
EXECUTION COPY 

TillS TRANSFERRED LIABILITIES AND RELEASE AGREEMENT made this 3rd day of 
December, 2003 

AMONG: 

FIVE NA TIO NS ENERGY INC., a body corporate incorporated pursuant. to the Canada
Corporations Act ("Five Nations") 

OF THE FIRST PART 
- and-

ATTA WAPISKA T FIRST NATION, a Band of Indians or any successor to the Band within the 
meaning of the Indian Act represented by the Attawapiskat Band Council (the "First Nation") 

OF THE SECOND PART 
-and-

HYDRO ONE REMOTE COMMUNITIES INC., a body corporate incorporated pursuant to 
the Business Corporations Act (Ontario), ("Remotes") 

OF THE THIRD PART 

WHEREAS pursuant to the agreement made between Hydro One N�tworks Inc. (under its 
fo�er name "Ontario Hydro Networks Company Inc.") ("Networks") and Five Nations dated 

. February 16, 2000 (the "Term Sheet") whereby Networks agreed to purchase certain assets from_ 
Five Nations subject to and in accordance with the terms and conditions set out therein; 

WBERE�S one of the conditions precedent to the obligation of Networks to pay the balance of 
the purchase price for the Assets (as such term is defined in the Term Sheet) was that an 
agreement would be signed by the Parties hereto whereby certain environmental liabilities would 
be transferred to Five Nations coincidentally with the transfer of the generation assets in the case. 
of Attawapiskat; 

WHEREAS pursuant to an agreement of purchase and sale dated December 3, 2003 (the "APS''), 
Remotes has agreed to transfer and convey to the First Nation its right, title and interest in and to 
the Attawapiskat Assets, subject to and in accordance with the relevant terms and conditions set 
out in the APS; 

WHEREAS one of the conditions precedent to Remotes transferring and conveying its right, title 
and interest in and to the Attawapiskat Assets to the First Nation specified in sub-section 
lO(a)(viii) of the APS is that the First Nation execute and deliver an agreement, in a form that is 
satisfactory to Remotes, that contains a release and indemnification clause in favour of Remotes; 

WHEREAS the parties are entering into this Agreement for the purpose of describing the parties 
respective rights and obligations with respect to the Transferred Liabilities and for the First 
Nation to satisfy the aforementioned condition precedent in the APS; 

NOW THEREFORE, for and in consideration of the mutual promises and of the agreements set 
forth herein and for good and valuable consideration the receipt and sufficiency .of which is 
irrevocably acknowledged, the parties hereto mutually agree as follows: 

I 
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1. All terms that are defined in the APS, which app ear herein without definition, shall have
the meanings respectively ascribed thereto in the APS, a copy of which is attached hereto as
Appendix "1 ". In th is Agreement, unless there i s  something in the subject matter or context
inconsis tent therewith, the following words shall have the following meanings:

"Ontario Hydro and Remotes Liabilities" means, with the exception of the Transferred 
Liabilities, all of the: 
(i) environmental liabilities and obligations which are comprised of, related to, based upon

or associated with or arising out of or connected in any way with the distribution and
generation of electricjty for the community of Attawapiskat by Ontario Hydro and
Remotes; and

(ii) all other liabilities and obligations which are comprised of, related to, based upon or
associated with or arising out of or connected in any way with the distribution and
generation of electricity for the community of Attawapiskat by Ontario Hydro a nd
Remotes with the exception of the liabilities specified in Subsections S(i), S(iii) and S(iv)
hereof.

"Transferred Liabilities" means all liabilities and obligatiQns which are comprised of, rela ted 
to, b ased upon or associated with or arising out of or connected in any way with the 
environmental contamination identified in the reports entitled "Environmental Site Assessments,
Five Nations Communities of Fort Albany, Kashechewan and Attawapiskat (December 1999)" 
and "Preliminary Evaluation of Remedial Options: Five Nations Communities of Fort Albany, 
Kashechewan and Attawapiskat". 

2. 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

Five Nations represents and warrants to Remotes and the First Nation that: 

Five Nations is a corporation duly incorporated and validly subsisting in all respects 
under the laws of its jurisdiction of incorporation; 
Five Nations has all necessary corporate power, authority and capacity to enter into this
Agreement and to perfopn its obligations hereunder; 

• 

the execution of this Agreement and compliance with and performance of the terms, 
conditions and covenants contemplated herein have been duly authorized by all necessary 
corporate action on the part of Five Nations; 
no proceedings have been instituted by or against . Five Nations with respect to 
bankruptcy; insolvency, liquidation or dissolution; 
subject to the extent that equitable remedies such as specific performance and injunction are
in the discretion of the court from which they are sought, tl:iis Agreement constitutes a valid 
and binding obligation of Five Nations enforceable against it in accordance with its terms 
and conditions, and Five Nations is not a party to, bound or effected by or otherwise 
subject fo any indenture, mortgage, lease, charter or by-law provision, agreement  or other 
instrument, or any statute, rule, regulation, judgement or other order which would be 
violated, contravened or breached by, or under which default by Five Nations would
occur as a result of the execution of this Agreement or the compliance with and 
performance of any of the terms,.conditi_ons and covenants contemplated herein by Five
Nations; 
no consent, authorization or approva] of, or exemption by, any governmental or public
body or authority, or by any person, pursuant to statute, contract or otherwise, is required 
by Five Nations in connection with the execution and performance of this Agreement, or 
any of the covenants or transactions contemplated herein referred to, or the taking of any
action contemplated herein; and 

• 
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