
Direct Dial: (416) 216-2311 
Direct Fax: (416) 216-3930 
rking@ogilvyrenault.com 

FILED ON RESS 
SENT BY EMAIL AND COURIER 

Toronto, January 4,2011 

Kirsten WalIi 
Board Secretary 
Ontario Energy Board 
Suite 2700, 2300 Y onge Street 
Toronto ON M4P lE4 

Dear Ms. Walli: 

RE: Five Nations Energy Inc. - 2010 Transmission Rates Application 
Board File No. EB-2009-0387 (LDC Service Agreements) 

We are counsel to Five Nations Energy Inc. ("FNEI"). 

In its November 1, 2010 Decision and Order (the "Board Decision"), the Board directed FNEI 
to enter into and file Service Agreements between FNEI and each of Attawapiskat Power 
Corporation ("APC"), Fort Albany Power Corporation ("FAPC") and Kashechewan Power 
Corporation ("KPC") (collectively, the "Member LDCs"), on or before December 31, 2010. 
The purpose of these Service Agreements is to set out the terms and conditions governing the 
provision of services by the three Member LDCs to FNEI in each of their respective 
communities. 

Enclosed are all three Service Agreements (with the Member LDCs). By December 31, 2010, 
only two of the three Service Agreements had been received by FNEI, hence the delay in filing 
these documents. As you will note, all three Service Agreements are effective January 1, 2011. 
A supplemental letter from FNEl's Chief Executive Officer (mentioned on page 12 ofthe Board 
Decision) will follow shortly. 

OGILVY RENAULT LLP I S.E.N.C.R.L., s.r.l. 

Barristers & Solicitors 
Patent & Trade-mark Agents 

DOCSTOR: 2087767\1 

Suite 3800 T : 416.216.4000 ogilvyrenault.com 
Royal Bank Plaza, South Tower F : 416.216.3 930 
200 Bay Street, P.O. Box 84 toronto@logilvyrenault.com 
Toronto, Ontario MSJ 2Z4 
CANADA 

Montreal • Ottawa • Quebec • Toronto • Calgary • London 



Please do not hesitate to contact me should you have any questions. 

RKlmnm 
Encl. 

cc: Derek Stephen, Interim CEO, FNEI (via email) 
Ed Chilton, Secretary-Treasurer, FNEI (via email) 
Intervenors in EB-2009-0387 (via email) 
George Hookimaw, General Manager, APC (via email) 
John-Paul Nakochee, General Manager, F APC (via email) 
Mary Williams, General Manager, KPC (via email) 
Rudra Mukherji, Ontario Energy Board, (via email) 

DOCSTOR: 2087767\1 
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MAINTENANCE SERVICES CONTRACT BETWEEN APC AND FNEI 

THIS MAINTENANCE SERVICES CONTRACT dated as of the 1ST day of January, 2011 

BETWEEN: 

WHEREAS: 

FIVE NATIONS ENERGY INC., 
a non-share corporation validly existing under the laws of Canada, 

having its registered office at 
P.O. Box 370, Moose factory, ON POL I WO 

(hereinafter referred to as "FNEI") 

AND 

Attawapiskat Power Corporation 
General delivery, Attawapiskat, ON POL lAO 

(hereinafter referred to as "APC") 

A. FNEI owns and operates the transmission line and substations. FNEI requires, on request, a local 
service provider for specific maintenance services and emergency response related to the transmission 
line and substations described herein as the Site. 

B. FNEI and APC now wish to enter into this Contract in order to establish terms and conditions whereby 
APC will assist as FNEl's service provider, and will perform Work on FNEl's Site as more 
particularly defined herein. 

ARTICLE 1 : CONTRACT DOCUMENTS 

The Contract shall consist of the following documents which, by this reference, are incorporated herein and 
deemed to be part hereof: 

2.1 FNEI Purchase Order with respect to the Work, and any Change to Purchase Order 
issued from time to time as deemed valid and accepted in writing by APC; and, 

2.2 This Contract, together with the following Appendices annexed hereto and incorporated 
by reference and deemed to be part hereof: 

(i) Appendix "A" - Scope of Work 

(ii) Appendix "B" - Response Guidelines 

(iii) Appendix "C" - List of Contacts 
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MAINTENANCE SERVICES CONTRACT BETWEEN APC AND FNEI 

ARTICLE 2 : ENTIRE AGREEMENT 

2.1 Entire Agreement 

As of the Effective Date, this Contract constitutes the entire a!,'Teement between the Parties hereto 
with respect to the subject matter hereof and cancels and supersedes any prior understandings and 
agreements between the Parties with respect thereto. There are no representations, warranties, 
terms, conditions, undertakings or collateral agreements, express, implied or statutory, between the 
Parties other than as expressly set forth in this Contract. 

2.2 Amendment 

Should either Party determine that a revision to this Contrdct is required, said Party shall provide 
the other Party with written notification, and that Party shall respond thereto within five (5) 
Business Days. Any revisions to the Contract will be agreed to in writing by the Parties, and 
within twenty (20) Business Days thereof, FNEI shall issue a confirming Change to Purchase 
Order that incorporates said mutually agreed amendment(s) including any associated change in the 
Contract Price APC shall undcl1ake any required mutually agreed actions upon receipt of a 
written instruction from FNEI. . 

ARTICLE 3 : TERM OF THE CONTRACT 

3.1 Term 

Unless this Contract has been tenninated in accordance with either Section 7.2 or Section 7.3 or 
renewed in accordance with section 3.2, the term ("Term") of this Contract shall commence on 
the Effective Date and shall end at the Expiration Date .. 

3.2 Automatic Renewal 

Unless terminated in accordance with either Section 7.2 or section 7.3L the Term shall be 
automatically extended for successive periods of one (I) year (each a "Renewal Term") with the 
first Renewal Term thereafter commencing on the day following the day on which the previous 
Renewal Term expired. The Parties agree that upon written notice from one Party to the other at 
least one hundred and twenty (120) days prior to the expiration of the Term or the then current 
Renewal Term, they shall schedule and conduct a meeting between the administrators of this 
Contract for the purpose of confirmation of the relationship between the Parties arising out of this 
Contract, at a mutually convenient time and location, such meeting to occur at least ninety days 
prior to the end of the Term or the then current Renewal Term. The foregoing shall be subject to a 
Contract Price being established under Section 8 in respect of each Renewal Term. If the Parties 
are unable to agree upon pricing for the Renewal Term at least thirty (30) days prior to the end of 
the Term or the then current Renewal Term, then FNEI shall, at its option, require renewal of the 
Contract for a period of one (I) month at APC then existing published commercial rates. 
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MAINTENANCE SERVICES CONTRACT BETWEEN APC AND FNEJ 

3.3 Termination or Expiration 

Subject to the rights of early termination pursuant to Sections 7.2 and7.3, either Party may 
terminate this Contract upon not less than ninety (90) days ' notice to the other Party prior to the 
Expiration Date, such notice specifying the date of lermination of the Contract as being the 
Expiration Date. 

Termination or expiry of all or part of this Contract for any reason does not affect any rights of 
either Party against the other which: 

(a) Arose prior to the time at which such termination or expiration occurred, or 

(b) Otherwise relate to or may arise at any future time from any breach or non-observance of 
obligation under this Contract occurring prior to the termination or expiration. 

ARTICLE 4 

4.1 Required Insurance 

(a) APC at its own cost agrees to provide the following insurance which shall take effect as 
of the Effective Date of this Contract and shall remain in effect during the Term of the 
Contract or any extension thereof or as otherwise specified herein: 

(i) Automobile Liability Insurance 

Automobile liability insurance coverage and policy limits covering owned, non­
owned, hired, leased and rented automobiles and automotive equipment 
providing a combined inclusive limit of two million dollars ($2,000,000) 
coverage for injury, death, or property damage resulting from each occurrence. 

(ii) Commercial General Liability Insurance 

General liability insurance coverage with a limit of two million dollars 
($2,000,000) per occurrence and in the aggregate covering bodily injury, 
including death, and damage to property. 

Coverage shall include, but not be limited to: 

(A) Blanket contractual liability; 

(8) Premises and/or operations liability; 

(C) Pollution liability coverage on at least a Time Element Sudden and 
Accidental basis; 

(0) Broad form property damage; 

(E) Products and completed operations to be continuously maintained 
through the APC operational insurance; 

3 



MAINTENANCE SERVICES CONTRACT BETWEEN APC AND FNEI 

(F) Employer's liability; and 

4 
(G) Such insurance shall: i) include FNEI as an additional insured, but only __ _ 

with respect to liability arising from the operations of APC with respect 
to this Contract; and, ii) contain a cross liability and severability of 
interests clause. 

(iii) Worker's Compensation 

Workers Compensation as required by the Ontario Workplace Safety and 
Insl/rance Act or similar legislation covering all persons employed by APC. 

(iv) APC shall ensure that all coverage applies to APC agents, assigns and 
employees. 

4.2 General Insurance Conditions: 

(a) Certificates ofInsurance 

Before starting work, APC will supply FNEI by registered mail, or courier, receipt 
required, with a certificate of insurance completed by a duly authorised representative of 
their insurer certifying that the coverages required here are in effect and that the 
coverages will not be cancelled, non-renewed, or materially changed by endorsement or 
through issuance of other policy(ies) of insurance which restricts or reduces coverage, 
without thirty (30) days advance written notice. 

(i) Failure of FNEI to demand such certificate or other evidence of full compliance 
with these insurance requirements or failure of FNEI to identify a deficiency 
from evidence provided shall not be construed as a waiver of APC obligation to 
maintain such insurance. 

(ii) The acceptance of delivery by FNEI of any certificate of insurance evidencing 
the required coverages and limits shall not constitute approval or agreement by 
FNEI that the insurance requirements have been met or that the insurance 
policies shown in the certificates of insurance are in compliance with the 
requirements. 

(iii) APC's failure to maintain the required insurance may result in termination of 
this Contract at FNEl's option. 

(iv) If any of the coverages are required to remain in force after final payment as 
determined by FNEI, an additional certificate evidencing continuation of such 
coverage shall be submitted with the APC's final invoice. 

(v) Certificates of Insurance shall be provided within fourteen (14) days of award of 
the Contract. 

(b) All deductibles shall be to the account of APC and/or its Subcontractors. 

(c) With the exception of Automobile Liability, all insurance noted above shall speci fy that it 
is primary coverage and not contributory with or in excess of any other insurance that 
may be maintained by FNEI. 
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(d) Alilimiis and deductibles are expressed in Canadian dollars. 

(c) Coverage provided for FNEI shall not be invalidated or vitiated by actions or inactions of 
others. 

ARTICLE 5: COVENANTS AND WARRANTIES 

5.1 Performance 

APC covenants: 

(a) that it is fully qualified to perform the Work in accordance with the terms of this Contract 
and is familiar with the prevailing Site Conditions as advised by FNEI; 

(b) that it will comply with all applicable legislative and regulatory requirements relating to 
the Work' 

( c) that it currently holds, and will maintain for the Term of the Contract, all licenses, 
registrations, administrative, supervisory and skilled operative personnel, procedures, 
tools and equipment, and insurance coverage necessary to perform the Work in 
accordance with this Contract; 

(d) that, under the laws of Canada and the province of Ontario, the completion of the Work 
or the use of any equipment associated therewith does not infringe directly or indirectly 
on any patent, intellectual property rights, copyright or trademark, foreign or domestic, 
owned or controlled by a third party. 

ARTICLE 6 : LIMIT OF LIABILITY AND INDEMNIFICATION 

6.1 Indemnification 

(a) APC shall indemnify, defend and hold harmless FNEI, its affiliates, and each of their 
respective officers, directors, partners, general partners, limited partners, employees, 
shareholders and agents (each a "FNEllndemnitee") from and against any and all claims, 
demands, suits, losses, liabilities, damages, obligations, payments, costs and expenses 
and accrued interest thereon (including the costs and expenses of, and accrued interest in 
respect of, any and all actions, suits, proceedings, assessments, judgments, settlements 
and compromises relating thereto and reasonable lawyers' fees and reasonable 
disbursements in connection therewith) (each, an "Indemnifiable Loss"), asserted against 
or suffered by a FNEI Indemnitee relating to, or in connection with, or resulting from or 
arising out of any negligence or willful misconduct of APC, its employees or any 
authorized representatives, including any of its third party contractors, Subcontractors, 
consultants, agents or advisors, in performing APC's obligations under this Contract. For 
greater certainty, in the event of contributory negligence or other fault of a FNEI 
Indemnitee, then such FNEI Indemnitee shall not be indemnified hereunder in the 
proportion that the FNEI Indemnitee's negligence or fault contributed to any 
Indemnifiable Loss. 

5 
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(b) FNEI shall be deemed 10 hold the provisions of section 6.1 (a) that are for the benefit 0 

the FNEI Indemnitee that are not party to this Contract in trust for such persons as third 6 
party beneficiaries under this Contract. 

(c) FNEI shall indemnify, defend and hold hannless THE SPECIFIC LOC, its affiliates, 
subsidiaries and shareholders, and each of their respective officers, directors, partners, 
general partners, limited partners, employees, shareholders and agents (each an "APC 
Indemnitee") from and against an Indemnifiable Loss, asserted against or sutTered by any 
APC Indemnitee relating to, or in connection with, or resulting from, or arising out of any 
negligence or willful misconduct of FNEI, its employees or any authorized 
representatives, including any of its third party contractors, consultants, agents or 
advisors, in perfonning FNEI 's obligations under this Contract. For greater certainty, in 
the event of contributory negligence or other fault of an APC Indemnitee, then such APC 
Indemnitee shall not be indemnified hereunder in the proportion that the APC 
Indemnitee's negligence or fault contributed to any Indemnifiable Loss. 

(d) APC shall be deemed to hold the provisions of section 6.1 (c) that are for the benefit of 
the APC Indemnitees that are not party to this Contract in trust for such Pc:rsuns as third 
party beneficiaries under this Contract. 

6.2 Limit of Liability 

(a) APC's aggregate liability (pursuant to section 6.1 (a) or otherwise in relation to or as a 
consequence of this Contract), during each calendar year, shall, not exceed an amount 
equal to one hundred percent (100%) of the amounts actually received by APC from 
FNEI in the previous calendar year for Work perfonned in that year. In no event shall 
APC be liable to any FNEI Indemnitee (pursuant to section 6.1 (a)or otherwise in relation 
to or as a consequence of this Contract) under any circumstances whatsoever for any loss 
of profits or revenues, business interruption losses, loss of contract, cost of capital, loss of 
business opportunity, or loss of goodwill, or for any indirect, consequential, incidental, or 
special damages, including but not limited to punitive or exemplary damages, whether 
any of the said liability, loss, or damages arise in contract, tort, or otherwise. The 
provisions of this 6.1 (a) shall not apply to indemnification for a third party claim, save 
and except for any FNEI Indemnitee (unless the FNEI Indemnitee claim is in respect of 
personal injury or death). 

(b) FNEI's aggregate liability (pursuant to 6.I(a) or otherwise in relation to or as a 
consequence of this Contract), during each calendar year, other than for unpaid invoice 
amounts shall not exceed one hundred percent (100%) of the amounts actually received 
by APC from FNEI in the previous calendar year for Work perfonned in that year. 
Except where expressly stated in this Agreement, in no event shall FNEI be liable to any 
APC Indemnitee (pursuant to section 6. I(c) or otherwise in relation to or as a 
consequence of this Contract) under any circumstances whatsoever for any loss of profits 
or revenues, business interruption losses, loss of contract, cost of capital, loss of business 
opportunity, or loss of goodwill, or for any indirect, consequential, incidental, or special 
damages, including, but not limited to, punitive or exemplary damages, whether any of 
the said liability, loss, or damages arise in contract or tort. The provisions of this section 
6.2 (b) shall not apply to indemnification for a third party claim, save and except for any 
APC Indemnitee (unless the APC Indemnitee claim is in respect of personal injury or 
death). 

(c) Neither APC nor FNEI shall be liable to the other for loss, damage, delay in the Work or 
non-perfonnance of any Contract obligation caused by Force Majeure. In such event 
both Parties shall be prompt in restoring nonnal conditions, re-establishing schedules, 
and resuming operations as soon as the interruptions have ceased. The duty to be prompt 
in restoring nonnal conditions, re-establishing schedules, and resuming operations shall 
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not apply in the case where the Force Majeure is declared as a result of a strike, lockout 
or other labour dispute. 7 

(d) Notwithstanding anything else in this Contract, the parties agree that APC shall not be 
responsible for any sanctions, fines, penalties, or similar obligations imposed by the 
Independent Electricity System Operator ("IESO"), or similar body on FNEI. and FNEI 
agrees to indemnify and hold harmless APC from any such sanctions, fines, penalties, or 
similar obligations, 

ARTICLE 7 : SUSPENSION AND TERMINATION 

7.1 Suspension and Cancellation 

(a) FNEI shall have the right, acting reasonably, which may be exercIsed at any time without 
invalidating the Contract, to suspend performance by A PC of any part or the whole of the 
Work on one occasion during each Term and Renewal Term for a period of time not to 
exceed ten (10) days. 

(b) Except to the extent any such suspension or delay arises from any material act or material 
omission of APC or Force Majeure, in the event of any suspension, delay or cancellation 
of Work Section 7.1 (a), FNEI shall pay to APC an amount, which shall be limited to: 

(i) Reimbursement at the Contract rates for all Work performed and delivered to the 
date of such suspension, delay or cancellation; 

(jj) Reimbursement for the actual costs to APC for work in progress at the Contract 
rates and actuals expenses incurred in the course of the Work supported by 
reasonable documentation; 

(iji) Reimbursement of reasonable mobilization and demobilization costs and of 
unavoidable costs and expenses directly related to the suspension, delay or 
cancellation, including but not limited to labour, equipment, material and 
subcontract obligations, and which are subject to cancellation charges. All such 
costs shall be supported by reasonable documentation 

(iv) Other items approved in writing by FNEI. 

( c) If FNEI cancels Pre-planned Activities for any reason and or impedes, suspends, or 
cancels any Work in progress for any reason, then in such case, APC shall not be held 
accountable for any failure to perform such Work or for any damages resulting therefrom. 

(d) The schedule for completion of the Work after any suspension shall be mutually agreed 
between FNEI and THE SPECIFIC LDC. 

7.2 Termination by FNEI 

(a) APC will be deemed to be in default under this Contract if it: 

(i) fails to perform any material obligation of APC under this Contract; 
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(ii) becomes insolvenl, banknJpl, or unable to pay its debts as they fall due, or 
pursuant to any bankruptcy, reorganization, debt aJr,mgement, or other 8 
proceeding under any banknJptcy or insolvency law being instituted by or __ _ 
against it. 

(b) In the event APC is in default under this Contract pursuant to section 7.2(a), FNEI may, 
in addition to any other righls and remedies that it may have at law or in equity, terminate 
this Contract. In the event APC is in default under this Contract pursuant to section 
7.2(a), FNEI shall give seven (7) calendar days written notice to APC of its default and in 
the event APC has not remedied the default, or commenced steps to remedy the default 
satisfactory to FNEI, within that period (the "Cure Period") FNEI may, without limiting 
any other remedy available to it in law or equity, terminate this Contract. 

(c) If the Contract is terminated pursuant to section 7.2(a), APC shall immediately 
discontinue the Work which can be discontinued without creating a hazardous condition, 
cancel all outstanding commitments which may be cancelled without undue cost, place 
no further orders, and FNEI shall pay to THE SPECIFIC LOC, no later than fifteen (15) 
days after issuance of an invoice thereof by THE SPECIFIC LOC, the total of all 
reasonable costs incurred by THE SPECIFIC LOC, including but not limited to: 

(i) reasonable material and labour costs and indirect expenses; and, 

(ii) reasonable costs incurred by APC by reason of any undertakings or 
commitments by APC prior to the date oftermination. 

7.3 Termination by THE SPECIFIC LOC 

( a) If FNEI is in default under this Contract because it: 

(i) fails to perform any material obligation of FNEI under this Contract including 
the obligation to pay for work done, APC shall give seven (7) calendar days 
written notice to FNEI of its default and in the event FNEI has not remedied the 
default or commenced steps to remedy the default satisfactory to APC within 
that period (the "Cure Period") APC may, without limiting any other remedy 
available to it in law or equity, terminate this Contract. The Parties agree that 
the Cure Period shall only apply to three events of default only; or 

(ii) becomes insolvent, bankrupt, or unable to pay its debts as they fall due, or 
pursuant to any bankruptcy, reorganization, debt arrangement, or other 
proceeding under any bankruptcy or insolvency law being instituted by or 
against FNEI. 

ARTICLE 8: CONTRACT PRICES, PRICE REVISIONS AND TERMS OF PAYMENT 

8.1 Contract Prices 

As full compensation for APC performance of the Work and obligations under the Contract, FNEI 
shall pay APC the fixed lump sum prices and cost-plus basis prices set out in the Purchase Orders 
or Change to Purchase Orders as accepted by APC(collectively referred to as the "Contract 
Price"). 

Except for Ontario Retail Sales Tax and Goods and Services Tax required by law to be collected 
by APC from FNEI, the compensation amounts as set out in the Purchase Orders are, as of the 
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date of such Purchase Orders, inclusive of all known duties, license fees and all other costs 
imposed or incurred by reason of the Work to be performed. 9 

8.2 Price Revisions 

(a) The Contract Prices shall be reflected in the Purchase Order or Change to Purchase 
Order, as agreed to by the Parties. 

(b) The Parties shall negotiate a revision to the Contract Price if, subsequent to the date of 
execution of this Contract: 

(i) There is a change in the Site Conditions or the applicable federal, provincial, or 
local laws, by-laws, rules, provincial regulations, guidelines, codes and 
judgements relating to the scope of work and such change has the effect of 
increasing or decreasing APC' s costs of performing the Work, in the opinion of 
APC or FNEI, respectively. 

(ii) There is a change in the scope of the Work resulting in a material change to 
APC costs, in which case the Parties shall negotiate a price adjustment; or 

(i) FNEI, at its sole discretion requests a change in the Work in accordance with the 
provisions of Article 22.2. 

8.3 Terms of Payment 

(a) In respect of the fixed-price Pre-Planned Activities described in the Proposal, APC shall 
submit monthly invoices, beginning one month after the Effective Date, with an original 
invoice forwarded to the attention of FNEI Accounts Payable at the address shown in 
section 10.1., APC's fixed-price invoices shall only state the fixed monthly amount due 
as stated in FNEI's Purchase Order number described in section 2.1. 

(b) In respect of the Non-scheduled Work Activities in Appendix "A", APC shall submit 
monthly invoices with an original to the attention of FNEI Accounts Payable. The 
invoices shall be accompanied by summaries of man-hour records, equipment and 
material, vendors and Subcontractors invoices, which correspond to the time, materials 
and equipment verified by the designated FNEI Site contact as evidence of the work 
having been done. 
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ARTICLE 9 : COUNTERPARTS 

This ContrJct may be signed by fax and in counterparts, each of which shall be deemed to be an original 
and all of which shall constitute one Contract. Any delivery of an executed copy by fax shall constitute 
delivery hereof. However, the Parties agree to exchange original documents within fifteen (15) days of the 
Effective Date of this Contract. 

IN WITNESS HEREOF the Parties have, by their duly appointed representatives who each have the 
authority to bind the Parties, executed this Contract on the day and year first written. 

10 

By: 

~ka' P'w" C''I!."U •• 

Name: 

Title: 

Date: 
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APPENDIX "An - SCOPE OF WORK 

Al Labour : FNEI will contract with APC for the various levels of qualified staff and the hourly 
mte will depend on the qualification levels of the staff. The qualifications will be those 
recognized by the electrical utility industry and Electrical Utility Safety Association of 
Ontario. As well, FNEI Safety qualifications , as defined by the FNEI Maintenance 
Supervisor, will be part of the certification for the classification of labour outlined below. 

i) Journeyperson, 4th year completion or greater Lines Staff $ 50.00/hr 

ii) Apprentice 3rd year Line Staff 45.00/hr 

iii) Apprentice 2nd year Liens Staff $ 40.00/hr 

iv) Apprentie 1st year Line Staff $ 30.00/hr 

V) General Labourer - no line training $20.00/hr 

vi) Premium for hours worked outside regular hours (work between 5 :00 pm & 7 :30 am 
weekdays & saturday add 50 %, Sundays add 100% and statuatory holidays add 
150%. 

B) Equipment Rental: FNEI will rent, as required , various work and transportation 
equipment that is owned by the LOG . The equipment must be in good working order, 
and ,if used for HV electrical work, be certified for such Works. The vehicle will be fueled 
at the start of the rental and FNEI will refuel the vehicle at the end of the rental period 

i) Truck Stand-by (multi passenger) $ 5000.00 I year 

ii) RBO Line Truck $900.00/day (based on 8hr day) or $150.00/hr. Fuel not included 

iii) Snow Machinel ATV: $ 200 I day 

iv) Nodwell: $ 900.00 day (based on 8hr day) or $150.00/hr. Fuel not included 

v) Boat $ 250.00 day 

C) Administrative Overhead: an applied % of the labour, equipment invoice costs and 
miscellaneous expenses of staff such as meals , travel expense, and accomodation while 
working for FNEI: _15 % 

D) Planned weekly inspections of local transformer station: $ 833.00 I mo 

E) Materials: FNEI will , as required , purchase materials from the LOG and will re-imburse 
the LOG for their cost ( replacement purchase price & cost to deliver to community) plus a 
mark up of _25_%. 

11 
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APPENDIX "J!" - RESPONSE TIME 

Response time is defined as the time taken from the notification of a problem to the mobilization of crews 
to investigate the problem. 

FNEI AND APC will target an initial response requirement to FNEI within one (I) hour on average .. APC 
have qualified staff available to be contacted by FNEI on a continuous basis, and contact numbers will be 
provided to FNEI. 

APPENDIX "C": LIST OF CONTACTS 

A) FNEI: 

SINGLE POINT OF ALTERNATE CONTACT 
CONTACT 

MAILING ADDRESS 

Name, Title & Contact Informatio Name, Title & Contact 
Information 

Vladimir Govorov Chris Innes Five Nations Energy Inc. 
Maintenance Supervisor Operations Technician 70-C Mountjoy Strect North 
Phone: 70S 268 0056 Suite 421 
Cell: 70S 288-4535 Phone: 70S 268 0056 Timmins, Ontario P4N 4V7 
Fax: 70S 268 0071 Cell: 70S 365-6799 
E-mail: Fax: 70S 268 0071 

vgovorov@livenations.ca E-mail: 
cinnes@livcnations.ca 

B) APC: 

SINGLE POINT OF CONTACT ALTERNATE CONTACT 

12 

Name, Title & Contact Name, Title & Contact MAILING ADDRESS 
Information Information 
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NAlNTEHANCE SERVICI!S CONTRACT DI!1WEEN PAPC AND PHEI 

Tms MAINTENANCE SERVICES (:ONTRACT \lilted ~ of the I IfJ uay of January. 2011 

BETWEEN: 

WlIF.RF.ASI 

.. "IVE NATIONS ENERGY INC., 
a nou-share corporatiou validly existing undl:r the IlIws of ('anadll. 

havin, its rl:gistcrcd officI: at 
I'.U. Hox 370, Moose factory, ON l'OL tWO 

(hereinafter referred to as "FNEr') 

AND 

Furt Albally Power COtpOralion 
J'.U. Box 236 

For Albany, ON I'OL I HO 
(hereinafter referred to as "r AI'e") 

A. rNEI own,; and operates the transmission line and substarions. FNEI requires, on request, a local 
service provider for l.pec..>ilic mainlenRnce serviceR and emergency reRpon~e related to the trallRmiRRion 
line W1d liuhfltotions described herein as the Site. 

B. FNEI and F APe nuw wish 10 cnter inl.o lhis Contract in order to establish terms and conditions 
WhCTeby FAPC win KJ;si~l 01; FNm'~ service prOVider, and will perform Work on t'N~I'5 Site as more 
pllrticuhrrly defined herein. 

ARTICLE 1 : CONTRACT DOCUMENTS 

The Conlract shlill consisl. 01" Ihe Ibllllwing tlllClimenL~ which, hy this reference, are incorporated herein and 
deemed to be part hereof; 

2.1 FNEI P\ITvh~c: Order wilh tesilect to the Work, and any Change to I'ul'chase Order 
issued from timc 10 lime liS uccmc:d vulid and uccepled in writing by FAPe; undo 

2.2 Tbili Conlract. lugclilcr with the ti)llowing Appendices annexed hereto and incorporated 
by reference and dccmoo 10 bc pnrt bc:mll; 

(i) Appc:mlix .. An - SC(lpe of Work 

(ii) Appendix "B" - Rc~~'nsc: Gl1idelines 

(iii) Appendix "e" -List of ('onlllCIs 
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ARTICLE 2 : ENTIRE AGREEMENT 

2. I Entire Agl'eement 

All of the Effective Date, this Contract constitutes the cntire agrecment between the Pmtics heret.., 
with respect to thc subject matter hercof lind Cllncels lind surer~eclt:s Ilny prillT unde~tll.J1djhgs Ilml 
agreements betwccn Ihc Pries wilh re~pect thereto. There are no repreRentations, warranties. 
Imms. eolltJiliuns. lmderttlkings or ~lllateral agreements, expreRs, implied or statutory, hetween the 
Parties other tban as expressly set forth in this C(mtrllct. 

2.2 Amendment 

Should either Party dctcnninc tlud 1\ n:visi('m t\l this C\lntl'al:t j~ required, flilid P-drty shall provide 
thc other Party with written JI(llifiCHIion, ond that Party Rhall respond thereto within five (S.l 
Busincss Days. Any Tevisi(lnl; til Ihe Contract will be ngreed to In writing by the Parties, and 
within twenty (20) Ru!;iness OilY" thereof, FNI::I shall issue a confirming Change to Purchase 
Order thllt im;orpunlh:s Sltid mlllUlllly agreed ameudment(s) including any associated change.uuhe 
Contract Price. FAPC shall undcrlllke any reqUired mutually agreed actions upon receipt of a 
written inslIulltion from FNEI .. 

ARTICLE 3 : TEllM OF THF. CONTRACT 

3.1 Term 

Unless LhiR Contract has been tenniuated in accordnne:c with either Sc:ctilln 7.2 or S~tilln 7.3 liT 
renewed in accordance with section 3.2, the term ("Term") of this Contract shltll commence on the 
Effective Date lind shllll C:lllllllthc: r.xpirotion Date ... 

3.2 Automatic Renc:wlil 

Unless lcrminilled ill accol'Ciance with either Section 7.2 or sccHon 7.3. lhl; Tcrm ~hnll be 
automatically extended Cor suuue~Nive periods of olle (I) year (eaeh a "Renewal Term") with the 
first RcnewlII Tc.:rrn lhcrCllller commencing on the day following the day on whieh the previous 
Rellewal Term expired. The Parties agree: lhut up",n wrilt~1 I'Illtioe from \lne Party to the Mher at 
least one hundred and twenty (120) dllY:; prillr lc.l the: eXpil"o1li(l1l or the Tenn or the tben curl'ent 
Renewal Teml, thcy shall schedule IIml Cllnduct a meetin8 between the administrators of this 
Contract fol' the purpose of confirmation llflhe reloLillnBhip hetweellthe Parties arising out of this 
Contract, lit H mutually cnnvenient time and location. such meeting to occllr lit IClISt ninet.y dllY:; 
prior to the I:ntl of IlIc Term llT the dlen cw·rent Rencwal Term. The foregoing ~hall be subject. W 11 

Contract Price being established undllt" Section K ill respect of each Renewal Teml. If the Parties 
IITC unllhle to agree UpOIl pricing for the Renewlll Tc;rm Htl~tlhjrty (30) days prior to the end ot' 
tho;: Term M dle then current Rcncwal Term. then FNEI sholl, at its option, require renewal of the 
Contrllci lor a reriod of one (I) month at FAPC thcn cxisting published commercilll nll.os. 
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3,3 Tennlnation or I::xpiration 

Subject to the rights of carly tcnninulion pun;UIlJlI tIl S.:..:tillns 7,2 nnd7.:I, either Party may 
f.onninll1e thj~ Contract upon not less than ninety (90) days' notice to the other Party prior to the 
Expiration Date, such notice specifying the date of tcnninlll.ion (Ir the: Cnntrucl IL~ hdng the 
Expiration Date, 

T~ination or expiry of all or part of this Contract for any reason does not affect any rights of 
eilher pllJ1.y against the other which: 

(a) Arose prior to the time at which ~ueh l.erminlUi(1n llr expiration occurred, or 

(b) Otherwise relate to or may arise 111 uny ruture lime frc,m any breach or non-OhlIervance of 
l1bTigatil1n under !hi!! Contract occurring prior to the termination or expiration. 

ARTICLE 4 

4.1 Requirc:ll ImunDlce 

(a) FAPC at it~ own cost agrees to provide the following in!lllJ1ll1cc: which shull Jake effect as 
or Ihe El1'ective Date of this Contract and shall rcmHin in r:ITt:e' during thr: T",nn of the 
Contract or any extension theroof or HS otherwise 5pr:1,:i fied herein: 

(i) Automobile LiHbility Insurance 

Automobilc liability in~unmce covemge and policy limit!! covering owned, non­
owned, hired, lelllled and rented :lIItomobilcs Hnd lIutomotiw e<lui'Pment 
providing a combined IOclusivc limit of two million dollur!; ($2,000,000) 
coverage for injury, <1I::IIlh, IIr property damage resulting from each occurrence. 

(ii) Commercilll Gc:neral Liahility Insurance 

General Iinbility insurance coverage with H limit of two million doll~ 
($2,000,000) pc:r ~lI,:C:llrT\'Once and ill the aggregate covering bodily i~iury, 
including dCllth, HOd \hlmoge to property, 

ClIVCTIIgC shwl iniliude, but not be limited to; 

(A) Hlanket contnll.:hlHlliubility; 

(B) I'remises and/or opcIlllion~ liHbiliLy; 

(C) Pollution liahility coverage on at Icast a Time Element Sudden lind 
AI:I,;i(\enlal ha.~is; 

(D) Broad limn propeny damage; 

(I!) I'ro<!ucts and complr:f.od 11pemlionll to be continUously maintained 
through the F APe operu1ionw in~urance: 
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(F) 

(G) 

hmployer's liability; lind 

Such in~lIntm:1; shnJl: i) incl\lde FNI~I as an additional insured, but only 
with respect to liability Ilri~inK from the: opc:ruliun~ of FAPC with 
resrect to this Contract; IIDd. ii) contain II CrollS lillbility lind sevc:t"abilily 
of interests cl,,"~c. 

(iii) Wvrkl;l"~ Cnrnpellsation 

Work.cn Comp~"II!IHl.ion as required by the Ontario Workpfac/J SqfcJy and 
Insurance Act llr lrimilat legislation covering all persons employed by FAPC. 

(iv) FAPC shall r."IISIITC thnt all coverase applie5 to FAPC agents. assip and 
employees. 

4.2 Gr:nc:rW ",~urance Conditions: 

(a) CcrtifiClllc:; ll[ Insumnce 

nel~m: stanlng work • ..-AI'C will ~upply FNEI by r.;gil;t.ered mail. or Ctlurier, receipt 
required. wilh Il certilicate of inRurance completed by a duly allthoriscd n:pret>entnlive of' 
meir insun:r certifying thnl the covel'llges required here are in effect lind IhRI. thc 
coverages will not be cancelled. nlm-renewed, or materially chaoged by endorsement or 
through issuance of othr.T plllicy(ie.~) of insurance which restricts or reduces covCIagC, 
without thirty (30) dllYlllII.lvunce written notice. 

(i) FRihm.: of rNfif to demand such cenificatc or other evidence of full complilUlcc 
with these in~lIrlitll:e requirements or fuilure of FNEI to identify /I deficiency 
frllm evilicm.:e pn)vided shall not be construed as tl waiver llf FA PC ~lhligu.lion 
to mllintain Ruch insurance. 

(ii) The acceptance of delivery hy FNET ur lUly certificate of insurance evidencing 
the re~uircd coverllgCs lind IirnitR Rhall not constitute approval or agreement by 
t'NI:iI tbat tbe insurance: rel.juiremenll. have been Jnet or that the insmance 
policies shown in the cet'liti~tes ,,1' Insul'ance are in compliance with the 
requjremen'~' 

(iii) fAPC's failure: to mllinlilin the required insurance may result in termination of 
this Contract at FNEl's ll'Plion. 

(iv) II' any of the coveI8gcs lire reltllired 10 remain in torce aftel' final payment as 
determined by FNEI. lin IIdditional cenltlcate evidencing continuation of such 
clwerage shall be submitted with lhl; FAPC'A final invoice. 

(v) Certificates of lnslIOltlce shall be provided within fourteen (14) dRYS of IIward (II" 
the Contract. 

(b) All deduclibles Ahall be to the account ufFAPC lind/or its SUbCOlltl'3ctOl's. 

(c) With thc Cllcc;pl.i(m of Aut"IRobile Liability, 1111 wUllInl.lc DoleU Hbl.we $hall AJlecify tbat it 
is prinutry covc:tage and not contributory with or in excess \If any other Insurance that 
may he mllinlHineti by FNEI. 
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(d) All limits lind dcdllctiblc::s !I~ C::lIpre~$ed in C:anadian dollars. 

(c) Coverage provided for FNEI shall nol be invlllitllllcd or vitia. cd by Ilctil1n~ or ino.ction6 of 
others. 

ARTICLE 5 : COVENANTS AND WARRAN'rU:S 

5, ) PcrfOIDlIlDCC 

F APe eoveDADts; 

(a) that it is fully qualified to perform the Work iTlIiCClIrdance with the renn~ nfthill C~ntract 
and is familillr with 'he:: prc::vlliling Site CeJlldltiong as advised by fN~I; 

(b) thld il will comply with all applic.'lble lcgislative ami Tcg\lllll~ry rc::c.juirc::mc:nt:; relating to 
tJieWo~ 

(c) that it currently holds. and will mllirtl.o.in for the Term of the Contract, all licenses, 
registrations, IIdminil;tmtlvc:. liupc::rvisory and skilled operative personnel. proccdul1:s, 
tools and equipment. lind insurance coverage necessary to perform the Work in 
accordance with this Contract; 

(d) IbId, under the laws of C..anada and the province of Onlmio. the cllmplc::tj~ of the Work 
or the:: use (If any clJuipmellI associated thcrewith docs not infiinge directly or inf.Jirc::ctly 
~m IDly parent, intellecrual property righls. copyright or Imdemurk. f~lrc::ign tlr domelltic, 
owned or controlled by a thinl party, 

ARTICLE 6: LIMIT OF L1ABIUTV AND INm:MNIFICATION 

6.1 Indenmificatiun 

(11) r: APC shall indelUnify, defend 'IOd hllid hurmleAII FNEI, its anitiates, and each ohheir 
respcctive officen;, djrecto~, partners, genoml partncrs. limited pllrlnc;:n;, employeeR, 
shareholders and agentlj (cllen a .... ·NEI Indemnitee") from and against any and all claims, 
demand.~, suits, losses, liabilities. damagc;:~, ~lbJj8atjons, payrnentR, costs and expenses 
lind IIcCrued intereftt thereon (including the custs Hnd C)lPC::nSC:S of, and accrued interest in 
l'eApect of, any and all actions. ~lIilS, proceedlngA, 8lI.~e.~Aments, judgments, settlements 
aDd eompromisc::s n:lllting thereto and reasonable lawyers' fcclJ and rc::KSunllblc 
disbursements in !-'Imncelion therewith) (each, 8n "Indcmniliablc:: I.{I~~"), IL~Kerted IlgoinRt 
or suffered by H FNF.I Indemnitee relating to, or in connecliun with, ur resultillg from l~r 
arising lIul 01" allY negligence or willful mi~~IOcJucl Ill" r: APC, its employees or any 
lIuthurizet.l Tcpre.qentatives, including Hny of its Ihird pW'ty contractOl'S, Subcontractors, 
con~ulhllllS, "gents or advisors, in perfunning FAPC's obligations under this Contract. 
for greater ccrtainty. in tlJe event nf contribl1tory negligcnce or other fimlt uf 11 fINE! 
Indemnitee, then such FNJil Indemnitee shall not be indcmnificd hereunder in 1111: 
proportion that thc FNEI Indemnitee'li negligence or fault cuntribul.cd \u IIny 
Tndc::mni liable Loss. 
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(b) FNEt ~hall he deemed to bold the prlwisivns ,'f" section 6.1 (n) that ore tor the heneflt 0,.. ..... " ......... · 
!he FNFJ Indemnitee that are not party to this ContrHct in tnlsf. fvr such JI~r.;",ns Il.6 third 6 
JlllrI Y beneficiaries under t hi,; Contract 

(e) FNF.f shllll indemnify, defend and hold lurnnless TH£ SPECIFIC LDC, j~ Ilrfililllcs, 
subsidiaries and shareholders. and cllch of th~ir T~b-pective unicen., directorli, partners, 
general p3l1l1erli, limited panners, employees. shHrebohlen; Hnd I1genl~ (each an ""AI'C 
Indemnilce") from anti Il8llinst an Indemnifiable Loss. asserted agHinslor suffered by any 
F APe Indemnitee ~Ming to, or in connection with, or r('.sulting fran'\, or arising ou~ tlf 
any ncgligc:IlI':~ or willful misconduct of mEl, its employees or Hny IIUth~cru 
representatives, including uny of itR third party contractors. consultants, agcnts or 
advisors, in performing FNEI 'I.' obligations under this Contract. For greater certainty, in 
thc evcnt of conlribuklry negligence or other fault of lID F APe Indcmnitce, then such 
fo"AI'C Indemnitee sball not be indemnified hereunder in the proportion that the FAPe 
Indcmni~'s ,,~gli!.'Cn<:e ,)r tilult contributed to IIny lndcnwfillble Loss. 

(d) FAI'C shldl be deemcd to hold Ihe pruvi~i()n~ ,lr f;l!Ctjon 6 I (c) that are for the benefit of 
the FAPC lndemnit.ecs lind ~~)'arty h'I thiR Eontract in tnJSt"for-such f'emms as-tbird 
party beneficiaries Imdcr this (""lIltracL 

6.2 Limit of Liability 

(11) rAPe's aggregate liability (purSUlll1t tn section 6.1 (a) or othenvlse in relation to or 8S a 
con~equence of this ConlnWl). during each calendar year, shall, not exceed an amount 
!;\fulli to one hundred percent (100%) llf the IImllllnl$ BCtuolly received by FAPC from 
FNF.T in the previous calendar ycar for Work p~rli.lrmed in tho.t year. In no event shall 
FAPC. be Iinhle to any FNEl Indcmnitee (pun;ullJ'It III ~ection6.1(a)or otherwise in 
rclRrion W lit a~ a. oon~equence of this Conlnlcl) Imdl.T Ilny circumstances whatl;tlever for 
lilly loss of profits ur rCVl;:nues, business interruption losses. loss 'If c.:onlruc.:t. C(I~t llr 
capital, IlltIS uf hUliiness oppomlllity, or loss of glH1Uwill. IIr rur any Indirect, 
c.:on~equentlal, incidental, or speeilll tb,muge~, including hut not limited to punitive or 
exempillry dum0.8e~, whether IIny of tbe said lilIbiJity, IOSR, or damages al'ise in contract, 
l.I)rt, or ,nherwl,;e. The provisions of this 6.1 (II) shllll IIot apply to indemnification for II 

thinl pliny I,llilim. ~ave and except for any FNEI Indemnitee (unles~ the FNEI Indemnitee 
claim is in respect ofpcn;onlll injury nr death). 

(b) fo"NEl's aggrcgate lillbilily (pursuant to 6.1 (a) or othcrwise in rcbllion 10 or ns II 

consequence of this Contlllet), during each calendar yenr, other than for unpaid invoice 
amounts shill! n"t exceed (Jne hundred perecnt (100%) of the IIm"l.In~ Ilctuull)l received 
hy ,:AI'e froOl FNEI in the previous calendar year for Work. performed in thllt yetlr. 
~cept whcre expressly ~llIted in this Agreement, in no event shHIl FNEI be lillble to any 
fAre Indemnitee (pursullnt III ~ectil)n 6.I(c) or otherwise in rcilltion to llr Il~ Il 
consequence ofthis Contract) under any cireunlstnnces whatsoever rOT n.ny loss orprotil~ 
or tevenue~, bu.~iness interruption lu~:;es. loss of contract, co~t of capital, loss of business 
opportunity. f)r I()~s of goodwill, or for Hny indiTCIolI, cnnsequentiQl, incidental, or special 
danlagcs, including. hut not limited to. punitive ur c:x~plnry do.mQge~, whether nny of 
the said liability. loss, vr damages arise in contract or torl. The pHlvi&i,lrli; of thi~ section 
6.2 (b) ~h"'l nol apply tu indemnification for 1\ third pllrly clllim, SIIVt: Illld except for any 
FAPe Indemnitee (mdess the FAPe (n,lf;mnitee claim is in respect of personal injury or 
death). 

(c) Neilher FAPC n~lr FNEI shall be liable tl) tile other for los,;, damage, delay in the Work 
or non-performance of any ConlrllCl obligation cau.~ed hy Force Majeure. In su~h event 
bll!h Parties shall be prompt in ~s~lrillg nomlal conditions, rc-establishing schC(lul~s. 
and resuming opcratiooll liS soon os tbe interruptions havc ce8sed. The duty 1.1,) be prompt 
in rcstllling nonnal conditions. n:-esl4blishin{t, ,;chedules, and resuming Opcnttions shnll 
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not apply in the case where the Force Mlljellre i~ liel:lllred as II resull ,.1' II. strike, lockout· .... --
"1' other labol1r dj~'Jlute. 7 

(dl Notwithstanding anything else in this ConJ.nu.:1, the pllrlie~ agree thnt FAPC shall not be 
~sp,)n~jble for nny sanctions, fines, penalties, or similar obligations imposed by Ihl: 
Independenl meclricit)' System Operator ("IESO"), or similar body on FNEI. IlIld FNEI 
IIW~ lI.. indemnify nnd hold harmless FAi'e from any such sanctions. fincs. pemdlles, or 
Kimilllt obligations, 

ARTICLE 7: SUSPENSION AND TF.RMINATION 

7.1 SIl~l'c:n~ion Knd Omccllnlion 

(a) FNEI shull hllve the right, acting reasonably, which may bc excrcised IIll1ny lime will",ul 
invalidating Ihe Conlnicl. 1.0 slIspend performance by F APe of any part or tbe whole of 
the Work on one occlISion dllring each Tenll and Renewal Tenn for a period oftimc not 
10 exceed len (I D) days. 

(b) Except to the cxtent "ny ~\leh K~-penlljnn 01' delay arises from any tn.1terial act or material 
omission or FAPC UJ' Furce Majeure, in the event of any suspcosion, delllY ur 
cancellation ofWorl<. Section 7.1 (a). fNEI shall pay to FAPClln amount, which shall be 
limited to: 

(i) Reimbursement lit the Contract rates for all Work perfonncd 'tnd delivl.'fI;d 10 Ihe 
date of such SUSp\.:Il~i~m. dday 01' cancellation; 

(ii) Reimbursement for Ihe 1U,l11Jl\1 Ct)~t~ to rAI'e for work in progress at the 
Contract ratcs Hnd ucluulR expenses incurred in the course ofthc Work supported 
by rea,;onabl e documentation; 

(iii) Reimburscment of rc:a~vnuhle mobilization and demobilization co~1s lind of 
unavoidAble costs IIml c}f.pellseS directly related to rile slIspension, dclay or 
cancellation, including bul nul limiled 10 labour, equipment, material and 
subcontract obligations. Ilnd whiclllll'e ~uhJect to cQncellation charges. All such 
costs shall be supported by I'CIl!UlnOlhle documentation 

(iv) Other items approvl:(l in writing by fN~1. 

(c) Ir FNEI cancels "re-planned Aclivities I{lr Ilny rea~on and or impedes, slIspends, or 
eUTlcel~ Olny Work in progress for Iloy rCl1~OIl. then in such case, fAl'C shall not bc held 
Kcculmlable t~)r any failure to pcrfunn such Work (lr t\)r any damages resulting therefrom. 

(d) Thc schedule lor completion of the W~lrk liner uny ~u~flel\sjon shall be murually agreed 
between rNEI and THE SPECIFIC I.J>C, 

7,2 Tc:rminlllion by to'NW 

(a) FAPC wj(J be: deemed to be in default under lbi1; Conlract iflt: 
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(i) fHils to perr~lnn any malerial oblip,atioll of itAl'C under this Contract; 

(ii) bl;Cumes insolvent, hankrupt, or unable to pay its debts as thl.'Y CHIl tlue, or 
pursU3nt to lIny bllnkrup\.cy, reorgani7.l1tion. debt arrangement, or othel' 
proceeding under any bankruplcy or inlWlvc:m:y law be:ing instituted hy or 
against it. 

(b) In the t:vent t'APC is in default under this Cuntract pUr..luanL 1.\1 secl.ion 7.2(11). FNEI may. 
In addition to aDY other rights Hn~t rc:mc:dies that it may have at law or in equity, temlinate 
this Contract. In the Cv\."D~ FAPC is in default under thill Contract pursuant to section 
7.2(8), FNElllhall give: ~cvc:n (7) calendar days written notice to FAPC of its defuuIt and 
in the event FAPC has nol ~medied the default, or commenced steps to remedy the 
default satisfactory to FNEI. within Ihlll. period (the "Cure Period") FNEI may, without 
limiting ony other remedy available to it in law or elluity. Ic:rminille Ihi!- ('.(lntnlCt. 

(c) If the Contract ill t4-nniDilled j)lII'fIWlnt to section 72(a), FAPC shall immcdiatc:1y 
di8OOllti",", lhe Wut'k whiCh call be discofttinueci wirhout en:ating-Il hBmTdolllrcooditilln. 
cancel all outstanding commitmcnll; which may be cancelled without undue cost, place 
no fi.u1her ,uers, and FNEI shall PlY to THF. SPF.CIFIC I.IX:, no later than fifteen (IS) 
days Ilflc:r iSYUIlI\CC of on invoice thereof by THE SPECIFIC LOC. the: luLuI nf ntt 
1'CHS(IRKhle COlltN incurred by THE SPECIFIC LOC, including bul not limited 10: 

(i) rc:8IAmllhle mnterial and labour costs lind indirect c1tpc:nS\..~; and, 

(ii) reasonable costs incurred by F'APe by rea.~on of any undertakings or 
couunitments by FAPC pri~lr I.\I.ht: dult: urtennination. 

7.3 Tet'tninntion by THe SI'ECIFIC LDC 

(a) If FNEl is in dcfault under Ihi~ Contract because it; 

(i) tails to perform /loy malerial obligation of to'Ntl under this Contrnct including 
the obligation to puy lilr wllrk done, r/we shall give scven (7) calentlar days 
written notice to FNF.l "rib; tietil.ult and in the event FNEI has not remcdietllhc 
defllullllT c.:ummenced steps to remedy the tlefault ~Ilti~flu,:tory lu FAPC within 
that period (the "Cure: Peri"d") FAI'C may, without limiting any Oth"T r~'ITletly 
available to it in law lIr equity. tenllinate this Contract. TI1C Parti~'li agrl.'\: 01111. 
Ule Cure Period shall only apply tu lh~c evellt~ of default only; or 

(ii) bccom=~ insolvent, bankntpt, or unllble 10 pity il!< debts os they tilll due, or 
pUnluunl In any bankruptcy, CCUTganizalion, de:ht ot't'angement, or other 
proceeding under IIny bllnkruptcy or insolvency law being in~tillltcd by or 
against tlNEI. 

ARTICLE 8: <':ONTRACT PRIeF.s. PRICE REVISIONS AND TERMS OF PAYMI~NT 

8.1 Contract Prices 

As full c.:tllnpensation for F AI'C performam':l: of the Work and obliglltions undcr lhc O.mtrac.:l, 
FNET shalT ray ... AI'C the fixed lump Slim )trices and cost-plus basis pricc.:s sct out in the: PUT(:hase 
Ordcl1l or Change to Purchasc Orue:n; iI6 accepted by FAPC(culleclivcly R"fr;:rred ~) as the 
"Conlrllcl Pri~e"). 
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Except for Outario Retail Sales Tax and Goods lind Servi4ll:s Tl1x n:quired by Il1w to be collected·· ... • .. ""'·· .. 
by FAPC troll1 IiNEl, dle compensation amounts liS sct out in the Purchll8c Orden; are, 115 or the 9 
date of such Plm:hasc: Orden;. inclu.~ive Ilr uJl Julown duties, license tees and all otber costs 
impuse<! or incurred by rewJClIl of the Work to be perfonned. 

8.2 Price Revisions 

(a) The ('."ntruct Prices shall be reflected in the I>urehase Order or Change tu Purchase 
Order, a.~ agreed to by the l'ames. 

(b) The ParUl.'S shall ne::gutil1le 11 revision to the Contract Price if. subsequent to the datc of 
execution of this Contract: 

(i) Them: is 11 chl1nge in the Site Conditions or the applicable fcdcml, provincial. ur 
local laws, by-laws, rules, provincial regulations. guidelines. cl.ldl.'S Imd 
judgcmtenlt; relating to the scope of work and IlUch change hilS (he effect of 
increasing ur d(,."cfCIiljj/1~ FAPC'1l costs of performill lt the Work, ill the opinion 

o fFAPC or FNEI, rebl'~tively. 

(ii) There is a change in the scope of the Work rcsulting in 11 ml1leril1l ehunge ttl 
f APC costs. in which C111iC Ihe Part11.'S shall negotiate a ptice adjWltment; or 

(i) PNET,IlI. il$ sole dl~cretion requests a chango in the Work. in accoroIlDl:C: wilh the:: 
provisions of Anielc 22.2. 

8.3 Terms of JJayment 

(a) In I'espect oftbe fixed-price Prc:-Plllnn~ Activilits described in the l'I'oposal, toAl'C shall 
submit monthly invoices, beginning one monlh allcr Ihe r.rre\,:livc; nate, wilh an original 
invoice torwarded to the attenliun lIr rNEi ACCOWlts Payable at the address shown in 
section 11>.1., F APC's fixed-prillc invuice::~ shllli only state the fixed monthly amount due 
liS sllll\,:l! in rNm'~ Purchase Order nllmber described in sectiun 2.1. 

(b) In respect. uribe NlIlI-scheduled Work Activitics in Appendix "AU. FAPC shall submit. 
monthly invoiee~ with lUI nl'iginal to the attention of FNEl Accounts PIl}'1lbh.,. The 
invoicell shall be accompanied by S\lmmllrie.~ lIr mun-hour records, equipment and 
mlltcria!. ven(l\)1'$ and Subcontractors invoices, which currespond III the time, materials 
and C(]uipmc::nt verified hy the designated FNEl Site QlInl/1\,:t Il~ evidence of the work 
hllving been done. 
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MAINl'IiNA,./l:r. SIlRVICRS CONTRACT BB1WEIlN PAPC AND PNEI 

ARTICLE 9 : COUNTERPARTS 

This Contract mAy bc ~igned by fllx IUlII in counterparts, each of which shall be deemed to be an originRI 
nnd all of which shall cOllstirute one ContrRct. Any delivery of an executed copy by fax shall constitute 
delivery hereof'. However. tbe Parties agree 10 e:xchun8e original document~ within fifteen (1 S) days of the 
Ellective Date of this Contract. 

IN WITNESS HEREOF Ihe PPtties have. hy their duly appointed representatives who cllcb hllve: the: 
authority to bind the Parties. exccutc:d this C~1nl.nlct ,m the c.\uy and year fiut written. 

PAGE2 

10 

Fort Albany rower ComoratioD 

By: 

NaD1e: 

Tide: 

Dllte: 
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MAINTBNANCI! SI!RVICes CONTRACT BE1WEI!N fAPC AND \iNIl! 

APPENDIX "A" - SCOPE 01' WORK 

Al LIl!2w:; FNf.I will contract with FAPC for the various levels of qualified staff and the 
hourly rate will depend 011 the qualificafion levels (If Ihe staff ~ per in~mui agn:cmcnL 
bcLwccrt FAP(: and illl employees. The QUalifications will be those recognized by the 
electrical IIlilily in{IUlIlry IlJ\d Electrical Utility Safety Association of Ontario. As well. FNEl 
Safety qualifications, as defined by the FNF:r MllinlCllIlnce Sllpervis\lr. will he: purl "r the 
certification for the classification of labour outlined bl:low. 

I) Journeyper.:lOn, 4th yaar completion or greater Lines Staff $ 50.00/hr 

ii) Apprentice 3rd year Line Staff $ 45.00/hr 

------------'imli) Apprentice 2M year Liens Staff S 4O.001hr 

iv) Apprentie 1st year Line Staff $30.00/hr 

v) General Labourer - no line training $20.00/hr 

vi) Premium for hours worked outSide regular hours (work between 5:00 pm & 7 :30 am 
weekdays & Saturday add 50 %. Sundays add 100% and statuatory hDlidays add 
150%. 

B) li:qllipment Kental : FNEI will rent, a5 rc<llrired • VltriOUS work nnd transportation equipment that 
i~ llwnr:t.1 by the LOe . The equipment must be in gllOd W{lrking llr~er. unIt ,if Wled ttlr HV 
electrical work. be certified for such Workli. Th~ vo::hiele will be fueled at the ~tnrt nf the rental 
and FNEI will rcfucilhc vehicle Ilt the end nt'the rental period 

i) Truck ( mlilti 1I1lJ1f1enger ) S 250 I day 

ii) RHO Line Truck S900.00/duy (husc:c.l un Hhrday) or $ISO.OO/hl'. rueL not included 

iii) Snow Machine! ATV : S 200 I tilly 

Iv) Nodweli: $ 900.00 day (balled on 8hr tluy) or $1511.U()/hI'. fuel not included 

v) Boat $ 250.00 day 

C) Adminilltnlive Overhead: all labour, equipmenl invuic;~ I.:USl$ and mis¢e"anenu~ expenfle£ of staff 
~Ilch as meals. travel expense, and IIl.:l.:urnodlltion while working for FNEI : __ 15 J 

D) l'lanned weekly inspectiolls lInneal transfOmltr station: 833.34 I mo"lhly 

I!:) Materials: FNEI will.1I8 required. purchase materials from Ih-.: LDe and will re-imhul'lle the LDC 
for their cost ( rcpiKCcmcnt pUTCh.u;e price &: cost to deliver to c{lmmunily ) plWl a mark up of 

25_%. 

PAGE3 
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MIIINlIiI'lANI;R SRItVICIiS CONTRACT BB1WEEN FAPe AND FNEI 

APPENDIX ".!" - RESPONSE TIME 

RCb'PonSI: time is defined Il.~ Ihe lime luken Ii'om the notitication of a problem to the mobilization of crews .. 
to investigate the: proble:m , 

FNEI AND FAPC will targel lin initillll'esronRe requirement to toN!:!1 within one (I) hour on average .. 
FAPC have qualified stnff available to be contacted by FNEI on 1\ conlinuou~ bllSis , IIIKI C(.ntnct numbel'$ 
will ~ J,rnvided to fNt!l. 

APPENDIX "CtI: LIST OF CONTACTS 

A) FNET: 

SINGLE POINT OF ALTERNATE CON'tA(.'Y -
.. ~CT· MAH.ING ADDRESS 

. . 
. N....,,· ~~ 6; eoa .. ct lDfDl'tIIatio Name. T"dle" Con ... d 

Wprmatioll 
Vladimir C;ovorov Cbrislnuf.ll Fi"c Nations Encrgy Inl!. 

PAGE4 
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-

Maintenancc Supcrvlsor OperatioDl Technician 70-C Mountjoy Stl'cct NOl'lh 
Phont: 705168 OO!'i6 Swte421 
(:,,0: 70S lIUl-4535 rhone: 705 leiS 0056 Tlmmln" Onlal'io P4N 4V7 
Fall! 70S 268 0071 Cell: 70536U799 
E-mail: It'all: 7052680071 

vgovorov@r.vcnatioul.cO E-mail: 
cinncs@nvcnall6a,,..CIll 

R) FAPC: 

. SlNGLR POINT OF CONTACT ALTERNA~CONTACT 

Name, TitI_ " . COdll1c.t Nome, Title" Contact MAD.ING. ADDRE..4iS 
Information Information 



MAINTENANCE SERVICES CONTRACT BETWEEN KPC AND FNEI 

THIS MAINTENANCE SERVICES CONTRACT dated as of the 1ST day of Jamlllry, 2011 

BETWEEN: 

WHEREAS: 

FIVE NATIONS ENERGY INC., 
a non-share corporation validly existing under the laws of Canada, 

having its registered office at 
P.O. Box 370, Moose factory, ON POL I WO 

(hereinafter referred to as "FNEI") 

AND 

Kashechewan Power Corporation 
P.O. Box 229 

Kashechewan, ON POL I SO 
(hereinafter referred to as "KPC") 

A. FNEI owns and operates the transmission line and substations. FNEI requires, on request, a local 
service provider for specific maintenance services and emergency response related to the transmission 
line and substations described herein as the Site. 

B. FNEI and KPC now wish to enter into this Contract in order to establish terms and conditions whereby 
KPC will assist as FNEl's service provider, and will perform Work on FNEl's Site as more 
particularly defined herein. 

ARTICLE 1 : CONTRACT DOCUMENTS 

The Contract shall consist of the following documents which, by this reference, are incorporated herein and 
deemed to be part hereof: 

2.1 FNEI Purchase Order with respect to the Work, and any Change to Purchase Order 
issued from time to time as deemed valid and accepted in writing by KPC; and, 

2.2 This Contract, together with the following Appendices annexed hereto and incorporated 
by reference and deemed to be part hereof: 

(i) Appendix "A" - Scope of Work 

(ii) Appendix "B" - Response Guidelines 

(iii) Appendix "c" - List of Contacts 

1 



MAINTENANCE SERVICES CONTRACT BETWEEN KPC AND FNEI 

ARTICLE 2 : ENTIRE AGREEMENT 

2.1 Entire Agreement 

As of the Effective Date, this Contract constitutes the entire agreement between the Parties hereto 
with respect to the subject matter hereof and cancels and supersedes any prior understandings and 
agreements between the Parties with respect thereto. There are no representations, warranties, 
terms, conditions, undertakings or collateral agreements, express, implied or statutory, between the 
Parties other than as expressly set forth in this Contract. 

2.2 Amendment 

Should either Party determine that a revision to this Contract is required, said Party shall provide 
the other Party with written notification, and that Party shall respond thereto within five (5) 
Business Days. Any revisions to the Contract will be agreed to in writing by the Parties, and 
within twenty (20) Business Days thereof, FNEI shall issue a confirming Change to Purchase 
Order that incorporates said mutually agreed amendment(s) including any associated change in the 
Contract Price. KPC shall undertake any required mutually agreed actions upon receipt of a 
written instruction from FNEI. . 

ARTICLE 3 : TERM OF THE CONTRACT 

3. 1 Term 

Unless this Contract has been tenninated in accordance with either Section 7.2 or Section 7.3 or 
renewed in accordance with section 3.2, the term ("Term") of this Contract shall commence on 
the Effective Date and shall end at the Expiration Date .. 

3.2 Automatic Renewal 

Unless terminated in accordance with either Section 7.2 or section 7.3, the Term shall be 
automatically extended for successive periods of one (I) year (each a "Renewal Term") with the 
first Renewal Term thereafter commencing on the day following the day on which the previous 
Renewal Term expired. The Parties agree that upon written notice from one Party to the other at 
least one hundred and twenty (120) days prior to the expiration of the Term or the then current 
Renewal Term, they shall schedule and conduct a meeting between the administrators of this 
Contract for the purpose of confirmation of the relationship between the Parties arising out of this 
Contract, at a mutually convenient time and location, such meeting to occur at least ninety days 
prior to the end of the Term or the then current Renewal Term. The foregoing shall be subject to a 
Contract Price being established under Section 8 in respect of each Renewal Term. If the Parties 
are unable to agree upon pricing for the Renewal Term at least thirty (30) days prior to the end of 
the Term or the then current Renewal Term, then FNEI shall, at its option, require renewal of the 
Contract for a period of one (I) month at KPC then existing published commercial rates. 

2 
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3.3 Termination or Expiration 

Subject to the rights of early termination pursuant to Sections 7.2 and7.3, either Party may 
terminate this Contract upon not less than ninety (90) days' notice to the other Party prior to the 
Expiration Date, such notice specifying the date of termination of the Contmct as being the 
Expiration Date. 

Termination or expiry of all or part of this Contract for any reason does not affect any rights of 
either Party against the other which: 

(a) Arose prior to the time at which such termination or expiration occurred, or 

(b) Otherwise relate to or may arise at any future time from any breach or non-observance of 
obligation under this Contract occurring prior to the termination or expiration. 

ARTICLE 4 

4.1 Required Insurance 

(a) KPC at its own cost agrees to provide the following insurance which shall take effect as 
of the Effective Date of this Contract and shall remain in effect during the Term of the 
Contmct or any extension thereof or as otherwise specified herein: 

(i) Automobile Liability Insurance 

Automobile liability insurance covemge and policy limits covering owned, non­
owned, hired, leased and rented automobiles and automotive equipment 
providing a combined inclusive limit of two million dollars ($2,000,000) 
coverage for injury, death, or property damage resulting from each occurrence. 

(ii) Commercial General Liability Insumnce 

General liability insurance covemge with a limit of two million dollars 
($2,000,000) per occurrence and in the aggregate covering bodily injury, 
including death, and damage to property. 

Coverage shall include, but not be limited to: 

(A) Blanket contractual liability; 

(B) Premises and/or operations liability; 

(C) Pollution liability coverage on at least a Time Element Sudden and 
Accidental basis; 

(0) Broad form property damage; 

(E) Products and completed operations to be continuously maintained 
through the KPC operational insurance; 

3 
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(F) Employer's liabililY; and 

(G) Such insurance shall: i) include FNEI as an additional insured, but only 
with respect to liability arising from the operations of KPC with respect 
to this Contract; and, ii) contain a cross liability and severability of 
interests clause. 

(iii) Worker's Compensation 

Workers Compensation as required by the Onta,.;o Wo,.kplace Safety and 
Insl/,.ance Act or similar legislation covering all persons employed by KPC. 

(iv) KPC shall ensure that all coverage applies to KPC agents, assigns and 
employees. 

4.2 General Insurance Conditions: 

(a) Cl!rtificates oflnsurance 

Before starting work, KPC will supply FNEI by registered mail, or courier, receipt 
required, with a certificate of insurance completed by a duly authorised representative of 
their insurer certifying that the coverages required here are in effect and that the 
coverages will not be cancelled, non-renewed, or materially changed by endorsement or 
through issuance of other policy(ies) of insurance which restricts or reduces coverage, 
without thirty (30) days advance written notice. 

(i) Failure of FNEI to demand such certificate or other evidence of full compliance 
with these insurance requirements or failure of FNEI to identify a deficiency 
from evidence provided shall not be constmed as a waiver of KPC obligation to 
maintain such insurance. 

(ii) The acceptance of delivery by FNEI of any certificate of insurance evidencing 
the required coverages and limits shall not constitute approval or agreement by 
FNEI that the insurance requirements have been met or that the insurance 
policies shown in the certificates of insurance are in compliance with the 
requirements. 

(iii) KPC's failure to maintain the required insurance may result in termination of 
this Contract at FNEl's option. 

(iv) If any of the coverages are required to remain in force after final payment as 
determined by FNEI, an additional certificate evidencing continuation of such 
coverage shall be submitted with the KPC's final invoice. 

(v) Certificates oflnsurance shall be provided within fourteen (14) days of award of 
the Contract. 

(b) All deductibles shall be to the account ofKPC and/or its Subcontractors. 

(c) With the exception of Automobile Liability, all insurance noted above shall specify that it 
is primary coverage and not contributory with or in excess of any other insurance that 
may be maintained by FNEI. 

4 
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(d) All limits and deductibles are expressed in Canadian dollars. 

( c) Coverage provided for FNEI shall not be invalidated or vitiated by actions or inactions of 
others. 

ARTICLE 5 : COVENANTS AND WARRANTIES 

5. 1 Performance 

KPC covenants: 

(a) that it is fully qualified to perform the Work in accordance with the terms of this Contract 
and is familiar with the prevailing Site Conditions as advised by FNEI; 

(b) that it will comply with all applicable legislative and regulatory requirements relating to 
the Work; 

(c) that it currently holds, and will maintain for the Term of the Contract, all licenses, 
registrations, administrative, supervisory and skilled operative personnel, procedures, 
tools and equipment, and insurance coverage necessary to perform the Work in 
accordance with this Contract; 

(d) that, under the laws of Canada and the province of Ontario, the completion of the Work 
or the use of any equipment associated therewith does not infringe directly or indirectly 
on any patent, intellectual property rights, copyright or trademark, foreign or domestic, 
owned or controlled by a third party. 

ARTICLE 6 : LIMIT OF LIABILITY AND INDEMNIFICATION 

6.1 Indemnification 

(a) KPC shall indemnify, defend and hold harmless FNEI, its affiliates, and each of their 
respective officers, directors, partners, general partners, limited partners, employees, 
shareholders and agents (each a "FNEI Indemnitee") from and against any and all claims, 
demands, suits, losses, liabilities, damages, obligations, payments, costs and expenses 
and accrued interest thereon (including the costs and expenses of, and accrued interest in 
respect of, any and all actions, suits, proceedings, assessments, judgments, settlements 
and compromises relating thereto and reasonable lawyers' fees and reasonable 
disbursements in connection therewith) (each, an "Indemnifiable Loss"), asserted against 
or suffered by a FNEI Indemnitee reIating to, or in connection with, or resulting from or 
arising out of any negligence or willful misconduct of KPC, its employees or any 
authorized representatives, including any of its third party contractors, Subcontractors, 
consultants, agents or advisors, in performing KPC's obligations under this Contract. For 
greater certainty, in the event of contributory negligence or other fault of a FNEI 
Indemnitee, then such FNEI Indemnitee shall not be indemnified hereunder in the 
proportion that the FNEI Indemnitee's negligence or fault contributed to any 
Indemnifiable Loss. 

5 
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(b) FNEI shall be deemed to hold the provisions of section 6.1 (a) that are for the benefit 0 

the FNEI Indemnitee that are not party to this Contract in trust for such persons as third 6 
party beneficiaries under this Contract. 

(c) FNEI shall indemnify, defend and hold hamlless THE SPECIFIC LOC, its affiliates, 
subsidiaries and shareholders, and each of their respective officers, directors, partners, 
general partners, limited partners, employees, shareholders and agents (each an "KPC 
Indemnitee") from and against an Indemnifiable Loss, asserted against or suffered by any 
KPC Indemnitee relating to, or in connection with, or resulting from, or arising out of any 
negligence or willful misconduct of FNEI, its employees or any authorized 
representatives, including any of its third party contractors, consultants, agents or 
advisors, in performing FNEI 's obligations under this Contract. For greater certainty, in 
the event of contributory negligence or other fault of an KPC Indemnitee, then such KPC 
Indemnitee shall not be indemnified hereunder in the proportion that the KPC 
Indemnitee's negligence or fault contributed to any Indemnifiable Loss. 

(d) KPC shall be deemed to hold the provisions of section 6.1 (c) that are for the benefit of 
the KPC Indemnitees that are not party to this Contract in trust for such Persons as third 
party beneficiaries under this Contract. 

6.2 Limit of Liability 

(a) KPC's aggregate liability (pursuant to section 6.1 (a) or otherwise in relation to or as a 
consequence of this Contract), during each calendar year, shall, not exceed an amount 
equal to one hundred percent (100%) of the amounts actually received by KPC from 
FNEI in the previous calendar year for Work performed in that year. In no event shall 
KPC be liable to any FNEI Indemnitee (pursuant to section 6.1 (aJor otherwise in relation 
to or as a consequence of this Contract) under any circumstances whatsoever for any loss 
of profits or revenues, business interruption losses, loss of contract, cost of capital, loss of 
business opportunity, or loss of goodwill, or for any indirect, consequential, incidental, or 
special damages, including but not limited to punitive or exemplary damages, whether 
any of the said liability, loss, or damages arise in contract, tort, or otherwise. The 
provisions of this 6.1 (a) shall not apply to indemnification for a third party claim, save 
and except for any FNEI Indemnitee (unless the FNEI Indemnitee claim is in respect of 
personal injury or death). 

(b) FNEI's aggregate liability (pursuant to 6.I(a) or otherwise in relation to or as a 
consequence of this Contract), during each calendar year, other than for unpaid invoice 
amounts shall not exceed one hundred percent (100%) of the amounts actually received 
by KPC from FNEI in the previous calendar year for Work performed in that year. 
Except where expressly stated in this Agreement, in no event shall FNEI be liable to any 
KPC Indemnitee (pursuant to section 6.I(c) or otherwise in relation to or as a 
consequence of this Contract) under any circumstances whatsoever for any loss of profits 
or revenues, business interruption losses, loss of contract, cost of capital, loss of business 
opportunity, or loss of goodwill, or for any indirect, consequential, incidental, or special 
damages, including, but not limited to, punitive or exemplary damages, whether any of 
the said liability, loss, or damages arise in contract or tort. The provisions of this section 
6.2 (b) shall not apply to indemnification for a third party claim, save and except for any 
KPC Indemnitee (unless the KPC Indemnitee claim is in respect of personal injury or 
death). 

(c) Neither KPC nor FNEI shall be liable to the other for loss, damage, delay in the Work or 
non-performance of any Contract obligation caused by Force Majeure. In such event 
both Parties shall be prompt in restoring normal conditions, re-establishing schedules, 
and resuming operations as soon as the interruptions have ceased. The duty to be prompt 
in restoring normal conditions, re-establishing schedules, and resuming operations shall 
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not apply in the case where the Force Majeure is declared as a result of a strike, lockout 
or other labour dispute. 7 

(d) Notwithstanding anything else in this Contract, the parties agree that KPC shall not be 
responsible for any sanctions, fines, penalties, or similar obligations imposed by the 
Independent Electricity System Operator ("IESO"), or similar body on FNEI. and FNEI 
agrees to indemnify and hold harmless KPC from any such sanctions, fines, penalties, or 
similar obligations, 

ARTICLE 7: SUSPENSION AND TERMINATION 

7. I Suspension and Cancellation 

(a) FNEI shall have the right, acting reasonably, which may be exercised at any time without 
invalidating the Contract, to suspend performance by KPC of any part or the whole of the 
Work on one occasion during each Term and Renewal Term for a period of time not to 
exceed ten (10) days. 

(b) Except to the extent any such suspension or delay arises from any material act or material 
omission of KPC or Force Majeure, in the event of any suspension, delay or cancellation 
of Work Section 7.1 (a), FNEI shall pay to KPC an amount, which shall be limited to: 

(i) Reimbursement at the Contract rates for all Work performed and delivered to the 
date of such suspension, delay or cancellation; 

(ii) Reimbursement for the actual costs to KPC for work in progress at the Contract 
rates and actuals expenses incurred in the course of the Work supported by 
reasonable documentation; 

(iii) Reimbursement of reasonable mobilization and demobilization costs and of 
unavoidable costs and expenses directly related to the suspension, delay or 
cancellation, including but not limited to labour, equipment, material and 
subcontract obligations, and which are subject to cancellation charges. All such 
costs shall be supported by reasonable documentation 

(iv) Other items approved in writing by FNEI. 

(c) If FNEI cancels Pre-planned Activities for any reason and or impedes, suspends, or 
cancels any Work in progress for any reason, then in such case, KPC shall not be held 
accountable for any failure to perform such Work or for any damages resulting therefrom. 

(d) The schedule for completion of the Work after any suspension shall be mutually agreed 
between FNEI and THE SPECIFIC LOC. 

7.2 Termination by FNEI 

(a) KPC will be deemed to be in default under this Contract if it: 

(i) fails to perform any material obligation ofKPC under this Contract; 



MAINTENANCE SERVICES CONTRACT BETWEEN KPC AND FNIlI 

(ii) becomes insolvent, banknlpt, or unable to pay its debts as they fall due, or 
pursuant to any bankruptcy, reorganization, debt arr.Jngement, or other 8 
proceeding under any banknlptcy or insolvency law being instituted by or 
against it. 

(b) In the event KPC is in default under this Contract pursuant to section 7.2(a), FNEI may, 
in addition to any other rights and remedies that it may have at law or in equity, terminate 
this Contract. In the event KPC is in default under this Contract pursuant to section 
7.2(a), FNEI shall give seven (7) calendar days written notice to KPC of its default and in 
the event KPC has not remedied the default, or commenced steps to remedy the default 
satisfactory to FNEI, within that period (the "Cure Period") FNEI may, without limiting 
any other remedy available to it in law or equity, terminate this Contr.Jct. 

(c) If the Contract is terminated pursuant to section 7.2(a), KPC shall immediately 
discontinue the Work which can be discontinued without creating a hazardous condition, 
cancel all outstanding commitments which may be cancelled without undue cost, place 
no further orders, and FNEI shall pay to THE SPECIFIC LOC, no later than fifteen (15) 
days after issuance of an invoice thereof by THE SPECIFIC LOC, the total of all 
reasonable costs incurred by THE SPECIFIC LOC, mcluding but not limited to: 

(i) reasonable material and labour costs and indirect expenses; and, 

(ii) reasonable costs incurred by KPC by reason of any undertakings or 
commitments by KPC prior to the date of termination. 

7.3 Termination by THE SPECIFIC LOC 

(a) If FNEI is in default under this Contract because it: 

(i) fails to perform any material obligation of FNEI under this Contract including 
the obligation to pay for work done, KPC shall give seven (7) calendar days 
written notice to FNEI of its default and in the event FNEI has not remedied the 
default or commenced steps to remedy the default satisfactory to KPC within 
that period (the "Cure Period") KPC may, without limiting any other remedy 
available to it in law or equity, terminate this Contract. The Parties agree that 
the Cure Period shall only apply to three events of default only; or 

(ii) becomes insolvent, bankrupt, or unable to pay its debts as they fall due, or 
pursuant to any bankruptcy, reorganization, debt arrangement, or other 
proceeding under any bankruptcy or insolvency law being instiMed by or 
against FNEI. 

ARTICLE 8 : CONTRACT PRICES, PRICE REVISIONS AND TERMS OF PAYMENT 

8.1 Contract Prices 

As full compensation for KPC performance of the Work and obligations under the Contract, FNEI 
shall pay KPC the fixed lump sum prices and cost-plus basis prices set out in the Purchase Orders 
or Change to Purchase Orders as accepted by KPC(collectively referred to as the "Contract 
Price"). 

Except for Ontario Retail Sales Tax and Goods and Services Tax required by law to be collected 
by KPC from FNEI, the compensation amounts as set out in the Purchase Orders are, as of the 
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date of such Purchase Orders, inclusive of all known duties, license fees and all other costs 
imposed or incurred by reason of the Work to be performed. 9 

8.2 Price Revisions 

(a) The Contract Prices shall be reflected in the Purchase Order or Change to Purchase 
Order, as agreed to by the Parties. 

(b) The Parties shall negotiate a revision to the Contract Price if, subsequent to the date of 
execution of this Contract: 

(i) There is a change in the Site Conditions or the applicable federal, provincial, or 
local laws, by-laws, rules, provincial regulations, guidelines, codes and 
judgements relating to the scope of work and such change has the effect of 
increasing or decreasing KPC's costs of performing the Work, in the opinion of 
KPC or FNEI, respectively. 

(ii) There is a change in the scope of the Work resulting in a material change to 
KPC costs, in which case the Parties shall negotiate a price adjustment; or 

(i) FNEI, at its sole discretion requests a change in the Work in accordance with the 
provisions of Article 22.2. 

8.3 Terms of Payment 

(a) In respect of the fixed-price Pre-Planned Activities described in the Proposal, KPC shall 
submit monthly invoices, beginning one month after the Effective Date, with an original 
invoice forwarded to the attention of FNEI Accounts Payable at the address shown in 
section 10.1., KPC's fixed-price invoices shall only state the fixed monthly amount due 
as stated in FNEl's Purchase Order number described in section 2. 1. 

(b) In respect of the Non-scheduled Work Activities in Appendix "A", KPC shall submit 
monthly invoices with an original to the attention of FNEI Accounts Payable. The 
invoices shall be accompanied by summaries of man-hour records, equipment and 
material, vendors and Subcontractors invoices, which correspond to the time, materials 
and equipment verified by the designated FNEI Site contact as evidence of the work 
having been done. 



MAINTENANCE SERVICES CONTRACT OETWEEN KPC AND FNEI 

ARTICLE 9 : COUNTERPARTS 

This Contract may be signed by fax and in counterparts, each of which shall be deemed to be an original 
and all of which shall constitute one Contract. Any delivery of an executed copy by fax shall constitute 
delivery hereof. However, the Parties agree to exchange original documents within fifteen (15) days of the 
Effective Date of this Contract. 

IN WITNESS HEREOF the Parties have, by their duly appointed representatives who each have the 
authority to bind the Parties, executed this Contract on the day and year first written. 

10 

Five Nations Energy Inc. Kashechewan Power Corporation 

By: By: 

Name: Name: 

Title: Title: 

Date: Date: 



~1t\INTEN"NCE SElIVICES CONTIli\CT UET\VE!;N I<I'C,\NIJ FNEI 

APPENDIX "n." - RESPONSE TIME 

R.:spnns.: lime is defined as Ihe limo.' laken from Ihl.' nolilicalinn of a prohl.:m 10 Iht! mohilizaliun of erel" 
10 inl'esligme Ihe prohlem , 

FNEI AND K PC lI'ililargel an inilial response rt!quin:ml.'nllo F1'\EI wilhin one f I) hour on al'l.'rag.: .. KPC 
have qualified siail al'ailahl.: III he c011laclCd hy FN EI on ,ll'1I111inuolls hasis , and conlael numbers will be 
provided 10 FNEI. 

APPENDIX "C": LIST OF CONTACTS 

A) FNEI: 

SINGLE POINT OF ALTERNATE CONTACT 
CONTACT 

MAILING ADDRESS 

Name, Title & Contact Informatio Name, Title & Contact 
Information 

Vladimir Go\'oro\' Chris Innes Fi\'c Nutions Energ)' Inc. 
Mllintenllncc Supen isor Ol)crutions Technician 70-C Mountjoy Strect North 
Phone: 7052611 0056 Suite 421 
Ceil: 705 21111-4535 Pholll': 7052611 01156 Timmins. Ontario 1'4N 4\'7 
Fax: 7052611 (11171 Cell: 705365,6799 
E-nmil: Fllx: 7052611 0071 

\'go\'oro\'@fi\'enlltion\.ca E-Illllil: 
cillncs@fin'lIl1tions.l·1I 

B) Kl)C: 

SINGLE POINT OF CONTACT ALTERNATE CONTACT 

12 

Name, Titlc & Contact Name, Title & Contact MAILING ADDRESS 
Informlltioll Information 

tvlQ(,~ \\Iii \;0 ('y").5 D::HJ)C\ C'lAJeS~e."'b PD,-6~ \aD 
Ge"eyc;..\ HCI\""I~er- ~'I'(..) .... U'\ I rrt-'t W ~~I 

KOSI,¥, cJ'\t:~IA.i:"r' I OrJC\l' ,v 
\NOY-le:...: ht\~ .;;» ')5' L/ I~,f \/'JOlt' (-](6;';).,.$ q I d.e. 

POL 1~ ,\-bn')e: (10$) en5· \I?' i 
Ho,-ne..·. tl(5) ci /S- 9QC, d- f\JlcI+I,hevJ V0 Y. nne.., 
[!lld',I: \A..h \,t~'i , WorQr B 

kfC Q .(:';\(E'('Cc\-;Q(\:) .Cl~ H~ rY\. ~ II oS') D"1 s., l 4-'4 
(Z o e\;" :( ,ClS,\ai5 , 1'(d151 



\IAI NTENA NCI: SEll VIC ES CONTRACT BETWEEN KI'C ,\NIJ FNI:I 

ARTICLE 9: COUNTEIU'AltTS 

rhi, COlllra,'lmay hI! signed hy r:lx :lnd in cOlIlllCrp:lrlS, ~;ll"h of \\hich shall hc dcclllcd In hc an original 
and all of \\Ilk-h shall \.'onslillllc onc Contra .. '\. Any ddivcry of an exe~lIh:d cupy hy f:lx shall \.'l.nslilllh! 
ddllcry hcrcol. Howc:\'er,lhc: I'arlic:s agree 10 c::\changc: original dOClIlllc:nlS wilhin liflc:c:n (15, days o\" Ihe 
l:ffc:"I1\ e D.IIC: of Ihis Coni rae!. 

1:,,\ WITNESS HEIU~OF Ihe Panics h:l\'c, hy their dilly appoilltell represelllatil'o!s who cach h:!l'c Ihc 
allthorit) 10 hindlhe Parlil's , l'xecuted this Colllra,'t llllllle day allli year \irsl wriUl'tl, 

10 

Fin' Nllti()lIs Eller!!,' IIIC, KlIshccheWlI1I Power Corportltinn 

By: 

Name: 

Tille, 

Datc: 


