DISCLAIMER

TERMS OF USE: This document is being provided by Hydro One Networks Inc. (“Hydro One”)
to the party to whom it is being provided (“the Requestor”) because the Requestor asked Hydro
One to do so. The Requestor’s acceptance of this document is the Requestor’s acknowledgment
and agreement that: (a) Hydro One makes no representations or warranties (express, implied,
statutory or otherwise) as to this document or its contents, including, without limitation, the
accuracy or completeness of the information therein; (b) the Requestor’s employees, directors
and agents (the "Representatives") shall be responsible for their respective use of the document
and any conclusions derived from its contents; (c) Hydro One will not be liable for any damages
resulting from or in any way related to the reliance on, acceptance or use of the document or its
contents by the Requestor or its Representatives; and (d) neither the Requestor nor its
Representatives will provide this document or any of its contents to any third party.

All costing information contained in this document are preliminary and were prepared for option
assessment purposes only.



MEMORANDUM OF UNDERSTANDING AND CONVEYANCE

BETWEEN:
PAYS PLAT FIRST NATION,
a Band of Indians (including any successer to the Band)
within the meaning of the Indiun et (Canada) represented by
the Pays Plat Band Council {fite “First Nation””)

ONTARIO ELECTRICITY FINANCIAL CORPORATION
(“OBRC™) the corporation thatis the continuation of
Ontario Hydro by virtue of Section S4(1) of the Ontarie Elgctricity det, 1998
{being Schedule A to the Energy Competition Act, 5.0, 1998 ¢.15)

HYDRO ONE NETWORKS INC,
("Netwarks™) a body corporafe, having its head office
in the City of Toronte in the Provinve of Ontario
(the First Nation, OEFC and Netwotks collsctively herein, the *Parties”)

A, Pays Plat Indian Reserve No. 51 (the “Reserve™) is a reserve within the meaning of the Indian
Aet {Canada);

B. By Order-in-Council P.C/4684 dated Octoher 15, 1948, an agreement dated July 18, 1968
between Her Majesty the Queen in Righit of Canade, as represented by the Minister of Indian
Affairs and Noxthiern Development (“Her Majesty™) and the Hydre Blectic Power Commission
of Ontario (venamed “Ontario Hydro™ by The Power Commission Amendment dot, 1973,

proclaimed in foree Mareh 4, 1974); and Ordesin-Council P.C/1968-1212 dated June 28, 1968
{collectively, the“Oxiginal Grants™), Ontario Hydro was granted the right to use or oceupy the
Permait Area (the “Right™) for the puspbse-of lacating, operating and maintaining the Works on
the Reserve forthe purpose of the transmission of electrical power and energy on, over, dlong,
under or across the Reserve {the “Purpose”);

C. By an agreement dated the 18" day of May, 1973 made between Her Majesty and the Hydro

Blectric Power Commission of Ontario {renamed “Qutario Hydeo™ by The Power Commtission
Amendment Aet, 1073, proclaimed in fores Mareh 4, 1974) and by 4t agrcement dated Fuly 7,
1980 made between Fer Majesty and Hyidre {collectively, the “Original Distcibution
Grants”), COnitatio Hydro was g 16 uge or vecupy the Distribution Permit Area
(“Distribution Rights”) for the purpose of providing bydre-elecirical epergy services o the
Reserve, including premises, facilities: and custamers on the Regerve, and includity
constructing, losdting, operating matatdinitg the Distribution Asséts on the Reserve {the
“Distribution Purpase™);
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D.  Ontario Hydro and the First Nation entered info an agreement dated the 14 day of November,
1994 attached horeto as Schedule “A” (the “Settlement Agreement”™) wherein the First Nation
acknowdedged that the Original Grants provided Ontario Hydre with valid, sufficient and
"11‘401%' table ﬂfghts to eonttnua to.maintain, repair and operate the Works in accordance with

he f ' rants, agreed to grant Ontario Hydro continued and unimpeded

mit Aren and agreed o perthit Ontario Hydro to contimie to operate,

s and conditions of t.he Oriziy

}999 Ontario Hydro was legislatively re-organized info, and its assets and liabilities
G, separate emp@ra‘rmns, including Networks, which received by transfer order
r the Bleciricity det, 1998 (Ontario) approximately 95% of Ontario Hydro’s
1 and- distribution business and related assets and Habilities, including the Settlement
and the PIL Agreement w1ﬂa the sxoaptmn of mia to the Ongmal Grants the

lzsmbutmﬁ R:ghts Whlch remamad in O}EFC

G. ORR wzshes to r&hnqmsh Its 151 ghts and be reieased ﬁmn all Gf its habilztles and obhgations in,

H, . :
~ bution. Grants shali be rclmqmshed and new pmmtts 1ssued t{) Networks by
the Permit and fhe Blanket Permis;
L

: and 'QE'FC ase -e.atermg ;’Entﬂ this MQU; to-.z_i;z.;e-r_l c:-lia, p.roviée fo_r ﬁhf-: tr-ansfer of the

mierést: i ami 1o ﬁha‘t pom@n @f the Resewe affecte& hy tha @ﬁgmai Cmn’es and the Ongmal
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Distribution Grants and in further consideration of the promises and the mutual covenants, pavisents -
and agreements hierein contained, and for other good and valuable comsideration {the receipt and
sufficiency of which are hereby irrevocably acknowledged), the Parties hereto for themselves, their
snocessors and agsigns respectively mutually covenant and agree with each ather, as follows:

1.

Memorandum

This memorandum is the Parties’ commitment and agreement with respect to the terms and
conditions of 'the issuance fo Networks of the Permit and Blanket Permit described in this
MO,

Definitions

- «Additional Reserve Lands” means those pamens of lands centigucus to the Reserve which

Her Majesty and the Provinee of Onfario-recognize in the fiature as being added to and form part
of the Reserve, whethier by agreement or otherwise, and on which are sitwate the 115 XV or the
230 XV slectrical transmission Hies widch Ontario Hydra used, OBPC is using or used and
Networks will nse in accordance with the terms of the Permit.

“Blanket Permit” tieans a periit to be issued by Her Majesty in accordance with Section 28(2)

of the fndian et (Canada) substantially in the form of the Permit attached fo this MOU as

Sehedule “B”, for the use and occupation of the Distribution Permit Area for the Distribution
Assets.

“Distribution Assets™ means the eleetricity distribution system logated on the Reserve and used
in conjunction ‘with or required for the purpose of providing eleotrical services to the Reserve or -
to premises, facilities or customers on the Reserve, including all distribution lines, wires, lines

of wire, cables, conductors, transformers, transformer stations, poles, anchors, guy wires,”

-brackets, brissaring, insulators and their several attachmients, end all other apparatus,

acwssems,, fapilities, piam buildings, fixtures, chattels, equipment, meters, any and all

; Slgnals and all other asscmatad assets, improvements and works, that are or -
have bien i Ast atia & g erscted, ocated or used on'the Reeserve, as the same may -
have been e} t‘;ed, mpmeé remaved andf@r altered from time to time, and including as the
samie wiay be in storage.

“Disteibution Pérmit Area” has the tifeaning set out in Seetion 5-of this MOU.

“MQU" means this Memorasdum of Understanding and Conveyance, as the same may be
aimended, fodified or supplemented fiaccardance with ifs frms,

“Permit” peans. a pepmit to be issued by Her Majesty in.accordance. with Section 28(2) of the -
- of (Canada) iglly if:he formn of the Perinit attached to this MOU as Schedule
“C for the use aid occupatmn of the Permit Avea for the Works and the Purpose,

“Permit Arga” smeans ¢pllectively those parts of the Reserve subject to the agreement ami the
Quders-in-Conncl comprising the Original Grants, 25 suck lands are more pasticulardy
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deseribed in such agreement and the Orders-in-Council comprising the Originad Grants, copies
of which such agrecment and the Ordersmm-»(}ounmi arg af ached to ﬁma MOU as § “Dr.

“Term” means fifty (50) vears from the date of execution of this MOU.

“Works” means the 115 kW and the 230 kV electrical transmission line located on the Reserve
and nsed in conjunctigh with: the transmission of elestrical energy on, over, along, under or
across the Reserve, ineluding all towers, poles, anchers, guy wires, brackets, crossarms,
insulators and their severs] attachments and Hnes of wires and all related fixtures, chattels and
syuipment and all other assctiated assets, improvements and works, that are or have been in the
past attachied to or erevted, Jocated or used on the Reserve, as the same may have been replaced,
repaired, remnoved andior altered from time fo time, and including as the same may be in

storage.

Issuance of Permit

The First Nation atid Netwoerks will jointly request that Her Mafesty issue a Pernit to Netwerks
to formalize and authorize Networks’ use andfor oscupation of the Permit Ares during the Term
for the Purpose.

The First Nation will issug the appropriate BCR(s) duly aufhorizing and approving the
transactions herein and the execution and delivery by the First Nation of the documents and
other instruments cottemplated hetein and the completion of such other acts by the Pirst Nation
as are reasonably re complete the franshetions herein, in a form to: the satisfaction of -
‘Her Majesty, and which BCR duly avthorizes and approves the issuance of the Permit in-
rgeordance with the provisions: of this MOU, which specifically includes the. release of OEFC
by the Band, and to the itis legally capah“{e of doing so, by the First Nation on its own
behalf and for and on aif of all of its imerpbers (past, present and future), and i:he
authorization of Her Majesty to sxeonte and defiver its release in favour of OBFC,

The Parties undertaks 16 réview and exptute and deliver any agreements and provide any
approvals required, on such terms as are acoeptable to such Parties acting reasonably, in a
timnely fashion, -

Temmig;

A. Paym.ent:ﬂfmﬁnm‘Faes\

Notwat‘hstan&mg any reference in the Permit to Networks paying the Permit Fee 1o a trust
account o : tion {as-that term is:defined in the Permit) as established by Her. Majesty,
Networks hereby dgrecs that it will pay the First Nation the Permit £8¢ at such place as the First
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Nation shall direet from time to thme and otherwise in accordance with the terms of this MOU. The
First Nation hereby agrees o provide Networks with & receipt for each Permit Fee payment
made by Networks during the Term of the Permit.

WARNING: Receipt and use of this document are subject io the TERMS OF USE on the first page of this document.
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Renewal Negotiation and Resolution of Disputes:

{©

(i)

(iii)

by the Parties may be referred to such alternativé dispute resolution as may then

be acceptable to both Parties. The Parties agree to conduct such alternative
dispute resolution process in good faith and to make a serious attempt fo resolve
the Dispute. The process referred to herein is voluntary and may be tersninated
by either Party at any time.

If the Parties are unable to reach agreement pursuait to the provxsrons of sab-
paragraph B. (d}(x}, the Dispute may be submitted to arbitration in accordance
with the provisions of the Commercial Arbitration. Aet, R.8.C. 1985, 2™ Supp.,
17, s amended by SG. 1986, 622, and the Cofle referred to therein. The
detenmination and award of the arbitrator(s) shall be final and binding on the
Parties. The costs of the arbitrator(s) fees and expenses shall be shared equally
by Networks and the First. Nation, and each Party shall bear its own costs.
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. Additionst Lands

(a)  Netwarks acknowledges that should the boundaries of the existing Reserve be
expahifed 48 a result of the ongoing land ciaam n&:gotmtmm with both Her
Majesty and the Government of Ontana : - '

reflect the addman of the Additional Resen*e Lzmds 1o the Rcsarve 15
amount would reflest an increase due:to ﬂm cmnbmed rorber of kik)metr@s '

fru the em sting

by @) The First Nation agress to issue the appropriate BCR(s) duly authorizing
“and approving the issnane of the necessary permit(s) to be issued by Her
Majesty to Networks in accordance with Ssction 28(2) of the Indian Aet
(Canada) under the same terms and conditions a8 the Permit subject to
the Annual Payment adjustinents, to formalize and auitherize Networks’®
use andlor occupation of the Additienal Reserve Lands during the
remainder of the Term for the Purpose, :

(i)  The First Nation agrees tp or canse the First Nation Development
Corperafion with necessary easements with the same terms and
con -_iﬂ'i‘tians as the Permit subject to the Annual Payment adjustments, for
thosg areas of land that dre not Additional Reseive Lands which are
traversed by the 115 kV or the 230 kV elactrical transmission line but are
owned in fee simple by & First Nation Development Corporation.
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The First Nafion aod Networks acknowledge and agree that upon the issuanee of the Permit to
Networks, the Settlement Agresment shall be void and be of no further force and effect.

Blanket Permit for Distribution Assets Used to Serve the Reserve

. The Fivst Nation and Networks will jointly request that Her Majesty issue a Blanket Permit to
- Networks to formalize and authorize Networks™ use snd/or ocoupation of all the lands situate,
lying and being part of the Reserve for the Distributien Purpose, including comstructing,
installing, operating and mamtammg an: electrical power distribution system, including electric
power distibution lines, in, om; over, along, under and across the Reserve for providing
. electrica] energy services fo the Reserve, incloding premises, fucilities and customers on the
Reserve (the “Distribution Permit Ared”), for such penad of time as the Distribution Permit is
required for the purpose of providing eleotrical erergy services to the Reserve. The Band
Couneil of the First Nation will issae the appropriate BCRs that acknowledge and authorize and
approve the issuance of the Blanket Permit in accordance with the provisions of this MOLT,

.. The Parties undertake to exedufe any agreements and provide any approvals required, on such
terms as are acceptable to such Partties acting reasonably, ina timely fashion,

Transfer of Works and Distribution Assets

In consideration of HONI assuming all of the covenants, obligations, claims, causes of aetion
and lizbilities 'whatsoever by feason of or arising out of, associated with or related fo the use
. and secupation of the Reserve pursiant to Section 8 below, the releases in favour of OEFC by
granted by the First Nation on ifs own behalf and for and on'behalf of all of its meinbers- (past,
present il fiture) pursnant fo Section 8 below and the releases in favour of OBFC granted by
Her Majesty and the First Nation' pursuant to the terms of the Permit and the Blanket Permit,
.OEPFC does hereby grant, sell, convey, assign, transfer and set over (the “Transfer™) unto
Networks, its.sucoessors and assigns, all of OEFC’s right, title and interest in and te the

()  Woiks; and
(b}  Distribation Assets,

OEFC and Networks acknowledge that no right, title, or-interest of OEFC in and to-the Original
Grants; the Original Distribution Grasts, the Rights and the Distribution Rights is being
transfmed bereunder. '

. The foregeing Transfer by OEFC to Networks of all of the sglt, title and interest of OEFC in-
. and to.the Works shall be completed and title to the Werks. shall pass to Networks with effect *
as of the date that iy the day inmnediately before the date that the Permit is issued to Nefworks '
by Hor Majesty and the compieticm of the foregoihg Transfer by OEFC to Networks 6f 4l right,
title.and interest of OBRC in and to-the Distribution Assets shail be campi@ted and title to the
. Distribation Agsefs shall passto Networks with effect as of the date that is the day immediately
. befors the date that the Blanket Pormit 5 issted to Networks by Her Majesty.
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o . Networks acknowledges that OEFC is granting, selling, conveying, assigning, transferring and
. séfting over and Netwarks is acquiring and taking title to the right, title and interest of OBFC in
and to the Assets on an “as is, whers 15 and “without recourse” basis. OBEFC makes no
representations or wamranties and grants no covenant or condition and, notwithstanding any law
- or rule of equity to the centrary, no such representation, warranty, covenant or condition shall
be implied as te the fitle, encumbrance, desecription, fifess for pucpose, environgigntal
complisnce, merchantabifity, condition or guality, or in respect of any other matter or thing
whatseever coneerning the Works or Distribution Assets. Without limiting the generality of the .
foregoing, any and all conditions, warranties or representations expressed or implied pusshant -
- to the Sale of Goods Act (Outario) do 1ot apphy hereto and have-been waived by Netwerks. The
- deseription of the Works or Distribution Assets contained in this Agreement is for the purpose
of identification only and no representation, warranty or condition has nor will be ner shall be
deemed to. have been given by OBFC conceming the secwracy of such description.
Notwithstanding any other provision of this Agreement, this provision will survive the
completion of the Transfor and the completion or termination af this Agreement. :

Networks hereby confirros that it i a registrart under the Excise Tax 4ot (Canada) and that it
shall be solely Hable for any und alf refail sales tax, land transfer tax, goods and services tax-or
offier tax which may be payable in connection with the Transfer of the Works and the
Distribution Assets from OBFC to Netwerks or otherwise and shall and does hereby undertake

. to complete all filings andlor to make all payments as may be reqmrcd in law and hereby
indemnifies OEFC against any loss, damage or Hability it may incur in respect of any such taxes
amd any decision on the part of OEFC potto collect and remit such taxes from Networks.

Networks hereby waives complance by OBFC with the ferms of any legislation related to the
sale of assets or transfer or Habilities by OEFRC in bulk and indemnifies OEFPC in respect of any -
covenants, olaims, obligations, causes of action or liabilities of QBEFC arising as a result:of hon-
comphiance with such legistation. :

OEFC shall have no liability or obligation with respect to the value, state or condition of the

© Works mnd the. Distribution Asseéfs, aty deficiencies therein ar 1epdirs, replacements or-other
work reguired with respect fhereto whether or not within the knowledge of OEFC, is
employees, agents or contractors, any and all -of which are hereby accapted and assuinied by
Networks with efféct af the time of the Transfer.

Networks hereby releases OBEFC from OEFC’s obligations as trustee of, and/or to manage, the
Orsgma! {Zframs,, Drigmai D;&mbuti@ﬁ t:."«f:mcsQ the Rights, the sttﬂbutmn Ri gbts the “quks

, ; rovise ansmg i Iaw Netwerks ﬁmher
acknowledges that the indemnities of Hydta One Inc. and Netwotks pursuant to section 5,01 of
the Imﬂcmnﬁy and Trust Agreement remain in full force and effoct in respect of the Originel
- (Grants; Ongmal Distribution. Grants, the Rights, the Distribution Rights, the Waorks the
Distribution Assets, the Settlement Agreemmt or the PIL Agreement notwithstaiding the
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transfer of the Works and the Distribution Assets to Networks, the relinquishroent of the
Origindl Grants, Original Distribufion Grants, the Rights or the Distribution Rights, the
tertrination of the Settlement Apreement or. the Pil. Agreement or the receipt of any release
from any person in faveuwr of OEFRC in respect thereof. ' i

- Releases and Assumption

The First Nation on its own behalfand for and onbehalf of all ofits members (past, present and
fiture) hereby unconditionally releases and discharges OFFC, and agrees to Her Majesty
reteasing and discharging OEFC, from all covenants, obligations, cladras, causes of action and'
Habilities whatsoever which such partics herstofore had, niow have or may hereafter have, by
reason of or arising out of, asseciated with or related fo: : :

{8 the Original Grants, the Righ‘fs- or any other licence, pernif or agreement related -
to the past, present or future use or ocoupation of the Permit Area, including the -
Permit, by Ontarie Hydro or its predenessors, including its predecessors in title,

. or by OEBFC or by Networks or by anyother persoa, or

(ii) the Original Distgbution Grants, the Distribution Rights or amy other licence,
pernit or agresment related fo the past, present or future use or occupation of the
Distribution Permit Area, including the Blanket Permit, by Ontario Hydro or its®
predecessors, neluding its predecessors in title, or by OEEC or by Networks or '
by any other person, or

(i)  the past, present or future ownership of the Works or the past, present or future
existence or use or operation;.alteration, repair, removal or maintenance of the S
Works on or from the Permit Area by any person, or -

(iv)  the past, present or future ownership of the Distribution Assets or the past,
present or future existence of use or opefation, altération, repeir, removal or
maintenance of the Distribotion Assets on or from the Permit Area by any
persoty, Of

{v)  the past, presont or future use or occupation of, or the conduct of any activities
of any nature whatseever ou, the Permit Area or the lands described or
referenced in the Original Grantd by Ontado Hydro or ifs predecessors, by
OEFC; by Networks or by any other person, ot :

{vi)  the past, presen{ or future use or ogeupation of, or the condizet of any activities

' of any natie whatsoever v fhe bittion Perniit Ates or the lands described

or referenced in the Otiginal Distribution Grants by Ontatie Hydro or its
predecessors, by OBFC, by Weétworks or'by any other person, or

{(vii) the Settlement Agreement or the PIL Agreement,
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The First:Nation on its own behalf and for and on behalf of ali of its members (past, present
and future), agrees to Netwerks assuming and agreeing to be bound by and to petform, and
- ‘Networks hereby assumes and agrees to be bound by and to perform, all covenants, ohligations,
- . glaims, causes of action and Habilities whatsoever which Canmads, the First Nation or its-
members (past, present and futnre) or any other person heretofore had, now have or may
hereaﬁer have, by reason of or axising out of, associated with or related to:

)  the Original Grants, the Rights or any other Yicence, perntit or agreement related
© to the past, present or future use or occupation of the Permit Ares, including the
Permit, by Omtarie Hydro or ity predecessors,; inctading its predecessr}rs in title,

or by OEFC or by Networks, or

(i)  the Original Distribution Grants, the Distribution Rights or any other licence,
- permit or agreemont refated to the past, present or future use or occupation of the
Distribution Permit Area, including the Blgnket Permit, by Ongario Hydro or it
piedscessors, inchuding its predecessors in fitls, or by OEFC or by Netwerks, or

(iii‘) the past, present or future ownership of the Works or the past, present or future
existence or use of operation, alteration, repait, removal or maintenanee of the
Works. on o frem the Permit Area by Onfario Hydro or its predecessors,
including its predecessors in title, or by OBFC or by Networks, or

{iv} fthe past, present or future ownership of the Distribution Assets or the past,
present or fisture existence or use or gperation, alteration, repair, removal or
mintensmee of the Distribution Assets on of frem the Permit Area by Ontario
Hydro or its predecessors, including its predecessors in ntle, or by OBFC or by
Networks, or

{v)  the past, present or future use or ocoupation of, or the cenduct of any activities
‘ of any nature whatsoever on, the Permit Aren or the lands deseribed or
' referenced in the Otiginal Grants by Onfatie Hydro or its predecessors, by OEFC
or by Netwerks, iacluding, for spepificity afid without limitation, during the
period pror o Apil 1, 1999, and from and after April 1, 1999 until the date of
the issuance of the Fermit and. during the balance of the term of the Permit and
thereafter, and including all covenants to pay any monies pursuant to the terms

of the Peérmit,

fvi})  the past, present.ox future use or omapat}.m of, or the conduet of any activities
‘ : ' i 'j‘Fenmt Asea of the lads de;gc::rbed

. predecessors; -ﬁy @EFC or by N@M&fi{& mc’ih@mg, ﬁ:ar spemﬁmy md w;thqut

limitation, during the period prior o April 1, 1999, and from and dfter April 1,
909 until fhe'd he issuance of the Eﬁanket Permit and during the baltance
of the term of the Blartket Permit and thereafter, and including afl covenants to
pay any monies pursuant 1o the terms: .of the Blanket Permit, or
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{vii} the Setlement Agrecment or the FIL Agreement.

. Notwithstanding the foregoing, Networks is not assuming amy of -the covenants, obligations, -
claims, causes of actlon and labilities fo the extent any portion thereof arises out of, is
., associated with or related to the eperation of generating facilities transferred to, or purported or .
. intended to be transferved to, er assumed by Ontario Power Generation Inc. or its subsidiaties
by transfer oxder vader the Electricity Act, 1998 (Ontario), inchading, but net limited fo the
flooding of Reserve or traditional lands.

Eor the purposés of the releases and asswmptions pursuant to this section 8, all references to the
use or dceupation of any lands, including the Reserve, by “Ontatio Hydro or its predecessors,
‘including s predecessors n tiffe”, or by “OBFC”, or by “Networks™ includes, and is intended
- by. the Parties and $hall be read o melude, any use or oceupation of such lands, including the
. Reserve, by my employees, ageats, confragfors, subeontractors or representatives of Ontario
~Hydré of its ptedecessors, including its predecessors i title, or OBFC or Networks and all other
-persons for whem Oudtario Hydro of its predecessors, including its predecessors in titls, or
OEFC or Networks are of were responsible in law and all persons claiming a right, dtle or
interest in and to- the Reserve {or any part thereof) or in and to the Works or the Distribution
Assets through or coincidental to Ontario Hydro or its predecessors, inchding its predecessors
in title, or OBRC or Netwerks including, without limiting the generality of the foregoing, any
" tenant, subternignt, licencee, sublicences or jeint licences of Ontario Hydro er its predesessors,
including its predecessors In title, or of OEFC or of Networks.

Representations atid Warranties of the First Nation and Networks
(&)  The Birst Wation hereby represents and watrants that:

(i) the First Nation is a Band of Indians within the meanmg of the Indien Aot
(Canada), :

(i}  this MOU and the execution and delivery her&cyf by the First Nation and of 4l

- doctinsents to be executed and delivered by the First Nation pursvant hereto,

mclmhng the Permit and Blanket Permit to be issyed by Her Majesty the Queen

in Hght of Canada pursuant to Section 28 of the Tidian Act (Canada), have been

duly auﬂmnzsd by all neeessdty action on the part Qf fhe First Nation, including

the pass‘ g of 2 valid BER, a certified copy of which shall be delivered by the

First Nation to OEFC and Networks simultangousty with the execution and

deli ﬁt}’ if this MOU, and such agreements and other documents constitute valid

obligations of the First Nation enforeesble apainist it in accordatice
wfh theirterms and conditions; and :

(iif): the First Nation has reveived competent and independent legal advipe with
respect to all terms and conditions of such agreements.and the performanve of
any terms, conditions and covenants contemplated: herein and therein fo be
performed by the First Nation,
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1L

(&)

i3
Exach of the First MNation and Networks hereby represents and warrants that as of the date
of this MOU, and as 4t the date of issuagee of the Permit and the Blanket Pennit, there
are 1o Locatees or other persons with other possessory rights in and to the Reserve, .
including the lands comprising the Permit Avea and the Distribution Permit Aven, and °
neither the First Nation or Networks are aware of any person with a olaiin or eause of
agtion or a right to make a claim or o commence any action, in respect of or arising out
of or by reason of or in connection with the Works, the Distributions Assets, the
Original Grauts, the Original Disiribution Grants, the Rights, the Disteibution Rights or
any other Heence, permit or agreement refated to the use or occupation of the Reserve by

Outario Hydro or its predecessors including its predecessors in title, or by OBFC of .
- Networks (nchading the Permit and the Blanket Permif) or the use, operation or

maintenance of the Works or the Distribution Assets by any person or the use or
occupation of the Reserve by Ontarde Hydwo or ifs pmdecﬁssors, inchading its
predecessors intitle, 'or by OERC or Networks.

General

A.

This M(}U together with Schedules atached, and the Permit and the Blanket Permit,
constitute the entire agreement with the First Nation with respect to the matters herein
and supersedes sl prior oral or written mpresanta,uons and agreements.

No amendment, modification or supplement to this MOU shall be- valid or bmdmg
urless set out i twiiling and executed by the parties with the same degree of formality
as the execution of this MOU.

QEFC is a party to this MOU for the purposes of sections 7, 8, 9 and 10.respectively and
for no other putpose.

This MOU shall ‘be effective as of the date first written and shall be binding on and

. enure to the benefit of the successors and assigrs of the parties hereto.

This MOU shall be construed and enforced in accordance with, and the rights of the
parties shall be: governed by, the laws of the FProvince of Ontario and the laws of Canada
applicable therein,

Successors and Assiens

- This MOU shall be binding:upon and shail enure to the benefit of the suceessors of the Parties.
' Wone of the Pagties may-tvansfer or assign its obligations under this MO without the express

written consent of the Paity that is the beneficiary of suth obligation.

WARNING: Receipt and use of this document are subject fo the TERMS OF USE on the first page of this document.



Bated 2t Pays Plat Reserve this L{E day of Depambhe

IN WITNESS WHEREOF THIS AGREEMENT HAS BEEN EX’ECUTEB ON BEHALF OF
"THEPAYS PLAT BAND OF INDIANS by the Chief of the Pays Plat Band of Indians and a tnajority
of the Couneil of the Pays Plat Band of Indians at the Pays Plat Indian Reserve No. §1.

Cﬁei. i

| mm,—i'lor :

Wimess - " Councillor
Witness.. - - S Councilipr

WITNESS WHEREOF, Ontario Electrcity Finaneial Comporation and Hydro One Netwotks
Inc. heve caused this Agreement to be exeruted by the signatures of their proper officers or
representatives duly-aithorized in that behalf as of the day and year first above written,

ONTARIO BLECTRICITY PINANCIAL
CORPOR: _'ItmN

Name ”’,'flcmw\ o Name: (5{)&3 ﬁ t}a/’haq

Tﬁﬂﬁ % ii]‘ e By w e, Title: C,F@

1have smtl.@mfy 0 %)md thé o rpcranan it I hiave authotity to bind the corporation
et

WARNING: Receipt and use of this document are subject to the TERMS OF USE on the firs{ page of this document,
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" THIS AGREEMENT made the 57 "‘&ay Of MBS, 1694

BETWEEN:
| PAYS PLAT FIRST NATION
{hereinafter called the “First Nation®).
of the firet parxt,
- and -~
ONTARIO HYDRO
(hereinafter called “Hydro¥) - . S

| of the e;econd part.

A. The Firszt: Nation enjoys land, resources and other rights and

interests at the Pays Plat Indian Reserve No. 51 (the "Resgerve");

B. There are located on the Reserve a 115 kv and a 230 kv
electrical transmigsion line and related works and facilities
{collectively, the "Works") owned by Hydro and affeating the First
Nation’s upe and enjoyment of the Resexve;

C. Hydro received the necessary legal authorization to construdt
and maintain the Works on the Resexrve by means of the following:

a. 0rde.-r~in-(10uncil P, cl 4684, dated October i5, 194:8-@5

b. greement dated July 18, 1968 petween Fer Majesty——the“ﬁi» i
Queen in the right of Canada, as represented “hy” the v
Minister of Indian Affairs and Northern Development and
Mydro; and

¢. Order-in-Council P.C. 1968-1212 dated June 28, 1968

copies of which are attached to this agreement asg Sc:hedule naM
{collectively, the "Eagement Documentg");

. The Fiyst HNation and Hydro have worked together to begin a
healing process and to forge a new relationship of mmtual respect
as neighbours and bualneas pariners; :

E. Hydro has requested, and the Firgt Nation has agreed, that the

First Nation grant Hydro the right to continued and unimpeded
access to and use of the works and the rights-of-way for the Works

WARNING: Receipt and use of this document are subject fo the TERMS OF USE on the first page of this document.
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as -authorized in the Eagement Documents and for the purposmes
descgribed in this Agreement; and

. The Firast Nation and Hydro have negotiated an agreement in
principle which hag as one of its objects Lhe axecution by the
Firgt Nation and Hydro of this Agreement;

KOW THEREFORE THIS AGREEMENT WITHESSES that in congideration
of the payments and mutual covenants contained in this agreement,-
the rarties agree as follows: .

1. When used in this Agreement, the following terms will have the
following meanings:

{a) "HRagement Landg® means the landg located on the Reserve,
congisting of a total area of 11.91 hectares, granted to
Hydro in the BEasement Dotuments as rights-of-way for the
construction, operation and maintenance of the 115 kv and
the 230 XV electrical power transmission line systems and
related works apd facilitiesm;

{(b) "Firgt Nation® includes the Pays Plat Firsgt Nation, the
Council of the First Natlon and each of the members of
the First Natlon.

{¢) "Works" means Hydro’s 115 kV and 230 kV transmission
lines and zrelated works and facilities, including,
without limitation, Hydro’s existing 115 kV steel tower
single circuit transmission line and 230 kv steel tower
double circuit transmission line and related works for
the transmisgsion of electric power and energy on, in,
over, acrogs, -along and under the 115 kv and the 230 kv
rights-of-way.

2. The First HNation acknowledgeg that the Easement Documents
provide Hydro with valid, sufficient and uncontestable righta - - --.
to continue to maintain, repair and operate the Works in
acecordance with the terms of the Eagement Documents;

3. The First Nation grants to Hydro continued and unimpeded
access to and use of the Easement Lands, and agrees to permit
Hydro to continue to operate, repair and maintain the Works on
the Zagement Lands in accordance with the terms and conditions
of the Eagement Documents.

4. The Easement Lands will be used only as electrxcal power and
energy transmission 1line corridors and for the related
purposes authorized by the Easement Documents and this
Agreement, and for no other purpose.

5. The term of this Agreement and the covenants contained herein
shall commence effective Januvary 1, 1993 and, in accordance
with the terms of the Easement Documents, shall continue for
BO long as Hydro regquires the Easement Lands.




Hydro may at any time terminate all or a portilon of the rights
granted.under thisg Agreement by giving the First Natlon twelve
. {12) months‘ pr:.orwrltten not:. e.

- WARNING Receipt and use of thxs document are subject to the TERMS OF USE on the first pags ¢ of thls documem
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11. (&) o begin negotiating the adjustment of
1 h, ix (6) months ior to
the E and
negotiate in good faith and to use their best efforts-
{b} Any dispute ag to what is (the "Dispute")

which cannot be resolved by the Parties may be referred
to such alternative dispute resolution as may then be
acceptable to both Parties. The Parties agree to conduct
such alternative dispute resolution process in good faith
and to make a serious attempt to resolve the bDlapute.
The procesgs referred to herein is voluntary and may be
terminated by either Party at any time.

{¢} "If the Parties are unable to reach agreement pursuant to
the provigions of sub-paragraph 10(a), the Dispute may be
gpubmitted to arbitration in accordance with the
provisions ©f the Commercial Arbitration Act, R.8.C.
1985, 2nd Supp., ¢.17, as amended by 8§.C. 1986, ¢.22, and
the Code referred to therein. The determination and
award of the arbitrator{s) shall be final and binding on
the Parties. fThe cogsts of the arbitrator{g) feeg and

WARNING: Receipt and use of this document are. subject to the TERMS OF {J8E on the first page of this document.
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expensges ‘shall be ghared equally by Hydro and the First
Nation, and each Party shall bear its own costs.

12.

13. Hydro. sball indemnify and hold harmless the First Nation

. againgt all actiong, claimg, and demands that may lawfully be
breught - or made againgt the First Nation because of any
negligent act or omission by Hydro, its employees and agents,
in the exercise of the rights granted in this Agreement.

14. This Agreement shall emure to the benefit of and be binding

- upon the Parties and their respective heirs, executors,
-administrators, successors and asgignsg, and all members of the
First Nation and ensuing Band Councils,

15. Any notlces required or permitted under this Agreement sghall
be in writing and delivered to the other Party at its addresg
- for delivery ag follows: - -

To the First Nation:

Pays Plat Pirst Nation
106 - 229 Pearl Street
Thunder Bay, Ontario
PIB 1E3

R S

Attention: Chief Aime Bouchard ” EETE BE

To Hydro:

Ontario Hydro

Grid Real Estate Department
Central Region

-185 Clegy Road

Markham, Ontario

L8G 1B7

Attention: Manager, Grid System Real Estate
Notice shall be considered to have been delivered:
{a) If delivered by hand, on receipt;
(b} 4if delivered by facsimile transmisgion, 48 hours after

Ctransmisgsion, exeluding from the caleculation weekends and
public holidays;

WARNING: Receipt and use of this document are subject to the TERMS OF USE on the first page of this document.
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(e) if de'.i.i.vere& by registered mail, .;.:;)"’dr {4) ‘days after ﬁ:%
" mailing, but if there is a postal strike, notitve shall be

hand delivered.

The Parties may change theilr regpective address%s for delivery
of notice by delivering notice of change n the manner
degcribad ahove. L

. - N WITNESS WHEREOF, this Agreement has been signed on behalf
of the First Nation by the chief of Pays Plat First Nation and by
a majority of the Council of Pays Plat First Natjon thisjs“day of

povEnER 1984

NATION

2t First Nationm

Witness Councillox

Witness Councillor

1N WIPNESS WHEREOF Ontaric Hydro has hereunto affixed its
corporate seal duly attested to by the hands of its proper officexrs

in that behalf this |y~day of novamBek , 19284
ONTARLO DR

WARNING: Receipt and use of this document are subject to the TERMS OF USE on the first page of this document.
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DISTRIBUTION BLANEET PERMIT
. DEPARTMENT OF INDIAN AFFAIRS AND-.
RUEEE NORTHERN DEVELOPMENT

This Agreoment made effective as of this ][,J’L day ofﬁ@c&k’f zﬂk‘f’

BETWEER: C ' HER MAJESTY THE QUEEN in right of Canada,

' D (“Her Mafesty™), as represented by the Minister of .
Indian Affairs and Northerm Development, (he -
“Minister™) o

OF THE FIRST PART; ‘

CANDE oo HYDRO ONE NEFWORKS INC., 2 body corparate
e thaving its Head Office in the City of Toronto, in the
Provitice of Ontario, (“HONI® or the “Permittee™)

OR THE SECOND PART;

NTAR FLECTRICITY FINANCIAL
P CGR‘PORATI@N the ocorporation that is  the
. : ' continugtion of ONTARIO HYDIRO by virtue of Seetion -
54¢1} of the Electricity Act, 1998 (being Schedule A to
the: Bnergy Competition dct,3.Q. 1998, ¢, 15) ("OBFC™

CANDE -

| OF THE THIRD PART a

CAND o oo - PAYS PLAT FIRSY NATION, & Band of Indians
. . : . Gneluding avy svecesser.to the Band) within the
seening of the Indian Acr{Canads) represented ixy the

Pays Plat Band Council (the.*First Nation™)

OF THE FOURTH PART.
RECITALS:

. WHEREAS the First Nation is a party to this Agresment only to the extant 1o which the provisions of
His dgreement relate specifically to them and only where there is a direct relationship batweerx the
Permittec-and the Birst Natwn

WHEREAS by an agrectngat dated the 1gth day of May, 1973 made between Her Majesty and the I{ydw
Blectric Power Ctmmissivn of Ontaric {rengmed “Obleric Hydro™ by The Power Commission
Arigndinent det, 1973, pmt,immeé i foroe Narch 4, 19743 and by an agreement dated July 7, 1980 ade
hetween Ber Toizjesty- and: ‘Onterio Hydro: (oeﬁra&waly‘, the “Orlginal Grants™), Ontario. Hydro was granted
the Fight to use et ogoupy the Permit Area (tne.— “Rights™) for the purpose of provmmg hydio-electrical
ehergy serviess o the Reserve, inchuding preniises, facilities and- custoniets on the Reserve, and including
curisttucting, lecating, operating and muintaining fhe Distribution Assetson the Reserve {the “Purpose’;

WARNING: Receipt and use of this document are subject fo the TERMS OF USE on the first page of this document,



WHEREAS on April 1, 1999, Ontario Hydro was legislatively reorganized mm, and its assets and
lighilities fransferred to separate corporations, including HONI which recewcd by tramsfer order made
under the Blectiicity Ao, 1998 (Oniario), approximately 95% of Oritario Hydre®s transmission and
distribution business and related assets and labilities, with the exception of titls to the Original Grant,
Di; stribution ‘Works and Related Works and Rights which remained in OEFC;

2§00 -g-;AxS OBRFEC transfepred the Distribution Works and Related Works to HONI pursusnt 1o a‘
Memaranémm of Uinderstanding and Conveyance dated (insert date) (the “MO?QJ“), :

WHEREAS QERC wishes to refinguish the Original Grant and the Rights described above and HONI
“has applied 1 the Minister for a perxit to be issued pursuant fo Section 28(2) of thelndian Aet to use and
oceapy the Tands hereinafter deseribed from and after the date of? OEFC's m’tlnqmshmem,

WHEREAS the lands hereinafter described are part of these lands known as Pays Plat Indian Reserve
No. §1 which have been set apart for the use and bienafit of the Pays Plat Indien Band; .

WHEREAS the Caunml of the Pays Plat Indian Band has by Band Council Resolution Number
dated the 7 ‘ , consented to the Permitiee’s applications; and

AND WHEREAS the Minister is authorized to enter into this permit agreement pursuant to- subsection
28(2) of the Indian 4ct.

IS GRANTED SUBJECT T0 THE FOLLOWING TERMS AND CONDITIONS.

DEEINITIONS

1.2y Inthis Permit:
“Band” means the First Nation or any successor to the Band;

“Contaminant” means any substance, solid, liquid or gaseous maftesr, fuel {inchuding, without
limitation, pettoleum ot pefrolenm produets, ensdi ofl, natural gas, natural gas Houid, Houefied
- natural pas, synthetic fié] or-any combination of the sbove), wicrd- -organism, sound, vibration, ray
Hedt, odeur, tadiption, energy, vector, plasma, organic or inorganic rpatier, whether animate or
inanimate, container, transient reaction, nuclear material orany combimation of the abowe, deemed
of defined as hazardovs, toxic, a pollutant, 2 deleterious substance, & hazacdous tiaterial, 2 waste, a
hazardaug waste, a mntammam or source af poﬁm:ﬂn or contamination uuder any applicable
feddéral, provincial, mnnwlpal or local environmental lawg and includes envitonmental standards .
pitblished by the federal govesmment and generally apphsabie toreserve lands; .

“Couneil™ means the councl of the First Nation, which is & Teouncil of the band” within the
méaning of The-dedian Aoty

“Distribuition W»ork,s" means afl werks required for the digtzivution vf: electm:ky and insludes, but is
not fimited to poles; wires, structures, whether temparary or peripanent 11 hature that cprently o
Yereafier may be aftadhed o or erected om the Reserve, us 'the samic may be replaced, repaired
- andforaltered from titns fo time for the.purposeofproviding eleotrical services to the Reserve. | .

“Peders)” means pertaining iothe Government of Canada;
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“Federal Court Act” mesns the Federal Court Act, R.8.C. 1985 (24 Supp) €. ¥-7;

“Indian Act” meansdndian Act, R.S.C. 1985, . 1-5;
“Local” means perfaining to the government in any municipality;.
“Minigter” miensrs the Minister of Indian Affairs and Northern Development and any persen

ap;wm‘ead to gerve inthe Department of Indian Affairs arid Northern Development in 4 capacity
appropriate to the dotng of the act o thing;

. “Pormittes” tresne the Penmitfes or Permitiess as the case may be and includes its snocessors,

offisers, efaployees; agents, ‘coniractors, subcontractors, workers, consultants, servants, fnvitees, . -
and =¥ others it 18 respon&;ble for in law;

. “Provingial® means pertaining to theGoverament of the Provitice of Ontario;

“Prefuted Works” means all Tines, wires, Hpes of wire, cables, conductors, transformers, poles,
anchirs, gy wites, brackefs, erossamms, insulators and their several ettachments, and other
apparatus - AGBeRSETiSs, facilihas, plant, buildings, equipment, mefers, any and all other
cofanicaiion signals, and other associated improvements and works assopidted with or

: resqu;md forthe parpose of providing electrical services to the Reserve,

“Reserve”™ meatxs the Pays Plat Thdian Reserve No. 51 in the Province of QOntario as renamed .
fram timeto time.

3.

b} Exceptas.ctherwise defined in fhis permit, any words used i this permit which ate defined in the
e Aot Have fhe sarne manning as they have in the Fadian Aet.
DESCRIPTION
2. (A The Minister hereby authorizes the Permittee to uss and ccoupy these lendy situate, lying
. andbelig part of the Réserve desoribed as Pays Flat. Indian Reserve No. 51 and as shown
it Bt # oo - sitached hereto as Schedule “A” (the “Pérmit Area”}.
&) The Band approves the Tocation of the disribution Tines and vther installations as shown
-on diawing # . . sttached hereto as Schedule A"
(¢J  'ThePermittee shall submit sketches fo the Mindster idem?isfying, the lands ecoupied hy the
said distribution Hnes as well-as any approved extensions thereot.
PRIOR ENCUM
Thz: Pmmﬁ' ) acim:}wiﬁdgas that the use aid ocoupation authorized by thts permit is subject to

brances and t0-all prior grants whether or'nol the Permittes fyas notice of same,
r‘and mmerﬂis solid, liquid or gaseous which may be found to exist within,
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PURPOSE
4, fa) . The Permitiee shiatl use the Permit Area solely for the purpose of caﬁsnﬁcting, instaiiing,

repairing and maintaining Distribution Worls and Related Works upon, in, on, Over,
under; through, along and across the. Permit Area for the purpose of providing electrical
services to the Reserve and for no other purpose whatsoever. : :

Co(E) The Permitice shail have the right to unload and store materials and vehicles on the
Permit Area in connection with the construction, installation and maintenance of the
Distribution Warks and Related Works.

PERMIT FERIOD

5, The right authorized by this Permit may be excroised by the Perriittes for one bundred {100)
* years following the déte first written above {the “Permit Period™).

NO TENANCY

g, 0 {a) This Permit does not create any righits of tenancy or any possessery rights of exclusive
‘ use or-gepupation by implcation or ofherwise.

{6) - The Mintster reserves the right to grant permits, rights of way apd other privileges or
' sutherizations to entcr upun,, aver tmde:r, thwugh or acsoss ths Perait Mea proviri@d that

CO-ACCESS

& @
Werksm ; eléted W@rks and pwv;ded always that such use dees nut m‘nesrfsra Wrth the
oom-sﬁmaﬁm? eration, maintendnee and patrolling of the said I)astnbutmn Works and
EDEMMITY
- The Permittée sh if} at 4l times heteafter indemnify and hold hapmiess Her Majesty against all
) actions, clims-and déms ds hat may be Tawiflly brought of mixde ugaingt Her Majesty by

TERSON Gf Ay att o ormission by the Pernittes in the exercise or pnrpartcd exerpise of the, rights
hereby granted. Her Majesty undertakes to use her best efforts to give the Permitiee notice in
writihg as sa:m a8 placticabie of amy action, claim or demand made against Her Majesty that my
give yite o = cliin by Her Majesty pursuant to this provisiony pmv:ded however that Her
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INSURANCE

1)

Majesty’s failure to notify the Permittee in accordance with the above shall not absolve or affect
the Permittes’s lizbility under the provisicn.

(-

- (2—*3:

3]

@

163

During the Permit Perod, .the Penmiitee shall effect and maintain comuercial public
Hahility inswrance én a claims made basis against claims for personal injory, death and
property damage atising out of all operations of the Permitipe in the Permit Area,
protecting Her Majesty and the Permittes with reasonable exclusions and in the amount
of five million dollars {$5,000,000), or such greater amount as may be reasonably
requested by Her Majesty provided that it exeroising this authority Her Majesty shall
give consideration fo the risks snd standerds for ufilities of this nature, the cost with
respeet to which to be boms by the Permittee. ’

The Permittes shall eause any and afl policies of insurance provided for in subsection
10{1) to be wristen it the names of the Perpitiee with Her Majesty and the FirstNation
as additional insureds but only with respettto their tights and interests . the operations '
of the Permittee under this apreement and to include both cross-Hability and severability
of interest endersements. Addifionally, such nswance will contain an agresment by the
insurer to the effaet that it shall not cancel or materially alter so as to reduce or restriet
coverage of perriit it to lapse except after 30: days prior written notice to Her Majesty.

The Perniittee shall advise Her Majesty of any dctual or threatened cancellation, material
ateration which reduces or Testricts coverage or lapse of any policies of insurance
required to be provided hereunder; should the Pormittee not rectify such sibration within
15 days after written notice by Her Majesty to the. Fermittee in that regard, Her Majesty

" . ghall have the right, withont assuming any obligations in cennection therewith, to effest

such insurance at the cost of the. Permittse, and all outlays by Her Majesly shall upon
production of evidence of payment by Her Majesty, be immediately payable by the
Permittes fo Her Majesty, without prejudice. 1o any other rights and recourse of Ber
Majesty hereunger, No.such insurance teken out by Her Majesty for the Perimittee at the
Perrulttee’s expense as provided for-in this subsection shall relieve the Pesmittee of its
ohligations to ingure higreunder and Her Majesty sholl riot be liable for any loss or
damage suffered by the Permittes in connection therewith.

The Permities hereby releases Her Majesty, Her heirs, successors and agsigns, from any
and a1l lability for amy loss or claim for which the Permiftee is obligated to insure under

the Permit Period of this Licence.

. Bxoept to the extent fhal Her Migjesty or those she is responsible for in law ét:cj-‘. negligent,

the Permittes sholl teléase Her Majesty and shy petson for whom Her Majesty 15 at law
responsible, from and against all cldims- isig out of the Permi tt_e‘e’fs.mstﬁbuﬁon Assets
and Related Wotke on the Permit Area. Bxoeptfo the extent that the Permittes or those it
is responsible fir in Taw are negligerd, Her Mujesty shafl release the Permittee, and any
person for whar the. Permittee is et Jaw responsible, from and against all claims which
should have beci infured against undeér 4 policy of insurance from time to time

© maintained by Her ngcsry with respect o the: Permit Area. .
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{(6) - The Penmittee shall deliver to Her Majesty certificates of insurance evidencing that all

policies of insurance provided for in subsestion 10(1) are in place.

COMPLIANCE WITH APPLICABLE LAWS

“FE (a) The Permittee shall conduct all activities on the Penmit Area in compliance with all
- relevent and applicable Band by-laws and all laws, requirements, directions, orders,

ordinances, rules and regulations of Canada and the Province of Ontario or any

.competent municipal autherity or agency mow in effect .or promulgated guring the

duration of this permit.

b}~ The Permitiee shall have the right to comtest the validity of such by-laws, laws,
e requiremnents, orders, directions, ordinances and regulations, if proveedings relating
thegeto are commenced before the expiration of sixty (60) days after the Permittee was

. nwtified of any breach of such by-taws, laws, requirements, orders, directions, ordinances

‘ .- andregulations. The Permittee covenants that if and whenever the Permittes contests the
validity of any such by-laws, Taws, requiremtents, ‘arders, directions, ordinances or
regrlations, the Permittee shall indemnify and hold harmiess Her Majesty from 2ll Tosses,
damages, costs and expenses suffered by Her Majesty by reason of the Permittee
-uidertaking such proceedings and that the Pernittes will conduct such proceedings after

fhe commencement thereof expeditiously and with all reasonable diligence.

STATE OF REPAIR

12 The Pepmittee shall at its own expense, dwing the Permit Period; kéep and maintain the Permit
-~ Areg-in goodand safe repair and in a condition satisfactory to the Minister's representative. The

. - Nindster mey from time to fime give the Pemmitiee notice in writing of thoserepairs which are

- . reastmably tequired in the opinion of the Minister and the Permittee will make such repairs at its

sole éxpense, according to such notice.

RUEBISH

13. - The Permittée shall not eommit or permit the commission of an‘jr voluntary waste, spoilage or
dvstruehefx ‘gor dimp any rubbish or any other matter of s offensive nature anywhere on the
Peimit Area or the Reserve except on such places and a1 such tinisss as may be designated by the

First Nation.

14, Whete in the.opinion of the Minister a nnisance exists nen the Permit Area, the Minister may
corder-the Permifiea fo abate the nuisance and clean up: the Permit Arca and if the Penmittee fails

to do 50, the Minister may take whatever steps may be necessary to abate the nuisance and the

- Permittee shall be liable for-the cost thereof and the same maybe: collected in the same mariner as
otherdebts due to the Crown or deemied to be.additional fees - due and payable by the Permittee to

Her Majesty forthwith, No action shall be taken imtler ihis paragraph and Permittee shall not be
-pongidered i default, unless Perinittée hias first been given reasondble notice of the complaint

and Has not réclified same satisfactotily, or if same is nof gapable of immediate rectification, is

not proceeding expeditiously in its tectification,
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HAZARDOUS ACTS

13- The Permittee shall not, in exercising rights or carrying out its obligations under this Permit,
connil dmy act ot omission that may directly cavse, prolong. or increase any bazard to any .
person.

ENVIRONMENTAL STANDARDS

16. {1} . Without Timiting the generality of any. other terms and conditions and obligations in this
: pesinit, the Permittee shall, at all times condoct all its activities on the Permit Area in
complienoe with all applicable environmental Jaws, rules, regnlations, notices or orders
. of-Capeda or the provinee of Ontario, or any competent municipal authority or agency,
* whether.crnot such laws, rules, regulations, notices or ordegs be of a kind now existing

or within the contetnplation of the parties hereto. -

(2y - The Permittee shall, design, constraet operate, maintain and degommission Related
: Works on the Pemmit Ares in accordance with all specifications, mitigation measures and
environmental protection measwres deseribed or comtained in any deeision of Her
Majesty pursuant to the Canadian Ewvirommentel Assessment Act including, without
limitisig the generality of the foregoing, those described in.any. Development Plan that
gy be approved by the Minister which specifications, mitigation measures and
environmental profection measures will become conditions which form part of this

permit. . .

' EFFECT OF TRANSFER OF CROWN INTEREST

i7. . The Permitiee acknowledges that, if the First Nation adopts & jand code as defined in and
© pursusnt fo section 6 of the First Nation Land Management 4Act 8.C. 1957-98-80, c. 24 or amends
such a code, so that the Iand code applies to the Permit Area, then, pursuant to section 16(3) of
- that Act, the.rights and oblipations of Her Majesty as granter of this permit are transferred to the

- Yirst Nation on. the dafe the.land codp or the amendment to the land code somes into foree.

NO RESIDUAL OR ADVERSE IMPACTS

18..  AfallGmes thc::i*.‘anniﬁ&e will ensure that there shall be no residual-and/or: adverse environmental
* impacts to the Permit Avea as a result of or attributable to the use and/or activities of the
Pepmittes, is employees, agents and contractors.

NO: CONEAMINANT,

i hrscoml

19.. .No contaminants or foxic substances as defined under the Canadian Environmental Protection
Act 1999 or the corresponding provincial legiglation may be used, emitted, discharged or stored
onthe Permit:Avea by the Permittee, its dgents or employees exceptin strict compliance with-all

applicable laws, ules, regulations, orders:or-approvals, whether or not such cf;qntarhinan-ts ot texic

sutistarices aré présenitly defined or designated.
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MITIGATION/ERVIRONMENTAL IMPACTS

20. (1) - The Permittce will immediately notify the Mindster feontact aumaber 973-6520) and the
‘ First Nation pursuant to (the notice clause) of any anticipated or actual detrimental
environmental impacts affecting the Permit Area.

{2) If the Permittec’s operations and activities contribute fo any detrimental envirenmental
impacts for which the Minister considers remedial actmn is necessary, the Permittes
hereby agrees:

{a) to underiake remedial action mmediately, such action o be in agcordance with
regulations #nd standards established by applicable féderal ar previngial
jegislation; gnd .

i3] to pay all-costs of such remedial action.

3 The Perraittes will implement the appropriate technolagy, des:gn or repair to mitigate
anticipated or actual adverse énvironmental impacts attributable to its use and oecupation
of the Permit Area as spon as possible fol]owmg discovery or on notice thereof by the
Minister or Eirst Nation,

L4 ‘The Permitice ackpowledges that the Minister may enfer the Fermit Arez at all times to
respect and momiior the Permittee’s operations and activities and fo ensure that the
Permittee has mifigated any anticipated or actual adverse meacts on the environment to
the satisfaction of the Mindster. : :

21, The Permittes shall nothunt or permit hunting on the Permit Area.
TREES:

22.  ‘The Permittee may out down any trees and bushes inside the 10 mmcr limit which mapairor
- ohstruct the constmuetion, opetation, repalr or maintenance of the said Distributions Works and
Related Works as well as any trees and bushes ontside the 10 meter Himit which the Permittee n
its sole discrefion and acting reasonably determines may endanger or interfece with the
Distribution Works and Related Works of the Permittes; provided always that the Permitiee shall
pay reasonable compensation for amy trees cut down, save and except for those frees cut down
within the Permit Area for mgintenance purpeses, for which there shall be no compensation,

23, Thé Permittec shall not fenice the Permit Arca or any part thereof, except for where riccessary ot
required for health or safiety reasons. -

SAND AND GRAVEL

24. ° The Permitiee agrees that whin available, it will use materfals such as sand or gravel whick are
mdzgfmmm fo the. Restrve. (thP* “Materials™}, in the congtruction of facilifies, and the Band will

WARNING: Receipt and use of this document are subject {o the TERMS OF USE on the first page of this document.




charge the Permittee only the costs incurred by the Band in preparing and delivering the
Materials to the construction site.

HERBICIDES

. 5. No herbicides may be sprayed, tised or discharged on the Pf:nmt Ares unlc:se the Permittec has
writien approval from First Nation.

APPROVAL'OX .GG’NSTRECTIO:N[EKTENSISONSMIJ{}CA'I‘I{C#N’?- o

S (B The Permitice shall pot comstrict, extend or relocate any improvements whatsosver
within the Reserve (including these parts of the Reserve beyond the defined Permit Area)
except with the consent of the First Nation given pursuant to this clause.

{b) . The Penmitiee shall.deliver separate notices of any pmpbscd‘ construction, extension or
relocation accompanied by a plan defailing the lecation and nature of the proposed
constraction, extension ar relocation to the First Nation.

(cy The consent of the First Nation shall not be deemed to have been given unless givenby a
First Nation: Resolution that has appended to it, as a schedule, a copy of the plan referred
to in. (b} dhove.

() If the First Nation comsents to the proposed construction, extension or relocation the
Permittee shall perform fhe proposed work in accordance with the plan referred fo in ()

above.,

(e) - The Permittes shall deliver z copy of the First Nation Resolutior referred to in (o) above
to the Minfster.

49 The cost of any relocation of the facilitics requested by the First Nation shall be bome by
the Band. :

ARCHAEOLOGICAL RESQURCES

27 (& The Permitice shall promptly wotify the Minister and the First Natien of any
Co archaeological resources discovered or found on the Permit Area by the Permitige,

(b} Upon receipt of the notice given pursuant to (a) above, the Minister may order the
Pepmittee to ceate work to enable the Band to conduct an archaeclogical excavation of
the site on which the archaeological resources referred to-in (a) above were discovered or
found, '

{¢) - The Pemmitice hereby asknowledges that the archacological resources referred to in (=)
sbbve or any archatological Tesources uncevered during. or fellowing an excavaiion
under {by above ere-the property of the Band and hereby agrees that it will promptly

. remit alf such archaeological resources fo the First Nation: ‘
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WORKS
28, Notwithstanding any rules of law or equity but sebject to clause 29, the improvements (which
-~ term shall fnclude the Distribution Works and Related Works), shall at: all times remain the

property of the Permitice notwithstanding that the same may be annexed or affixed to the
frechold and shali at any time and from time to time be removab!e i whale or in part by the
Permittee, and its successors, :

REMOVAL OF WORKS

29.  Upsn the expiration or sooner terraination of this Pemnit:

- {ay if the Permittee is not in default bereunder, it shall have the right for a period of up to one
hundred and csighty (380 daye from the expitation or sooner fermirtation of the Permit to
remave or canse 10 be removed at s Lso;flfe expense from the. Pmnit Area and without
damage to the Permit Area, allof, and not less than all of, -(he Distribution Works andfor
Related Works and any other equipment that the Permifttee has placed on the Permit
Ares; o

€b) if the Permitice. does not remove, or cause to- be removed, all of the Distribution Warks
and/for Related Works and equipmeént within' one hundred and eighty (180) days as
permdtied by subgection 29(a), the Minister may either: '

{1} take such steps and do such acts a3 in the Minister"s opinion sre necessary to
repove the Distribution Wotks andfor Related Works and equipment and all
costs, expenses apd damages reasonably mewrred by the Minister ‘with respect
{hereto shall forthwith, upon-demand by the "\/Eimstcr be paxd to the Minister by
e Petomities, or

(it) - the Mindster may declare the Distribution Works andfer Related Works to be the
property of Her Majesty, and upon such declatation the Distribution Works
andfor Related Works and equipment shall vest in Her Majesty absolutely
witheut any claim of compensation by the Permittee.

36, Notwithstavding Clause 34, if the Pefmittée is in default of any term: or condition of this

R

Permit the Minister may deliver a-notice to'the Permittee describing the default and if the
Permitice fails to rectify the delault within sixty (60) days of the receipt of netice, the
Minister may terminate this Permit by delivering notice of temmination to the Permittee
and the teninination shall be effective immediately upon receipt of the notice of
termination, and any right of action or retiedy of the Minister or of any other person
againgt the Pérmittee in respect of any anitécedent breach of thiz Permiit shall continue
and shall net be ;arqndmed or ofherwise affected, and for gmater certainty Clauses 14,

18-and 29 shall remain in fall foroe and effect,
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31 No waiver en behadf of the Ministey of any breach:
{a}. shall take place or be binding unless it is in writing
(b) - shall extend only to the particular breach to which it specifieatly relates, and

(¢} - shall not be deemed to be a general waiver or 10 Yimit or affect the rights of the Minister |
with respect to any other breach.

NOFICE
3%.  Albnotices st be given in writing and delivered in acvordance with this clause.

AT nictices shall be delivered to the other parties and no notice shall be effective until such
delivery has been made.

Theaddresses for delivery avet

fa)y  The Minjister:
Indian Affairs and Northern Development
25 St Clair Avenye East
Toranto, Ontaria
KT 1M2

B The Permittee;

Hydro One Networks Inc.
433 Bay Street
Toronto, Ontario MSG 2P5
Atin: The Secretary

{¢)  TheBand:

At Chief and Coungil
‘Notice shal be deemed to have been delivered:
fa)  if delivered by hand, uponreveipt;

- @) - if deliversd by eleetronic transmission, 48 hours. afterthe time of bansmission, excluding
from the calcuiation weekends and public hofidays, :
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if delivered by registered mail, four (4) days after the mailing (hereof, provided that if
there is a postal seeike such notice shafl be delivered by hand.

The parties may change their respective. addresses for delivery by dciwermg notices of change as
provided above.

SHRIECT TO THE INDIAN ACT

33

{1

- Notwithstanding anything contained in this Permit, the Permitiee ackmowiedges and

sgrees that:

ey this Permit does not senfer or give rise to any greater fight or rights, upon the

Termittee than the Minister 18 authorized to confer by subsection 28(2) of the
Indian Aet, and

b} the right given by this Permit shall be comstrued as personal centractual rights

only and shall not be deemed to grant, convey or coufer on the Permiftee any
right in rem or any estate or interest in the title %o that portion of the Reserve
eomprising the Permif Area.

£o) flits Permit. shall be subject te the provisiens of the Indian Act and any

regufations which may be established thcreuxarif&fr-fiém time to time.

) this Permif shall be registered in the Indian Act registry and the Minister shall

provide the Permittee with evidence of such ragmﬁratwn within 90 days ef
subnnssmn of the:permit for registration. ‘ -

RESOLUTION OF BI_S!_?IITES

34.

1 .

@

3.

the -

The ‘parties including the First Nation, hereby undenislee to use their best efforts o
resolve-ih an amicable and expeditions manner any dispﬂte or difference that miay arise.
between them under this Apreement, ‘

Any d;sputﬁ ar difference between the parties, including the F:rst Mation: with respect fo
, songtragtion, meaning, performance or effectof this Agreement or the rights
ard Habilities of the parties hereto or any matter arising ‘oiit of or contiected with this
Kgreement {other than éxspntas or differences with respect to matters of public law
jnchuding, without lipnitation, questions of censtitutionsl Tiw and the interpretation of

. bilateral or multinational treatics or intergovernmental agreementsy which has not been
- resolved in the marmer described in section 34(1) abo:

- may then be referred to an
arbitration téibunal for an award and determination by written submission signéd by the
pértiés 1o the dispute. The costy of the arbitration shall be in the discretion of the
arbitration tibunal.

The parties agree that the award and determination of the atbitration tribunal shali be
final 2nd binding on both perties and shall not be subject {o appesl.
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The abitration shall be governed by the Commenrcial Arbitration Code referred to in the
Commmerciel Asbitration Aot (Canada). :
The arbitration teibanal shall:
(2) consist of three arbitrators, one appoiated by cach of the parties to the dispute

and the fhird appointed by the first two arbitvators if the parties do not agree on
the third arbitrator within 30 days of the second arbifrator being appointed; and

- {Bb) decide the dispute or difference in acoordance. with the laws in force in the

Provinge of Ontario. Netwithstanding the foregoing any arbifration under this
Article 34 may be carried out by & single arbitrator if the parties so agree, in
which event the provisions of this Article shell apply mudatis mutandis.

The propeedings shallr

(a) fake place in the Province of Ontaric, unless the pariies otherwise agree in
writing; and

B be i the English language, unless the parties otherwise agree in writing.

Afl writtén commmmication by the arbiwration tribunal shall be delivered to the parties in
the manner provided for in section 32, :

Submission to arbitration purstant to the provisions of this Article shall be a cendition
prevedent to the binging of any other form af proveeding with respect 1o this Agrecment.

All Gecuments, reposts, exhibits and information disclosed by either party and its experls

" in the arbifration shall be reated by the other party and the arbitration tribunal ss

confidential, except to the extent required to be disclosed by law, and shall not be used
for any purpese efher than the arbiteation. The arbitration award and the ressons thepefor
shall botrested by Both parties and the arbitration tribunial as confidential and shall not be
used for any purpose other than the srbitration or 2 proceeding of a kind described in
seetion 34(8),

HOUSE OF COMMONS.

35. Neo member of the House of Commons or Senate. shall be admitted. to any share or part of the
within Periit or to atiy benefit arising therefrom. :

INTERPRETATION

36 (1)

All headirgs in this Permit have been inserted as a matier of convenience and for
reference.only and in no way define, limitor enlarge the scope or tmeaning of fhis Permit
or anty-of ifs:terms and conditions, and any teference to aa article, section or subsection
shall menn an article, section or subseetion of this Permit woless. otherwise expressty
provided:
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{2 Areference to a party in this Permit:shall be read as if all required changes n the singular
and plural and all grammatical ehanges rendered necessary by gender had been made,
) Any reference in this Permit $o an Act is to!

) the Act and to the regulations made pursuant fo the Act as the Act and
regulations may &t amy tane be amended or mﬂdi—ﬁeé and 1n effect, and

h) any Act or regiflations fhat may be passed that havc the effect of supplementing
or superseding the Act-or regulations.

SUCCESSION

37. Her Majesty as used herein means and inclodes Her Majesty an right of Canada and Her
Majesty’s heirs and suecessors, and the Permittee as used herein. means and includes the
Permilies’s successors.

TIME

38.  Time shall be of the essence in respect of this Permit.

APPROVAL OR CONSENT OF FIRST NATION

39, Where any provision of this Permit requires the approval or consent of the First Nation, such
consent shall be -eviéenceci by 2 Band Council Resolution.

FURTHER ASSURANCES
40, The Pasties agree that each of them shall, upon reasonable request-of the others, do or cause. to be

done all further lawful acts, deeds, agsurances whatever in order to more effectively carry ouf the
mtmt and pumpose. of this Agreement. :

RELINQUISHMENT c

4.~ OEEC hereby surrenders, yields up and relinguishes unto Her Majesty the Queen in right of

- apada, the Original Grants and the Rights and all right, title and interest of OERC therein or -
derived therefrom, and the anthority to wse or occupy the Tands described or referenced in the
Ongmal CGrants, or the Beserve, together with any mght of renewal therein granted, such
su,,rrensie_r yielding up and telingiishrient to be of full foree and effect from the date fizst written
above. OEFC hereby agrees: that it will execute and deliver such instruments, deeds or othet
decuments which may be necessary in order to give full effect to the surrender and
relinguishment contemplated in this Seetibn 41,

ACKNOWEEDGEMENT
42, Each-of Her Majesty the Queen in right of Canada and the Fiest Nation hereby acknowledges and

a.g#ées fhat they do not hiuve title fo the Distribution Works and Related Works and will not make
any Claim to fitle to the Works, including these Distrilbiution Werks and Related ‘Works which
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were sitmated on the Regserve piior to the date first written abeve, notwithstanding that the
Original Grants and the Rights may have expired or have been relinguished.

RELEASE AND ASSUMPTION OF LIABILITY

43.

®

@)

In consideration of thé surrender, relinquishment and yielding up by OEFC in paragraph
41 and fhe zssumption by HONI in paragraph 44, Her Majesty i right of Canada in its
own right hereby unconditionally releases and discharges GERC, from all covenanls,
obligations, claims, causes of action and Ligbilities whatsosver which it heretofore had,
now bas or thay hereafter have, by reaserr of or arising out of, associated with or related
to:

() -~ the Original Greufs, the Rights or apy other licence, permit or agreement,
: incliding this Pemmit, related, to the past, present or future use or oceupation of
the Reserve or any part thereof, including the Pemmiit Avea by Ontario Hydro or
its predecessors, inctuding its predecessors i title, or by OEFC or by HONI or

by any other person, oF '

@iy  the past, present or future ownership of the Distibution Works and Related

: Works or the past, present or fisture existence or nse or operation, alteration,
repair, removal or maintenatve of the Distfbution Works and Related Works on
or from the Reserve or any part thereof, inchuding the Permit Area, by any
person, of

i) the past, present or fiuture use or occopation of, orthe conduct of any activities of

any pature whatsoever on the Reserve or any patt thereof, ‘including the Permit

. Avea, or the lands deseribed or referenced in the Original Grants, by Omntario

Heydro or its predecessors, by OBFC, by HONI ar by any other person including,

for specificity and without limitation, during the period pror to April 1, 1999,

and from and after April 1, 7999 until the date of the issuanve of this Permif arid

during the balance of the term of the Permit and thereatter, and including all
covenants to pay any moties pursuant 1o the termsbf this Permit.

“Ebe First Nation on its own behalf and, 16 the extent that tiie,»y can be legaily bound, for

and on behalf of all of its micinbers {past; present and future) hereby unconditionally
releases and discharges OBFC, from. alf covenarts, obligations, claims, causes of action
and lisbilities whatsoever which. such parties herefofore had, now have or may hereafier
have, by reason of or arising ont of -associated with ot related to:

) the Criginal Grants, the Rights or any other licence, permit or sgreement,

including this Permit, related to the past, present or future use or eccupation of
the Reserve or any patt, theredf, including the Petmif Area, by Ontario Hydro or
its predecessors, including its predecessors ‘n-title; or by OEFC or by HONE or
by any other pesgon, of . -

) the past, present or fiture ownership. of the Distiibution. Works and Related
Works or the past, presept or future existence or use or operation, alteration,
repdir, removal or taintenance of the Distribution Woiks and Reluted Works on

WARNING: Receipt and use of this document are subject to the TERMS OF USE on the first page of this document.



16

or from the Reserve or any part thereef, including the Permit Area, by any
PEISO, OF ‘

(111} the past, present or future use or occupation of, or the conduct of any activities of’

any nature whatsoever on the Reserve o any part thereof, mciuding the Permit

Area, of the Jands deseribed or referenced in the Original Gramts, by Ontario

Hydro or #ts predecessers, by OEFC, by HONI or by any other person, including,

for specificity and without limitation, during the period prior to April 1, 1099,

and from and after April 1, 1999 until the date of the issusnce of this Permit and

- during the Balance of the tenm of the Permil and thereafier, and including all
covenants 10 pay any monies pursuant to (e terms of this Permit.

44, - FEONI bereby assumes and agrees to he bound by and to perform, all covenants, obligations, -

: . claims, ceuses of action and Babilities whatsoever which Canada, the First Nation or its members
(past, present and fiture) or any other person heretofore had, now have.or may hereafter have, by
reason of ar arising out-of, associated with or releted to: -

® the Original Grants, the Rights or amy other licence, permit or agreement,
including this Permit, related to the past, present or future use or ococupation of
the Reserve or any part thereof, including the Permit Avea, by Ontario Hydro or
its pradecessots, including its predeeassr}rs in tifhe, or by OBFC or by HONL, or

(i)  the past, present or future ownership of the D:smbutwn Waorks and Related
Wisrks or the past, present ot future existence or use or operation, alteration,
repair, remeval or maintenanoe of the Distribntion Works and Related Works on
orfrom the Reserve or any part thereaf, inchuding the Permit Area, by Ontario
Hydro-or its predecessors, including its predeeessors in title, or by OEFC or by
HOME, or

@iy therpast; present or future use or occupation of, or the econduct of any activities of

any natire whatsoever on the Reserve or apy part thereof, including the Permit

" Azes or the {ands described or referenced in the Original Grants, by Ontario

Hydro or its predecessors, by OEFC, by BONI, inchiding, for spesificity and

without limitation, during the period prior to April 1, 1999, and from and after

April 1, 1999 until the date of the isswance of this Permit.and during the balance

of the term of the Permit and thereafier, and including a1l covenants to pay any
mionies-pursuant to the terms of the Permits

Notwithstanding the foregoing, HONI is not assaming any of the sovenants, obligations, claims,
causes of action and liabilities to the extent any portioh thereof arises out of, i associated with or
related o the operation of generating facilities transferved to, or purporied or intended fo be

- transferred te, of agsurned by Ontario Power Generation Inc. or its ubisidiariés by transfer order
underthe Electricity 4et, 1998 {Ontarie), including; but-not Himited 1o the ﬂmdmg of Reserve or
traditional lands.

OEFC AS A PARTY

- 45, ©OBFC is 4 party to this agreement for the purposes of the relinquishment, releases and
assumptions sst ont in sections 47, 42, 43, 44 and 45 hervef and for ne other purpose.
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Nofwithstanding any other terms of this Permit, sections 41, 42, 43, 44 and 45 of this Permis shahl
continue in full force and effect for the benefit of OEFC notwithstanding the expiry or any other
. termination or renewal or amendment of this Permit from time to time.

AMENDMENTS

46, This FPermit constitutes the entire agreement between the Permittee and Her Majesty with respect
to the subject matter hereto anid cannot be modified, amended or waived except by an mustrument
in viting duly executed and delivered by both parties or by their respective SUCCEESOIS,

N WITNESS WEERRGF THE PARTIES HAVE HEREUNTO SET THEIR HAND AND SEALS.

SIGNED, SEALED AND DELIVERED HYDRO ONE NETWORKS INC,
In the presence of - (PERMIFTRY) - :

Y T | A'TE
I have authority to bind the Corporation o/ 2 (e

OF CANADA, asrepresented by the Minister of
Indian Affairs and Northern Development

"DATE,
LAXDS AND TRUSTS SERVICES

SIGNED, SEALED AND DELIVERED ONTARIC ELECTRICITY FINANCEAL
in the présence of CORPORATION

DATE
I have autherify to bind the Corpoxation
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PAYS PLAT FIRST NATION

Pays Plat Baﬁd Council

Councilior

Winess Councitlor
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Schedule “C”

TRANSMISSION AND THIRD PARTY
DISTRIBUTION LINES
DEPARTMENT OF INDIAN AFFAIRS AND
NORTHERN DEVELOPMENT

This Agreement made effective as of this (6" day of De.enber; 2002 (insert the date of the MOU):

BETWEEN: ‘ HER MAJESTY THE QUEEN, in right of Canada,
(“Her Majesty™), as represented by the Minister of
Indian Affairs and Northermm Development, (the
“Minister™)

OF THE FIRST PART;

AND: HYDRO ONE NETWORKS INC., a body corporate,
having its Head Office in the City of Toronto, in the
Province of Ontario, (“HONI or the “Permitiee”)

OF THE SECOND PART,;

AND: ONTARIO ELECTRICITY FINANCIAL
CORPORATION the corporation that is  the
continuation of ONTARIO HYDRO by virtne of Section
54(1) of the Electricity Act, 1998 (being Schedule A to
the Energy Competition Act, 8.0, 1998, ¢. 15) (“OEFC”)

OF THE THIRD PART

AND: PAYS PLAT FIRST NATION, a Band of Indians
(including any successor to the Band) within the
meaning of the Indian Act (Canada) represented by the
Pays Plat Band Council (the “First Nation™)

OF THE FOURTH PART

RECITALS:

WHERFEAS the First Nation is a party to this Agreement only to the extent to which the provisions of
this Agreement relate specifically 1o the First Nation and only where there is a direct relationship
between the Permittee and the First Nation;

WHEREAS By Order-in-Council P.C./4684 dated October 15, 1948; an agreement dated July 18, 1968
between Her Majesty the Queen in Right of Canada, as represented by the Minister of Indian Affairs and
Northem Development (“Her Majesty™) and the Hydro Electric Power Commission of Ontario (renamed
“Ontario Hydro™ by The Power Commission Amendment Act, 1973, proclaimed in force March 4, 1974);
and Order-in-Counicil P.C./1968-1212 dated June 28, 1968 (collectively, the “Original Grants™), Ontario
Hydro was granted the right to use or occupy the Permit Area (the “Rights”} for the purpose of locating,
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operating and maiitaining the Works on the Reserve for the purpose of the transmission of electrical
power and energy on, over, along, under or across the Reserve;

WHEREAS on April 1, 1999, Ontario Hydro was legislatively reorganized into, and its assets and
liabilities transferred to, separate comporations, inciuding FONI which received by transfer order made
under the Electricity Act, 1998 (Ontario), approximately 95% of Ontario Hydro’s transmission and
distribution business and related assets and liabilities, with the exception of titie 1o the Works and the
Rights which remained in OEFC; ‘

WHEREAS OFEFC transferred title to the Works to HONI pursuant to 2 Memorandum of Understanding
and Conveyance dated » 2002 (the “MOU™):

WHEREAS OEFC wishes to relinguish the Original Grant and the Rights deseribed above and HONI
has applied to the Minister for a permit to be issued pursuant to subsection 28(2) of the Indian Act to use
and ocenpy the lands hereinafter described from an d after the date of QEFC’s relinguishment;

WHEREAS the lands hereinafter described are part of those lands known as the Pays Plat Indian
Reserve No. 51 which have been set apart for the use and benefit of the First Nation Indian Band;

WHEREAS the Council of the First Nation Indian Band has by Band Council Regolution Numbes
dated the _ , 2002 consented to the Permittee’s application; and

AND WHEREAS the Minister is authorized to enter into this permit agreement pursuant to subsection
28(2) of the Indian Act,

THIS PERMIT 18 GRANTED SUBJECT TO THE FOLLOWING TERMS AND CONDITIONS.
DEFINITIONS
1. a) Inthis Permit;

“Band” means the First Nation or any suceessor to the Band;

“Council” means the council of the First Nation, which is a “council of the band” within the
meaning of the Indian Ac;

“Contaminant” means any substance, solid, liquid or gaseous matter, fuel (including, without
Hmitation, petroleum or petroleum products, crude oil, natural gas, natural gas liquid, liquefied
natural gas, synthetic fuel or any combination of the above), microcrganism, sound, vibration,
ray heat, cdour, radiation, energy, vector, plasma, organic or inorganic matter, whether animate
or inanimate, container, transient reaction, nuclear material or any combination of the above,
deemed or defined as hazardous, toxic, & polhutant, a deleterious substance, a hazardous material,
& waste, a hazardous waste, a contaminant or source of pollution or contamination under any
applicable federal, provincial, municipal or local environmental laws and includes environmental
standards published by the federal government and generally applicable to reserve lands,

“Federal” means pertaining to the Government of Canada;

“Federal Court Act” means the Federal Court dct, R.S.C. 1985 (2™ Supp.) C. B-7;
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b)

“Indian Act” means Indian Act, R.5.C. 1085, ¢, 1-5:
“Local™ means pertaining to the government in any municipality;

“Minister” means the Minister of Indian Affairs and Nortbern Development or any person
appointed to serve in the Department of Indian Affairs and Northern Developmoent in a capacily
appropriate 10 the doing of the act or thing;

“Permiitee” means the Penmittee or Penmitices as the case may be and inciudes its successors,
officers, employees, agents, contractors, subcontractors, invitees, workers, consultants, servants
and all others il is responsible for in law,

“Provincial” means pertaining to the Government of the Province of Ontario;

“Related Works” means all of the equipment and facilities which are presemily sitvate on the
Permit Area and which were used by Ontario Hydro, are being used by OEFC, and/or shall be
used by HONI to operate and maintain the Works over and along the Permit Ares including,
without limiting the generality of the foregoing, all towers, storage facilities, lines, wires, cables,
telecommunication wires and cable lines, fibre optic cables, grounding equipment, electrodes,
conductors, transformers, poles, braces, brackets, crossamms, insulators, anchors, guy wires, and
all other ancillary equipment, apparatus and materials associated with or reguired for the
operation of the Works;

“Reserve” means the Pays Plat Indian Reserve Mo, 51 in the Province of Ontario as renamed
from time to time; and

“Works™ means the existing hydro transmission lines, works and facilities owned, maintained
and operated by the Permittee over and upon the Permit Area including:

(i) the 115 kV steel tower transmission line and Related Works; and
(i) the 230 kV steel tower transmission line and Related Works.

Except as otherwise defined in this permit, any words used in this permit which are defined in
the fndian Act have the same meaning as they have in the Indian 4ct.

DESCRIPTION

2.

The Minister hereby authorizes the Permittee to use and occupy those lands situate, lying and
being part of the Reserve recorded in: 2) the Indian Affairs Survey Recerds as Plan 3246 dated
July 1947; and b) Canada Land Survey Records at Ottawa as Plan 53899 (all of the foregoing
described lands collectively the “Permit Area'™).

PRIOR ENCUMBRANCES

3.

The Permittee acknowledges that the use and occupation authorized by this permit is subject to
all prior encumbrances and to all prior grants, whether or not the Permittee has notice of same,
reserving all mines and minerals solid, Jiguid or gaseous which may be found 1o exist within,
upon or under the Permit Area.
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PURPOSE

4, The Minister hereby authorizes the Permittee to use and occupy the Permit Area for the
following purposes:

(&)

G

(©)

PERMIT PERIOD

to lay down, construct, operate, maintain, inspest, patrol, alter, remove,
replace, reconstruct, restore, refurbish and repair Works in, under, on, over,
aiong, upon, through and crossing the Permit Area,

to temporarily use such lands on the Reserve imumediately adjacent to cither side
of the Permit Area as may reasonably be required by the Permnitiee in connection
with the construction, operation, repair, suaintenance, inspection, patrol,
alteration, removal, replacement, reconstruction, repair, restoration and
refurbishment of the said Works, and

the right of access to the Permit Area at any time and all times for itsel{ and its
workers, agents, contractors and subcontractors with or without vehicles,
supplies, machinery and equipment for such purposes reasonably necessary to
the exercise and enjoyment of the rights provided for in this Permit including the
right to pass and repass over existing road allowances and existing roads and
trails, to such extent as may from time 1o time be reasonably required by the
Permittee for the purposes of ingress and egress to and from the Permit Ares;
provided however that the Permittee shall, at its own expense, ensure that such
roads and trails are restored, within a reasonable period of time after its use, to a
condition equal to that which existed prior to the Permittee’s use thereof in
accordance with the foregoing. ‘

5. The rights authorized by this Permit may be exercised by the Permittee for fifty (30} years from
the date first written above {the “Permit Period™).

PERMIT FEE.

6. In consideration of the rights granted herein the Permittee shall pay compensation as deseribed in
Schedule “A™ attached hereto,

SCHEDULE “A”

A. Payment of Rental Fees

Notwithstanding any reference in the Permit to Networks paying the Permit Fee to a trust
account of the First Nation (as that term is defined in the Permit} as established by Her
Majesty, Networks hereby agrees that it will pay the First Nation the Permit Fee at such
place as the First Nation shall direct from time to time and otherwise in accordance with the
terms of this MOU. The First Nation hereby agrees to provide Networks with a receipt
for each Permit Fee payment made by Networks during the Term of the Permit.
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Rental Terms:
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{d) Renewal Negotiation and Resolution of Disputes:

{i) The Partics agree to begin negotiating the S
less than six (6} months prior to the g
and to negotiate in § ith and to 1

(i) . Any dispite as to what is m (the “Dispute”) which cannot be resolved

by the Parties may be referre alternative dispute resolution as may then

be acceptable to both Parties. The Parties agree to conduct such alternative

dispute resolution process in good faith and to make a serious atiempt to resolve

the Dispute. The process referred to herein is volhumtary and may be terminated
by either Party at any time.

(iil) - If the Parties are unable to reach agreement pursuant to the provisions of sub-
paragraph B.(d)(i}, the Dispute may be submitted to arbitration in accordance
with the provisions of the Conunercial Arbitration Act, R.S.C. 1985, 2™ Supp.,
c.17, as amended by S.C. 1986, ¢.22, and the Code referred to therein. The
determination and award of the arbitrator(s) shall be final and binding on the
Parties. The costs of the arbitrator(s) fees and expenses shall be shared equally
by Networks and the First Nation, and each Party shall bear its own costs,
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. Additiopal Lands

(a} Networks acknowledges that should the boundaries of the existing Reserve be
: expanded as a result of the ongoing land claim negotiations with both Her
d the Government of Ontario,

fh) i) The First Nation agrees to issue the appropriate BCR(s) duly authorizing
and approving the issuance of the necessary permit(s} to be issued by
Her Majesty to Networks in accordance with Section 28(2) of the Indian
Act (Canada) under the sarne terms and conditions as the Permit subject
: L 8 to formealize and authorize
Networks® use and/or occupation of the Additional Reserve Lands
during the remainder of the Term for the Purpose.

(ii) The First Nation agrees fo or cause the First Nation Development
Corporation with necessary easeme th and
conditions as the Permit subject to thes e for
those areas of land that are not Additional Reserve Lands which are
traversed by the 115 kV or the 230 kV electrical transmission line but
are owned in fee simple by a First Nation Development Corporation.

NO TENANCY

7.

(a) This Permit does not create any rights of tenancy or any possessory rights of
exclusive use or occupation by implication or otherwise.

()] The Minister reserves the right to grant permits, rights of way and other

privileges or authorizations to enter upon, over, under, through or across the
Permit Area provided that no such permit, night of way, prvilege or
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CO-ACCESS

8

authorization shall interfere with the purpose of this Permit as set forth in Clause
4,

8. Subject to Clause 9, the Band and all other persons having a legal right to use and occupy the
Permit Area shall use the Permit Area in common with the Permittee and provided always that
such use does 1ot interfere with the construction, operation, repair, maintenance and patrolling of
the Works.

INSTALLATIONS

9. N

2

INDEMNITY

The Permitice shall have the right to clear the Permit Area and keep it clear of all
buildings, structures or other obstructions of any nature whatsoever, including remaoval
of any materials which in the opinion of the Permittee are hazardous to the Works.

The First Nation and all other persons Having a legal right to use and occupy the Permit
Areca, may at his, her, their or its own expense, construct and maintain roads, lanes,
walks, drains, sewers, water pipes, oil and gas pipelines, and fences (with mintmum
clearances under and from the Works as mandated by law) on or under the Permit Area
or any portion thereof only ift ’

{a) prior to commencing any such work, the First Nation gives the Permittee 30
days’ notice in writing so as to enable the Permittee to have a representative
inspect the site and be present during the performance of the work; and

(b the First Nation agrees to comply with any instructions that may be given by
such representative so the work may be carried out in such a manner 2% not to
endanger, damage or interfere with the Works.

10. The Permittee shall at all times hereafter inderanify and hold harmiess Her Majesty against ali
actions, claims and demands fhat may be lawfully brought or made against Her Majesty by
reason of any act or omission by the Permittee in the exercise or purported exercise of the rights
hereby granted. Her Majesty undertakes to use her best efforts to give the Permittee notice in
writing as soon as practicable of any action, claim or demand made against Her Majesty that may
give rise to a claim by Her Majesty pursuant fo this provision; provided however that Her
Majesty’s failure to notify the Permittee in accordance with the ahove shall not absolve or affect
the Permittee’s liability under the provision.

INSURANCE

1L ey

During the Permit Period, the Permittee shall effect and maintain commercial public
liability insurance on a claims made basis against claims for personal imjury, death and
property damage arising out of all operations of the Permittee in the Permit Area,
protecting Her Majesty and the Permittee with reasonable exclusions and in the amount
of five million dollars {$5,000,000), or such greater amount as may be reasonabiy
requested by Her Majesty provided that in exercising this authority Her Majesty shall
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€)

(4)

)

{6)

9

give consideration to the risks and standards for utilities of this nature, the cost with
respect to which to be borne by the Permittee.

The Permittee shall cause any and all policies of insurance provided for in subsection
11(1) to be written in the names of the Permittee with Her Majesty and the First Nation
as additional insured but only with respeet to their rights and interests in the operations
of the Permittes under this agreement and to include both cross-Hability and severability
of interest endorsements. Additionally, such insurance will contain an agreement by the
insurer to the effect that it shall not cancel or materially alter so as to reduce or restrict
coverage or permit it to lapse except after 30 days prior written notice to Her Majesty,

The Permittee shall advise Her Majesty of any actual or threatened cancellation, material
alteration which reduces or restricts coverage or lapse of any policies of insurance
required to be provided hereunder; should the Permittee not rectify such situation within
15 days afier written notice by Her Majesty to the Permittee in that repard, Her Majesty
ghall have the right, without assuming any obligations in connection therewith, to effect
such insurance at the cost of the Permitiee, and all outlays by Her Maiesty shall upon
production of evidence of payment by Her Majesty, be immediately payable by the
Permitiee 1o Her Majesty, without prejudice to any other rights and recourse of Her
Majesty hereunder. No such insurance taken out by Her Majesty for the Permittee at the
Permittee’s expense as provided for in this subsection shall relieve the Penmitiee of its
obligations 1o insure hereunder and Her Majesty shall not be liable for any loss or
damage suffered by the Permittee in connection therewith,

The Permittee hereby releases Her Majesty, Her heirs, successors and assigns, from any
and al} Kability for any loss or claim for which the Permittee is obligated to insure under
the Permit Period.

Except to the extent that Her Majesty or those she is responsible for in Jaw are negligent,
the Permiitee shall release Her Majesty and any person for whom she is at law
responsible from and against any and all claims arising out of the Permittee’s Works on
the Permit Area, Except o the exient thai the Permitiee or those it is responsible for in
law are negligent, Her Majesty shall release the Permittee, and any person for whom it is
at Jaw responsible, from and' against all claims which should have been insured against
under a policy of insurance from time to time maintained by Her Majesty with respect to

the Permit Area,

The Permittee shall deliver to Her Majesty certificates of insurance evidencing that all
policies of insurance provided for in subsection 11(1) are in place.

COMPLIANCE WITH APPLICABLE LAWS

12,

(a) The Permittee shall conduct all activities on the Permit Area in compliance with
all relevant and applicable Band by-laws and all laws, requirements, directions,
orders, ordinances, rules and regulations of Canada and the Province of Ontano
or any competent municipal authority or agency now in effect or promulgated
during the duration of this permit.

(b} The Permittee shall have the dght to contest the validity of such by-laws, laws,
requirements, orders, directions, ordinances and regulations, if proceedings
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relating thereto are commenced before the expiration of sixty (60) days afier the
Permittee was notified of any breach of such by-laws, laws, requirements, orders,
directions, ordinances and regulations, The Permiftee covenants that if and
whenever the Permittee contests the validity of any such bylaws, laws,
requirements, orders, directions, ordinances or regulations, the Permittee shall
indemnify and hold harmiless Her Majesty from all losses, damages, costs and
expenses suffered by Her Majesty by reason of the Permittee undertaking such
proceedings and that the Permittee will conduet such proceedings afier the
commencemend thereof expeditiously and with all reasonable diligence.

STATE OF REPAIR

13. The Permittee shall at its own expense, during the Permit Period, keep and maintain the Permit
Area in good and safe repair and in a condition satisfactory to the Minister, The Minister may
from time to time give the Permittes notice in writing of those repairs which are reasonably
required in the opinion of the Minister and the Permittee will make such repairs at its sole
expense, according to such notice,

RUBBISH

14, The Permittee shall not commit or permit the commission of any voluntary waste, spoilage or
destruction, nor dump any rubbish or any other matter of an offensive nature anywhere on the
Permit Area or the Reserve except on such places and at such times as may be designated by the
First Nation,

NUISANCE

15, Where in the opinion of the Minister a nuisance exists upon the Permit Area, the Minister may
order the Permittee to sbate the nuisance and clean up the Permit Area and if the Parmittee fails
to do so, the Minister may take whatever steps may be necessary to abate the nuisance and the
Permittee shall be liable for the cost thereof and the same may be collected in the same manner
as other debts due to the Crown or deemed to be additional fees due and payable by the Permittee
to Her Majesty forthwith,

HAZARDOUS ACTS

16. The Permittee shall not, in exercising rights or carmrying out its obligations under this Permut,
commit any act or omission that may directly or indirectly cause, prolong or increase any hazard
io any person.

ENVIRONMENTAL STANDARDS

17. {1) Without limiting the generality of any other terms and conditions and obligations in this
permit, the Permitiee shall, at all times conduct all iis activities on the Permit Area in
compliance with all applicable environmental laws, rules, regulations, notices or orders
of Canada or the Province of Ontario, or any competent municipal authority or agency,
whether or not such laws, rules, regulations, notices or orders be of a kind now existing
or within the contemplation of the parties hereto,
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The Permittee shall, design, construct operate, maintain and decommission buildings on
the Permit Area in accordance with all specifications, mitigation measures and
environmenial protection measures described or contained in any decision of Her
Majesty pursuant to the Canadian Environmental Assessment Act including, without
limiting the genexality of the foregoing, those described in any Development Plan that
may be approved by the Minister which specifications, mitigation measures and
environmental protection measures will become conditions which form pari of this
permit, ‘

EFFECT OF TRANSFER OF CROWN INTEREST

18, The Permittee acknowledges that, if the First Nation adopts a land code as defined in and
pursuant to section 6 of the First Nation Land Management Act 8.C. 1997-98-99, .24 or amends
such a code, so that the land code applies to the Permit Area, then, pursuant to section 16(3) of
that Act, the rights and obligations of Her Majesty as grantor of this permit are transferred to the
First Nation on the date the land code or the amendment to the land code comes into force.

NO RESIDUAL OR ADVERSE IMPACTS

9. At all times the Permittee will ensure that there shall be no residual and/or adverse environmental
impacts fo the Permit Area as a result of or attributable to the use and/or activities of the
Permittee, its employees, agents and contractors.

NO CONTAMINANTS

20. No contaminants or 1oxic substances as defined under the Canadian Environmental Protection
Aet, 1999 or corresponding provincial legislation may be used, emitted, discharged or stored on
the Permit Area by the Permitiee, its agents or employees except in strict compliance with all
applicable laws, rules, regulations, orders or approvals, whether or not such contaminants or
toxic substances are presently defined or designated.

MITIGATION OF ENVIRONMENTAL IMPACTS

2. (1)

(2}

3

The Permittee will immediately notify the Minister (at 973-6520)and the First Nation
pursuant to (the notice clause) of any anticipated or actual detrimental environmental
impacts affecting the Permit Ares.;

If the Permittee’s operations and activities contribute to any detrimental environmental
irpacts for which the Minister considers remedial action is necessary, the Permittee
hereby agrees:

(a) to undertake remedial action immediately, such action to be in accordance with
regulations and standards established by applicable federal or provincial
legislation, and

by to pay all costs of such remedial action.

The Permittee will implement the appropriate technology, design or repair to mitigate
anticipated or actual adverse environmental iropacts attributable to its use and occupation
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of the Permit Area as soon as possible following discovery or on notice thereof by the
Minister or First Nation,

{4) The Permitice acknowledges that the Minister may enter the Permit Area at all times to
inspect and monitor the Permittee’s operations and activities and to ensure that thé

Permittee has mitigated any anticipated or actual adverse impacts on the environment to
the satisfaction of the Minister.

HUNTING
22, The Permittee shall not hunt or permit bunting on the Permit Area.

TREES

23. The Permittee may cut down any trees and bushes inside the Permit Area which impair or
obstruct the construction, operation, repair or maintenance of the sajid Works as well as any trees
and bushes outside the Permit Area which the Permitiee in its sole discretion and acting
reasonably determines may endanger or interfere with the Works of the Pemitiee; provided
always that the Permittee shall pay reasonable compensation for any trees cut down outside the
Permit Area.

FENCES

24. The Permittee shall not fence the Permit Area or any part thereof, except where necessary or
required for health or safety reasops,

SAND AND GRAVEL

25.  The Permittee agrees that when available, it will use materials such as sand or gravel which are
found in or on the Reserve (the “Materials™), in the maintenance or construction of facilities, and
the First Nation will charge the Permittee no more than the prevailing market value in the
vicinity in preparing and delivering the Materials to the construction site.

HERBICIDES

26, No herbicides may be sprayed, used or discharged on the Permit Area uniess the Permittee has
received specific written approval from the Band Council.

ARCHAEQLOGICAL RESOURCES

27. (2) The Permitiee shall promptly notify the Minister and the First Nation of any
archaeological resources discovered or found on the Permit Area by the
Permittee,

(b) Upon receipt of the notice given pursuant to (a) above, the Minister may order
the Permittee to cease work to enable the First Nation to conduct an
archaeological excavation of the site on which the archaeological resources
referred to in (a) above were discovered or found.
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The Permittee hereby acknowledges that the archaeological resources referred to
in () above or any archaeological resources uncovered during or following an
excavation under (b) above are the property of the Band and hereby agrees that it
will promptly remit all such archaeological resources to the First Nation,

28. Notwithstanding any rules of law or equity, but subject to clause 29, the Works shall at all {imes
remnain the property of the Permittee notwithstanding that the same may be annexed or affixed to
the freehold and shall at any fime and from time to time be removable in whole or in part by the
Permittee and its successors.

REMOVAL OF WORKS

29.

DEFAULT

30.

Upon the expiration or sooner termination of this Permit:

(@

(b

(2)

if the Permities is not in default hereunder, it shall have the right for & period of
up to one hundred and eighty (180) days from the expiration or sooner
termination of the Permit 1o Temove or cause 0 be removed at iis sole expense
from the Permit Area and without damage to the Permit Area, all of, and not less
than all of, the Works and Related Works and any other equipment that the
Permittee has placed on the Permit Area; '

if the Permittee does not remove, or cause to be removed, all of the Works and
Related Works and equipment within one hundred and eighty (180) days as
permitted by subsection 29(a), the Minister may either:

(i) take such steps and do such acts as in the Minister’s opinion are
necessary to remove the Works and Related Works and equipment and
all costs, expenses and damages reasonably incurred by the Minister
with respect thereto shall forthwith, upon demand by the Minister, be
paid to the Minister by the Permittes, or

{i1) the Minister may declare the Works and Related Works to be the
property of Her Majesty, and upon such declaration the Works and
Related Works and equipment shall vest in Her Majesty absohutely
withont any claim of compensation by the Permittee.

Notwithstanding Clause 34, if the Permittee is in defauit of any term or condition
of this Permil the Minister may deliver a notice to the Permittee describing the
default and if the Permittee fails to rectify the default within sixty (60) days of
the receipt of notice, the Minister may terminate this Permit by delivering notice
of termination to the Permittee and the termination shall be effective
immediately upon receipt of the notice of termination, and any right of action or
remedy of the Minister or of any other person against the Permittee in respect of
any antecedent breach of this Permit shall continue and shall not be prejudiced,
or otherwise affected, and for greater certainty Clauses 15, 19 and 29 shall
remain in full force and effect.
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WAIVER
31, No waiver on behalf of the Minister of any breach
{a) shall take place or be binding unless it is in writing,
{ shall extend only to the particelar breach to which it specifically relates, and
{¢}  shall not be deemed to be a general waiver or to limit or affect the rights of the
Minister with respect to any other breach,
NOTICE
32 All notices must be given in witing and delivered in accordance with this clause,

All notices shall be delivered to the other parties and no notice shall be effective wntil such
delivery hag been made,

The addresses for delivery are:

{a) The Minister;
Indian Affairs and Northern Deveiopment
25 8t. Clair Avenue East
Torouto, Ontario
M4T 1M2

)] The Permitiee:
Hydro One Networks Inc.
483 Bay Street
Toronto, Ontario M5G 2P5
Atta: The Secretary

(&) The Band:

Notice shall be deemed to have been delivered:
(a) if delivered by hand, upon receipt;

(b) if delivered by electronic transmission, 48 hours after the time of transrmssmn, exchiding
from the calculation weekends and public holidays;
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{c) if delivered by registered mail, four (4) days afler the mailing thereof, provided that if
there is a postal strike such notice shiall be delivered by hand.

The parties may change their respective addresses for delivery by delivering notices of change as
provided above.

SUBJECT TO THE INDIAN ACT

33

(O Notwithstanding anything contained in this Permit, the Permittee acknowledges and
agrees that:

{a} this Permit does not confer or give rise to any greater right or rights, upon the
Permittee, than the Minister is authorized to confer by subsection 28(2) of the
Indian Act, :

() the rights given by this Permit shall be construed as personal contractual rights
only and shall not be deemed to grant, convey or confer on the Permittee any
right in rem or any estate or interest in the title to that portion of the Reserve
comprising the Permit Area;

() this Permit shall be subject to the provisions of the Indian Act and any
regulations which may be established thereunder from time to time;

(d) this Permit shall be registered in the Mndian 4t registry and the Minister shall
provide the Permittee with evidence of such registration within 90 days of
submission of the permit for registration,

RESOLUTION OF DISPUTES

34,

(0 The parties, inchuding the First Nation, hersby undertake to use their best efforts to
resolve in an amicable and expeditions manner any dispute or difference that may arise
between them under this Agreement.

5] Any dispute or difference between the parties, including the First Nation, with respect to
the validity, construction, meaning, performance or effect of this Agrecment or the rights
and liabilities of the parties hereto or any matter arising out of or connected with this
Agreement (other than disputes or differences with respect to matters of public law
including, without limitation, questions of constitutional law and the interpretation of
bilateral or multinational treaties or intergovernmental agreements) which has not been
resolved in the manner described in section 34(1) above may then be referred to an
arbitration tribunal for an award and determination by written submission signed by the
parties to the dispute. The costs of the arbitration shall be in the discretion of the
arbitration tribunal.

&) The parties agree that the award and determination of the arbitration tribunal shall be
final and binding on both parties and shall not be subject to appeal.

{4) The arbitration shall be governed by the Commercial Arbifration Code referred to in the
Commercial Arbitration Act (Canada), '
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The arbitration tribunal shall:

(2) consist of three arbitrators, one appointed by each of the parties to the dispute
and the third appointed by the first two arbitrators if the parties do not agree on
the third arbitrator withic 30 days of the second arbitrator being appeinted; and

) decide the dispute or difference in accordance with the laws in force in the
Province of Ontario. Notwithstanding the foregoing any arbitration under this
Article 34 may be carried out by a single arbitrator if the parties so agree, in
which event the provisions of this Article shall apply muzatis mutandis.

The proceedings shatl;

(a) take place in the Province of Ontario, unless the parties otherwise agree in
- writing; and

() be in the English language, unless the parties otherwise agree in writing.

All written communication by the arbitration tribunal shall be delivered to the parties in
the manner provided for in section 32, '

Submission to arbitration pursuant to the provisions of this Article shall be a condition
precedent to the bringing of any other form of proceeding with respect fo this
Agreement,

All documents, reports, exhibits and information disclosed by either party and its experts
in the arbitration shall be treated by the other party and the arbitration tribunal as
confidential, except to the extent required to be disclosed by law, and shall not be used
for any purpose other than the arbitration. The arbitration award and the reasons therefor
shall be treated by both parties and the arbitration tribunal as confidential and shall not
be used for any purpose other than the arbitration or a proceeding of a kind described in
Section 34(8). :

HOUSE OF COMMONS

35.  No member of the House of Commons or Senate shall be admitted to any share or part of the
within Permit or to any benefit arising therefrom.

HEADINGS

36, (1}

(2)

Al headings in this Permit have been inserted as a matter of convenience and for
reference only and in no way define, limit or enlarge the scope or meaning of this Permit
or any of its terms and conditions, and any reference to an article, section or subsection
shall mean an article, section or subsection of this Permit unless otherwise expressly
provided.

A reference to a party in this Permit shall be read as if all required changes in the
singular and plural and all grammatical changes rendered necessary by gender had been
made.
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(3 Any reference in this Permit to an Act 18 to:

{a} the Act and to the regulations made pursuant 10 the Act as the Act and
regnlations may at any time be amended or modified and in effect, and

{b) any Act or regulations that may be passed that have the effect of supplementing
or superseding the Act or regulations.

SUCCESSION

37.  Her Majesty as used herein means and includes Her Majesty in right of Canada and Her
© Majesty’s heirs and successors, and the Permittee as used herein means and includes the
Permitice’s sucCessors.

TIME
38, Time shall be of the essence in respect of this Permit.

APPROVAL OR CONSENT OF FIRST NATION

35 Where any provision of this Permit requires the approval or consent of the First Nation, such
consent shall be evidenced by a Band Council Resolution.

FURTHER ASSURANCES

40. The Parties agree that each of them shall, upon reasonabie request of the others, do or cause to be
done all further lawful acts, deeds, assurances whatever in order to more effectively carry out the
intent and purpose of this Agreement.

RELINQUISHMENT

41. OEFC hereby surrenders, yields up and relinquishes unto Her Majesty the Queen in right of
Canada, the Original Grants and the Rights and all right, title and interest of OFFC therein or
derived therefrom, and the authority to use or occupy the lands described or referenced in the
Original Grants, or the Reserve, together with any right of renewal therein granted, such-
surrender, yielding up and relinquishment to be of fuil force and effect from the date first written
above. OEFC hereby agrees that it will execute and deliver such instruments, deeds or other
documents which may be necessary in order to give full effect to the swrender and
relinquishment contemplated in this Section 41.

ACKNOWLEDGEMENT

42. Each of Her Majesty the Queen in right of Canada and the First Nation hereby acknowledges and
agrees that they do not have title to the Worke and will not make any claim to title to the Works,
including those Works which were situated on the Reserve prior to the date first written above,
notwithstanding that the Original Grants and the Rights have been relinquished.
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RELEASE AND ASSUMPTION OF LIABELITY

43.

(&)

(b)

In consideration of the surrender, relinquishment and yielding up by OEFC in paragraph
41 and the assumption by HONI in paragraph 44, Her Majesty in right of Canada in its
own right hereby unconditionally releases and discharges OEFC, from all covenants,
obligations, claims, causes of action and liabilities whatsoever which it heretofore liad,
now has or may hereafter have, by reason of or arising out of, associated with or related
to:

{1 the Original Grants, the Rights or any other licence, permit or agreement
including this Permit, related to the past, present or future use or occupation of
the Reserve or any part thereof, including the Permit Area, by Ontario Hydro or
its predecessors, including its predecessors in title, or by OEFC or by HONI or
by any cther person, or

(i) the past, present or future ownership of the Distribution Works and Related
Works or the past, present or future existence or use or operation, alteration,
repair, removal or maintenance of the Distribution Works and Related Works on
or from the Reserve or any part thereof, including the Permit Area, by any
persom, or

(iif}  the past, present or future use or occupation of, or the conduct of any activities
of any nature whatsoever on the Reserve or any part thereof, including the
Permit Area or the lands described or referenced in the Original Grants, by
Ontario Hydro or its predecessors, by OEFC, by HONI or by any other person
inciuding, for specificity and without limitation, during the period prior to April
1, 1999, and from and after April 1, 1999 until the date of the issuance of this
Permit and during the balance of the term of the Permit and thereafter, and
including all covenants to pay any monies pursuant to the terms of this Permit,

The First Nation on its own. behalf and, to the extent that they can be legally bound, for
and on behalf of all of its members (past, present and future) hereby unconditionally
releases and discharges OEFC, from all covenants, obligations, claims, causes of action
and liabilities whatsoever which such parties heretofore had, now bave or may hereafler
have, by reason of or arising out of, associated with or related to:

{) the Original Grants, the Rights or any other licence, permit or
agreement, including this Permit, related to the past, present or future
use or occupation of the Reserve or any part thereof, including the
Permit Area, by Ontario Hydro or its predecessors, including its
predecessors in title, or by OEFC or by HONI or by any other person, or

(i) the past, present or future ownership of the Distribution Works and
Related Works or the past, present or futwre existence or use or
operation, alteration, repair, removal or maintenance of the Distribution
Works and Related Works on or from the Reserve or any part thereof]
including the Permit Area, by any person, or

(iii)  the past, present or future use or occupation of, or the conduct of any
activities of any nature whatsoever on the Reserve or any part thereof,
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including the Permit Area or the lands described or referenced in the
Original Grants, by Ontario Hydro or ifs predecessors, by OEFC, by
HONI or by any other person, including, for specificity and without
limitation, during the period prior to April 1, 1999, and from and after
April 1, 1999 until the date of the issuance of this Permit and during the
balance of the term of the Permit and thereafier, and including ali
covenants to pay any monies pursuant to the terms of this Permit.

HON] hereby assumes and agrees to be bound by and to perform, all covenants, obligations,
claims, causes of action and Habilities whatsoever which Canada, the First Nation or 1ts membrers
{past, present and future) or any other person heretofore had, now have or way hereafter have, by
reason of or arising out of, associated with or related to:

() the Original Grants, the Righis or amy other licence, permit or
agreement, mcluding this Permit, related to the past, present or future
use or occupation of the Reserve or any part thereof, inchuding the
Permit Area, by Ontario Hydro or its predecessors, including its
predecessors in title, or by OEFC or by HONJ, or

)] the past, present or future ownership of the Distribution Works and
Related Works or the past, present or future existence or use or
operation, alteration, repair, removal or maintenance of the Distribution
Works and Related Works on or from the Reserve or any part thereof,
inclnding the Permit Area, by Ontario Hydro or its predecessors,
including its predecessors in title, or by OEFC or by HONI, or

(iiiy  the past, present or future use or ccoupation of, or the conduct of any

" activities of any nature whatsoever on the Reserve or any part thereof,

including the Permit Area or the lands described or referenced in the

Original Grants, by Ontario Hydro or its predecessors, by OEFC, by

HONI, including, for specificity and without limitation, during the

period prior to April 1, 1999, and from and afier April 1, 1999 until the

date of the issuance of this Permit and during the balance of the term of

the Permit and thereafier, and inchiding all covenants to pay any monies
pursuant to the terms of the Permit.

Notwithstanding the foregoing, HONI is not assuming any of the covenants, obligations, claims,
causes of action and liabilities to the extent any portion thereof arises out of, is associated with or
related to the operation of generating facilities irapsferred to, or purported or intended to be
transferred to, or assumed by Ontario Power Generation Inc. or its subsidiaries by transfer order
under the Electricity Act, 1998 (Ontario), including, but not limited 1o the flooding of Reserve or
traditional lands. '

OEFC AS A PARTY

45,

OEFC is a party to this agreement for the purposes of the relingnishment, releases and
assumptions set out in sections 41, 42, 43, 44 and 43 hereof and for no other purpose.
Notwithstanding any other terms of this Permit, sections 41, 42, 43, 44 and 45 of this Permit
shall continue i full force and effect for the benefit of OEFC notwithstanding the expiry or any
other termination or renewal or amendment of this Permit from time to time.
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AMENDMENTS

46, 03] This Permit constitutes the entire agreement between the Pennittee and Her Majesty with
respect to the subject matter herelo and cannot be modified, amended or waived except
by an instrument in writing duly executed and delivered by both parties or by their
respective Successers,

IN WITNESS WHEREOF THE PARTIES HAVE HEREUNTO SET THEIR HAND AND SEALS.

% 3 TS T

SIGNED, SEALED AND DELIVERED IYDRO
FPERMI

In the presence of

T A

N TWO INC.,

5

L

— 7 N VA DATE

1 kave authority to bind the Corporation

HER MAJESTY THE QUEEN IN RIGHT
OF CANADA, as represented by the Mirister of
Indian Affairs and Northern Development

, DATE
LANDS AND TRUSTS SERVICES
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FIRST NATION

Band Council

Councillor

Witness 7 . Councillor

Witness Councillor
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SIGNED, SEALED AND DELIVERED ONTARIO ELECTRICITY FINANCIAL
in the presence of CORPORATION

| //%kmv

1 have authority to bind the Corperation

DATE
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