

there a drop-dead 
It means that we will sit down together to determine date? 
how to share the cost of not proceeding with the 
contract, giving full recognition to ratepayer value 
and contractual obligations. 

Are these letters 
precedent-setting? 
Has the Ministry or We are committed to finding a fair resolution that 

OPA sent similar upholds ratepayer value. 

letters before? 

Contract Termination 
It means that we will sit down together to determine how to share the 
cost of not proceeding with the contract, giving full recognition to 

I Has the contract been 

ratepayer value and contractual obligations. 

terminated? 
We will take the time needed to find a fair solution. 

That has yet te 9e geteFR'lineg. The GI2A is G91fllflitteg te Fesell,<iR!3 
this n:latteF with FatepayeF val ~e tap ef lflina. 
The OPA is working hard to come to a fair resolution. Unfortunatel:i, 
after several weeks of discussion with the cor(2Qrate owners of the 
plant thev have not aqreed to stop construction and relocate. Not 
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I 
12roceeding w ith the contract is s im12 1~ t he next ste12 in the 12rocess to 
ensure rate12a~e rs are 12rotected. Formatted: Font: Not Bold J 

I 
No. Such letters are not precedent-setting. Our 
agency conducts business on beha If of the people 

Who terminated the 
of Ontario. We do so in an open and transparent 
manner. 

contract? 

+Re G~A Will take tRe tiFRe R9G9SSaF'f tg GQFR9 tg a fa iF 
Fese lbltieR.We inte nd to honour our commitment to relocate the gas 

Why was the contract generation 121ant. T he OPA is working hard to come to a fair 

terminated? Were resolution. This is s i m121~ the next ste12 in t he 12rocess to ensure 

other solutions not rate12a~e rs are 12rotected. 

viable? 
I"~ a,qj ,ifl (jjs~!J&sifJR& with ~eRti€Jlfi £fJ!Jth . l"fe 
l:ia>.t-9 RfJtifiBG them RfJWB'If3F- ttlat if. gw:. RBf}fJtia~igRs 
a • .:e RtJt suGGesstfJt, we w.W RtJt ee ~FeGeeG.it:lfJ w,<tR 
tfle GeRfl:aGt tR tRe meaRtime, we tla~<e as.~etJ 
G..:eeRfie/4 £fJutR te sf.e/3 GeRstnJGtieR at tRe site. 
Desg_ite best efi_orts to work with Greenfjeld South 

No. Such letters are not precedent-setting. Power Coreoration, OPA will not be eroceeding with 
Did the OPA terminate This is a natura l course of business. Our government conducts the contract [or Greenfjeld's Mississauga eower 
the contract at the business on behalf of the people of Ontario in an open and 

elant. After several weeks o[ discussions, no 
government's transparent manner. 

agreement has been reached to stoe construction 
request? and relocate. In light o[this, we have notifjed 

Greenfjeld that we are not 12.roceeding with the 
contract. Greenfjeld is fjnanciall't.liable [or an'£. 
[urther investments in the woject. 

Formatted: Underline J 

lr" ~.-,_ .... II"\ r"TTr".., I~ ~r"< IT 
Formatted: Underline l 

+Re G~ F9!:J bliF9S GF99Rfielg aG bltR tg 6tGfi! 
Why wasn't the +-Re Q.OA is ,ifl tJ.isr;;ussieRs w,<tR G..:eeRfie,lfi ~eutR. t:Re Q.OA tlas 

GSRStFblctieR attRe site 
contract Retifiee G..:eeRfiele £gutR tRat it w,W Ret ee ~eeGeetJ.it:lfJ witR tRe 

terminated sooner? 
GeRtmGt if.Ref}etiatieRs a,.:e Ret suGGesstui. tR tRe meaRtime, tRe 

Aftel:. ~u,csu,it:lfJ tJ.isGuss-ieRs te ,.:eaGI:I a Ref}et.iatee r.DII ,-., . C', The 
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OPA is working hard to come to a fa ir resolution. Unfortunatel:t , after af}FeeFReA~, wl6,49 Ra~<e Ae#fie€1: G.r:eeAfiei€1: Sef:J~ 
several weeks of discussion with the corporate owners of t he pla nt ~a~ ~e OPA i& AB~f3o"fJ€TeeeiAfJ wi~ ~e fTBA trafTt. 

If the OPA is Greenfield has not agreed to stop construction and relocate. Not 

terminating the proceeding w ith the contract is s impl:t t he next step in the process to 

contract, how can you ensure ratepa:ters are protected. ~ We informed Greenfield that we w ill not eroceed 
w ith the contract. GeAi>caG~ Aef}eUaUeAs a,r:e 

get the company to GeFRFRfifFGia,q,• seAs,<~i~<e . +flese eisGf:JssieAs a.r:e 
work with the OPA to G9Afi€1eA~ia,l. We wNI GeA~iAf:Je ~ Aef}e~ia~ iA ~e 
relocate the site? /Jes~ iAteFBs~ ef OA~FiaAs. 

Will Greenfield South Desgite best efi_orts to work with Greenfjeld South 

be the company to Power Corgoration, OPA will not be groceeding with 
build the relocated lj; &ac;o~u;;> ba:J:+aR I& &a~1; 

~- . r:. . . ~; ' .,<; Formatted: Font: Not Bold, No 

J plant? Do you have The O ntario Power Authorij;y informed t he corporation t hat it will not underline 

proceed with its contract. Not proceeding w it h the cont ract is simpl:t giant. A fter several weeks o[ discussions, no 
assurances from them the next step in t he r;1rocess to ensure rate(;1a:ters are r;1rotected. agreement has been reached to stog construction 
on that? and relocate. In liaht of this we have notified Formatted: Font: Not Bold J 

FOllowing d isc~ss io ns w ith GFeenfield So~th, OPA decided that not Greenfjeld that we are not 12.roceeding with the 
woceeding w ith the contFact wo~ld eest serve the p~elic 's inteFest. contract. Greenfield is fjnanciall't. liable [or an '£. 

[urther investments in the groiect. 

Will you put this back GoRt FaGt ReQOtiatiORS aFe GOI+ll+leFGially SeRsiti~ote . +~:lese 

out to tender? disc~ssions a Fe confidentia l. We a Fe confident the OPA is woFI~i ng 
in t he eest inteFests of OntaFians. We made a specific comm itment 
to residents in M ississauga and Etobicoke to relocate t he gas 

The government has been clear that it is committed generating plant c urrent l:t under construction. For severa l weeks, 
the O ntario Power Authorij;y has been in discussion with t he owners 

relocating the plant. Given the government's 

What is the process of the plant. T he:t have not agreed to stop co nstruction and commitment, and following discussions with 

for finding another relocate. 
Greenfield South, we decided not proceeding with 

site? the contract was the appropriate next step. 

The O PA has informed Greenfield that it is taking this step in t he 
Of:J.c f}eal Ras /JeeR ~e .r:ese,r,•e ~is FRa~ter- iR ~e tJest 

r;1rocess and will not r;1roceed with the contract. Cont ract ,if! teres~ ef OAfa,ciaAs. 16,49 tJe#e~<e ~is El:eGi&ieA 
negotiations are commerc iall :t sensit ive. These discussions are 

tJes~ sfifn•es ~e fJI:JG#G iFI~e.r:es ~. Contract 
confident ial. 

negotiations are commercial sensitive and we 
cannot say more than that. 

I 
How come you've 
cancelled the plants in 
Mississauga and 
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Oakville but not in 
Northern York 
Region? The OPA, as the contract holder, has been in discussions with 

Greenfield South to resolve this matter iR the 13est iRterests ef We initiated discussions with Greenfield South as 
Gl'ltarial'ls. j;:gllgwil'lQ di sG~ssi gl'ls witl:l Greel'lfield ~g~tl:l , GI2A soon as we received the Minister's letter asking us 
aeeiaea that Ret j9reeeeaiR§ with the eeRtraet east seF¥es the to begin discussions. Not proceeding with the 
19~131ie' s iRterest. 1Ne S~j9j99rt the OPA's aeeisieR. contract is the result of these discussions. 

For several weeks, t he OPA has been in discussion with the ow ners 
of the Qlant; the~ have not agreed to stoQ construct ion and relocate. 

We will pursue further discussions with Greenfield 
The OPA has informed t he corQoration t hat it is taking the next steQ South. 
in this Qrocess and will not Qroceed with its contract. Not Qroceeding 
with t he contract is simQI~ the next steQ in the Qrocess to ensure 
rateQa~ers are Qrotected. 

We expect to continue discussions with Greenfield 
South and hope to reach a satisfactory resolution. 

Discussions began as soon as they could between OPA and 
Greenfield South. T his aeeisieR is the res~lt ef t hese aise~ssieRs. 
We want to resolve this in a fair wa~ and these discussions take 
time. This is simQI~ the next steQ in the Qrocess to ensure 
rateQa~ers are Qrotected. 

I We expect to continue discussions with Greenfield 
South and hope to reach a satisfactory resolution. 

I 
The OPA will pursue further discussions with Greenfield South._ -af!€1 
we m<19eet theFR te fiRa a satisfaetery resel ~tieR . 

We will work with the aovernment to identifv a Formatted: Font: Ita lie J 
erocess that takes into consideration SI£.Stem N Formatted: Font: Italic J elanning reg_uirements and can accommodate 
changes that we might make as a result of the elant 
siting review. 
-rs. · i ll ~. 

' 
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GeRs,ifle,c ,leGat f}eRe.catieR Ree€18 aRe tfaRsFR,issieR 
aRe fi.istf.ildutiOJR S!JWOIR. GRGe ~~<OJRs a,f:€j ,i9eRutie9, 

The OPA will flbiFSbl9 fblrther aiSGbiSSiens with Greenfiela ~Qblth te the fJIJB!iG Will be GfJRSIJ/~9. 
find a satisfactorf resolbltion. 
Discussions are ongoing. We intend to honour our commitment to 
relocate the gas generation (21ant. Ontario famil ies need a reliable 
SU(2(21:i of clean (20Wer for our homes and businesses. + 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. 

Discussions are ongoing. We intend to honour our commitment to 
relocate the gas generation (21ant. Ontario families need a reliable 
SU(2(21:i of clean (20Wer for our homes and businesses. 
The OPA will pblrsble fblrther discblssions with Greenfield eoblth to 
find a satisfactoPJ resolbltion. 

We wil l work with the OPA to identifY a process that takes into 
consideration S:istem (21anning reguirements and can accommodate 

Formatted: Font: Arial, 10 pt J 

changes that we might make as a result of the (21ant siting review . 
+he OPA is eest aele to answer this . l/J,le can confirm that the site 
selestieR will iRslbide flblelis seRsblltatieR. 

I 

These are two very different situations. 

The OPA has advised that 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 

11 



generating i i mmediately in region to meet 
North American standards for reliability. 
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ll nrelate-d contenr remove-d t., 

Construction 11:: I'"'OI:::I:::UI:::II:::I r'\ C>TI"\I">C> ,-.1"\UC>TO 1,-.TII"\1 
Formatted: Font: Bold J 

Wl=leR \Viii eeRstrwatieR We have asked the develooer to stoo work at the Formatted: Font: Ita lie J 
V'ie bln8eFstan8 that GFeenfiel8 aoblth a9Fee8 to stop constFbiGtion site 1<'/e ha "" aR afJF""m"R t from G,.-,,R#,,IG £guth step new that 
iFRFne8iately. The OPA has notif ied t he developer that it is not te ste-p G9RSt'fJstieR immeeiate!y Greent:ield has agreed 
proceeding w ith the contract. T he OPA has asked the develo~r to 

te step wark while stop work at the site . 
negetiatiens 
Gentinue? 

What kinEI at: penalty 
Etees the Ele">'eleper +he go;p~!QPfJIC. wilt R9t be able te ~sg>l<iJIC. its sgsf& gf 

t:aGe if they Eten't step eRf}e#~ fJ GeRSb'fJGtieR. 14,@ ha~re as!f:efi. them te ste-p 

GQRStruGti9R? + he 8e~•e leJ3eF will net ee aele to Feee¥eF its eests ef en9ein9 aRe that it ewr &{!eGtatieR. 
eenstFblctien. We elEJ3eet GF9enfiel8 te ste13 eenstFblctien. 

M9W muGh will the 
GQRStrwGtieR \

4/9 9Fe SBFRFRifte€1 fe ~iR61iR€] 9 fair :KB&BJ.l.lt./eR fRat 
GempleteEI te Elate Gest !JfJhg,/Gs ra~aY."-" •;.a,4J,. 

ratepayers? 
=!=hat has yet to ee 8eteFFnine8. +he OM is GOFRFnitte8 to Fesolv inQ 

Why EtiEI it take se lang this FnatteF w it h Fate j3ayeF val ble te13 ef Fn ina. 
The OPA has notified t he develooor t hat it is not proceeding with the 14,@ iRitiatee eisswssi~Rs with G>''OeRf.ie!e Sewth as 

te step GenstruGtien? contract. The OPA regu ires t he develo~r to stop work at the s ite. IAi ' .... 
Formatted: Font: Not Bold J 

te eef}iR fi.iSGIJS&ieRS. Net J*fJGeefi.iRf} with the 
f>GRt.t:af>t ,'<;; th(j ,"'S!J!~ ef. th(jS(j fHSf>!J&&ieRS. 

6liscblssions eeQan as soon as they co bll8 eet>Neen OPA ana 
Now that the OPA has GFeenfiela Seblth. +he a§FeeFnent te ste13 eenstFblctien is the Fesbl lt 
terminated the ef these aiseblss iens. 14,@ ha~·e Retif.iee G."'eRfie,IG ~ewth that we a."' Ret 
contract, will work p."'seeeiRfJ with the f>eRtrast. 14,@ ha~re statee that 

stop at the site? we ."'fJIJi."' G."'eRfiele te ste-p f>eRSt.'fJstieR. 14,@ ha~·e 

ma €Je it s!ear that GreeRfiefe is fiRaRsia/!y !iae!e if 
~A. ln~oc<>+~n~ ; nn ;c +h~+ +h. n o ll h~c n .,+;f; , .~ +h o ~. •o •~• +h~+ ;+ ~nn ·>fc~o •finn •nnfin •o~ I/o ,;(1 """~ ' •o f Hrlhoc 
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wil l Ret ae j3FeeeeaiR§ w itl=l t l=le eeRtFaet. T l=le OPI\ !=las as l~ea tl=le Eli8efJssieRs a8efJt sfeWiRf} wer/( at the site, a REI 
eeveiSj3eF te St8j3 WS FI( at ti=le site. R9fJ9 tfiJ .r:eabf:l a satisfasff»)' .r:esOA1fJtifiJR. 

Will legislation be 
required to stop 

The government is best able to answer this 

construction? 
question. 

~Legislation is an option, however, tl=le ldest e~ien , ana the ens we 
aFe Ghsesin§l at th is tiFRe, is te ha>,<e t he O~A wsFI( w ith GFeenfiele 
ael,ltR te fiRe satisfaet8Pf Fesel1,1tieR. we are ho[;!eful t hat Greenfield 
South will work w it h t he OPA to f ind a satisfactory resolution. 

Legislation is an O[;!tion, however, we are ho[2eful t hat Greenfield 

Minister, your 
South will work w ith t he OPA to f ind a satisfactory resolut ion. ~ 

spokesperson said 
expeGtat ien the O~A ana GFeenfiele asblth w ill wsFI( ts§letheF te fine The government is best able to answer this 

that legislation was 
a satisfaeteFy Fese l ~,~tieR . question. 

not needed, is this 
true? 

Tl=le aest e~ieR, aRa tl=le eRe we a Fe el=leesiR§ at tl=l is t iFRe, is te l=la¥e 
tl=le OI=!A we FI~ wit l=l GFeeRfiela ael,ltR te f iRa satisfaeteP' Fesel ~,~tieR te 
tfle-5ite:.J 

.... H Formatted: Tab stops: 0.95 em, List 
tab 

Contract Value 

Why should anyone 
Our agency has a successful track record for 

want to contract with 
negotiating and fulfilling contracts in the best 

OPA or government The government and our agencies have successful track records for interest of Ontario ratepayers. 

I 
after this? negotiating and fulfilling contracts in the best interest of Ontario 

taxpayers. This is a unique case~ ana t hese GiFG biFRstanGes as net 
a1313IY te et l=leF eeRtFaets eF iss1,1es. This is a unique case~ aR€1 these fh~<:~JfJFA&taRees te 

Ref afJf!l'J' fe ether GeRfraets er iSSfJeS. 

I Like any other business, energy partners work together to respond 
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What's the status of 
negotiations with 
TransCanada? 

Will the cost of these 
contract cancellations 
be made public 
knowledge at some 
time? 

to nging conditions. are or terminated on 
a small and large scale across businesses of all types. 

Discussions with TransCanada continue. We do not have an update 
at this time. 

Discussions are ongoing. Our government is committed to 
conducting business in an open and transparent manner. We-will 
J3Fe~·iEle what we san when we san. 

Discussions with TransCanada continue. We do not 
have an update at this time. 

Contracts are commercially sensitive. It is up to the 
developer to determine what they are willing to 
make public and when. 
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Greenfield Contract- OPA Not Proceeding 
November 17, 2011 f5pml 

MEDIA PROTOCOL 

Generally the Minister's Office responds to strategic questions and OPA responds to operational questions. 

Strategic- Minister's Office (Minister or Erika Botond) 

• Government's decision to relocate the plant 
• Government's commitment to relocate the plant. 

Operational - OPA (Colin Andersen or Kristen Jenkins) 

• Status of contract negotiations, and process for finding another site 
• History of Greenfield site selection (required approvals, public consultation, etc). 

Process 

• The OPA immediately notifies the Ministry of Energy of any Greenfield-related media call (Communications Director, Media 
Manager and Spokesperson). 

• The Ministry immediately notifies Minister's Office, Deputy Minister's Office, Legal and Cabinet Office. 

• The OPA submits proposed responses; the ministry secures approvals (Cabinet Office, DMO, Legal, Policy). 

• The Minister's Office confirms who responds and how (phone/email). 

Current Status 

• On November 14, 2011 , the OPA sent the first letter to Greenfield South, requesting that Greenfie ld stop construction and s ignalling OPA w ill 
not proceed with contract if negotiations are not successful. If agreement is not reached to stop construction while continuing to negotiate, the 
OPA will send a second letter requiring Greenfield South to stop construction and indicating OPA w ill not proceed w it h the contract. 



WHO SAYS WHAT- General Guidelines 

MINISTER OPA 

Key Messages SCENARIO A- OPA advises Greenfield that it will not 1;1roceed 
with the contract and construction does not sto1;1 

We made a specific commitment to residents in Mississauga and Despite best efforts to work with Greenfield South 
Etobicoke to relocate the gas generating plant currently under Power Corporation, OPA will not be proceeding with 
construction. the contract for Greenfield's Mississauga power 

We listened to local concerns from all residents, taking into plant. 

consideration the changes in the area, 
including residential development since the plant was proposed. After several weeks of discussions, no agreement has 

been reached to stop construction and relocate. In 
We heard that the current process to locate gas plants needed to light of this, we have notified Greenfield that we are 
improve. We committed to relocating the plant and are reviewing the not proceeding with the contract. Greenfield is 
process of how gas plants are located in communities- this will 

financially liable for any further investments in the 
guide our future plans. 

project. 

After several weeks of discussions between the Ontario Power 
Authority and the owners of the plant, no agreement has been The OPA will continue to work with the government 
reached to stop construction and relocate. to identify another site for the gas plant based on 

The Ontario Power Authority has informed the corporation that it is 
local generation needs and transmission and 

taking the next step in this process and is not proceeding with its distribution support to ensure a long-term reliable 

contract. supply of electricity. 

Ontario families and businesses need a reliable supply of clean 
power for our homes and businesses. 

We intend to honour our commitment to relocate the gas generation 
plant as quickly as possible. 
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SCENARIO B- OPA advised Greenfield that it will not eroceed 
with the contract and agreement is reached to stoe (this section requires OPA input) 
construction 

The OPA continues to negotiate with Greenfield South. We are continuing to negotiate with Greenfield 
South. 

While negotiations continue, Greenfield South has agreed to stop 
construction immediately. While negotiations continue, Greenfield South has 

agreed to stop construction immediately. 
We are pleased with this progress and look forward to a satisfactory 
resolution. 

We are continuing our discussions with Greenfield 
The government will continue to ensure that the best interests of South and hope to reach a satisfactory resolution. 
Ontario's communities and ratepayers remain the primary priority. 

SCENARIO C- If letter/letters become eublic 

I Comment [Cl]: This scenario doesn't 

J OPA has decided that the contract will come to an end and we We have decided that the contract will come to an recp1ire this statement. 

support their decision. end and appreciate the government's support. 

The government is committed to relocating this plant. It is in the The government is committed to relocating this 
ratepayer's interest to stop construction of this plant as soon as plant. It is in the ratepayer's interest to stop 
possible. construction of this plant as soon as possible. 

It is also in the interest of Ontario's economy to resolve this as It is a/so in the interest of Ontario's economy to 
quickly as possible. We need to reassure electricity developers and resolve this as quickly as possible. We need to 
investors that Ontario remains a good place to make energy reassure electricity developers and investors that 
investments. 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 Gas-fired generation has an important and cost-
Ontario's energy needs. effective role in building a cleaner, more modern 

electricity system that meets Ontario's energy 
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needs. 
The government remains committed to providing a strong, stable 
supply of electricity for Ontario. We also remain committed to those We share the government's commitment to 
making investments in Ontario's electricity system. ratepayer value. 

The government will continue to ensure that the best interests of 
Ontario's communities and ratepayers remain the primary priority. 

Letters 

What does/do these We made a specific commitment to residents in Mississauga and It/they mean that the OPA recognized the best next 

letters mean? Etobicoke to relocate the gas generating plant currently under step for all parties involved- ratepayers, the 
construction. The OPA has been working hard to come to a fair developer and OPA- was not to proceed with the 
resolution. contract. 

Unfortunately after several weeks of discussion with the corporate 
owners of the plant, they have not been able to come to a resolution. 
Not proceeding with the contract is simply the next step in the 
process to ensure ratepayers are protected. 

We intend to relocate the plant. 

Does this mean This means the OPA will no longer proceed with the contract and This means we will no longer proceed with the 

construction stops Greenfield is financially liable for any further investments in the contract and Greenfield is financially liable for any 

immediately? project. This is in the best interests of Ontarians and their further investments in the project. 
communities are our primary priority. It's important that the OPA 
continue to try and work with the company to resolve this in as 
quickly and fairly a way as possible. 

What kind of penalty Not proceeding with the contract means Greenfield is financially The developer will not be able to recover its costs of 
does the developer liable for any further investments in the project. This next step will ongoing construction. 

face if they don't stop protect Ontario ratepayers from any future costs. 

construction? 
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Why did negotiations 
fail? 

How long did the OPA 
give it? How 
extensive have the 
discussions been? 

There's been strong 
and persistent 
opposition in other 
communities -
Northern York Region 
for example, yet those 
plants are proceeding. 
Why are you stopping 
this one? 

What does "most 
appropriate way to 
allocate compensation 
between the OPA and 
Crown" mean? 

For several weeks, the Ontario Power Authority has been in We could not reach an agreement with the plant 
discussions with the owners of the plant. They have been unable to owners. 
come to a resolution on this issue. 

The OPA has notified the corporation that it is taking the next step in 
this process and will not proceed with its contract. 

Ontario families and businesses need a reliable supply of clean 
power for our homes and businesses. We intend to honour our 
commitment to relocate the gas generation plant. The best interests 
of Ontarians and their communities are our primary priority. 

There have been several weeks of discussion between the OPA and We have been speaking frequently with the 
Greenfield but the parties have been unable to come to a resolution developer for the past month. 
on the issue. 

The OPA has informed the corporation that it is taking the next step 
in this process and will not proceed with its contract. 

We made a specific commitment to residents in Mississauga and 
Etobicoke to relocate the gas generating plant currently under 
construction. There have been significant changes to the area since 
the plant was originally approved in 2004, including the construction 
of several residential buildings. We listed to local concerns from all 
residents. We heard concerns about the location of the plant. We 
committed to relocating the plant and are reviewing the process of 
how gas plants are located in communities- this will guide our 
future plans. 

It means that we will sit down together to determine how to share the 
cost of not proceeding with the contract, giving full recognition to 
ratepayer value and contractual obligations. 

It means that we will sit down together to determine 
how to share the cost of not proceeding with the 
contract, giving full recognition to ratepayer value 
and contractual obligations. 
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Exactly how much is it The OPA is working hard to come to a fair resolution. Unfortunately, We are committed to finding a fair resolution that 

going to cost to cancel after several weeks of discussion with the corporate owners of the upholds ratepayer value. 

this contract? plant, they have not agreed to stop construction and relocate. Not 
proceeding with the contract is simply the next step in the process to 
ensure ratepayers are protected. 

How long will We intend to honour our commitment to relocate the gas generation We will take the time needed to find a fair solution. 

settlement plant. The OPA is working hard to come to a fair resolution. This is 

negotiations take? Is simply the next step in the process to ensure ratepayers are 

there a drop-dead protected. 

date? 

Are these letters No. Such letters are not precedent-setting. This is a natural course No. Such letters are not precedent-setting. Our 
precedent-setting? of business. Our government conducts business on behalf of the agency conducts business on behalf of the people 

Has the Ministry or people of Ontario in an open and transparent manner. of Ontario. We do so in an open and transparent 

OPA sent similar manner. 

letters before? 

Contract Termination 

Has the contract been The OPA is working hard to come to a fair resolution. Unfortunately, Despite best efforts to work with Greenfield South 
terminated? after several weeks of discussion with the corporate owners of the Power Corporation, OPA will not be proceeding with 

plant, Greenfield has not agreed to stop construction and re locate. the contract for Greenfield's Mississauga power 
Not proceeding with the contract is simply the next step in the 
process to ensure ratepayers are protected. plant. After several weeks of discussions, no 

agreement has been reached to stop construction 
and relocate. In light of this, we have notified 
Greenfield that we are not proceeding with the 
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Who terminated the 
contract? 

Why was the contract 
terminated? Were 
other solutions not 
viable? 

Did the OPA terminate 
the contract at the 
government's 
request? 

Why wasn't the 
contract 
terminated sooner? 

The Ontario Power Authority informed the corporation that it will not 
proceed with its contract. Not proceeding with the contract is simply 
the next step in the process to ensure ratepayers are protected. 

We made a specific commitment to residents in Mississauga and 
Etobicoke to relocate the gas generating plant currently under 
construction. For several weeks, the Ontario Power Authority has 
been in discussion with the owners of the plant. They have not 
agreed to stop construction and relocate. 

The OPA has informed Greenfield that it is taking this step in the 
process and will not proceed with the contract. Contract 
negotiations are commercially sensitive. These discussions are 
confidential. 

The OPA, as the contract holder, has been in discussions with 
Greenfield South to resolve this matter . 

For several weeks, the OPA has been in discussion with the owners 
of the plant; they have not agreed to stop construction and relocate. 

The OPA has informed the corporation that it is taking the next step 
in this process and will not proceed with its contract. Not proceeding 
with the contract is simply the next step in the process to ensure 
ratepayers are protected. 

Discussions began as soon as they could between OPA and 
Greenfield South. We want to resolve this in a fair way and these 
discussions take time. This is simply the next step in the process to 
ensure ratepayers are protected. 

contract. Greenfield is financially liable for any 
further investments in the project. 

We informed Greenfield that we will not proceed 
with the contract. 

Despite best efforts to work with Greenfield South 
Power Corporation, OPA will not be proceeding with 
the contract for Greenfield's Mississauga power 
plant. After several weeks of discussions, no 
agreement has been reached to stop construction 
and relocate. In light of this, we have notified 
Greenfield that we are not proceeding with the 
contract. Greenfield is financially liable for any 
further investments in the project. 

The government has been clear that it is committed 
relocating the plant. Given the government's 
commitment, and following discussions with 
Greenfield South, we decided not proceeding with 
the contract was the appropriate next step. 

Contract negotiations are commercial sensitive and 
we cannot say more than that. 

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. 
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If the OPA is The OPA will pursue further discussions with Greenfield South. We will pursue further discussions with Greenfield 

terminating the South. 

contract, how can you 
get the company to 
work with the OPA to 
relocate the site? 

Will Greenfield South Discussions are ongoing. We intend to honour our commitment to We expect to continue discussions with Greenfield 
be the company to relocate the gas generation plant. Ontario families need a reliable South and hope to reach a satisfactory resolution. 

build the relocated supply of clean power for our homes and businesses. T 

plant? Do you have 
assurances from them 
on that? 

Will you put this back Discussions are ongoing. We intend to honour our commitment to We expect to continue discussions with Greenfield 
out to tender? relocate the gas generation plant. Ontario families need a reliable South and hope to reach a satisfactory resolution. 

supply of clean power for our homes and businesses. 

What is the process We will work with the OPA to identify a process that takes into We will work with the government to identify a 

for finding another consideration system planning requirements and can accommodate process that takes into consideration system 

site? 
changes that we might make as a result of the plant siting review. planning requirements and can accommodate 

changes that we might make as a result of the plant 
siting review. 

How come you've These are two very different situations. These are two very different situations. Southwest 
cancelled the plants in GTA's local reliability issues can be addressed 

Mississauga and The OPA has advised that Southwest GTA's local reliability issues through building transmission. Transmission 

Oakville but not in can be addressed through building transmission. Transmission projects were rejected by the people of Northern 

Northern York projects were rejected by the people of northern York Region, and a York Region, and a generating facility is required 

Region? generating facility is required immediately in the region to meet immediately in the region to meet North American 
North American standards for reliability. standards for reliability. 
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Construction 

Now that the OPA has The OPA has notified the developer that it is not proceeding with the We have asked the developer to stop work at the 

terminated the contract. The OPA has asked the developer to stop work at the site. site 

contract, will work 
stop at the site? 

Will legislation be The OPA has notified the developer that it is not proceeding with the The government is best able to answer this 
required to stop contract. The OPA requires the developer to stop work at the site. question. 

construction? 
Legislation is an option, however, we are hopeful that Greenfield 
South will work with the OPA to find a satisfactory resolution. 

Minister, your 
Legislation is an option, however, we are hopeful that Greenfield The government is best able to answer this 

spokesperson said 
South will work with the OPA to find a satisfactory resolution. question. 

that legislation was 
not needed, is this 
true? 

Contract Value 

Why should anyone The government and our agencies have successful track records for Our agency has a successful track record for 

want to contract with negotiating and fulfilling contracts in the best interest of Ontario negotiating and fulfilling contracts in the best 

OPA or government 
taxpayers. This is a unique case. Like any other business, energy interest of Ontario ratepayers. 
partners work together to respond to changing conditions. Contracts 

after this? are renegotiated or terminated on a small and large scale across 
businesses of all types. This is a unique case. 
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negotiations with 
TransCanada? 

Will the cost of these 
contract cancellations 
be made public 
knowledge at some 
time? 

i do not have an u 
at this time. 

Discussions are ongoing. Our government is committed to 
conducting business in an open and transparent manner. 

do not 
have an update at this time. 

Contracts are commercially sensitive. It is up to the 
developer to determine what they are willing to 
make public and when. 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 

Perun, Halyna N. (ENERGY) 

November-17-116:16 PM 

To: 
Cc: 

Wilson, Malliha (JUS); Lung, Ken (JUS) 

Calwell, Carolyn (ENERGY) 
Attachments: Greenfield South Letters - Letterhead - November 11 2011 - reworded.wbk 

Privileged and 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 (it's 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 thereafte r 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. 

We'll continue keeping you posted of developments 

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 : Halyna. Perun2@ontario. ca 

Notice 
This communication may be solicitor/client privileged and contain confidential information intended only fo r 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 e rror please notify the write r and permanently delete the message and 
all attachments. Thank you . 
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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: 

120 Adelaide Street West 
Suite 1600 
Toronto, Ontario MSH 1T1 

T416-967-7474 
f 416-967-1947 
WVI/III/.powerauthority.on.ca 

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. 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 not 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, 

ONTARIO POWER AUTHORITY 

By: 

cc: 

------~-----------------Name: Colin Andersen 
Title: Chief Executive Officer 

McMillan LLP 
Brookfield Place 
181 Bay Street, Suite 2500 
Toronto, Ontario M5J 2T7 
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: 

120 Adelaide Street West 
Suite 1600 
Toronto, Ontario M5H 1T1 

T416-967-7474 
F 416-967-1947 
1/1/VVW. powera uth ori ty .on. ca 

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, 

ONTARIO POWER AUTHORITY 

By: ----------------------­
Name: Colin Andersen 
Title: Chief Executive Officer 



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: 

120 Adelaide Street West 
Suite 1600 
Toronto, Ontario M5H 1T1 

T416-967-7474 
F 416-967-1947 
vwvvv. powerau th ority. on. ca 

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 will not proceed with the Contract. 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. 

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, 

ONTARIO POWER AUTHORITY 

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

Title: Chief Executive Officer 



Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Subject: 

Perun, Halyna N. (ENERGY) 
November-17-116:24 PM 
Perun, Halyna N. (ENERGY) 

minister's statement 
Attachments: 2011-11-17 Minister's Statement- 3 PM - MO approved.doc 

STATEMENT FROM ONTARIO MINISTER OF ENERGY CHRIS BENTLEY 

November 18, 20 11 

We made a specific commitment to residents in Mississauga and Etobicoke to relocate the gas generating plant 
currently under construction. 

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 that the current process to locate gas plants needed to improve. We committed to relocating the plant 
and are reviewing the process of how gas plants are located in communities~ this will guide our future plans. 

After several weeks of discussions between the Ontario Power Authority and the owners of the plant, no 
agreement has been reached to stop construction and relocate. 

The Ontario Power Authority has informed the corporation that it is taking the next step in this process and is 
not proceeding with its contract. 

Ontario families and businesses need a reliable supply of clean power for our homes and businesses - we intend 
to honour our commitment to relocate the gas generation plant as quickly as possible. 

For media inquiries call: 
Jennifer Kett, Minister's Office, 416-327-6747 
Jennifer.kett@ontario.ca 

Paul Gerard, Communications Branch, 416-327-7226 
Paul.gerard@ontario.ca 

For public inquiries call: 
1-888-668-4636 TTY: 1-800-239-4224 

Halyna N. Perun 
A/Director 
Legal SeNices Branch 
Ministries of Energy & Infrastructure 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
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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 
a ll attachments. Thank you. 
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t?ontario STATEMENT 
Ministry of Energy 

STATEMENT FROM ONTARIO MINISTER OF ENERGY CHRIS BENTLEY 

November 18, 2011 

We made a specific commitment to residents in Mississauga and Etobicoke to relocate the gas 
generating plant currently under construction. 

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 that the current process to locate gas plants needed to improve. We committed to 
relocating the plant and are reviewing the process of how gas plants are located in communities 
-this will guide our future plans. 

After several weeks of discussions between the Ontario Power Authority and the owners of the 
plant, no agreement has been reached to stop construction and relocate. 

The Ontario Power Authority has informed the corporation that it is taking the next step in this 
process and is not proceeding with its contract. 

Ontario families and businesses need a reliable supply of clean power for our homes and 
businesses- we intend to honour our commitment to relocate the gas generation plant as 
quickly as possible. 

For media inquiries call: 
Jennifer Kett, Minister's Office, 416-327-6747 
Jennifer.kett@ontario.ca 

Paul Gerard, Communications Branch, 416-327-7226 
Paul.gerard@ontario.ca 

For public inquiries call: 
1-888-668-4636 TTY: 1-800-239-4224 

ontario.ca/energy-news 
Disponib/e en fran9ais 



Fisher, Petra (EN ERGV) 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Kulendran, Jesse (ENERGY) 

November-17-116:26 PM 

Silva, Joseph (ENERGY); Lindsay, David (ENERGY) 

Statements/Qs&As 
Greenfield QA - Nov17 (Letter2)5pm.CLEAN.DOC 

!Duplicate attachment removed I 
Attached is the latest version of the O&A. Below are the latest versions of the statements: 

STATEMENT FROM ONTARIO MINISTER OF ENERGY CHRIS BENTLEY 

November 18, 2011 

We made a specific commitment to residents in Mississauga and Etobicoke to relocate the gas generating plant 

currently under construction. 

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 that the current process to locate gas plants needed to improve. We committed to relocating the plant and 

are reviewing the process of how gas plants are located in communities -this will guide our future plans. 

After several weeks of discussions between the Ontario Power Authority and the owners of the plant, no agreement 

has been reached to stop construction and re locate. 

The Ontario Power Authority has informed the corporation that it is taking the next step in this process and is not 

proceed with its contract. 

Ontario families and businesses need a reliable supply of clean power for our homes and businesses- we intend to 

honour our commitment to relocate the gas generation plant as quickly as possible. 

OPA NOT PROCEEDING WITH CONTRACT FOR MISSISSAUGA POWER PLANT 

TORONTO, November 18, 2011- The Ontario Power Authority (OPA) announced today, that despite best efforts to 

work with Greenfield South Power Corporation, OPA is not proceeding with the contract for Greenfield's Mississauga 

power plant. 

After several weeks of discussions between the Ontario Power Authority and the company, no agreement has been 

reached to stop construction and relocate. In light of this, the OPA notified the company today that they will not 
proceed with the contract. Greenfield is financially liable for any further investments in the project. 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Subject: 

Calwell, Carolyn (ENERGY) 
November-17-1110:23 PM 
Perun, Halyna N. (ENERGY) 
Fw: 

For you to cut and paste for Malliha: 

The OPA and Greenfield are negotiating to stop construction at the site and to settle the Keele Valley (OEFC) litigation. 
Negotiations of those issues are ongoing and are expected to continue over the weekend. If successful, the OPA and 
Greenfield will then move on to negotiate the costs associated with the Mississauga plant and possibly a new contract for 
a different facility. 

The purpose of the letter tomorrow is primarily, it seems, to deal with the media pressure as the wording of this letter uses 
the same "will not proceed with the contract" language as the first letter- the OPA received legal advice to avoid the word 
termination . This letter will "require" Eastern to stop construction , rather than just "request" that they stop. 

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 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 Wi reless 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: 

Privileged and 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 (it's the second in the three letters attached- the first as you'll remember went out already) . 
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We understand that the 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 expected to continue over the week. 

We'll continue keeping you posted of developments 

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 fo r 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 write r and permanently delete the message and 
all attachments. Thank you. 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 

Perun, Halyna N. (ENERGY) 

November-17-1110:45 PM 

To: 
Cc: 

Wilson, Malliha (JUS); Lung, Ken (JUS) 

Calwell, Carolyn (ENERGY) 
Subject: Re: 

Yes, OPA and Greenfield are sti ll 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. 

Tomorrow's OPA letter appears to be intended to "turn up the heat"- as it now moves from requesting that all work cease 
at the si te to "requiring" the work stop. Further, this second letter would articulate that the OPA is not proceeding w the 
contract while the fi rst 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 ema il - 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: 41 6 671 2607 

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 to her work- other than repudiation was 
being done. So do u know what is going on? 

Sent from my BlackBerry Wi reless 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 Wi reless Device 

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

Privileged and 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 (it's 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 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. 

We'll continue keeping you posted of developments 

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) 325-1 781 
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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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Subject: 

Calwell, Carolyn (ENERGY) 
November-18-11 9:07 AM 
Perun, Halyna N. (ENERGY) 
GS Update 

Hi- The timeline is changing for the letter and the releases- not by day, but by hour. I've also been asked to lao at a 
"construction stops" statement. From this, I deduce that the OPA and GS may have at least an agreement in principle to 
stop construction (I wouldn't go so far on the whole Construction Stoppage and Settlement Agreement). Will keep you 
posted. 

c 

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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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 

Cc: 
Subject: 

Thx. Do we need that last line? 

Botond, Erika (ENERGY) 

November-18-11 9:57 AM 

Kovesfalvi, Sylvia (ENERGY); Nutter, George (ENERGY); Sharkawi, Rula (ENERGY); 

Gemmiti, Paola (ENERGY); Kulendran, Jesse (ENERGY); Kett, Jennifer (ENERGY); 

Maclennan, Craig (ENERGY); Dunn, Ryan (ENERGY); Calwell, Carolyn (ENERGY) 

King, Ryan (ENERGY) 

RE: if constrution stops statement 

From: Kovesfalvi, Sylvia (ENERGY) 
Sent: November 18, 2011 9:09AM 
To: Botond, Erika (ENERGY); Nutter, George (ENERGY); Sharkawi, Rula (ENERGY); Gemmiti, Paola (ENERGY); 
Kulendran, Jesse (ENERGY); Kett, Jennifer (ENERGY); Maclennan, Craig (ENERGY); Dunn, Ryan (ENERGY); Calwell, 
Carolyn (ENERGY) 
Cc: King, Ryan (ENERGY) 
Subject: RE: if constrution stops statement 

Here is OPA's "if construction stops, negotiations continue statement" 

OP A has reached an agreement with Greenfield Power Corporation to immediately stop construction of 
Greenfield's power plant in Mississauga. OP A and Greenfield are now negotiating an agreement to relocate the 
plant. OP A will not make any further comments while the negotiations are underway. 

From: Botond, Erika (ENERGY) 
Sent: November 18, 2011 8:58AM 
To: Nutter, George (ENERGY); Sharkawi, Rula (ENERGY); Gemmiti, Paola (ENERGY); Kulendran, Jesse (ENERGY); 
Kovesfalvi, Sylvia (ENERGY); Kett, Jennifer (ENERGY); Maclennan, Craig (ENERGY); Dunn, Ryan (ENERGY); Calwell, 
Carolyn (ENERGY) 
Subject: if constrution stops statement 

Hi guys- tweaked this a bit. Can we have this one on stand-by as well. Carolyn, can you check it for us also? Then let's 
send up the chain. 

Can you shoot over the OPA construction stops statement as well for us to take a look at again. 

Thx, 
e 
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Fisher, Petra (EN ERGV) 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Hi Erika-

Nutter, George (ENERGY) 

November-18-1111:12 AM 

Botond, Erika (ENERGY) 

Gemmiti, Paola (ENERGY); Kovesfalvi, Sylvia (ENERGY) 
Greenfield South 

2011-11-17 Minister's Statement- 3 PM- MO approved.DOC 

My understanding is that this is the version to be posted as a Newsroom Bulletin today at 12:50. Can you please 
confirm? 

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 
416-326-3947 fax 

george. nutter@onta rio.ca 
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"~ 
t?ontario STATEMENT 

Ministry of Energy 

STATEMENT FROM ONTARIO MINISTER OF ENERGY CHRIS BENTLEY 

November 18, 2011 

We made a specific commitment to residents in Mississauga and Etobicoke to relocate the gas 
generating plant currently under construction. 

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 that the current process to locate gas plants needed to improve. We committed to 
relocating the plant and are reviewing the process of how gas plants are located in communities 
- this will guide our future plans. 

After several weeks of discussions between the Ontario Power Authority and the owners of the 
plant, no agreement has been reached to stop construction and relocate. 

The Ontario Power Authority has informed the corporation that it is taking the next step in this 
process and is not proceeding with its contract. 

Ontario families and businesses need a reliable supply of clean power for our homes and 
businesses- we intend to honour our commitment to relocate the gas generation plant as 
quickly as possible. 

For media inquiries call: 
Jennifer Kett, Minister's Office, 416-327-6747 
Jennifer.kett@ontario.ca 

Paul Gerard, Communications Branch, 416-327-7226 
Paul.gerard@ontario.ca 

For public inquiries call: 
1-888-668-4636 TTY: 1-800-239-4224 

ontario.ca/energy-news 
Disponible en franr;ais 



Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Nutter, George (ENERGY) 
November-18-1111:17 AM 
Danyluk, Erica (CAB) 
Gemmiti, Paola (ENERGY) 
Greenfield South 
2011-11-17 Minister's Statement- 3 PM- MO approved.DOC 

!Duplicate attachment removed I 
I am currently confirming with our MO that this is indeed, still, the latest and final version. 

Assuming it is, it will be posted, once confirmation received, at 1250h as a Bulletin on Newsroom. 

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 
416-326-3947 fax 

george. nutter@onta rio.ca 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 

Botond, Erika (ENERGY) 

November-18-1111:20 AM 

Nutter, George (ENERGY) 

Cc: 
Subject: 

Gemmiti, Paola (ENERGY); Kovesfalvi, Sylvia (ENERGY); Kett, Jennifer (ENERGY) 
RE: Greenfield South 

Stand by. An update will go out soon. 

From: Nutter, George (ENERGY) 
Sent: November 18, 201111:12 AM 
To: Botond, Erika (ENERGY) 
Cc: Gemmiti, Paola (ENERGY); Kovesfalvi, Sylvia (ENERGY) 
Subject: Greenfield South 

Hi Erika-

My understanding is that this is the version to be posted as a Newsroom Bulletin today at 12:50. Can you please 
confirm? 

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 
416-326-3947 fax 

george. nutter@onta rio.ca 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 

Nutter, George (ENERGY) 

November-18-1111:21 AM 

Danyluk, Erica (CAB) 

Subject: RE: Greenfield South 

It is my understanding that we are going with this scenario- no agreement to stop construction. 

I have asked MO for confirmation that they want to go with the ve rsion I sent you. 

I am waiting to hear. I have just been asked by MO to stand by. 

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 
416-326-3947 fax 

george. nutter@onta rio.ca 

From: Danyluk, Erica (CAB) 
Sent: November 18, 201111:19 AM 
To: Nutter, George (ENERGY) 
Subject: Re: Greenfield South 

Have negotiations broken off? This is the final version? 

From: Nutter, George (ENERGY) 
To: Danyluk, Erica (CAB) 
Cc: Gemmiti, Paola (ENERGY) 
Sent: Fri Nov 18 11:17:02 2011 
Subject: Greenfield South 

I am currently confirming with our MO that this is indeed, still, the latest and final version. 

Assuming it is, it will be posted, once confirmation received, at 1250h as a Bulletin on Newsroom. 

George Nutter 
Manager, Energy Communications 
Communications Branch 
Ministry of Energy 
Ministry of Infrastructure 

4th fl. Hearst Block 
900 Bay Street 

1 



Queen's Park, Toronto 
Ontario, Canada M7 A 2E1 

416-326-9602 office 
416-326-3947 fax 

george. nutter@ontario.ca 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 

Nutter, George (ENERGY) 

November-18-1111:57 AM 

Danyluk, Erica (CAB) 

Subject: 

Nope. 

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 
416-326-3947 fax 

george. nutter@onta rio.ca 

From: Danyluk, Erica (CAB) 

RE: Greenfield South 

Sent: November 18, 201111:56 AM 
To: Nutter, George (ENERGY) 
Subject: Fw: Greenfield South 

Hi George ... 

Any word? 

From: Gemmiti, Paola (ENERGY) 
To: Nutter, George (ENERGY); Danyluk, Erica (CAB) 
Sent: Fri Nov 18 11:23:11 2011 
Subject: RE: Greenfield South 

Just heard 12:50 time is on hold. Will keep you posted. Thanks, paola 

From: Nutter, George (ENERGY) 
Sent: November 18, 201111:17 AM 
To: Danyluk, Erica (CAB) 
Cc: Gemmiti, Paola (ENERGY) 
Subject: Greenfield South 

I am currently confirming with our MO that this is indeed, still, the latest and final version. 

Assuming it is, it will be posted, once confirmation received, at 1250h as a Bulletin on Newsroom. 

George Nutter 
Manager, Energy Communications 
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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 
416-326-3947 fax 

george. nutter@ontario.ca 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Cc: 

Rehab, James (ENERGY) 
November-18-1112:02 PM 
Letourneau, Amanda (ENERGY) 
Linington, Brenda (ENERGY) 

Subject: RE: Greenfield South Matters - Municipal and Legal Description 

Categories: Orange Category 

Privileged & Confidential Legal Advice I Solicitor & Client Privileged 

November 18, 2011 

Hi, Amanda. Your instincts are excellent on this point, and I appreciate your raising the issue in the way you have. I do 
not want you disclose any of the background on the file at all to Ralph. Rather, please only give Ralph the municipal 
address and ask him for all information he has on the land- we'll put a legal description of the land together from the 
information Ralph provides. (Brenda, if I've missed anything, please let me know.) 

Kind regards, 

James 

From: Letourneau, Amanda (ENERGY) 
Sent: November 18, 201111:39 AM 
To: Rehob, James (ENERGY) 
Subject: RE: Greenfield South Matters - Municipal and Legal Description 

Hi James, 

Sorry I didn't contact Ralph, but it wasn 't clear to me that you wanted me to contact him. I just want to clarify with you 
what I can disclose to him and exactly what information you're looking for from him (is it just access to the land titles 
registry we need?). Please let me know, I can come by to discuss before I contact him. 

Thanks! 

Amanda 

From: Rehob, James (ENERGY) 
Sent: November 18, 201111:29 AM 
To: Letourneau, Amanda (ENERGY) 
Cc: Linington, Brenda (ENERGY) 
Subject: Greenfield South Matters - Municipal and Legal Description 

Hi, Amanda- please do remember to touch base with Ralph Eades, on the MOl side, in order to get some assistance 
with developing language for a "legal description" of the land(s). I think I'd better include that language along with 
Brenda's good suggestion about whether a map of the property could be included as a schedule, and present both the 
legal description and the idea I question from Brenda with my next set of instructions. 

Kindly, 

James 
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James P. H. Rehob 
Senior Counsel 
Ministry of Energy and 
Ministry of Infrastructure 
Legal Services Branch 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Tel: 416-325-6676 
Fax: 416-325-1781 
james. rehob@ontario.ca 

Notice 

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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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Kovesfalvi, Sylvia (ENERGY) 

November-18-1112:38 PM 

McMichael, Rhonda (CAB) 

Gemmiti, Paola (ENERGY); Nutter, George (ENERGY) 
QA/Messaging (ANAL!?) 

Greenfield QA- Nov18 LegalandPolicy.CLEAN.doc 

The latest approved version. These may have to be slightly revised once we know final direction. 
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Greenfield Contract 
November 18. 2011 (9am) 

MEDIA PROTOCOL 

Generally the Minister's Office responds to strategic questions and OPA responds to operational questions. 

Strategic - Minister's Office (Minister or Erika Botond) 

• Government's decision to relocate the plant 
• Government's commitment to relocate the plant. 

Operational - OPA (Colin Andersen or Kristen Jenkins) 

• Status of contract negotiations, and process for finding another site 
• History of Greenfield site selection (required approvals, public consultation, etc). 

Process 

• The OPA immediately notifies the Ministry of Energy of any Greenfield-related media call (Communications Director, Media 
Manager and Spokesperson). 

• The Ministry immediately notifies Minister's Office, Deputy Minister's Office, Legal and Cabinet Office. 

• The OPA submits proposed responses; the ministry secures approvals (Cabinet Office, DMO, Legal, Policy). 

• The Minister's Office confirms who responds and how (phone/email). 

Current Status 

• 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. If agreement is not reached to stop construction while continuing to negotiate, the 
OPA will send a second letter requiring Greenfield South to stop construction and indicating OPA will not proceed with the contract. 
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WHO SAYS WHAT- General Guidelines 

MINISTER OPA 

Key Messages SCENARIO A- OPA advises Greenfield that it will not (!roceed 
with the contract and construction does not sto(! 

We made a specific commitment to residents in Mississauga and Despite best efforts to work with Greenfield South 
Etobicoke to relocate the gas generating plant currently under Power Corporation, OPA will not be proceeding with 
construction. the contract for Greenfield's Mississauga power 

We listened to local concerns from all residents, taking into 
plant. 

consideration the changes in the area, 
including residential development since the plant was proposed. After several weeks of discussions, no agreement has 

been reached to stop construction and relocate. In 
We heard that the current process to locate gas plants needed to light of this, we have notified Greenfield that we are 
improve. We committed to relocating the plant and are reviewing the not proceeding with the contract. Greenfield is 
process of how gas plants are located in communities- this will 

financially liable for any further investments in the guide our future plans. 
project. 

After several weeks of discussions between the Ontario Power 
Authority and the owners of the plant, no agreement has been The OPA will continue to work with the government 
reached to stop construction and relocate. to identify another site for the gas plant based on 

The Ontario Power Authority has informed the corporation that it is 
local generation needs and transmission and 

taking the next step in this process and is not proceeding with its distribution support to ensure a long-term reliable 

contract. supply of electricity. 

Ontario families and businesses need a reliable supply of clean 
power for our homes and businesses. 

We intend to honour our commitment to relocate the plant 
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SCENARIO B- OPA advises Greenfield that it will not proceed 
with the contract and agreement is reached to stop 
construction 

The OPA continues to negotiate with Greenfield South. 

While negotiations continue, Greenfield South has agreed to stop 
construction immediately. 

We are pleased with this progress and look forward to a satisfactory 
resolution. 

The government will continue to ensure that the best interests of 
Ontario's communities and ratepayers remain the primary priority. 

SCENARIO C -If letter/letters become public 

The government is committed to relocating this plant. It is in the 
ratepayer's interest to stop construction of this plant as soon as 
possible. 

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. 

OPA has reached an agreement with Greenfield 
Power Corporation to immediately stop construction 
of Greenfield's power plant in Mississauga. 

OPA and Greenfield are now negotiating an 
agreement to relocate the plant. 

OPA will not make any further comments while the 
negotiations are underway. 

The government is committed to relocating this 
plant. It is in the ratepayer's interest to stop 
construction of this plant as soon as possible. 

It is a/so 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. 
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Letters 

What does/do these We made a specific commitment to residents in Mississauga and It/they mean that the OPA recognized the best next 

letters mean? Etobicoke to relocate the gas generating plant currently under step for all parties involved- ratepayers, the 
construction. The OPA has been working hard to come to a fair developer and OPA- was not to proceed with the 
resolution. contract. 

Unfortunately after several weeks of discussion with the corporate 
owners of the plant, they have not been able to come to a resolution. 
Not proceeding with the contract is simply the next step in the 
process to ensure ratepayers are protected. 

We intend to relocate the plant. 

Does this mean 
This means the OPA will not proceed with the contract and This means we will no longer proceed with the 
Greenfield is financially liable for any further investments in the contract and Greenfield is financially liable for any 

construction stops project. This is in the best interests of Ontarians and their further investments in the project. 
immediately? communities are our primary priority. It's important that the OPA 

continue to try and work with the company to resolve this in as 
quickly and fairly a way as possible. 

What kind of penalty The OPA has notified the corporation that it is taking the next step in The developer will not be able to recover its costs of 
does the developer this process and will not proceed with its contract. ongoing construction. 
face if they don't stop 
construction? 
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Why did negotiations 
fail? 

How long did the OPA 
give it? How 
extensive have the 
discussions been? 

There's been strong 
and persistent 
opposition in other 
communities­
Northern York Region 
for example, yet those 
plants are proceeding. 
Why are you stopping 
this one? 

For several weeks, the Ontario Power Authority has been in We could not reach an agreement with the plant 
discussions with the owners of the plant. They have been unable to owners. 
come to a resolution on this issue. 

The OPA has notified the corporation that it is taking the next step in 
this process and will not proceed with its contract. 

Ontario families and businesses need a reliable supply of clean 
power for our homes and businesses. We intend to honour our 
commitment to relocate the gas generation plant. The best interests 
of Ontarians and their communities are our primary priority. 

There have been several weeks of discussion between the OPA and 
Greenfield but the parties have been unable to come to a resolution 
on the issue. 

The OPA has informed the corporation that it is taking the next step 
in this process and will not proceed with its contract. 

We made a specific commitment to residents in Mississauga and 
Etobicoke to relocate the gas generating plant currently under 
construction. We listened to local concerns from all residents. We 
heard concerns about the location of the plant. We committed to 
relocating the plant and are reviewing the process of how gas plants 
are located in communities- this will guide our future plans. 

We have been speaking frequently with the 
developer for the past month. 
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What does "most It means that we will sit down together to determine how to share the It means that we will sit down together to determine 
appropriate way to cost of not proceeding with the contract, giving full recognition to how to share the cost of not proceeding with the 

allocate compensation ratepayer value and contractual obligations. contract, giving full recognition to ratepayer value 

between the OPA and and contractual obligations. 

Crown" mean? 

Exactly how much is it The OPA is working hard to come to a fair resolution. Unfortunately, We are committed to finding a fair resolution that 
going to cost to cancel after several weeks of discussion with the corporate owners of the upholds ratepayer value. 
this contract? plant, the issue has not been resolved. Not proceeding with the 

contract is simply the next step in the process to ensure ratepayers 
are protected. 

How long will We intend to honour our commitment to relocate the gas generation We will take the time needed to find a fair solution. 
settlement plant. The OPA is working hard to come to a fair resolution. This is 
negotiations take? Is simply the next step in the process to ensure ratepayers are 
there a drop-dead protected. 
date? 

Are these letters No. Such letters are not precedent-setting. Our government No. Such letters are not precedent-setting. Our 
precedent-setting? conducts business on behalf of the people of Ontario in an open and agency conducts business on behalf of the people 
Has the Ministry or transparent manner. of Ontario. We do so in an open and transparent 
OPA sent similar manner. 
letters before? 
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Contract Termination 

Has the contract been 
terminated? 

Who terminated the 
contract? 

Why was the contract 
terminated? Were 
other solutions not 
viable? 

The OPA is working hard to come to a fair resolution. Unfortunately, 
after several weeks of discussion with the corporate owners of the 
plant the issue has not been resolved. Not proceeding with the 
contract is simply the next step in the process to ensure ratepayers 
are protected. 

The Ontario Power Authority informed the corporation that it will not 
proceed with its contract. Not proceeding with the contract is simply 
the next step in the process to ensure ratepayers are protected. 

We made a specific commitment to residents in Mississauga and 
Etobicoke to relocate the gas generating plant currently under 
construction. For several weeks, the Ontario Power Authority has 
been in discussion with the owners of the plant the issue has not 
been resolved 

The OPA has informed Greenfield that it is taking this step in the 
process and will not proceed with the contract. Contract 
negotiations are commercially sensitive. These discussions are 
confidential. 

Despite best efforts to work with Greenfield South 
Power Corporation, OPA will not be proceeding with 
the contract for Greenfield's Mississauga power 
plant. After several weeks of discussions, the issue 
has not been resolved. In light of this, we have 
notified Greenfield that we are not proceeding with 
the contract. Greenfield is financially liable for any 
further investments in the project. 

We informed Greenfield that we will not proceed 
with the contract. 

Despite best efforts to work with Greenfield South 
Power Corporation, OPA will not be proceeding with 
the contract for Greenfield's Mississauga power 
plant. After several weeks of discussions, no 
agreement has been reached to stop construction 
and relocate. In light of this, we have notified 
Greenfield that we are not proceeding with the 
contract. Greenfield is financially liable for any 
further investments in the project. 
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Did the OPA terminate The OPA, as the contract holder, has been in discussions with The government has been clear that it is committed 
the contract at the Greenfield South to resolve this matter . relocating the plant. Given the government's 

government's commitment, and following discussions with 

request? For several weeks, the OPA has been in discussion with the owners Greenfield South, we decided not proceeding with 
of the plant but have not been able to resolve the issue .. the contract was the appropriate next step. 

The OPA has informed the corporation that it is taking the next step Contract negotiations are commercial sensitive and 
in this process and will not proceed with its contract. Not proceeding we cannot say more than that. 
with the contract is simply the next step in the process to ensure 
ratepayers are protected. 

Why wasn't the Discussions began as soon as they could between OPA and We initiated discussions with Greenfield South as 

contract Greenfield South. We want to resolve this in a fair way and these soon as we received the Minister's letter asking us 

terminated sooner? 
discussions take time. This is simply the next step in the process to to begin discussions. Not proceeding with the 
ensure ratepayers are protected. contract is the result of these discussions. 

If the OPA is The OPA will pursue further discussions with Greenfield South. We will pursue further discussions with Greenfield 

terminating the South. 

contract, how can you 
get the company to 
work with the OPA to 
relocate the site? 

Will Greenfield South Discussions are ongoing. We intend to honour our commitment to We expect to continue discussions with Greenfield 

be the company to relocate the gas generation plant. Ontario famil ies need a reliable South and hope to reach a satisfactory resolution. 

build the relocated supply of clean power for our homes and businesses. 

plant? Do you have 
assurances from them 
on that? 
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Will you put this back 
out to tender? 

What is the process 
for finding another 
site? 

How come you've 
cancelled the plants in 
Mississauga and 
Oakville but not in 
Northern York 
Region? 

Construction 

Now that the OPA has 
terminated the 
contract, will work 
stop at the site? 

Discussions are ongoing. We intend to honour our commitment to 
relocate the gas generation plant. Ontario families need a reliable 
supply of clean power for our homes and businesses. 

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. 

These are two very different situations. 

The OPA has advised that 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. 

The OPA has notified the developer that it is not proceeding with the 
contract. The OPA has asked the developer to stop work at the site. 

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. 

We have asked the developer to stop work at the 
site 
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Will legislation be 
required to stop 
construction? 

Minister, your 
spokesperson said 
that legislation was 
not needed, is this 
true? 

Contract Value 

Why should anyone 
want to contract with 
OPA or government 
after this? 

What's the status of 
negotiations with 
TransCanada? 

The OPA has notified the developer that it is not proceeding with the 
contract. The OPA requires the developer to stop work at the site. 

Legislation is an option, however, we are hopeful that Greenfield 
South will work with the OPA to find a satisfactory resolution. 

Legislation is an option, however, we are hopeful that Greenfield 
South will work with the OPA to find a satisfactory resolution. 

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. Contracts are 
renegotiated or terminated on a small and large scale across 
businesses of all types. 

Discussions with TransCanada continue. We do not have an update 
at this time. 

The government is best able to answer this 
question. 

The government is best able to answer this 
question. 

Our agency has a successful track record for 
negotiating and fulfilling contracts in the best 
interest of Ontario ratepayers. 

This is a unique case . . 

Discussions with TransCanada continue. We do not 
have an update at this time. 
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Will the cost of these 
contract cancellations 
be made public 
knowledge at some 
time? 

Discussions are ongoing. Our government is committed to 
conducting business in an open and transparent manner. 

Contracts are commercially sensitive. It is up to the 
developer to determine what they are willing to 
make public and when. 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 

Cc: 
Subject: 
Attachments: 

Latest. 

Kovesfalvi, Sylvia (ENERGY) 

November-18-1112:45 PM 

Botond, Erika (ENERGY); Kett, Jennifer (ENERGY); 'Kristin Jenkins'; Patricia Phillips; Silva, 

Joseph (ENERGY); Calwell, Carolyn (ENERGY); King, Ryan (ENERGY); Dunn, Ryan 

(ENERGY); Ku lend ran, Jesse (ENERGY) 

Nutter, George (ENERGY); Gemmiti, Paola (ENERGY) 

QA/Messaging 

Greenfield QA- Nov18 LegalandPolicy.CLEAN.doc 

!Duplicate attachment removed 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Cc: 
Subject: 

Rehab, James (ENERGY) 
November-18-111:12 PM 
King, Ryan (ENERGY) 
Calwell, Carolyn (ENERGY) 
Sending Copy of Bill, Update 

Privileged & Confidential Legal Advice I Solicitor & Client Privileged 

November 18, 2011 

Hi, Ryan. Spoke to Carolyn and she and you may have slightly different views as to what was landed upon. Given the 
state of flux that's going on just now, perhaps it would be better for me to give you a chance to touch base with Carolyn 
and also for the state of affairs to settle a bit more as regards the non-legislative moving parts (negotiations). With that in 
mind, I would propose sending you a draft version of the Bill to go through with Rick at some point on Monday- let me 
know if that seems appropriate to you? 

Thanks very much, 

Kind regards, 

James 

James P. H. Rehob 
Senior Counsel 
Ministry of Energy and 
Ministry of Infrastructure 
Legal Services Branch 
777 Bay Street, 4th Floor, Suite 425 
Toronto, ON M5G 2E5 
Tel: 416-325-6676 
Fax: 416-325-1781 
james. rehob@ontario.ca 

Notice 

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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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

FYI - latest set of QAs 

Silva, Joseph (ENERGY) 

November-18-111:15 PM 

Lindsay, David (ENERGY) 

Kulendran, Jesse (ENERGY) 

FW: QA/Messaging 

Greenfield QA- Nov18 LegalandPolicy.CLEAN.doc 

!Duplicate attachment removed 

From: Kovesfalvi, Sylvia (ENERGY) 
Sent: November 18, 201112:45 PM 
To: Botond, Erika (ENERGY); Kett, Jennifer (ENERGY); 'Kristin Jenkins'; Patricia Phillips; Silva, Joseph (ENERGY); Calwell, 
Carolyn (ENERGY); King, Ryan (ENERGY); Dunn, Ryan (ENERGY); Kulendran, Jesse (ENERGY) 
Cc: Nutter, George (ENERGY); Gemmiti, Paola (ENERGY) 
Subject: QNMessaging 

Latest. 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 

Cc: 
Subject: 
Attachments: 

Calwell, Carolyn (ENERGY) 

November-18-11 2:34 PM 

Kovesfalvi, Sylvia (ENERGY); Silva, Joseph (ENERGY); King, Ryan (ENERGY); Kulendran, 

Jesse (ENERGY) 

Nutter, George (ENERGY); Gemmiti, Paola (ENERGY) 

RE: QA/Messaging 

Greenfield QA - Nov18 LegalandPolicy CLEAN.LSB.doc 

Thanks a lot, Sylvia and team. 2 substantive changes on pages 1 and 8 (page 1 matters most) . I caught a couple of 
other typos. 

Carolyn 

From: Kovesfalvi, Sylvia (ENERGY) 
Sent: November 18, 201112:45 PM 
To: Botond, Erika (ENERGY); Kett, Jennifer (ENERGY); 'Kristin Jenkins'; Patricia Phillips; Silva, Joseph (ENERGY); Calwell, 
Carolyn (ENERGY); King, Ryan (ENERGY); Dunn, Ryan (ENERGY); Kulendran, Jesse (ENERGY) 
Cc: Nutter, George (ENERGY); Gemmiti, Paola (ENERGY) 
Subject: QNMessaging 

Latest. 
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Greenfield Contract 
November 18, 2011 (9am) 

MEDIA PROTOCOL 

Generally the Minister's Office responds to strategic questions and OPA responds to operational questions. 

Strategic - Minister's Office (Minister or Erika Botond) 

•GeverRFReRt's elesisieR te relesate tl:le !"laRt 
• Government's commitment to relocate the plant. 

Operational - OPA (Colin Andersen or Kristen Jenkins) 

• Status of contract negotiations, and process for finding another site 
• History of Greenfield site selection (required approvals, public consultation, etc). 

Process 

• The OPA immediately notifies the Ministry of Energy of any Greenfield-related media call (Communications Director, Media 
Manager and Spokesperson). 

• The Ministry immediately notifies Minister's Office, Deputy Minister's Office, Legal and Cabinet Office. 

• The OPA submits proposed responses; the ministry secures approvals (Cabinet Office, DMO, Legal, Policy). 

• The Minister's Office confirms who responds and how (phone/email). 

Current Status 

• 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. If agreement is not reached to stop construction while continuing to negotiate, the 
OPA will send a second letter requiring Greenfield South to stop construction and indicating OPA will not proceed with the contract. 

1 



WHO SAYS WHAT- General Guidelines 

MINISTER OPA 

Key Messages SCENARIO A- OPA advises Greenfield that it will not (!roceed 
with the contract and construction does not sto(! 

We made a specific commitment to residents in Mississauga and Despite best efforts to work with Greenfield South 
Etobicoke to relocate the gas generating plant currently under Power Corporation, OPA will not be proceeding with 
construction. the contract for Greenfield's Mississauga power 

We listened to local concerns from all residents, taking into 
plant. 

consideration the changes in the area, 
After several weeks of discussions, no agreement has including residential development since the plant was proposed. 
been reached to stop construction and relocate. In 

We heard that the current process to locate gas plants needed to light of this, we have notified Greenfield that we are 
improve. We committed to relocating the plant and are reviewing the not proceeding with the contract. Greenfield is 
process of how gas plants are located in communities -this will 

financially liable for any further investments in the guide our future plans. 
project. 

After several weeks of discussions between the Ontario Power 
Authority and the owners of the plant, no agreement has been The OPA will continue to work with the government 
reached to stop construction and relocate. to identify another site for the gas plant based on 

The Ontario Power Authority has informed the corporation that it is 
local generation needs and transmission and 

taking the next step in this process and is not proceeding with its 
distribution support to ensure a long-term reliable 

contract. supply of electricity. 

Ontario families and businesses need a reliable supply of clean 
power for our homes and businesses. 

We intend to honour our commitment to relocate the plant 
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SCENARIO B - OPA advises Greenfield that it will not proceed 
with the contract and agreement is reached to stop 
construction 

The OPA continues to negotiate with Greenfield South. 

While negotiations continue, Greenfield South has agreed to stop 
construction immediately. 

We are pleased with this progress and look forward to a satisfactory 
resolution. 

The government will continue to ensure that the best interests of 
Ontario 's communities and ratepayers remain the primary priority. 

SCENARIO C- If letter/letters become public 

The government is committed to relocating this plant. It is in the 
ratepayer's interest to stop construction of this plant as soon as 
possible. 

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. 

OPA has reached an agreement with Greenfield 
Power Corporation to immediately stop construction 
of Greenfield's power plant in Mississauga. 

OPA and Greenfield are now negotiating an 
agreement to relocate the plant. 

OPA will not make any further comments while the 
negotiations are underway. 

The government is committed to relocating this 
plant. It is in the ratepayer's interest to stop 
construction of this plant as soon as possible. 

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. 
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Letters 

What does/do these We made a specific commitment to residents in Mississauga and It/they mean that the OPA recognized the best next 

letters mean? Etobicoke to relocate the gas generating plant currently under step for all parties involved - ratepayers, the 
construction. The OPA has been working hard to come to a fair developer and OPA- was not to proceed with the 
resolution. contract. 

Unfortunately after several weeks of discussion with the corporate 
owners of the plant, they have not been able to come to a resolution. 
Not proceeding with the contract is simply the next step in the 
process to ensure ratepayers are protected. 

We intend to relocate the plant. 

Does this mean 
This means the OPA will not proceed with the contract and This means we will no longer proceed with the 
Greenfield is financially liable for any further investments in the contract and Greenfield is financially liable for any 

construction stops project. This is in the best interests of Ontarians and their further investments in the project. 
immediately? communities are our primary priority. It's important that the OPA 

continue to try and work with the company to resolve this in as 
quickly and fairly a way as possible. 

What kind of penalty The OPA has notified the corporation that it is taking the next step in The developer will not be able to recover its costs of 
does the developer this process and will not proceed with its contract. ongoing construction. 
face if they don't stop 
construction? 
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Why did negotiations 
fail? 

How long did the OPA 
give it? How 
extensive have the 
discussions been? 

There's been strong 
and persistent 
opposition in other 
communities -
Northern York Region 
for example, yet those 
plants are proceeding. 
Why are you stopping 
this one? 

For several weeks, the Ontario Power Authority has been in We could not reach an agreement with the plant 
discussions with the owners of the plant. They have been unable to owners. 
come to a resolution on this issue. 

The OPA has notified the corporation that it is taking the next step in 
this process and will not proceed with its contract. 

Ontario families and businesses need a reliable supply of clean 
power for our homes and businesses. We intend to honour our 
commitment to relocate the gas generation plant. The best interests 
of Ontarians and their communities are our primary priority. 

There have been several weeks of discussion between the OPA and 
Greenfield but the parties have been unable to come to a resolution 
on the issue. 

The OPA has informed the corporation that it is taking the next step 
in this process and will not proceed with its contract. 

We made a specific commitment to residents in Mississauga and 
Etobicoke to relocate the gas generating plant currently under 
construction. We listened to local concerns from all residents. We 
heard concerns about the location of the plant. We committed to 
relocating the plant and are reviewing the process of how gas plants 
are located in communities- this will guide our future plans. 

We have been speaking frequently with the 
developer for the past month. 
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What does "most It means that we will sit down together to determine how to share the It means that we will sit down together to determine 
appropriate way to cost of not proceeding with the contract, giving full recognition to how to share the cost of not proceeding with the 

allocate compensation ratepayer value and contractual obligations. contract, giving full recognition to ratepayer value 

between the OPA and and contractual obligations. 

Crown" mean? 

Exactly how much is it The OPA is working hard to come to a fair resolution. Unfortunately, We are committed to finding a fair resolution that 
going to cost to cancel after several weeks of discussion with the corporate owners of the upholds ratepayer value. 
this contract? plant, the issue has not been resolved. Not proceeding with the 

contract is simply the next step in the process to ensure ratepayers 
are protected. 

How long will We intend to honour our commitment to relocate the gas generation We will take the time needed to find a fair solution. 
settlement plant. The OPA is working hard to come to a fair resolution. This is 
negotiations take? Is simply the next step in the process to ensure ratepayers are 
there a drop-dead protected. 
date? 

Are these letters No. Such letters are not precedent-setting. Our government No. Such letters are not precedent-setting. Our 
precedent-setting? conducts business on behalf of the people of Ontario in an open and agency conducts business on behalf of the people 
Has the Ministry or transparent manner. of Ontario. We do so in an open and transparent 
OPA sent similar manner. 
letters before? 
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Contract Termination 

Has the contract been 
terminated? 

Who terminated the 
contract? 

Why was the contract 
terminated? Were 
other solutions not 
viable? 

The OPA is working hard to come to a fair resolution. Unfortunately, 
after several weeks of discussion with the corporate owners of the 
plant the issue has not been resolved. Not proceeding with the 
contract is simply the next step in the process to ensure ratepayers 
are protected. 

The Ontario Power Authority informed the corporation that it will not 
proceed with its contract. Not proceeding with the contract is simply 
the next step in the process to ensure ratepayers are protected. 

We made a specific commitment to residents in Mississauga and 
Etobicoke to relocate the gas generating plant currently under 
construction. For several weeks, the Ontario Power Authority has 
been in discussion with the owners of the plant the issue has not 
been resolved 

The OPA has informed Greenfield that it is taking this step in the 
process and will not proceed with the contract. Contract 
negotiations are commercially sensitive. These discussions are 
confidential. 

Despite best efforts to work with Greenfield South 
Power Corporation, OPA will not be proceeding with 
the contract for Greenfield's Mississauga power 
plant. After several weeks of discussions, the issue 
has not been resolved. In light of this, we have 
notified Greenfield that we are not proceeding with 
the contract. Greenfield is financially liable for any 
further investments in the project. 

We informed Greenfield that we will not proceed 
with the contract. 

Despite best efforts to work with Greenfield South 
Power Corporation, OPA will not be proceeding with 
the contract for Greenfield's Mississauga power 
plant. After several weeks of discussions, no 
agreement has been reached to stop construction 
and relocate. In fight of this, we have notified 
Greenfield that we are not proceeding with the 
contract. Greenfield is financially liable for any 
further investments in the project. 
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Did the OPA terminate The OPA, as the contract holder, has been in discussions with The government has been clear that it is committed 
the contract at the Greenfield South to resolve this matter . relocating the plant. Given the government's 

government's commitment, and following discussions with 

request? FGF se11eFa l weeks, tl=le GPA RaS !:::leeR iR 9iSGtlSSiGR witR tl=le GWReFS Greenfield South, we decided not proceeding with 
of t l=le plaRt i:::ltJt l=la>ve RGt !:::leeR a !:::lie tg FesGIYe t l=le isstJe .. the contract was the appropriate next step. 

The OPA has informed the corporation that it is taking the next step Contract negotiations are commercial sensitive and 
in this process and will not proceed with its contract. Not proceeding we cannot say more than that. 
with the contract is simply the next step in the process to ensure 
ratepayers are protected. 

Why wasn't the Discussions began as soon as they could between OPA and We initiated discussions with Greenfield South as 

contract Greenfield South. We want to resolve this in a fair way and these soon as we received the Minister's letter asking us 

terminated sooner? 
discussions take time. This is simply the next step in the process to to begin discussions. Not proceeding with the 
ensure ratepayers are protected. contract is the result of these discussions. 

If the OPA is The OPA will pursue further discussions with Greenfield South. We will pursue further discussions with Greenfield 

terminating the South. 

contract, how can you 
get the company to 
work with the OPA to 
relocate the site? 

Will Greenfield South Discussions are ongoing. We intend to honour our commitment to We expect to continue discussions with Greenfield 

be the company to relocate the gas generation plant. Ontario famil ies need a reliable South and hope to reach a satisfactory resolution. 

build the relocated supply of clean power for our homes and businesses. 

plant? Do you have 
assurances from them 
on that? 
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Will you put this back 
out to tender? 

What is the process 
for finding another 
site? 

How come you've 
cancelled the plants in 
Mississauga and 
Oakville but not in 
Northern York 
Region? 

Construction 

Now that the OPA has 
terminated the 
contract, will work 
stop at the site? 

Discussions are ongoing. We intend to honour our commitment to 
relocate the gas generation plant. Ontario families need a reliable 
supply of clean power for our homes and businesses. 

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. 

These are two very different situations. 

The OPA has advised that 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. 

The OPA has notified the developer that it is not proceeding with the 
contract. The OPA has asked the developer to stop work at the site. 

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. 

We have asked the developer to stop work at the 
site 
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Will legislation be 
required to stop 
construction? 

Minister, your 
spokesperson said 
that legislation was 
not needed, is this 
true? 

Contract Value 

Why should anyone 
want to contract with 
OPA or government 
after this? 

What's the status of 
negotiations with 
TransCanada? 

The OPA has notified the developer that it is not proceeding with the 
contract. The OPA requires the developer to stop work at the site. 

Legislation is an option, however, we are hopeful that Greenfield 
South will work with the OPA to find a satisfactory resolution. 

Legislation is an option, however, we are hopeful that Greenfield 
South will work with the OPA to find a satisfactory resolution. 

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. Contracts are 
renegotiated or terminated on a small and large scale across 
businesses of all types. 

Discussions with TransCanada continue. We do not have an update 
at this time. 

The government is best able to answer this 
question. 

The government is best able to answer this 
question. 

Our agency has a successful track record for 
negotiating and fulfilling contracts in the best 
interest of Ontario ratepayers. 

This is a unique case . ...,. 

Discussions with TransCanada continue. We do not 
have an update at this time. 
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Will the cost of these 
contract cancellations 
be made public 
knowledge at some 
time? 

Discussions are ongoing._ Our government is committed to 
conducting business in an open and transparent manner. 

Contracts are commercially sensitive. It is up to the 
developer to determine what they are willing to 
make public and when. 
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Fisher, Petra (EN ERGV) 

From: 
Sent: 
To: 
Cc: 

Subject: 
Attachments: 

Kovesfalvi, Sylvia (ENERGY) 
November-18-11 3:17 PM 
McMichael, Rhonda (CAB) 
Gemmiti, Paola (ENERGY); Nutter, George (ENERGY); Calwell, Carolyn (ENERGY); King, 
Ryan (ENERGY) 

QA/Messaging 
Greenfield QA - Nov18 LegalandPolicyAPPROVED CLEAN.3pm.doc 

Latest as of 3pm (including recent change to delete "despite best efforts" from OPA's statement and messaging). 
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Greenfield Contract 
November 18. 2011 (3pml 

MEDIA PROTOCOL 

Generally the Minister's Office responds to strategic questions and OPA responds to operational questions. 

Strategic - Minister's Office (Minister or Erika Botond) 

• Government's commitment to relocate the plant. 

Operational - OPA (Colin Andersen or Kristen Jenkins) 

• Status of contract negotiations, and process for finding another site 
• History of Greenfield site selection (required approvals, public consultation, etc). 

Process 

• The OPA immediately notifies the Ministry of Energy of any Greenfield-related media call (Communications Director, Media 
Manager and Spokesperson). 

• The Ministry immediately notifies Minister's Office, Deputy Minister's Office, Legal and Cabinet Office. 

• The OPA submits proposed responses; the ministry secures approvals (Cabinet Office, DMO, Legal, Policy). 

• The Minister's Office confirms who responds and how (phone/email). 

Current Status 

• 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. If agreement is not reached to stop construction while continuing to negotiate, the 
OPA will send a second letter requiring Greenfield South to stop construction and indicating OPA will not proceed with the contract. 
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WHO SAYS WHAT- General Guidelines 

MINISTER OPA 

Key Messages SCENARIO A- OPA advises Greenfield that it will not (!roceed 
with the contract and construction does not sto(! 

We made a specific commitment to residents in Mississauga and We announced today that we are not proceeding 
Etobicoke to relocate the gas generating plant currently under with the contract for Greenfield's Mississauga power 
construction. plant. 

We listened to local concerns from all residents, taking into After several weeks of discussions with Greenfield 
consideration the changes in the area, South Power Corporation, no agreement has been 
including residential development since the plant was proposed. reached to stop construction and relocate. In light of 

this, we notified the company today that we will not 
We heard that the current process to locate gas plants needed to proceed with the contract. Greenfield is financially 
improve. We committed to relocating the plant and are reviewing the liable for any further investments in the project. 
process of how gas plants are located in communities- this will 
guide our future plans. The OPA will continue to work with the government 

After several weeks of discussions between the Ontario Power 
to identify another site for the gas plant based on 

Authority and the owners of the plant, no agreement has been 
local generation needs and transmission and 

reached to stop construction and relocate. distribution support to ensure a long-term reliable 
supply of electricity. 

The Ontario Power Authority has informed the corporation that it is 
taking the next step in this process and is not proceeding with its 
contract. 

Ontario families and businesses need a reliable supply of clean 
power for our homes and businesses. 

We intend to honour our commitment to relocate the plant 
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SCENARIO B- OPA advises Greenfield that it will not proceed 
with the contract and agreement is reached to stop 
construction 

The OPA continues to negotiate with Greenfield South. 

While negotiations continue, Greenfield South has agreed to stop 
construction immediately. 

We are pleased with this progress and look forward to a satisfactory 
resolution. 

The government will continue to ensure that the best interests of 
Ontario's communities and ratepayers remain the primary priority. 

SCENARIO C -If letter/letters become public 

The government is committed to relocating this plant. It is in the 
ratepayer's interest to stop construction of this plant as soon as 
possible. 

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. 

OPA has reached an agreement with Greenfield 
Power Corporation to immediately stop construction 
of Greenfield's power plant in Mississauga. 

OPA and Greenfield are now negotiating an 
agreement to relocate the plant. 

OPA will not make any further comments while the 
negotiations are underway. 

The government is committed to relocating this 
plant. It is in the ratepayer's interest to stop 
construction of this plant as soon as possible. 

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. 
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Letters 

What does/do these We made a specific commitment to residents in Mississauga and It/they mean that the OPA recognized the best next 

letters mean? Etobicoke to relocate the gas generating plant currently under step for all parties involved- ratepayers, the 
construction. The OPA has been working hard to come to a fair developer and OPA- was not to proceed with the 
resolution. contract. 

Unfortunately after several weeks of discussion with the corporate 
owners of the plant, they have not been able to come to a resolution. 
Not proceeding with the contract is simply the next step in the 
process to ensure ratepayers are protected. 

We intend to relocate the plant. 

Does this mean 
This means the OPA will not proceed with the contract and This means we will no longer proceed with the 
Greenfield is financially liable for any further investments in the contract and Greenfield is financially liable for any 

construction stops project. This is in the best interests of Ontarians and their further investments in the project. 
immediately? communities are our primary priority. It's important that the OPA 

continue to try and work with the company to resolve this in as 
quickly and fairly a way as possible. 

What kind of penalty The OPA has notified the corporation that it is taking the next step in The developer will not be able to recover its costs of 
does the developer this process and will not proceed with its contract. ongoing construction. 
face if they don't stop 
construction? 
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Why did negotiations 
fail? 

How long did the OPA 
give it? How 
extensive have the 
discussions been? 

There's been strong 
and persistent 
opposition in other 
communities­
Northern York Region 
for example, yet those 
plants are proceeding. 
Why are you stopping 
this one? 

For several weeks, the Ontario Power Authority has been in We could not reach an agreement with the plant 
discussions with the owners of the plant. They have been unable to owners. 
come to a resolution on this issue. 

The OPA has notified the corporation that it is taking the next step in 
this process and will not proceed with its contract. 

Ontario families and businesses need a reliable supply of clean 
power for our homes and businesses. We intend to honour our 
commitment to relocate the gas generation plant. The best interests 
of Ontarians and their communities are our primary priority. 

There have been several weeks of discussion between the OPA and 
Greenfield but the parties have been unable to come to a resolution 
on the issue. 

The OPA has informed the corporation that it is taking the next step 
in this process and will not proceed with its contract. 

We made a specific commitment to residents in Mississauga and 
Etobicoke to relocate the gas generating plant currently under 
construction. We listened to local concerns from all residents. We 
heard concerns about the location of the plant. We committed to 
relocating the plant and are reviewing the process of how gas plants 
are located in communities- this will guide our future plans. 

We have been speaking frequently with the 
developer for the past month. 
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What does "most It means that we will sit down together to determine how to share the It means that we will sit down together to determine 
appropriate way to cost of not proceeding with the contract, giving full recognition to how to share the cost of not proceeding with the 

allocate compensation ratepayer value and contractual obligations. contract, giving full recognition to ratepayer value 

between the OPA and and contractual obligations. 

Crown" mean? 

Exactly how much is it The OPA is working hard to come to a fair resolution. Unfortunately, We are committed to finding a fair resolution that 
going to cost to cancel after several weeks of discussion with the corporate owners of the upholds ratepayer value. 
this contract? plant, the issue has not been resolved. Not proceeding with the 

contract is simply the next step in the process to ensure ratepayers 
are protected. 

How long will We intend to honour our commitment to relocate the gas generation We will take the time needed to find a fair solution. 
settlement plant. The OPA is working hard to come to a fair resolution. This is 
negotiations take? Is simply the next step in the process to ensure ratepayers are 
there a drop-dead protected. 
date? 

Are these letters No. Such letters are not precedent-setting. Our government No. Such letters are not precedent-setting. Our 
precedent-setting? conducts business on behalf of the people of Ontario in an open and agency conducts business on behalf of the people 
Has the Ministry or transparent manner. of Ontario. We do so in an open and transparent 
OPA sent similar manner. 
letters before? 
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Contract Termination 

Has the contract been 
terminated? 

Who terminated the 
contract? 

Why was the contract 
terminated? Were 
other solutions not 
viable? 

The OPA is working hard to come to a fair resolution. Unfortunately, 
after several weeks of discussion with the corporate owners of the 
plant the issue has not been resolved. Not proceeding with the 
contract is simply the next step in the process to ensure ratepayers 
are protected. 

The Ontario Power Authority informed the corporation that it will not 
proceed with its contract. Not proceeding with the contract is simply 
the next step in the process to ensure ratepayers are protected. 

We made a specific commitment to residents in Mississauga and 
Etobicoke to relocate the gas generating plant currently under 
construction. For several weeks, the Ontario Power Authority has 
been in discussion with the owners of the plant the issue has not 
been resolved 

The OPA has informed Greenfield that it is taking this step in the 
process and will not proceed with the contract. Contract 
negotiations are commercially sensitive. These discussions are 
confidential. 

We will not be proceeding with the contract for 
Greenfield's Mississauga power plant. After several 
weeks of discussions, the issue has not been 
resolved. In fight of this, we have notified Greenfield 
that we are not proceeding with the contract. 
Greenfield is financially liable for any further 
investments in the project. 

We informed Greenfield that we will not proceed 
with the contract. 

We will not be proceeding with the contract for 
Greenfield's Mississauga power plant. After several 
weeks of discussions, no agreement has been 
reached to stop construction and relocate. In light 
of this, we have notified Greenfield that we are not 
proceeding with the contract. Greenfield is 
financially liable for any further investments in the 
project. 
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Did the OPA terminate The OPA, as the contract holder, has been in discussions with The government has been clear that it is committed 
the contract at the Greenfield South to resolve this matter . relocating the plant. Given the government's 

government's commitment, and following discussions with 

request? Greenfield South, we decided not proceeding with 
The OPA has informed the corporation that it is taking the next step the contract was the appropriate next step. 
in this process and will not proceed with its contract. Not proceeding 
with the contract is simply the next step in the process to ensure Contract negotiations are commercial sensitive and 
ratepayers are protected. we cannot say more than that. 

Why wasn't the Discussions began as soon as they could between OPA and We initiated discussions with Greenfield South as 

contract Greenfield South. We want to resolve this in a fair way and these soon as we received the Minister's letter asking us 

terminated sooner? 
discussions take time. This is simply the next step in the process to to begin discussions. Not proceeding with the 
ensure ratepayers are protected. contract is the result of these discussions. 

If the OPA is The OPA will pursue further discussions with Greenfield South. We will pursue further discussions with Greenfield 

terminating the South. 

contract, how can you 
get the company to 
work with the OPA to 
relocate the site? 

Will Greenfield South Discussions are ongoing. We intend to honour our commitment to We expect to continue discussions with Greenfield 

be the company to relocate the gas generation plant. Ontario families need a reliable South and hope to reach a satisfactory resolution. 

build the relocated supply of clean power for our homes and businesses. 

plant? Do you have 
assurances from them 
on that? 
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Will you put this back 
out to tender? 

What is the process 
for finding another 
site? 

How come you've 
cancelled the plants in 
Mississauga and 
Oakville but not in 
Northern York 
Region? 

Construction 

Now that the OPA has 
terminated the 
contract, will work 
stop at the site? 

Discussions are ongoing. We intend to honour our commitment to 
relocate the gas generation plant. Ontario families need a reliable 
supply of clean power for our homes and businesses. 

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. 

These are two very different situations. 

The OPA has advised that 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. 

The OPA has notified the developer that it is not proceeding with the 
contract. The OPA has asked the developer to stop work at the site. 

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. 

We have asked the developer to stop work at the 
site 

9 



Will legislation be 
required to stop 
construction? 

Minister, your 
spokesperson said 
that legislation was 
not needed, is this 
true? 

Contract Value 

Why should anyone 
want to contract with 
OPA or government 
after this? 

What's the status of 
negotiations with 
TransCanada? 

The OPA has notified the developer that it is not proceeding with the 
contract. The OPA requires the developer to stop work at the site. 

Legislation is an option, however, we are hopeful that Greenfield 
South will work with the OPA to find a satisfactory resolution. 

Legislation is an option, however, we are hopeful that Greenfield 
South will work with the OPA to find a satisfactory resolution. 

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. Contracts are 
renegotiated or terminated on a small and large scale across 
businesses of all types. 

Discussions with TransCanada continue. We do not have an update 
at this time. 

The government is best able to answer this 
question. 

The government is best able to answer this 
question. 

Our agency has a successful track record for 
negotiating and fulfilling contracts in the best 
interest of Ontario ratepayers. 

This is a unique case. 

Discussions with TransCanada continue. We do not 
have an update at this time. 
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Will the cost of these 
contract cancellations 
be made public 
knowledge at some 
time? 

Discussions are ongoing. Our government is committed to 
conducting business in an open and transparent manner. 

Contracts are commercially sensitive. It is up to the 
developer to determine what they are willing to 
make public and when. 
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Fisher, Petra (EN ERGV) 

From: 
Sent: 
To: 

Subject: 
Attachments: 

Kovesfalvi, Sylvia (ENERGY) 

November-18-11 3:18 PM 

Botond, Erika (ENERGY); Kristin Jenkins; Kett, Jennifer (ENERGY); Patricia Phillips; Dunn, 
Ryan (ENERGY); Silva, Joseph (ENERGY); Kulendran, Jesse (ENERGY) 

QA/Messaging 

Greenfield QA- Nov18 LegalandPolicyAPPROVED CLEAN.3pm.doc 

!Duplicate attachment removed I 
Latest as of 3pm (including recent change to delete "despite best efforts" from OPA's statement and messaging). 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 

MacCallum, Doug (ENERGY) 

November-18-11 4:43 PM 

King, Ryan (ENERGY) 

Cc: 
Subject: 

McKeever, Garry (ENERGY); Teixeira, Wanda (ENERGY) 
FW: OPA DM MN 

Attachments: OPA DM MN (8 Nov 2011) final AJ.doc 

Our update 

Doug 

From: Jenkins, Allan (ENERGY) 
Sent: November 18, 2011 4:35 PM 
To: MacCallum, Doug (ENERGY) 
Subject: RE: OPA DM MN 

From: MacCallum, Doug (ENERGY) 
Sent: November 18, 2011 4:24 PM 
To: Jenkins, Allan (ENERGY) 
Subject: FW: OPA DM MN 

Allan: any updates? 

Doug 

From: King, Ryan (ENERGY) 
Sent: November 18, 2011 2:50 PM 
To: Bishop, Ceiran (ENERGY); Chapman, Tom (ENERGY); MacCallum, Doug (ENERGY); Nakahara, Ken (ENERGY); Jobe, 
Cedric (ENERGY); Bergman, Mark (ENERGY) 
Cc: McKeever, Garry (ENERGY); Norman, Jonathan (ENERGY); Teixeira, Wanda (ENERGY) 
Subject: OPA DM MN 

Attached is the last version of the OPA OM MN. Please advise of any updates for end of day monday. 

Thanks 
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MEETING NOTE 

NAME OF ORGANIZATION: Ontario Power Authority 
November 10, 2011 DATE/TIME OF MEETING: 

LOCATION OF MEETING: Executive Boardroom, 4th Floor, Hearst Block, 900 
Bay Street 

PURPOSE: Bi-weekly meeting with the Deputy Minister 

ATTENDEES: Ontario Power Authority (OPA): 
Colin Andersen, CEO 

Ministry of Energy 
David Lindsay, Deputy Minister 
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GREENFIELD SOUTH GENERATING STATION 

ISSUE 

During the provincial election campaign the Liberal Party made a commitment to stop 
the construction of the plant. As the contract party representing government the OPA 
will need to take steps to stop construction of the plant. 

BACKGROUND 

• The Greenfield South Generating Station has all necessary approvals and is 
proceeding with construction in order to remain in compliance with its contract 
with the OPA and its contracts with its suppliers and financiers. 

• The Minister has written to the OPA to commence discussions on a priority basis 
with Greenfield South. 

SUGGESTED RESPONSE 

• As you are aware I have requested that the OPA commence discussions with 
Greenfield South. 

• We need to work closely and expeditiously on this issue and I will need regular 
reporting on the progress of your discussions. 

• Please be ready with resources and advice as we proceed. 
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Input from: Allan Jenkins 
Senior Policy Specialist, Energy Markets 
416-325-6926 

Amy Gibson 
A/Manager, First Nation and Metis Policy and Partnerships 
416-327-2116 

Audrey Guillot 
A/Manager, Strategic Policy 
416-327-7178 

Ceiran Bishop 
Manager, Transmission Policy 
416 327 7204 

Karen Slawner, Sunita Chander, Mirrun Zaveri and Leo Tasca 
Renewables and Energy Facilitation Branch 
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416-314-9473/416 212 7701 

Mark Bergman 
Senior Advisor, Energy Economics 
416-327-8298 

Robert Gordon 
Senior Policy Advisor 
416-325-6725 

Ryan King 
Senior Advisor and Executive Assistant, ADM's Office 
416-314-6204 

Tim Christie 
Senior Advisor, Energy Economics 
416-325-6708 

Cedric Jobe 
Director, Energy Supply, Nuclear 
416-325-6545 

Paula Lukan 
Senior Policy Advisor, Energy Economics 
416-325-3606 

Approved by: Jon Norman 
Director, Transmission and Distribution Policy 
416-326-1759 

Cedric Jobe 
Director, Energy Supply, Nuclear 
416-325.6545 

Garry McKeever 
Director, Energy Supply and Competition 
416-325-8627 

Alex Killoch 
Director, Planning and Agency Relations Branch 
416-326-5572 

Pearl lng 
Director, Renewables and Energy Facilitation 
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416-327-3868 

Rick Jennings 
ADM, Energy Supply, Transmission & Distribution Policy 
416-314-6190 

Sue Lo 
ADM, Renewables & Energy Efficiency Division 
416-327-8552 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Subject: 

Perun, Halyna N. (ENERGY) 

November-18-11 5:01 PM 

Calwell, Carolyn (ENERGY) 

RE: Greenfield 

Thank you Carolyn! 

Ha lyna N. Perun 
A/Director 
Legal Services Branch 
M inistries 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 fo r the pe rson(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 de lete the message and 
a ll attachments. Thank you. 

From: Calwell, Carolyn (ENERGY) 
Sent: November 18, 2011 4:58 PM 
To: Perun, Halyna N. (ENERGY) 
Subject: RE: Greenfield 

I wi ll keep an eye on my bb ove r the weekend. I am in town should anything come up. 

Carolyn 

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 

Ha lyna N. Perun 
A/Director 
Legal Services Branch 
M inistries 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 
a ll attachments. Thank you. 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 

Lindsay, David (ENERGY) 
November-18-11 5:09 PM 
Perun, Halyna N. (ENERGY) 

Cc: 
Subject: 

Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); Calwell, Carolyn (ENERGY) 
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 

Halyna N. Perun 
A/Director 
Legal SeNices 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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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Cc: 
Subject: 

Botond, Erika (ENERGY) 

November-18-11 5:10 PM 

Gemmiti, Paola (ENERGY); Kovesfalvi, Sylvia (ENERGY); Kulendran, Jesse (ENERGY) 

Nutter, George (ENERGY); Kett, Jennifer (ENERGY) 
RE: update 

Maybe say: we made a specific commitment to residents in Mississauga and Etobicoke to relocate the 
Greenfield South gas generating plant. 

From: Gemmiti, Paola (ENERGY) 
Sent: November 18, 2011 5:08 PM 
To: Botond, Erika (ENERGY); Kovesfalvi, Sylvia (ENERGY); Kulendran, Jesse (ENERGY) 
Cc: Nutter, George (ENERGY); Kett, Jennifer (ENERGY) 
Subject: Re: update 

Since construction is stopping immediate ly , recommend we de lete 'currently under construction' in the first paragraph. 

Sent using BlackBerry 

From: Botond, Erika (ENERGY) 
To: Gemmiti, Paola (ENERGY); Kovesfalvi, Sylvia (ENERGY); Kulendran, Jesse (ENERGY) 
Cc: Nutter, George (ENERGY); Kett, Jennifer (ENERGY) 
Sent: Fri Nov 18 17:02:06 2011 
Subject: update 

Hi there- as discussed, attached is our updated statement. I have also attached the OPA statement- this includes 
revisions we have suggested back to them (waiting to hear if they are accepted). 

Waiting to hear if the OPA has any issues with our statement, Kristin didn't think they would. 

We will stay in touch on timing. 

We are reviewing qs and as next. 

Thx, 
e 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Subject: 

Thanks Rick, 

Lindsay, David (ENERGY) 
November-18-11 5:50 PM 
Jennings, Rick (ENERGY) 
RE: A few updates 

Sorry my afternoon fell apart and we had to put off our one-on-one. We can follow-up on these and other things next 
week. In the meantime have a good weekend. 

David 

From: Jennings, Rick (ENERGY) 
Sent: November 18, 2011 5:44PM 
To: Lindsay, David (ENERGY) 
Subject: A few updates 

Planning- Ministry of the Environment has been asked to put together ides on this related to siting gas plants- they are 
taking as their mandate a public commitment (apparently at the Mississauga announcement on September 24) that gas 
plants would not be build near "schools, hospitals and families". I have added to the list of options applying more 
stringent EA process to gas plants given the public perception is different than was assumed when the original criteria 
were put together. Environment is not in favour of numerical setbacks and prefers requiring compliance or recognition of 
guidelines. Gail Beggs will likely call you on this. 

Vapour- Infrastructure Ontario now favours a Commercial Negotiation with TCE although it still may be in the framework 
of an arbitration. Negotiations could begin late next week, it appears that Serge Imbrogno and I are being volunteered to 
participate. 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 

Sinclair, James (FIN) 
November-18-11 6:32 PM 
Perun, Halyna N. (ENERGY) 

Cc: 
Subject: 

Hanslep, Malle (FIN); Calwell, Carolyn (ENERGY) 
Re: OEFC 

Thanks Halyna. We 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, Malle (FIN); Calwell, Carolyn (ENERGY) 
Sent: Fri Nov 18 18:30:48 2011 
Subject: RE: OEFC 

Privileged and Confidential 

Hi Jim and Malle- Apparently, the Ontario Power Authority and Greenfield South Power Corporation are getting closer to 
an agreement to stop construction on the Mississauga site. It entails settling the litigation 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 loop as this unfolds. There is a very strong political desire to land this before the end of the weekend -
for an announcement on Monday. 

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. 

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 
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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 20 11 
Subject: OEFC 

Halyna: 

I 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 3251450 
F: 416 3251460 

This e-mail is confidential and may be subject to solicitor-client privilege. 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Subject: 

Calwell, Carolyn (ENERGY) 

November-18-11 6:46 PM 

Perun, Halyna N. (ENERGY) 

Re: Greenfield 

Fascinating! 

From: Perun, Halyna N. (ENERGY) 
To: Lindsay, David (ENERGY) 
Cc: Jennings, Rick (ENERGY); Silva, Joseph (ENERGY); Calwell, Carolyn (ENERGY) 
Sent: Fri Nov 18 18:16:54 2011 
Subject: RE: Greenfield 

Privileged and Confidential 

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

Also, Keele Valley settlement may need to be set out in a separate agreement. OPA counsel has been in discussion with 
OEFC counsel (Sarah Neville) today about such agreement. 

Issue of NUG contract not landed as yet- Mike advises that OPA is looking at whether a Minister's direction is needed 
should this route be desired. We'll look at the need for a direction as well. 

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 an announcement on Monday. 

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 : 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. 

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

Halyna N. Perun 
A/Director 
Legal SeNices 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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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Privileged and Confidential 

Perun, Halyna N. (ENERGY) 

November-18-11 7:17 PM 

'Michael Lyle' 

Calwell, Carolyn (ENERGY) 
RE: Greenfield 

image001.gif 
!Attachment is image below 

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

Halyna N. Perun 
A/Director 
Legal SeNices 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. 

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

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

would go nowhere last night. They moved very far in negotiation today. We will have a draft from external counsel 

tonight which I can send along this evening as long as it is clear that it will likely change somewhat before it is sent to 

the other side. 

From: Perun, Halyna N. (ENERGY) [mailto:Halyna.Perun2@ontario.ca] 
Sent: Friday, November 18, 2011 06:53 PM 
To: Michael Lyle 
Cc: Calwell, Carolyn (ENERGY) <Carolyn.Calwell@ontario.ca> 
Subject: Greenfield 

Privileged and Confidential 
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In the meantime, any chance you could send me what Greenfield came back with, 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 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 have 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 $1OM 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 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 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. 

The agreement has a term of 60 days, which may be extended for an additional 60 days. 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 thanks Mike! Hope you get some part of this weekend to yourself 

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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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 transnitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sender irrmediately and delete this e-mail message. 
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Fisher, Petra (EN ERGV) 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Kovesfalvi, Sylvia (ENERGY) 

November-18-11 7:45 PM 

Calwell, Carolyn (ENERGY); King, Ryan (ENERGY) 

Approval required: MO's updated Qs and As 
Greenfield Q's and A's Updated - MO copy - Nov 18 6 PM.doc 

Hi - for fact-check. Mins' office has made some changes - pis let me know if you have concerns/changes. Thank you. 

Sent from my B lackBerry Wireless Handheld 

From: Botond, Erika (ENERGY) 
To: Gemmiti, Paola (ENERGY); Nutter, George (ENERGY); Kovesfalvi, Sylvia (ENERGY) 
Cc: Kett, Jennifer (ENERGY); Dunn, Ryan (ENERGY) 
Sent: Fri Nov 18 18:05:11 2011 
Subject: updated Qs and As 
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MISSISSAUGA UPDATE 
DRAFT 
Nov 18, 2011 (6pm) 

KEY MESSAGES 

Greenfield agrees to stop construction- negotiations proceed: 

• We made a specific commitment to residents in Mississauga and Etobicoke to 
relocate the Greenfield South gas generating plant. 

• Over the last several weeks, the Ontario Power Authority has been in 
discussions with Greenfield South. 

• Over the weekend, the OPA notified me that Greenfield has agreed to stop 
construction immediately. 

• 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 how future gas plants will be located in communities. 
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QUESTIONS AND ANSWERS 

When will construction stop now that Greenfield has agreed to stop work 
while negotiations continue? 

Today, the OPA notified me that Greenfield has agreed to stop construction 
immediately. 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. 

Residents may see workers still on the site as the site will need to be secured. 
Health and safety is of utmost importance. 

What kind of penalty does the developer face if they don't stop construction? 

The developer will not be able to recover its costs of ongoing construction. We 
expect Greenfield to stop construction. This is the next step to further protect 
ratepayers. 

How much will the construction completed to date cost ratepayers? 

These discussions are ongoing. Going forward the developer will not be able to 
recover its costs of ongoing construction. This ensures ratepayers are protected 
from any further costs. 

Why did it take so long to stop construction? 

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. We are pleased 
with this progress. 

Minister, your spokesperson said that legislation was not needed, is this true? 

Legislation was an option, however we were hopeful that Greenfield South would 
work with the OPA to find satisfactory resolution. We are pleased with the progress 
that has been made. 

Will you put this back out to tender? 

Discussions are ongoing- we intend to honour our commitment to relocate the gas 
generation plant as quickly as possible. The best interests of Ontarians and their 
communities are our primary priority. 
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What is the process for finding another site? 

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 how future gas plants will be located in communities. 
We will work with the OPA to identify a process that takes into consideration system 
planning requirements and changes as a result of the review. 

How come you've cancelled the plants in Mississauga and Oakville but not in 
Northern York Region? 

These are two very different situations. 

We made a specific commitment to the residents of Mississauga during the election, 
and Mississauga voters overwhelmingly agreed with our commitment to relocate the 
gas generating plant. We intend to honour our commitment 

Contract Value 

Why should anyone want to contract with OPA or government after this? 

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 and 
these circumstances do not apply to other contracts or issues. 

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. 

What's the status of negotiations with TransCanada? 

Discussions with TransCanada continue. 

Will the cost of these contract cancellations be made public knowledge at 
some time? 

Discussions are ongoing- I can tell you our government is committed to conducting 
business in an open and transparent manner. 

Does this mean construction stops immediately? 

Yes. The OPA notified me that Greenfield has agreed to stop construction 
immediately. 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. 
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What kind of penalty does the developer face if they don't stop construction? 

Greenfield has agreed to stop construction immediately. If they do not, Greenfield is 
financial liable for any further investments in the project. This will protect Ontario 
ratepayers from any future costs. 

There's been strong and persistent opposition in other communities­
Northern York Region for example, yet those plants are proceeding. Why are 
you stopping this one? 

We made a specific commitment to residents in Mississauga and Etobicoke to 
relocate the gas generating plant currently under construction. There have been 
significant changes to the area since the plant was originally approved 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- this will guide our future plans. 

What does "most appropriate way to allocate compensation between the OPA 
and Crown" mean? 

It means that 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. 

Are these letters precedent-setting? Has the Ministry or OPA sent similar 
letters before? 

No. Such letters are not precedent-setting. Our government conducts business on 
behalf of the people of Ontario in an open and transparent manner. 

Locating Gas Plants: 

What does this review involve and how long will it take? 

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. 

Will the OPA be leading this review? 

This is currently a government review. The OPA will certainly provide their input. 
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Why are you starting the review now? 

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. 

Why didn't you initiate a review for Northern York, or Oakville or Mississauga? 

The decision was made to seek alternatives in the cases of Oakville and 
Mississauga. The northern York community had voted against the transmission 
alternative and need the plant to meet local requirements. 

Will the review affect the public consultation process? 

Public consultation will remain a key component of any decisions regarding alternate 
locations. 

Will the review findings affect other gas plant locations? 

We are still in the preliminary stages. The findings will look at best practices and 
what changes should be adopted here 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, transmission capability, 
environmental needs and cost. 

What has the gas siting process been to date? 

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 capability, 
environmental needs and cost. 

How was the Mississauga site picked? 

The site was selected based on local generation requirements and available options. 
The site was located in a predominantly industrial area, bounded by a railway line, 
transmission corridor and the Queen Elizabeth Highway. It was selected at the time 
because it was zoned for industrial activity, including power generation. 
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Will this review be limited to gas plants only- and if so, why? 

Yes. Gas-fired generation is helping our province replace coal with 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 follow 
best practices. 
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Cay!e)l, Daniel (ENERGY) 

From: 
Sent: 
To: 
Subject: 
Attachments: 

FYI. Latest turn. 

Michael Lyle <Michaei.Lyle@powerauthority.on.ca> 
Novem ber·19·111 :18 PM 
Peru n, Halyna N. (ENERGY) 
Fw: Revised FRSA 
#22077989v8_LEGAL_1_ ·Facility Relocation and Settlement Agreement (Osier 
draft).docx; Blackline ·November 17 McMillan draft to November 19 Osier draft.pdf; 
im ageO 02.gif; green est2011_en glish· (custom)verysm all.gif; #2 20779 89v8 _LEGAL_1_ • 
Facility Relocation and Settlement Agreement (Osler draft).docx; i mage003.gif 

lgif attachments are images below 

From: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: Saturday, November 19, 201110:46 AM 
To: 'Carl De Vuono' <Cari.D eVuono@mcm illan.ca>; 5ebastiano, Rocco <RSebastiano@oser.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 intere9: of time I am sendirg this to the OPA simultaneously and as such it remains subject to further comment by 

theOPA. 

Elliot 

OSLER. 
Elliot Srrith, P.Eng • 
.A.ssodate 

416.862.6435 DIRECT 
416.862.6666 F ACSIMIL.E 
esmith@Psler.com 

Osler, Hoskin & Harcoltt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 188 

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 exa-npt 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 transnitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sEnder irrmediately and delete this e-mail message. 



From: cart De Vumo [m<i lto:cari.DeVumo@mcmillan.ca] 
Sent: Friday, November 18 , 20 11 6 :22 PM 
To: Sebastiano, Rocco 
Cc: Smith, Elliot; Michaei.Ly1e@:>owerauthority.on.ca 
Subject: RE: Agreement in Princip e Letrer 

Please see fully signed agreement attached. 

mcmadan 
Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918 .1046 
carl.devuono@ mcmill an.ca 

Assistant : Nadia Malleye I 416 .865 .7000 ext.2 311 I nadia.malleye@ mcmillan.ca 

CONFIDENTIALITY NOTt'CE Thisema4 .. f'ld!Jd,-ng an,.. aff.ad?tnents-, r't:taycont.ailt Jf'lfoJ"TNjffOn th.at iS a:>nfidenH.al ;md pn.nlegsd My t..rl'tauthorized 
dJsdcs.vre, t:.opyirtg or use of fi?iS email iS proh -bJl:ed. If yov an~ not ths il'l'tended rndpN;mt,. please J)Cfij}' us by rtJPiy email or tSepf?o1',e c.at1 and 
p.2rtna.n0'1tly dekte this Qrt').;Jf/ and an,.-copies 'r?'lln~tely 

Please consider tM environrrent before printng this e-rn~u 

From: SebasHano, Rocro [ mailto :RSebastiano@osler.rom] 
Sent: Friday, November lB, 2011 6 :06 PM 
To: cart De Vuono 
Cc: Smith, B liot; Michaei.Ly1e@l:owera~thcrity.on.ca 
Subjec t: RE: Agreement in Frin:iple Letter 

Carl, I h ave j ust been advised that the l etter was b eing sent lawy er to lawyer. So, w ould you please send 
i t t o Greg for his execution. 

T hanks, Rocco 

From: Sebastiano, Rocco 
Sent: Friday, November 18 , 20 116:04 PM 
To: •carl De VUCilo' 
Cc: Smi th, Elliot; Midlaei.Ly1e@:>owerau1hori ty.on.ca 
Subject: RE: Agreement in Prindp e Letrer 

The l etter has been signed and enclosed is a copy. I believe that it has been sent to GSPC 
also . Perhaps y ou can confirm that Greg has received it 

Thanks, Rocco 

From: Carl De Vuono [mailto :cart .DeVuono@mcmil lan .ca] 
Sent: Friday, N01.1ember 18, 20116:CO PM 
To:SebasHano, Rocro 
Cc: Smith, B liot; Michaei.Ly1e@~=Qwera~thcrity.on.ca 
Subject: RE: Agreement in Frindple Letter 

Ok. Is the OPA sending the letter to GSPC for signature? 
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mcmillan 
carl D e Vuono 
Partner 
d irect 416. 307.4055 I mobile 416 .918.1046 
carl .devuono@ mcmillan .ca 

Assistant: Nadia Malleye 14 16.865.7000 ext.2311 I n adia.malleye@mcmillan .ca 

CONFIDENTIAL tTY NOTICE; This email, 6ld11dint; ar?y att.achr?'J€!?tS,. may contaJ.rt Jf'if011'n3b6r'l that JS ct>!?fJdentJtJ/ and privifagad_ Any 1 

d,St:Josvrs.. copy;ng cr vse of ti'}s emaif .IS proh;tn·fed If yov are not t.he itlfettde:J reeipier:t,. pkase 110tify us by reply err>ail or t~hc 
ptf!:n'nar.ent/ y delete this email and any cw;es ;mme::J ;a tel y. 

Pi ease constde:r the environment before printing this e·mail 

From: sebastian:>, Rocco [mai lto:RSebastiam@osler.rom] 
Sent: Friday, November 18, 2011 5:57PM 
To: carl De Vumo 
Cc: Smith, Elliot; Michaei .Ly1e@powerauthori ty.on.ca 
SUbject: RE: Ag ee ment 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 cpposed to today. 

Regards, Rocco 

From: carl ee Vuono [mailto:cari.Devuonc@mcmillan.ca] 
Sent: Friday, N011ember 18, 2011 5:35 PM 
To: Sebastiano, Rccro 
Cc: Smi th, 81iot; Michaei.Ly1e@p::)weraJthcri ty.cn.ca 
SUbject: RE: Ageement in Frinciple Letter 

Tho? letter is ok. I assumE? tho? mo?dia stato?mo?nt is tho? onE? you so?nt mE? a couplE? 
of minuto?s ago. 

Plo?aso? havE? tho? OPA sign and se nd the letter GSPC and GSPC will sign and send 
it back. 

mc:mdlan 
Carl De Vuono 
Partner 
d irect 416.307.405 5 I mobi le 41 6.918.1046 
carl.devuono@ mcmillan .ca 

Assistant: Nadia Malleye 1 416.865.7000 ext.2311 I nadia .malleye@mcmillan .ca 

C0-'\1F!DEUTIALITY NancE. This ~mail .. it?dudJng any attadunsnts,. may cont2.m J)?fonmoon that ,s ct>nfitltr:!r'rt;al 
disdosur~ copyil?g er uss of tn;s &'MJjJ iS prohibJ-ted. If yoo ar:2 not the if'lt&'lded reeipisnt~ pfe:f,js.g notify us by n 
pe-m.ansntiy delete this ema and any a>pm i~iately 

Pi ease constder the E'i•Yironment before printing this e·mar 

From: Sebastian:>, Rocro [mailto:RSebastianc@osler.rom] 
Sent: Friday, November 18, 2011 5:29PM 
To: carl De vuono 
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Cc: Michael Lyle (Michaei.Lyle@powerauthority.on.ca); Smith, Ellbt 
Subject: Agreement in Principle Letter 

Confidential and Without Prejudice 

Carl, 

We are 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 

OSLER 
Rocco Sebastiano 
Partner 

416.862.5859 DIRECT 
416.862.6666 F ACSIMIL.E 
rsebastiano@oster.com 

Osler, Hoskin & Harcou1 LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 188 

osler.com 

This e-mail message is prio~ileged, con1idential and subject to 
copyright. Any unauthorized u;e or dGclosure is prohibited. 

le contenu du present couuiel est privil~gii. con1identiel et 
scum is 3 des droit:s d'aut•HII. II est interdit de futiliset ou 
dele divulguersans autorisation. 
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DRAFTDOCUMENTCONFIDENTIAL 
AND WITHOUT PREJUDICE 

DRAFT: OSLER COMMENTS 
NOVEMBER 19, 2011 

FACILITY RELOCATION AND SETTLEMENT AGREEMENT 

This Facility Relocation and Settlement Agreement (the "Agreement") is dated as 
of the • 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 "Party" and collectively as the "Parties". 

WHEREAS the OP A and Greenfield executed a Clean Energy Supply Contract 
dated as of the lih day of April, 2005 and amended and restated as of the 16th 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 
acknowledged, and intending to be legally bound, the Parties agree as follows: 

1.1 Defmitions 

ARTICLE 1 
INTERPRETATION 

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

"Aff:tliate" of a Person means any Person that 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. 

"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 Tax Act (Canada) or that such Persons, as a matter of fact, deal with each other at a 
particular time at arm'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. 

"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 
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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 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 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 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 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, 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 ofthe Supplier's Interest 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 Information, 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, 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. 

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

"HRSG" means the heat recovery steam generator for the Facility. 

"Independent Engineer" means an engineer who has been selected by the OP A and 1s 
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 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 OPA and that does 
not have a vested interest in the design, engineering, procurement, construction, 
testing, and/or operation ofthe Facility. 

"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" 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 OPA 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 2.6. 

"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 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, consultants (including economic and legal advisors), contractors and agents. 

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

"Secured Lender's Security Agreement" has the meaning given to that term in the ARCES 
Contract. 

"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. 
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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 form part of this Agreement: 

Exhibit A 
Exhibit B 

Form 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 
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 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 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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1.9 Preparation of Agreement 

Notwithstanding the fact 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 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 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. 

ARTICLE 2 
COVENANTS 

2.1 Cessation of Construction 

(a) 

(b) 

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 (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 manufacture and supply of the 
Relocated Equipment. Greenfield 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 transportation, insurance 
and storage of the Relocated Equipment shall be dealt with in accordance with 
Section 2.2. [NTD: Reimbursement has been deleted from this paragraph as 
it is already covered in Section 2.2 which addresses the costs of complying 
with Section 2.1(a).] 

Notwithstanding Section 2.l(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 
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 Effective Date, Greenfield shall apply for a 
review of Certificate of 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 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 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 Greenfield for: (i) all costs 
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 
2.1(b), and (ii) all costs incurred 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 would flow back to 
Greenfield, who would then pass the cost on to the OPA, so we do not 
understand the need to include Affiliates in this provision.] 

(b) 

(c) 

LEGAL_1:22077989.8 

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 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 confirm that 
such costs have not been paid for 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). 

The OP A 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") 
from and against any and all Losses ofthe Greenfield Indemnified Parties 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, provided that such Losses are not the result of any 
negligence or wilful misconduct of any Greenfield Indemnified Party. [NTD: 
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 indemnification is sought 
pursuant to Section 2.2(c), Greenfield shall give prompt written notice to 
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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 OP A shall assume the control of 
the defence, compromise or settlement of such claim. Upon the 
assumption of control of any claim by the OP A, the applicable Greenfield 
Indemnified Party shall co-operate fully to make available to the OPA 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 OP A 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 Section 2.2( c), 
without the OPA's prior written consent. 

(d) The Parties acknowledge that the OP A 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 in an amount equal to $[•] in the form 
attached as Exhibit A (the "Costs Security"). Ifthe OPA 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 
OP A 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. 

(e) 

(f) 

Greenfield shall submit detailed invoices for the costs referred to in Section 
2.2(a), in connection with Equity Sunk Costs, and any other amounts payable by 
the OPA to Greenfield under this Agreement to the Independent Engineer. The 
Independent Engineer shall, within ten (1 0) Business Days after 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 certified by 
the Independent Engineer. 

Notwithstanding any provision in this Agreement to the contrary, to the extent the 
OP A 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 have been charged had such 
Person been at Arm's Length with Greenfield. 

(g) The 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 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 OPA and Greenfield agree that the ARCES Contract continues 
to be in full force and effect. 

2.5 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 OP A agree to negotiate in good faith any reasonable amendments to this 
Agreement requested by the Secured Lenders. 

(b) The OP 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 funded under the Credit Facilities in exchange for 
full and final releases from the Secured Lenders of all obligations of Greenfield 
[and its Afliliates] under the Credit Facilities 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 Affiliates]. [NTD: Why does the security relate 
to any of the assets ofthe Affiliates?] 

(c) 

(d) 

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 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. 

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 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 facility (the "Relocated 
Facility") 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 by advising such Governmental Authorities of the OPA's support for the 
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Relocated Facility. 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, (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, IESO 
requirements and other technical and commercial factors , and (iii) a level of completion and 
performance 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 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 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 
Governmental Authority having jurisdiction over the OP A. The OP A has received 
or obtained all directives, 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. 

(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 Greenfield, 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 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 
CONFIDENTIALITY, FIPPA AND PRIVILEGED COMMUNICATIONS 

3.1 Confidential 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: 
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(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 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 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 
Information to any Secured Lender or prospective lender or investor and its 
advisors, to the extent necessary, for securing financing for the Relocated Facility, 
provided that any such prospective lender or investor has been informed 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 
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. 

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 of Information 

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 
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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 Information (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 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 ofthis Article 3. 

3.4 FIPPA Records and Compliance 

The Parties acknowledge and agree that the OPA is subject to the Freedom of Information 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 FIPP A, require the disclosure of such FIPPA 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 FIPP A Records in a deliverable form at the time of the 
OP A'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 OP A. 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) 

(b) 
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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. 

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, communications and 
correspondence. [NTD: Section 3.5 should be deleted. Everything should be 
"with prejudice" once agreement signed][NTD: It is the OPA's intent that 
this agreement would be "with prejudice" but that the subsequent 
negotiations for a Relocated Facility would be on a "without prejudice" 
basis.] 
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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 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 OP A and Greenfield. 

(b) 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 the amount owed by the 
OP A to Greenfield in addition to those amounts payable pursuant to 
Section 2.2 shall be determined in accordance with Section 4.2; 

(ii) Greenfield 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 for which the OP A 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) days following the expiry of the term of this Agreement; and 

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

4.2 Damages 

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 as the net present value of the net 
revenues 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. 
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, taking into account those payments made to 
Greenfield hereunder. [NTD: This language is partially de1ived from the determination of 
the Discriniinatory Action Compensation payment set out in Article 13 of the ARCES 
Contract.] 
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ARTICLES 
NOTICES 

5.1 Notices 

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

(b) 
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If to Greenfield: 

and to: 

Ifto the OPA: 

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 1600 
Toronto, Ontario 
M5H 1T1 

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 (10) 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 

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 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 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, 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 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 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 ofthe costs ofthe arbitrator. 
Each Party shall be otherwise responsible for its own costs incurred during the arbitration 
process. [NTD: Being reviewed by Greenfield.] 
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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 [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 determined in 
accordance with Section 4.2. 

(b) If Greenfield fails 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 from the OP A, 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 this Agreement by the other 
Party, including, without limitation, Section 2.1 , 2.2, 2.5, 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 Party 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 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 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. 
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 OP A 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 2.5(b). 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 after execution ofthis 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 
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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 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 OP A 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 OP A hereunder be a representation that there has 
been or will be compliance with this Agreement and laws and 
regulations.] [NTD: This is from the ARCES Contract. Why has it been 
deleted?] 

7.5 Inspection Not Waiver 

Failure by OP A 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 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 announcement, 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 2.1 (c) in the circumstances described therein, and (iii) further negotiations between the 
OPA and Greenfield to determine the ultimate resolution ofthe relocation ofthe 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 fmalized this language.] 

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 ofthe 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. 

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, 
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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 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 OP A, which consent shall not be unreasonably withheld; provided that 
Greenfield 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 2.6, 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. [NTD: This was deleted because some of the obligations of 
Greenfield are specific 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 OP A, without the prior written consent of 
Greenfield, which consent shall not be unreasonably withheld; provided that the 
OP A 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 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 terms and conditions ofthis 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 4.1(b ), 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 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 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 in the performance of the Parties' respective obligations under this 
Agreement. 
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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, benefit or remedy of any nature whatsoever, under or 
by reason ofthis 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 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 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 
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ONTARIO POWER AUTHORITY 

By: 

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: e 

APPLICANT: Ontario Power Authority 

BENEFICIARY: Greenfield South Power Corporation 

AMOUNT: e 

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

CREDIT RATING: [Insert credit rating only if the issuer is not a fmancial 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 fmancial institution and fmancial 
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 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 
ofthe 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 M5H 1 T1, 
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 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 irrevocable Standby Letter of Credit 
No. [insert number] issued by [the fmancial institution] dated [insert date]". 

Partial drawings are permitted. 

This Credit is issued in connection with the Facility Relocation and Settlement Agreement dated 
as ofthe • 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 fmancial institution and 
fmancial 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 
law, and the parties hereby irrevocably agree to attorn to the non-exclusive jurisdiction of the 
courts ofthe Province ofOntario. 

-END-

[Insert name of Financial Institution] 

By: ----------------------------
Authorized Signatory 

LEGAL_1:22077989.8 



EXHIBIT B 
COPY OF CERTIFICATE OF APPROVAL-AIR NUMBER 2023-7HUMVW 
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DRAFT DOCUMENT CONFIDENTIAL DRAFT: M£~ULLl'· .. NOSLER COMMENTS 
NOVEMBER 17, 2011 

AND WITHOUT PREJUDICE NOVEMBER 19. 2011 

FACILITY RELOCATION AND SETTLEMENT AGREEMENT 

This Facility Relocation and Settlement Agreement (the "Agreement") is dated as 
of the • day of November, 20 11 (the "Effective Date") between Greenfield South Power 
Corporation ("Greenfield");: and the Ontario Power Authority (the "OP A") aHa gastem Pev;er 
LiR'litea ("Eastem PaweF"). Greenfield; and the OP A aHa gastem Pewer 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 ofthe lih day of April, 2005 and amended and restated as ofthe 16th 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 OP A, 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 ofthe 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: 

1.1 Defmitions 

ARTICLE 1 
INTERPRETATION 

In addition to the terms defined 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 aireetly or inaireetl)' 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. 

"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), C3. n. (3.2), C 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. 

"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. 



- 2 -

"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 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 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 of that Person, whether direct or indirect and whether through the ownership of securities 
or ownership interests, by contract or trust or otherwise. nrovided that where such Person is a 
non-share capital comoration. 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, 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 8upplierGreenfield 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 Confidential Information and may be the OP A; or Greenfield er gasteFH: Pevler, 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. 

"Facility Eouinment" means any materials. products. equipment, machinery. components or 
apparatus which does or will form part ofthe 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 
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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. 

"HRSG" means the heat recovery steam generator for the Facility. 

"Independent Engineer" means an engineer who has been selected by the OP A 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 engmeenng 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 ofthe Facility. 

"Losses" means, any and all loss, liability, cost, claim, interest, fine, penalty, assessment, damages 
available at law or in equity, expense, including liEJ:Htaatea aatTJ:ages, Break fees, H'l:ake WHOle 
payments ana 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 ffill.substantial indemnity basis v;ftRoHt reauetion fur tariff 
rates or SiH'lilar reaHetions ana all reasonaele COStS of investigation) or aiH'linution of valHeJ. 

"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 OPA, or Greenfield ana gastern Povler, as applicable. 

"Relocated Equipment" has the meaning given to that term in Section 2.l(a). 

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

"Representatives" means a Party's directors, officers, employees, auditors, consultants (including 
economic and legal advisors), contractors and agents and those of its a Affiliates and, in the case of 
the OP A, shall include the Government 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. 

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

"Secured Lender's Security Agreement" has the meaning given to that term in the ARCES 
Contract. 
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"Site" means the location of the Facility and includes laydown lands in the vicinity of the Facility, 
if any. 

"Su.IJ:jeet E.ftu.ipJReHt" has the H'l:eafl:iag gi'reH: te that tefH'l: ia ~eetiea 2.1 (a) . 

"Supplier" means any Person engaged to supply aflj' H'l:aterials, J'>f8th.iets, eEJ:tiif>H'l:eH:t, H'l:aehiaery, 
G8H'l:f>8H:eH:ts er ar>r>aratHs fer the 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. 

1.2 Exhibits 

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

Exhibit A 
E1rhibit B 
Exhibit (;B 
E1rhieit D 

Form oflrrevocable Standby Letter of Credit 
FHll afl:d Fiaal Release 
Copy of Certificate of Approval-Air number 2023-7HUMVW 
Cef>y ef Eleetrieity Geaeratiea Lieeaee 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. 

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 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 
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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. 

1.9 Preparation of Agreement 

Notwithstanding the fact 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 term 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 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 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. 

ARTICLE2 
COVENANTS 

2.1 Cessation of Construction 

(a) Greenfield shall forthwith cease construction of the Facility and any part thereof 
and shall e1rereise all rights availa:Ble to it, iHelHaiHg HHaer the afJfJliea:Ble eoHtraets, 
~ 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 e1rereise all rights w,zaila:Ble to it, iHelHaiHg HHaer the apfJlieaele eoHtraets, to 
eaHse the 8Hppliers ofthe materials, proaHets, eqHipmeHt, maehiHery, eompoHeHts 
aHa afJraratHS to ee iHGOffJOfatea iHto the Faeility set OHt OH 8eheaHle 2.l(a) (the 
"~u.IJ:jeet Ji;fiHitnReHt")cause the Suppliers to cease manufacturing the 8Hl3jeet 
EqHipmeHt. Gt=eenfiela shall iHstruet the 8Hppliers of all other materials, proooets, 
eqHifJmeHt, maehiHery, GOffifJOHeHts or apfJaratHs other than: the 8wjeet EqHifJmeHt, 
iHelHaiHg for greater eertaiHtyFacility Equipment except for the gas turbines , the 
HRSG, the transformers, and the pumps (the "Relocated Equipment");---te= 
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 manufacture and supply of the Relocated Equipment ana the OPA 
shall ee reSfJOHSiele for an:a shall reimBHFSe GreeHfiela for all aiH:OHHtS f)ayaJ3le 
HHaer sHeh eoHtraets for the Reloeatea EqHifJmeHt. Greenfield shall not permit any 
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of the ~HBjeet gl'tl:lif)H'leat er a+J:Y efthe Releeates gEJ:Hif)H'leHt (iHelHsiHg fer greater 
eertaiHty the gas mrbiHes),Facility Equipment to be delivered to the Site Sl:lfiHg the 
tefH'l: ef this i\greeH'l:eHt. Greenfield shall arrange for suitable storage for the 
Relocated Equipment as completed f)eHsiHg releeatieH te the Releeates Faeilit)' 
a+J:s the OPA shall be respoHsible for a+J:s reiH'lbl:lfse Gt-eeHfiels for all aH'l:Ol:lats 
f)a)'ableand all costs for the transportation, insurance and storage of the Relocated 
Equipment f)eHsiHg releeatieH thereefte the Releeates Faeility. shall be dealt with 
in accordance with Section 2.2. lNTD: Reimbursement has been deleted from 
this naragraph as it is already covered in Section 2.2 which addresses the costs 
of complying with Section 2.Ha).J 

(b) Notwithstanding Section 2.1(a), Greenfield shall, or shall e1<ereise all rights 
available te it, iHelHsiHg HHser the af)f)lieable eeHtraets, te 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 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 later ef the sate l:lf)SH v;hieh Gt-eeHfiels has 
ebtaiHes a satisfaetef)' Certificate ef Apf)re',zal Air v;ith resf)eet te the Releeates 
Facility afl:S the sate l:lpOH which Gt-eeHfielS afl:S the OPA have eHteres iato the 
eeHtraet fer the Releeates Facility eeHteH'lf)lates by ~eetieH 2 . ~ : 

(d) 

fi1-Effective Date. Greenfield shall apply for a review of Certificate of 
Approval-Air number 2023-7HUMVW (a copy of which is attached as 
Exhibit CB ) 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-;-aH:d 

(ii) Gt-eenfiels shall rel'tl:lest iH writiHg that mectricity GeHeratioH LiceHce 
gg 2009 0023 (a eef)y ef whish is attaches as guhibit D) be [ameaded] 
[IJHFSHRHt te seetieH 77(§) ef the Oit~£H'i.e ElieFgy lJeRf'il A~, 191)8} 
[NTD: This LieeHee is Bet site speeifie RHd theFefeFe skeald Bet IJe 
eRHeelled, IJat FRtlteF will IJe ased feF the ReleeRted Faeility]IH beth 
eases, and, to the extent permitted, Greenfield shall request that 
consideration of the application or reEJ:Hest be expedited. 

Greenfield shall not at any time !il:reapply for an eleetrieit)' geHeratieH lieeHee er 
ttH-environmental compliance approval for the Facility or for any other electricity 
generation facility, iH eaeh ease, 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 
incurred by Greenfield a+J:s its Affiliates or for which Greenfield a+J:S its Affiliates 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 Greenfield aHa its 
AJiiliates 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. In this coooection, ana without limiting the OPA' s responsibility for such 
costs, the OPA shall within five says after receipt of a aetailea iwroice from 
Greenfield, reimburse GreenfielS fer all such costs. lNTD: We would normally 
exnect that all costs of Affiliates would flow back to Greenfield. who would 
then nass the cost on to the OPA. so we do not understand the need to include 
Affiliates in this nrovision.J 

(b) The Parties aoknowleage that the OPA has, upon e1<ecution ofthis Agreemeffi, pais 
ffi.-Greenfield the amouffi of $f• l as a reimbursement fer the aeYelopmeffishall 
provide an Independent Engineer with a detailed list of all costs incurred by 
Greenfield ana its Affiliates, including I<;astern Povrer up to the 4tHe 
hereoffiffective 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 for or reimbursed by draws or advances from 
any Credit Facility. Cthe "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. The OPA shall reimburse Greenfield 
for the Equity Sunk Costs in accordance with Section 2.2(e). 

(c) The OP A agrees to ana shall indemnify, defend and hold harmless each of l<;astern 
Power ana Greenfield and their Affiliates [insert name of General Contractor] 
and each of their respective RepresentatiYesdirectors, 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 the cessation of construction of the ¥acility, *including, without 
limitation, Losses arising from any claims by Contractors, Suppliers, Secures 
Lenaers, 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 of any Greenfield Indemnified Party. lNTD: 
Claims by Secured Lenders has been deleted as matters dealing with the 
Credit Facilities have been dealt with under Section 2.5.1 

(i) In the case of claims made with respect to which indemnification is sought 
pursuant to Section 2.2(c), Greenfield shall give prompt written notice to 
the OP A 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 ofthe 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 ofthe defence, 
compromise or settlement of such claim. Upon the assumption of control of 
any claim by the OPA. the aoplicable Greenfield Indemnified Party shall 
co-operate fully to make available to the OPA all pertinent information and 
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witnesses under the Greenfield Indemnified Party's controL make such 
assignments and take such other steps as in the opinion of counsel for the 
OP A are reasonably necessary to enable the OP A to conduct such defence. 
Greenfield shall not and shall not permit any Greenfield Indemnified Party 
to comoromise or settle any claim with respect to which indemnification is 
sought pursuant to Section 2.2(c), without the OP A 's prior written consent. 

(d) The Parties acknowledge that the OP A 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(a) a+~:a ~eGtieH 2.2(G) in an amount equal to 
$[•] in the form attached as Exhibit A (the "CessatioH Costs Security"). If the 
OP A fails to pay any amount certified by the Independent Engineer as being 
properly owing under this Agreement as set out in a+1: iHveiGe frem Gt=eeHfieltl or for 
whieh GTeenfiela is or may beeome liable iH aeeoraa+~:ee with Section 2.2(a~}, or 
fails to 1380' er satisfy at'l)' Loss of the Gt=eenfieltl IHaemHifiea Parties as flFoviaea 
fficomply with its indemnity obligations under Section 2.2( c), Greenfield shall have 
the right to draw such unpaid amount from the CessatioH Costs Security, provided 
that Greenfield provides the OP A with fi¥s[ten (~JIDl Business Days' prior notice 
of its intent to draw on the CessatioH Costs Security and at the end of such notice 
period, such unpaid amount remains outstanding. The OPA agrees to 13roviae 
re13laGemeHt CessatioH Costs ~eGlirity at SliGh time or times as the theH liHara-wH 
am:oliHt of the e11:istiHg CessatieH Costs ~eGlirity falls below $E•~ , SliGh that the 
liHaravm 13ortioH of the CessatioH Costs ~eel:lfity shall at all times be at least $E•t 

(e) Greenfield shall submit detailed invoices for the costs referred to in Section 2.2(a), 
in connection with Equitv 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 ( 1 0) Business Days after 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 OP A shalL within five (5) Business Days after receipt of such certificate from 
the Independent Engineer. pay Greenfield the amount certified by the Independent 
Engineer. 

(f) 

(g) 

Notwithstanding any provision in this Agreement to the contrary. to the extent the 
OP A 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 have been charged had such Person been at 
Arm's Length with Greenfield. 

The costs of the Independent Engineer shall be borne by the OP A. 

2.3 ~ettletHeHtlntentionallv Deleted fNTD: The settlement of the Keele Valley 
ClaiHlsclaims will be dealt with in a separate document. I 

The Parties aelmowleage that the OHtario EleGtriGit)' FiHaflGial Cof13oratioH has, liflOH e11:eGlitioH of 
this AgreemeHt, pais to Eastern Power the Sliffi of $15,3 81,231.81 a+l:Q has exeemea a+l:Q aeliverea 
the "Flill a+~:a FiHal Mlitlial Release" aftaGhea as E1ffiibit B, a+~:a Eastern Pewer has e11:eGlliea afl 
aeliverea the " Flill ana FiHal Mlitlial Release" aftaGhea as E1thibit R Eastern Power shall forthwith 
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eBtaiH aH enter aisR'lissiHg the fellewiHg f)FeeeeaiHgs eH a withel:lt eest easis: (i) iH the OHtarie 
81:1perier GeHrt, Cellrt File Ne. 98 CV 15260 4, (ii) iH the Cellrt ef Apf)eal fer 0Htarie, Deeket Ne. 
C49598, aHa (iii) OHtarie Cellrt ef lHstiee (GeHeral DiYisieH) Cellrt File Ne. RE7280/96. [NTD: 
Tkis ma*teF iH-YelYes l';astem PeweF, wkiek is sepaFate iH iHteFest fFem CFeeHf.ield aBEl 
aeeeFEiiHg~ tkis item skeald IJe iH a sepaFate agFeemeHt ameHg tke Fele'\'aHt paFtiesJ 

2.4 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. 

2.5 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 
OPA agree to negotiate in good faith any reasonable amendments to this 
Agreement requested by the Secured Lenders. 

(b) The OP A shall fHHa aHa GreeHfiela 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 full and final releases from the Secured 
Lenders of all obligations of Greenfield }and its Affiliates} under the Credit 
Facilities 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 Siteo2. the Facility and all other property and assets of Greenfield }and its 
Affiliates-:--UNTD: Why does 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 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 quantification of damages under this Agreement and/or 
any adjustment to the "Net Revenue Requirement" under the Amended ARCES. 

2.6 Good Faith Negotiations 

The OPA eeYeHaHts aHa agrees that GreeHfiel8 shall ee eHtitlea te releeate the Faeilit)' te aH 
alternate Sl:litaele site iH the PreYiHee ef OHtarie aeeef)tal3le te Gt-eenfiel8 ana the OPt .. ana te 
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ae:velOf', GOH:Stmet, OWH: afl:S 013erate (aireetly or throHgH afl: Affiliate) a H:eW H:OR'liH:al 
600* Greenfield and the OPA agree to work together in good faith to detennine a suitable site for 
*a new nominal 300 MW natural gas fuelled combined cycle generating facility at SliGH alternate 
site (the "Relocated Facility"). Ia this eoaaeetioa, * Greeafiela afl:a the OPf .. agree to v1ork 
together ia gooa faith to aetermiae a sHitable site for *the Relocates Facility 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 by advising 
such* Governmental Authorities* ofthe OPA's support for 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 filsuch amendments to the ARCES rel'fHirea 
to reflect afl:S aaaress the fellov;iag R'.latters: (laFgeF size, the ahility te haild the plaltt iR SHe 8F 
twa JOO ~~rw phases, inOatieH, in£Feased £8HHe£tieH £ests, Hew le£atieH, Hew ~tilesteHe 
Dates, eaapeFatiaH aHd assistaHee fF()Ift the OPA fuF C FeeHfield iR eaHne£ti6H with its 
de\'elepmeRt eA"eFts with the ~~~~0, llydt·eOHe, the OR:C and etheF appli£ahle* 
CeYeFHmeRtal l'-· ... HtkeFities*, te JJF87/ide that if CempletieH aHd PeFfeFHiaH£e ~e£HFity is 
Fett:HiFed, SH£h CempletieH aHd PeFfeFHiaH£e ~e£HFity will he aFFaHged hy the OPt"-... ]as are 
required to reflect the fact that the Relocated Facility is at a different location, (ii) the opportunity 
for Greenfield to engage the OP A in good faith negotiations during the tenn 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 
factors. and Ciii) 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 

The OP A represents and warrants in favour of Greenfield aHa Eastern Power 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 ana shareholder approvals on the part of the OP A. This Agreement 
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 OP A in accordance with its tenus. 
The execution and delivery of this Agreement by the OP A and the perfonnance 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 OPA has received 
or obtained all directives, 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 OPA and the 
perfonnance of its obligations hereunder. coH:teR'lfllatea by this AgreeR'.leH:t. 

(b) Greenfield* represents and warrants *in favour ofthe OPA that it has the comorate 
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 terms. The 
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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 this 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, 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 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) 

(c) 

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 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. 

[NTD: Please add ettHi-YaleHt sf ~edisH 8.1(~ sf z"'..,RCJ<;~]Where Greenfield is 
the Receiving Party, Greenfield may disclose Confidential Information to any 
Secured Lender or prospective lender or investor and its advisors, to the extent 
necessary, for securing financing for the Relocated Facility, provided that any such 
prospective lender or investor has been informed 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 substantially the form set out in Exhibit W to 
the ARCES Contract or in a similar form orepared by Greenfield and approved by 
the OPA. 
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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 
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 of Information 

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 Information (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 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 this Article 3. 

3.4 FIPPA 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 FIPP A applies to and governs all 
Confidential Information in the custody or control of the OPA ("FIPPA Records") and may, 
subject to FIPP A, require the disclosure of such FIPPA Records to third parties. Greenfield aRti 
Eastern Power agree agrees to provide a copy of any FIPP A Records that it previously provided to 
the OP A if Greenfield or Eastern Power, as at~flliea:Ble , continues to possess such FIPP A Records 
in a deliverable form at the time of the OP A's request. If Greenfield or Eastern Power, as 
at~fllieal>le , does possess such FIPP A Records in a deliverable form, it shall provide the same 
within a reasonable time after being directed to do so by the OP A. 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 fPrivileged Communications 

(a) The Parties agree that all discussions, communications and correspondence 
between the Parties or their Representatives from and after the date of this 



- 13-

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, communications and correspondence. [NTD: Section 3.5 
should be deleted. Everything should be "with prejudice" once agreement 
signedHNTD: It is the OPA's intent that this agreement would be "with 
prejudice" but that the subsequent negotiations for a Relocated Facility would 
be on a "without Prejudice" basis.] 

ARTICLE 4 
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 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 OP A and Greenfield. 

(b) 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 Greenfield aHd the OPA shall 
commence dispute resolution pursuant to Article 6 to determine the amount 
owed by the OP A to Greenfield, v;hieh amol:lfit shall ee determined 
asslH'l'ling that a Diseriminatory Aetion (as defined in the ARCI<;~ Coatraet) 
occurred aad for the purposes of determining the amol:lfit of* 
Diseriminator;· f .. etion ComfJensation* (as defined in the ARC I<;~ Contrast) 
arising as a result thereof, assuming, at the OfJtion of the OPA, either: (A) 
that Gt-eenfield shall have the right to recommence and complete 
eonstmetion of the Faeility at the ~ite Hsing the e1risting fJermits and 
af>fJrOYals aHd authorizations, inelHding the Certifieate of AfJfJrO'Yal ;\' 

r.tlf 

deserieed in ~eetion 2.1(e)(i) (in v,rhieh ease, Gt-eenfield shall have and 
shall ee entitled to eJrereise sHea right); or (B) that Greenfield was not 
fJermitted to eomfJlete eonstmetion of aHd to OfJerate the Faeility as a resHlt 
of its oeligations Hnder this Agreemeat; in addition to those amounts 
payable pursuant to Section 2.2 shall be determined in accordance with 
Section 4.2: 
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(ii) Greenfield shall return to the OPA any remaining portion ofthe CessatieH 
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 fiacility as 
contemplated by Section 2.2, or for which the OP A may be liable to 
indemnify any ofthe Greenfield Indemnified 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 7.10, no Party shall have any further obligations 
hereunder. 

4.2 Damages 

Ifthe ARCES Contract is terminated in accordance with Section 4.1Cb)(i) or Section 7.1Ca) ofthis 
Agreement, 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" Cas 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. 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. taking into account those payments made to Greenfield hereunder. lNTD: This 
language is nartially derived from the detennination of the* Discriminatory Action 
Compensation* payment set out in Article 13 of the ARCES Contract.] 

5.1 Notices 

ARTICLE 5 
NOTICES 

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

lfto Greenfield: 

and to: 

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 
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Attention: 
Facsimile: 

Carl De Vuono 
(416) 304-3755 

Ifto Eastern Power: Eastern Power Limi-ted 

asd to: 

Ifto the OPA: 

2275 Lake Shore Blvd. West 
SMite 401 
ToroHto, OHtario Mgv 3¥3 

AtteHtioH: Greg Vogt, PresideHt 
Faesimile: (416) 23 4 g336 

MeMillan LLP 
Brookfield Plaee 
181 Bay Street, SHfte 4 4 00 
ToroHto, OHtario M5J2T3 

AtteHtioH: Carl DeV MOHO 
Faesimile: (416) 304 3755 

Ontario Power Authority 
120 Adelaide Street West 
Suite 1600 
Toronto, Ontario 
M5H 1T1 

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. 

ARTICLE 6 
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 
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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 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 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 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 ofthe 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 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 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 
incurred during the arbitration process. [NTD: Being reviewed by Greenfield.] 

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 fifteen [ten (HJ.IDl Business 
Days after written notice of such failure from Greenfield, st:teH. failt:tre sH.all 
eenstiR-ite a "DiseriFH:inatery Aetien" t:tnaer the ARCES Contract ana sH.all entitle 
GTeenfiela te exercise any reFH:eaies tH.eret:tnaer in eonneetien witH st:teH. 
DiseriFH:inatery Aetien.shall be terminated and the amount owed by the OP A to 
Greenfield shall be determined in accordance with Section 4.2. 

(b) If Greenfield fails to perform any FH:aterial covenant or obligation set forth in 
Section 2.1(a), Section 2.1(c}er., Section 2.1(d) or Section 2.5(c) ofthis Agreement 
and such failure is not remedied within fifteen [ten (HJ.IDl Business Days after 
written notice of such failure from the OP A, such failure shall constitute a 
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"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 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 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. 
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 
Governmental Authorities, tmd--(ii) verify or audit billings or to verify or audit information 
provided in accordance with this Agreement. and Ciii) 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 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) 

(b) 

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 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. 

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. rin no event will 
any insnection by the OPA hereunder be a renresentation that there has been 
or will be comnliance with this Agreement and laws and regulations.] lNTD: 
This is from the ARCES Contract. Why has it been deleted?] 
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7.5 Inspection Not Waiver 

Failure by OP A 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 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 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,..-ift the ease of the OPA, the prior written consent of Gt-eeafield, aad ia the 
ease of Greeafield or Eastern Power, the prior writlea eoaseat of the OPAthe 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, which is provided to 
Greenfield in advance aad whioh is aoeeptaele to Greeafield, 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 reseissioa or revocation of the permits set out in Section 2.1( c) in the 
circumstances described therein, and (iii) further negotiations between the OP A 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 fmalized this language.] 

7. 7 Business Relationship 

Without limitiag the obligatioas of the OPA ooder Seetioa 2.2, eaehEach 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 ofthe Persons employed by any ofthe 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. 

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 permitted assigns. 

7.9 Assignment 

(a) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by either Greenfield or Eastern Power, without the 
prior written consent of the OP A, which consent shall not be unreasonably 
withheld; provided that Greenfield may without the consent of the OP A assign this 
Agreement and all benefits and obligations hereunder to the Affiliate 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 in a form satisfactory to 
the OP A, acting reasonably, to assume and be bound by the terms and conditions of 
this Agreement, where1:1poH, GreeHfield shall be relie'red of all obligatioHs asd 
liabilities arisiHg fJl:lfSl:laHt to this AgreemeHt .. lNTD: This was deleted because 
some of the obligations of Greenfield are snecific 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 OP A, without the prior written consent of 
Greenfield, which consent shall not be unreasonably withheld; provided that 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 Government 
of Ontario or any corporation owned or Controlled by the Government of Ontario 
asd •,vhose obligatioHs aed liabilities are g1:1arasteed by the GovemmeHt of 
OHtariowith 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 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 4.1(b )-aHd, 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 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 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 in the performance of the Parties' respective obligations under this 
Agreement. 
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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, benefit or remedy of any nature whatsoever, under or by 
reason ofthis 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 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. 



- 21 -

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 

I have authority to bind the corporation 

El".,STERN Pffi\'ER LIMITED 

By;-
--------------------------------

Name: Ckegof)' M. Vogt 

Title: Presiaeet 

I Ra'le al:lthorit;· to eiHa the eorporatioH 

ONTARIO POWER AUTHORITY 

By: 

Name: Colin Andersen 

Title: Chief Executive Officer 

I have authority to bind the corporation. 



EXHIBIT A 
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT 

DATE OF ISSUE: e 

APPLICANT: Ontario Power Authority 

BENEFICIARY: Greenfield South Power Corporation 

AMOUNT: e 

EXPIRY DATE: e 

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 II of the Bank Act] 

TYPE: Irrevocable Standby Letter of Credit 

NUMBER: 

We hereby authorize you to draw on [insert name of fmancial institution and fmancial 
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 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 aH:d Eastern Power Limited, and therefore the Beneficiary is entitled to 
draw upon the Credit in the amount ofthe 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 M5H 1 T1, 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 was 
received by the Beneficiary no less than !Welten (~!IDl business days prior to the 
date ofthe draw. 

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

Partial drawings are permitted. 

This Credit is issued in connection with the Facility Relocation and Settlement Agreement dated as 
ofthe • 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 ofthis Credit will 
be duly honoured, if presented at the counters of [insert the fmancial institution and financial 
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 ofthe 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 of Financial Institution] 

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

Authorized Signatory 



EXHIBIT B 
FULL z"·.,ND FINz"·.,L MUTUz"·.,L RELEz"·.,SE 

1. In oonsideration of the fH+)ment of the s1:1m of $15,381 ,231.81 to Eastern Power Limited, 
the covenants contained in this F1:1ll and Final Murual Release, and other consideration, the 
resei13t afl:Ei sl*ffisieH:S)r ef ';;H.isH. is H.ereB~l askne,,vle8ge8, 

2. 

Et"'.,STERN PO~TER LIMITED ("Eastem PoweF") 

hereb)' releases and discharges 

ONTt"' .. RIO ELECTRICITY FINANCV·.,L CORPORATION ("OEFC"), and 

each of its affiliated corporations, trusts, partnerships and other entities, and each of 
the respeotiYe past, present and fwtl:lfe directors, tmstees, offioers, employees and 
agents of OEFC or any s1:1oh affiliate (ooUeotiYel)' the "Addiiioaal OEFC 
Releasees") 

OEFC 

hereby releases and discharges 

Eastem PoweF, and 

each of its affiliated corporations, trnsts, partnerships and other entities, and each of 
the respective past, present and fwtlH·e directors, tmstees, officers, employees and 
agents of Eastem PaweF or any s1:1ch affiliate (collectively the "t".,dditi6Hal 
Eastem PaweF Releasees") 

of and from all claims and demands whatsoever, presently knovm or ooknovm, v;hich 
Eastem Po:weF or OEFC, as the ease ma)' be, eYer had, nov; has or may hereafter hL¥1e, 
arising from or in ooooeotion with or in oonseq1:1enoe of any oa1:1se, matter or thing enisting 
1:1p to the date of this F1:1ll and Final M1:1t1:1al Release, inel1:1ding, without limiting the 
generalit)' of the feregoing, all claims and demands arising from or in connection with a 
power p1:1rohase agreement between Eastem PoweF and OEFC fer the p1:1rohase of 
electricity generated from Eastem PoweF's site in the Keele Valley incl1:1ding all claims 
and demands which are or oo1:1ld hL¥1e been asserted in a prooeeding in the Ontario ~1:1perior 
Co1:1rt bearing Co1:1rt File No. 98 CV 152604 and a proceeding in the Col:lrt of Appeal fer 
Ontario bearing Docket No. C49598. [NTD: Th:eFe is aaoth:eF eou.Ft pFoeeediHg hetweea 
Eastem aad the OEFC to he added.] 

And for the said consideration, 

(a) Eastem PaweF further GO'Ienants and agrees that it will not take or eontiHl:le, and 
will not permit any entity which it now or hereafter controls to take or contin1:1e, 
J')rooeedings of any kind against an)' J')erson who might elaim contribution, 
indemnity or other relief over against OEFC or an)' of the }'.,ddiiioaal OEFC 
Releasees in respect of any matter falling v;ithin the scope of the matters described 
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g_ I;;aeh of }j;asteFB PeweF aflS OKFC aelrnovAesges aflS agrees that it fHll;· Hasersta:H:ss the 
terms of this FHll a:H:S Fiaal MHtHal Release aflS has seliveres same volHH:tarily, after 
reeeiviag iasepeaseat legal aeviee, fur the pHrpose of makiag fHll aflS fiaal eompromise 
aflS settlemeat of the elaims a:H:S semaass v;hieh are the SHBjeet of this FHU aflS Fiaal 
MHtHal Release . 

9. This FHU aflS Fiaal MHtHal Release may ee eJ(eeHtes ia aa;· H:Htneer of eoHH:terparts with 
the same effect as if all parties has exeeHtes the same soeHmeat. All eoHnterparts shall ee 
eoastrHes together aas shall eoastitHte oae aflS the same FHll aflS Fiaal MHtHal Release . 
I;;aeh eoHnterpart of this FHU aflS Fiaal MH!Hal Release ma;· ee eJteeHtes ia either original 
or faxes furm. 

l;;J(eeHtes as of ' 2011. 

Ez"' .. ST}j;RN PO~'}j;R LIMIT}j;D 

I have aHthority to eias the eorporatioa 

ONTl" .. RIO }j;L}j;CTRICITY FINl" .. NCil'· .. L 
CORPOR"' .. TION 

I have aHthority to eias the eorporatioa 

}j;XHIBIT C 
COPY OF CERTIFICATE OF APPROVAL-AIR NUMBER 2023-7HUMVW 

}j;XHIBIT D 
COPY OF }j;L}j;CTRICITY C Jj;N}j;Rz"' .. TION LIC}j;NC}j; }j;C 2009 0023 

LEGAL 1 220779$9.8 



Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Subject: 
Attachments: 

I'll take a look at as well. 

Carolyn 

From: Perun, Halyna N. (ENERGY) 
To: Calwell, Carolyn (ENERGY) 
Sent: Sat Nov 19 14:07:29 2011 
Subject: Fw: Revised FRSA 

Calwell, Carolyn (ENERGY) 

November-19-11 3:19 PM 

Perun, Halyna N. (ENERGY) 

Re: Revised FRSA 
image002.gif; greenest2011_english- (custom)verysmall.gif; #22077989v8_LEGAL_1_ ­

Facility Relocation and Settlement Agreement (Osier draft).docx; image003.gif 

1) gif attachments are images below 
2) Duplicate attachment removed 

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 6681 
BB: 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. Latest turn. 

From: Smith, Elliot [mailto: ESmith@osler.com] 
Sent: Saturday, November 19, 201110:46 AM 
To: 'Carl De Vuono' <Cari.DeVuono@mcmillan.ca>; Sebastiana, Rocco <RSebastiano@osler.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 

1 



OSLER 
Elliot Srmh, P.En~ 
Associate 

416.862.6435 DIREC T 
416 .862.6666 FACSIMILE 
esmih@osler.com 

Oster, Hoskin & Harroul LLP 
Box 50 . 1 First Canadian Place 
T orcnlo, Ontario, Canada M SX 1 88 

This e-mail message a nd any fi les transmitted with it a re intended only for the named recipient(s) above and may contain information that is 
privileged, confidential and/or e xempt from disclosure under applicable law. If you are not th e intende d recipient(s), any dissemination, 
distribution or copying of this e-mail message or any files t ransmitted 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: cart De Vucno [ mai lto:Cari .DeVucno@mcmillan.ca] 
Sent: Friday, No~~ember 18, 20 11 6 :22 FM 
To: Sebastiano, Rocco 
Cc: Smith, Elliot; Michaei.Lyle@potlOierauthority.onca 
Subject: RE: Agreement in Prind p e Le ttEr 

Please see ful ly signed agreement attached. 

mcmillan 
Carl De Vuono 
Partn er 
direct 416.307 .4055 I mobile 416.918.1046 
carl.devu ono@ manill an .ca 

Assi st ant : Nadia Malleye I 4 16 .865 .7000 ext .2311 I n adia. malleye@ manillan .ca 

CCflFIDENT!ALITY NOTICE; This email,. i1)CJuCHng a.?y :attachments,. may ::OtH2bft in.lt>nnat.i::>1? th.at iS a>nfidll~ and prit -ieged. My vfUJuthorizsd 
disdcsiJ~ .. t:t:>pyJng or use of thiS ernait is prt>hibited If you~ n<>t tM intended rt;'Cipiel'lt, please nc>bfjt vs by !72ply ema;f or tdep.l?one ca artd 
pem?an&ritfy delete tlb-s enaJI and any ct>p;r:>s iJ1'JI'f)t;fr(jj:ateJy 

Please consider the env.-onm=r* before printing this e-m3il. 

From: SebasUano, Rocoo [ mailto :RSebastiano@osler.oom] 
Sent: Friday, No~~ember 18, 20 116:06 PM 
To: carl De vuono 
Cc: Smi th, Elliot; Michaei.Lyle@pJwerauthcrity.on.ca 
Subject: RE: Agreement in Prindple 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 ~ecution. 
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T hanks, Rocco 

From: Sebastiaro, Rocco 
Sent: Friday, No~mber 18 , 20 11 6:04 FM 
To: 'carl De Vucno' 
Cc: Smi th, Elliot; Michaei.Lyie@powerauthority.on.ca 
Subject: RE: Ao;;reement in Prindp e LettEr 

T he 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 rece ived it 

Thanks, Rocco 

From: Ca:1 De vuom [ mailto:car1 .DeVuono@mcmillan.ca] 
Sent: Friday, NCMember 18, 2011 6:00 PM 
To: Sebasuano, Rccco 
Cc: Smith, 81iot; Michaei.Lyie@l:owerauthcrity.on.ca 
Subject: RE: Ageement in Prindple Letter 

Ok. Is the OPA sending the letter to GSPC for signature? 

memtdan 
carl De Vuono 
Partner 
d irect 4 16 .307.4055 I mobile 416 .918.1046 
carl.devuono@ mcmillan .ca 

Assistant: Nadia Malleye 1 416.865 .7000 ext.2311 I n adia .malleye@mcmillan .ca 

CONFIDENTIALITY NOTlCE~ This email,. ndvding any attad?nents,. may conta•rt ~nforrnawn that ,s confJde1'1bal and pnv,J.gged_ Any 1 

d,St:Josvrs,. copy;ng cruse of ti?JS- smaif .IS proh;tn·fed If yov are not t.he itlfettde:J reeipier:t,. pkase 110tify us by reply err>aJI or t~hc 
permanently delete this emaJ .and any copies ;rrurvsr:Jiatel} 

pt~ase consider the ~Ironment before prmting this e·ma 

From: Sebastiaro, Rocco [ mailto:RSebastiaro@osler.com] 
Sent: Friday, November 18, 2011 5:57 PM 
To: carl De vucno 
Cc: Smith, Elliot; Michaei .Lyie@powerauthori ty.on.ca 
SUbject : RE: Ao;;reement in Principle LettEr 

Yes, the m edia statem ent is the one that I sent you It is my understanding that 
the media statement may be issued on Monday as q:.posed to today. 

Regards, Rocco 

From: carl De Vuono [ mailto :cari.Devuono@mcmillan .ca] 
Sent: Friday, NCNember 18, 2011 5:3S PM 
To: Sebastiane, Rocco 
Cc: Smi th, 81iot; Michaei.Lyie@l:owerauthcri ty.on.ca 
SUbject: RE: Ageement in Prindple Letter 

The letter is ok. I assume the media statement is the one you sent me a couple 
of minutes ago. 
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Please have the OPA sign and send the letter GSPC and GSPC wil l sign and send 
it back. 

Carl De Vuono 
Partner 
direct 416.30 7.405 5 I mobi le 41 6.918.1046 
carl .devuono@ mcmillan .ca 

Assistant: Nadia Malleye 1 416.865.7000 ext.2311 I nadia .malleye@mcmillan .ca 

CONF!DErmALm' NOTIC£; This em:tJjf,. ~dvding any attachmsnts,. may co!?tain inf<>rtt'r2Jbon th.at .~s a:>nfi~tial 
disdosur~ copyVtg er vse of tlb·s &m.aif iS prohbted If yru .are not th2 mt&-tded rec.ipJent~ p!~se ootify vs by "' 
pe-rnanenfiy delete this etnJJi :md .any a>piSs imn-..:;d;ately 

Please coosader the ertYiron~ bo;:fore printing this e·mal. 

From: Sebastiam, Rocoo [mailto:RSebastianc@osler.com] 
Sent: Friday, November lB, 2011 5:29PM 
To: carl De Vucno 
Cc: Michael Lyle (Michaei .Lyle@powerauthority.m.ca); Smi th, Elliot 
Subject : Agreement in Principle Letrer 

Confidential and Without Prejudice 

Carl, 

We are 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 

OSLER 
Rocco S ebastiano 
Partner 

41 6.862.5859 DIRE CT 
41 6.862.6666 FACSIMILE 
r sebastiano@osler .com 

Osier, Hosldn & Harcourt LLP 
Box 50, 1 F irst Canadian Place 
Toronto , Ontario, Canada MSX 188 

osler.com 
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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. II est interdit de l'utiliser au 
dele divulguer sans autorisation. 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Hi Rick, Ryan - fyi 

Silva, Joseph (ENERGY) 
November-19-11 4:02 PM 
King, Ryan (ENERGY); Jennings, Rick (ENERGY) 
Lindsay, David (ENERGY) 
Fw: Monday - statement 
2011-11-19 Minister's Statement- revised12 pm.DOC; Greenfield Q's and A's Updated 
- MO copy - Nov 19 1 PM (2).doc; OPA Media Statement - Stop Construction 
11-19-11-11am.docx 

!Duplicate attachments removed 

I'm sure you have seen the materials. There are QAs on siting review. 
Joseph 

Sent using BlackBerry Wireless 

From: Kulendran, Jesse (ENERGY) 
To: Silva, Joseph (ENERGY); Lindsay, David (ENERGY) 
Sent: Sat Nov 19 14:27:33 2011 
Subject: Monday - statement 

FYI. 

Jesse Kulendran- Senior Coordinator, Policy & Special Projects- Deputy Minister's Office - Ministry of Energy- Tel. : 416-
327-7025 - Blackberry: 416-206-1394 

From: Botond, Erika (ENERGY) 
To: Botond, Erika (ENERGY); Nutter, George (ENERGY); Danyluk, Erica (CAB); McMichael, Rhonda (CAB); 'Kristin Jenkins' 
<Kristin.Jenkins@powerauthority.on.ca>; 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); Kovesfalvi, Sylvia (ENERGY); Fang, Sharon (ENERGY) 
Sent: Sat Nov 19 13:21:01 2011 
Subject: one more update - Monday - statement 

Hi everyone -please find attached the updated materials. 

Ministry statement - We have added the po int that this is a permanent work stoppage and that there will not be a plant on 
that site as committed (in yellow). 
O PA statement - added the same points. 

We are sti ll 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 

Pao la- can you guys make sure the translator captures the revisions and note the change in distribution of our statement 
- thx! 

Cheers, 

1 



Erika 
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Cayley, Daniel (ENERGY) 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Calwell, Carolyn (ENERGY) 

November-19-11 5:06 PM 

Perun, Halyna N. (ENERGY) 

Re: Revised FRSA 
image002.gif; greenest2011_english-(custom)verysmall.gif; image003.gif 

!Attachments are images below 

No issue- OPA isn't subject to the FAA 

Carolyn 

From: Perun, Halyna N. (ENERGY) 
To: Calwell, Carolyn (ENERGY) 
Sent: Sat Nov 19 16:18:00 2011 
Subject: Re: Revised FRSA 

Thanks Carolyn- re the indemnity as well- does this raise FAA issues for us to flag? 

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

Sent using BlackBerry 

From: Calwell, 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 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 from 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 that are forecast to be 
earned by Greenfield during the term of the ARCES contract. 

We'll see what the next iteration brings. 

Carolyn 
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From: Perun, Halyna N. (ENERGY) 
Sent: Sat 19/11/2011 2 :07 PM 
To: Calwell, Carolyn (ENERGY) 
Subject: Fw: Revised FRSA 

Hi - just noticed this - I aim to be in the office with in the hour so will review then - happy to do so as is quiet for me this aft 

H alyna Peru n 
A\Director 
Ph 416 325 6681 
88 416 671 2607 

Sent using 81ack8e rry 

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. Latest tum. 

From: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: Saturday, November 19, 2011 10:46 AM 
To: 'Carl De V uono' <C ari.D eV uono@m cmillan.ca>; S ebastiano, Rocco <RSebastiano@ osler.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 17.1f you have any questions, let us know. 

In the intere,;t of time I am sendirg this to the OPA simultaneously and as such it remains subject to further comment by 

theOPA. 

Elliot 

OSLER. 
Elliot SrriUl, P.Eng. 
Assodate 

416.862.6435 DIRECT 
416.862.6666 F ACSIMIL.E 
esmjlh@?sler com 

Osler, Hoskin & Harcolri LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 188 
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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. 

From: Carl De Vuono [mailto:Cari.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:22 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Please see fully signed agreement attached. 

l0 ------------ I 
Carl De Vuono 
Partner 
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. 

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; Michaei.Lyle@powerauthority.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; Michaei.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:Cari.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:00 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michaei.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 
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Ok. Is the OPA sending the letter to GSPC for signature? 

l0 ------------ I 
Carl De Vuono 
Partner 
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' 
disclosure, copying or use of this email is prohibited. If you are not the intended recipient, please notify us by reply email or telepho 
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 5:57 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michaei.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: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 wil l sign and send 

it back. 

l0 ------------ I 
Carl De Vuono 
Partner 
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 
disclosure, copying or use of this email is prohibited. If you are not the intended recipient, please notify us by n 
permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 
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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, Ellbt 
Subject: Agreement in Principle Letter 

Confidential and Without Prejudice 

Carl, 

We are 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 

OSLER 
Rocco Sebastiano 
Partner 

416.862.5859 DIRECT 
416.862.6666 F ACSIMIL.E 
rsebastiano@osler.com 

Osler, Hoskin & Harcoltt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 188 

osler.com 

This e-mail message is privileged, con1idential and subject to 
copyright. Any unauthorized use or dtsclosure is prohibited. 

Le contenu du present couuiel est prfllilegie, confidentiel et 
soumis .1 des d1oit:s d'au~ut.ll estinterditde ruti!Ser ou 
dele divulguersans autorisation. 
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Cay!e)l, Daniel (ENERGY) 

From: 
Sent: 

Michael Lyle <Michaei.Lyle@powerauthority.on.ca> 
Novem ber-19-11 8:42 AM 

To: 
Subject: 

Peru n, Halyn a N. (ENERGY); Calwell, Carolyn (ENERGY) 
FW: Revised F RSA 

Attachments: #220 77989v7 _LEGAL_1_ - Facility Relocation and settlement Agreement (0 sler 
draft).DOCX; blackline to McMillan draft.pdf; Blackline to previous Osier draft.pdf; 
greenest20 11_ english -(cu stom)verysm all.gif 

lgif attachment is image below 1 

Sorry for not getting this to you last night. We are reviewirg this 9-lortly and should have a ver9on out to Greenfield 

before noon. 

Michael Lyle 
Genera I Counsel and Vice President 
Leg a I, Abo rig ina I & Re gu Ia tory Affairs 
0 ntario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto. Ontario, MSH 1T1 
Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michae l.lyle@p ow era utho rity.o n. ca 

This: e-mail message and any 1iles transmitwd with it are in~nded only for the named recipient(s) above and m.JV contain information that is privileged, confidential 
and/or exempt from disciCGure under applicable laJU. If you are not the intended recipient(s), any dis:s emination. distribution or copying of this e·mail message or 
any files t7 ansmitted with it is strictly prohibited. If you have received this message in error. or are notthe 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 transnitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sEnder irrmediately and delete this e-mail message. 

From: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: November 18, 2011 8:52 PM 
To: Michael Ki lleavy; Michael Lyle 
Cc: Sebastiano, Rocco; Ivanoff, Paul 
Subject: Revised FRS<I. 

All, 
Please find attached a revised FR SA a ion g with b lacklin es to both the previous Osier draft and the McMillan draft. We are 
still reviewing this intern ally but wanted to get it out to the team for your review as we II. 

We would pro pose to have a ca lito morrow morning at9 :30 AM to discuss. Pie ase let us know if this works or if there is 
an alternate time you would prefer. 

Elliot 



D 
Elliot Smith, P.Eng. 
Associate 

416.862.6435 DIRECT 
416.862.6666 FACSIMILE 
esmith@osler. com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 

~cio, C.o•d• MSX 1 B8 

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. II est interdit de l'utiliser ou 
dele divulguer sans autorisation. 
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DRAFTDOCUMENTCONFIDENTIAL 
AND WITHOUT PREJUDICE 

DRAFf: OSLER COMMENTS 
NOVEMBER 18, 2011 

FACILITY RELOCATION AND SETTLEMENT AGREEMENT 

This Facility Relocation and Settlement Agreement (the "Agreement") is dated as 
of the • day of November, 2011 (the "Effective Date") between Greenfield South Power 
Corporation ("Greenfield") and the Ontario Power Authority (the "OPA"). Greenfield and the 
OP A 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 12th day of April, 2005 and amended and restated as of the 16th 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 OPA and Greenfield have agreed to relocate the 
Facility, all on the terms and conditions set forth in this Agreement; 

NOW THEREFORE, in consideration ofthe 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: 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

In addition to the terms defined elsewhere herein, the following capitali ed 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. 

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

"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 Tax Act (Canada) or that such Persons, as a matter of fact, deal with each other at a 
particular time at arm'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. 

"Confidential Infonnation" 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 

LEGAL 1:22077 8 .7 


