

EXPLORATION AGREEMENT
THIS AGREEMENT dated as of _________, 
BETWEEN

FIRST NATION, 

represented by the Chief and Council  
(First Nation)

AND

mining CORPORATION

with a head office located at 

Vancouver BC V6B 1P1 
represented by R. Smith, 

President and Chief Executive Officer
(Mining Corp)

collectively “the Parties”

WITNESSES THAT WHEREAS:

Mining Corp Minerals Inc. (“Mining Corp”) currently holds a beneficial interest in certain mining claims, recorded under the Mining Act of the Province, that Mining Corp has been informed exist within the Traditional Territory of the First Nation Council ('First Nation') and Mining Corp wishes to conduct mineral exploration with the support of First Nation people.  

First Nation and Mining Corp are entering into this Exploration Memorandum of Understanding (“MOU”) to promote a cooperative and mutually respectful relationship concerning Mining Corp’s exploration of its current and any additional mining claims or properties that Mining Corp may acquire an interest in located within the First Nation Traditional Territory (as hereinafter defined);

NOW THEREFORE in consideration of the promises, covenants and agreements of the parties set out herein and other good and valuable consideration, the Parties agree as follows:

DEFINITIONS: The following definitions will be used for the purpose of this MOU:

“Exploration Activities” means all activities carried out by Mining Corp on the Property prior to a decision by Mining Corp to proceed with construction,  development or operation of a mine or mill, and shall include such activities as geophysics, geochemistry, environmental studies, surface based and underground drilling, sampling including rock, soil, sediment and water sampling, trenching, metallurgical test work, processing test work, shaft dewatering and rehabilitation, economic evaluation, scoping and/or feasibility studies, construction of new exploration infrastructure and upgrades to existing infrastructure including, but not limited to, roads, bridges, and on-site buildings.  For greater clarity, Exploration Activities does not include any activities undertaken by Mining Corp for the construction, development or operations of a mine or mill. 

“Property” or “Properties” shall collectively mean the mining claims in the Pickle Lake area staked, optioned or owned by Mining Corp as shown on the map attached as Schedule “A” entitled Mining Corp Minerals Inc., Property Locations, together with any other additional mining claims or properties, if any, subsequently acquired by Mining Corp which fall within the First Nation Traditional Territory 
1. INTERPRETATION

The following shall apply with respect to the interpretation of this MOU:

1.1 United Nations Declaration on the Rights of Indigenous Peoples.   Mining Corp. supports the full implementation of this declaration as it relates to the First Nation (On September 13th, 2007, the United Nations General Assembly overwhelmingly adopted this human rights instrument, which provides important international standards for promoting and ensuring the survival, dignity, and well-being of Indigenous Peoples).
1.2 Aboriginal and Treaty Rights.  Mining Corp recognizes and respects the Aboriginal and Treaty rights of the First Nation   together with their constitutional and other legal rights and desires to maintain open and friendly, co-operative, on-going communications and a positive working relationship.  Nothing in this Agreement shall be so construed as to prejudice or detract from any aboriginal treaty, constitutional or any other rights, privileges or freedoms which have accrued to or may accrue to First Nation and its members, regardless of whether such rights, privileges and freedoms are recognized, established or defined before or after the execution of this Agreement.
1.3 Mining Corp Legal Rights.  First Nation Dena Council recognizes that the Province may have issued certain mining claims to Mining Corp (or its predecessors in title) under the Mining Act of the Province, which mining claims come with certain rights and obligations, however the First Nation Dena Council states that the Province did not adequately consult with First Nation in this regard, nor does it have the power to download their obligations in this regard, and that the within MOU is not meant by the Parties, nor does it have the effect of relieving the Province from its duties to  to consult and accommodate First Nation.
1.4 MOU Support.   This MOU is supported by the community as represented by the Chief and Council of First Nation and by representatives of Mining Corp.  

1.5 Parties Relationship.  The Parties are committed to developing a positive relationship, which recognizes the need for all in the relationship to mutually benefit and co-exist.   Through a process of mutual respect, ongoing dialogue and regular interaction, the Parties wish to develop and implement an agreement to realize their objectives in a mutually beneficial way. To this end, the Parties agree to work together to:

· understand each other’s needs and values;

· commit to fair and balanced negotiations;

· deal with each other in an open, honest, transparent, and fair manner; and,

· deal with each other in good faith.

1.6 Impact Benefit Agreement.  The Parties commit to developing an Impact Benefit Agreement consistent with this Memorandum of Understanding in a timely manner should the Mining Corp proceed to the feasibility stage on any of their Properties within First Nation traditional territory.

1.7 Legal Framework.  This MOU provides a legally-binding framework for First Nation and Mining Corp to engage in an on-going relationship during Mining Corp’s Exploration Activities on the Properties.
1.8 Properties within Traditional Territory.  First Nation has advised that the Properties are located within the traditional territory of First Nation.
1.9 Mutual Benefit.   The Parties wish to ensure that any Exploration Activities including the initial work within the First Nation Traditional Territory are conducted for the mutual benefit of First Nation and Mining Corp, while recognizing the importance of the environment and the First Nation Traditional Territory to First Nation and its members.
1.10 Land Use Planning.  First Nation supports and has commenced implementation of community based land use planning for First Nation Traditional Territory through which process First Nation values, interests and environmental restrictions will be identified and areas for potential development, including but not restricted to mining, will be identified.
1.11  Interim Measures.  The Parties agree that as set out in this MOU certain interim measure activities will be implemented.
2. EXPLORATION PROGRAM

2.1. Exploration Program.  Mining Corp may conduct Exploration Activities on the Properties as they may exist from time to time.

2.2. Commencement.   Subject to Mining Corp’s adherence to the terms and conditions of this Exploration MOU, First Nation agrees that Mining Corp and its contractors may access the Properties freely and without interference or obstruction from First Nation.

2.3. Other Aboriginal Groups.    In order to help ensure that the Exploration Activities will be implemented without impediment from other aboriginal groups, upon request from Mining Corp, First Nation agrees that it will provide input toward and may help  facilitate, a resolution of any issues that may arise between Mining Corp and any other aboriginal group directly affected, or which asserts to be directly affected, by Mining Corp’s Exploration Activities  

2.4. Exploration Results.    Subject to the execution of confidentiality agreements which shall be entered into as required and any required regulatory approval, Mining Corp will share the results of its exploration results with First Nation.

3. ENVIRONMENTAL MATTERS
3.1. Government Permits.
Mining Corp will obtain any necessary governmental permission or approvals for its Exploration Activities.

3.2. Environmental Standards.    Mining Corp will comply with its environmental policy and with the E3 Environmental Excellence in Exploration standards developed by the Prospectors and Developers Association of Canada, including implementation of described mitigation measures respecting wildlife. 

3.3. Environmental Monitoring.    Mining Corp will retain a qualified environmental monitor during advanced stage of Exploration Activities. Subject to advance notice, Mining Corp agrees to provide full access to its site to an environmental monitor appointed by First Nation to provide due diligence with respect to compliance with all applicable environmental laws.

3.4. Hunting & Trapping Activities.     First Nation will identify to Mining Corp those individuals that hold a Ministry of Natural Resources-registered trap line on any of the Properties. Mining Corp will seek input from any individual who holds a Ministry of Natural Resources-registered trap line on the Properties, and which may be impacted by the Exploration Activities, respecting their trapping activities.  Mining Corp will seek input from, and attempt to address the reasonable concerns raised by First Nation members concerning hunting/trapping activities on the First Nation Traditional Territory covered by the Properties.  

3.5. Permit Review.     Mining Corp shall ensure that the Exploration Activities are carried out in a way that minimizes the disturbance to the natural environment through consultation with First Nation or its representative(s). Such consultation will include providing at least thirty days in advance a copy of all permit applications or like instruments required to carry out the Exploration Activities and a description of the proposed activities so that First Nation may within that thirty day period respond and comment prior to the submission by Mining Corp of such permit applications to the provincial or federal issuing authority. Mining Corp shall consider such comments and requests in carrying out its Exploration Activities.

3.6. First Nation Values.    Mining Corp will, as required, accommodate the values identified by First Nation.  In addition, Mining Corp will seek First Nation’s local and traditional knowledge about potential burial or other archaeological-significant sites.  First Nation will set out a process and the conditions by which such local and traditional knowledge may be shared and Mining Corp will only be committed to incorporate such information that is shared with them.

3.7. First Nation Environmental Capacity.   First Nation will retain the appropriate technical expert(s) to review the information produced by Mining Corp in respect of any advanced stage Exploration Activities as governed by the Mining Act (the Province) and to conduct a peer review or provide other appropriate advice respecting potential cumulative environmental impacts.  This review also may include advice respecting ecological issues.  Mining Corp will fund First Nation’s reasonable budgeted costs of the technical expert(s) as agreed to in advance.   The reports are to be circulated to the Parties who will meet as soon as practical following the completion and receipt of the reports.   

4. BUSINESS OPPORTUNITIES
4.1. Objective.  The Parties agree that it is their common objective to assist First Nation and its members to benefit from business opportunities associated with the Exploration Activities undertaken by Mining Corp within the First Nation Land Use Planning Area as shown on the sketch attached as Schedule  “D”.

4.2. Preferred Access.   Mining Corp agrees to conduct open-book negotiations on a preferred basis with First Nation Businesses for any goods and services that may be required during the Exploration Activities undertaken by Mining Corp within the First Nation Land Use Planning Area and will seek to award contracts through the open-book process as set out in Schedule “B”, to First Nation Businesses provided that First Nation Businesses can provide the required goods and services at a quality Mining Corp establishes, in accordance with the Project schedule and at a industry fair price taking into account local conditions. 

4.3. Final Business Decisions.  Subject to adherence by Mining Corp to the provisions of this MOU, final business decisions with respect to the awarding of any contract are in the sole discretion of Mining Corp.

5. EMPLOYMENT & TRAINING
5.1. Employment Preference.  Mining Corp agrees to make best efforts to employ   First Nation members during the Exploration Activities undertaken by Mining Corp within the First Nation Land Use Planning Area.  To this end,  Mining Corp will:

(a) circulate notice of job opportunities and minimum qualifications and experience to First Nation on an ongoing basis;

(b) interview on a priority basis applicants from First Nation that meet the minimum job qualifications and experience;

(c) hire on a priority basis those applicants who meet the minimum job qualifications and other posted job requirements;

(d) track and report to First Nation on a quarterly basis the number of employed First Nation members; and,

(e) use best efforts to have any contractors or sub-contractors employed by Mining Corp respect the provisions of this section.

5.2. Training.    Mining Corp agrees to make best efforts to provide training opportunities for members during the Exploration Activities undertaken by Mining Corp within the First Nation Land Use Planning Area.  To this end,  Mining Corp will:

(a) make best efforts to provide  training for on-the-job opportunities during the Exploration Activities; and

(b) provide written support to any applications for training funds related to the Exploration Activities that may be submitted by First Nation to funding agencies.

6. FINANCIAL MATTERS

6.1. Compensation.
Mining Corp will provide reasonable compensation to First Nation families and individuals for proven loss of revenue resulting directly from a disruption of trapping/hunting/fishing/farming/gathering as a result of Mining Corp’s Exploration Activities.  First Nation and Mining Corp will agree upon a process for determining which families/individuals are entitled to compensation and the quantum of that compensation.

6.2. Consultation Funding.     Mining Corp will cover First Nation’s reasonable costs for the consultations respecting the Exploration Activities.  First Nation’s reasonable costs shall be based upon the timetable(s), workplan(s) and eligible costs as may be agreed to by the Parties in advance from time to time in consideration of the nature and scope of such consultations.

6.3. Government Funding.  It is not the intent of the Parties to assume the responsibilities of the federal or provincial governments with respect to funding.  Upon the agreement of the Parties, the Parties will jointly request the Province of the Province or the Government of Canada, or both, as may be applicable, to pay to them any costs incurred by them, which the Parties deem appropriate.  The Parties agree to cooperate and diligently pursue other government funding to support the activities of First Nation related to the Exploration Activities. Mining Corp acknowledges and agrees that should such attempts as above fail, First Nation will in no case be held liable or responsible. 

6.4.  Mining Corp Share Purchase Warrants.     In consideration for entering into this MOU, Mining Corp shall, subject to regulatory approval including, for greater certainty, the approval of the TSX Venture Exchange or other applicable self-regulatory organization, and any required shareholder approval, issue to First Nation xxx,xxx share purchase warrants, each of which shall be exercisable to acquire one common share of Mining Corp for a period of five (5) years from the execution date of this MOU at an exercise price of $x.xx per common share. First Nation hereby represents and warrants to Mining Corp that it qualifies as an “accredited investor” as defined in National Instrument 45-106 – Prospectus and Registration Exemptions, and will provide Mining Corp with a certificate confirming such representation and warranty prior to issuance of the warrants so that it may be relied upon by Mining Corp in determining First Nation’s eligibility to acquire the warrants under applicable securities laws.     

6.5. Shareholder and Regulatory Approval.    In the event that regulatory approval (including any required shareholder approval) is not sought or not received with respect to section 6.4, Mining Corp agrees to provide First Nation the cash equivalent of the value of the common share purchase warrants as set out in that section.

6.6. First Nation Community Fund.      First Nation will establish, and Mining Corp will fund, a First Nation Community Fund to benefit the First Nation community. The purposes of the First Nation Community Fund will include support for health, education, housing, recreation and cultural activities.  Mining Corp will contribute to the First Nation Community Fund for the duration of this MOU on an annual basis, 2% of all monies spent in carrying out the Exploration Work on the Property.
6.7. Other Aboriginal Groups.  In the event that another First Nation or Aboriginal group proves in a court of competent jurisdiction, rights respecting or interests in the land upon which the Exploration Activities are being conducted, First Nation agrees to offer to negotiate with such  a proportional share of the benefits of this Exploration MOU and the Services Agreement as set out in Section 6.6, based on the proportional established extent of those rights, and if the other  agrees to so negotiate, First Nation will negotiate to this end.
7. FUTURE AGREEMENTS

7.1. Impact Benefit Agreement (“IBA“).   First Nation and Mining Corp agree to enter into this Agreement governing their relationship on the understanding that an Impact and Benefits Agreement (“IBA”) will be negotiated and agreed to prior to the completion of and to be included as part of a Feasibility Study. The IBA will have regard to the scope, duration and estimated future profitability of the mine and commensurate with similar agreements entered into in other parts of Canada between mining proponents and affected aboriginal communities (the “IBA Negotiations”).

7.2. IBA Approval.
The Parties agree that final approval of an IBA will require First Nation community members prior consultation, support and ratification, as determined by First Nation's own processes, and the approval of Mining Corp's Board of Directors.

7.3. Good Faith.   The Parties agree to conduct the IBA Negotiations in a timely manner, in good faith and with mutual respect for one another.

7.4. Objectives of First Nation . Mining Corp acknowledges that First Nation’s objectives in the IBA Negotiations will include but are not limited to:

(a) protecting the First Nation Traditional Territory for the continuing benefit of First Nation and First Nation members;

(b) protecting the environment of the First Nation Traditional Territory and First Nation;

(c) equitable participation in the economic benefits of the Property by First Nation and First Nation members; and

(d) creating opportunities for employment, training, education, business and building of capacity for First Nation and First Nation members.

Mining Corp agrees to discuss the foregoing objectives in the IBA Negotiations, acknowledging the importance of such objectives to First Nation. 

7.5. Objectives of Mining Corp.  First Nation acknowledges that Mining Corp’s objectives in the IBA Negotiations will include but are not limited to:

(a) minimizing any adverse environmental impacts caused by the Exploration Activities and the Project on the First Nation Traditional Territory and using its best efforts to protect the environment;

(b) ensuring that First Nation is a supportive and benefiting partner in the Project and any other activities of Mining Corp on the First Nation Traditional Territory with a mutual goal to equitably maximize the economic benefits from same for Mining Corp’s shareholders and First Nation;

(c) working cooperatively with First Nation for the benefit of First Nation community and its members through access, as agreed to by both Parties, to training, employment, business and capacity-development opportunities.   

First Nation agrees to discuss the foregoing objectives in the IBA Negotiations, acknowledging the importance of such objectives to Mining Corp.

7.6. Negotiation Topics.   Mining Corp and First Nation agree that negotiations toward an IBA will include the following topics and related objectives:
(a) Education and Training: To provide ongoing opportunities for First Nation members to become qualified for employment opportunities during all phases of the Project;
(b) Employment Opportunities:  To enable First Nation members to secure employment during all phases of the Project and to reduce barriers to First Nation members’ employment on the Project;
(c) Workplace Conditions:  To promote a workplace and working conditions that are safe, healthy and supportive of First Nation employees and which are respectful and supportive of  their culture;
(d) Business Opportunities:  To maximize the benefit from business opportunities associated with all phases of the Project to First Nation and its members;
(e) Financial Participation and/or Compensation:  To set out the financial and other compensation for Project impacts within the First Nation Traditional Territory, and to set out how First Nation will share in benefits realized by the Project;
(f) Environmental Protection, Mitigation, Monitoring and Reporting:  To establish and promote measures intended to protect the environment and minimize any adverse environmental effects of the Project;
(g) Ongoing Communications and Consultation Between the Parties:  To set out implementation processes that will guide the ongoing relationship between the Parties including a dispute resolution process; and
(h) Such other topics as the Parties may agree.
7.7. IBA Negotiation Expenses. In the event that the IBA Negotiations are entered into pursuant to this MOU, First Nation will develop a negotiation budget, including:  

(a) reasonable legal, financial and other professional and consulting fees and expenses;

(b) community consultation costs, including community consultation personnel, material development, translation and distribution, meetings and the like;

(c) technical expertise and review costs; and

(d) reasonable travel, administrative and other costs.

7.8. Contribution to Negotiation Costs.  Mining Corp will cover the reasonable costs for the IBA Negotiations as set out in the negotiation budget developed by First Nation and agreed to in advance by Mining Corp where not covered by section 6.8 below.  

7.9. Access to Government Funding for Negotiation Costs.     The Parties agree to work diligently and cooperatively to maximize government funding to support the costs of the IBA Negotiations.

7.10. First Nation Accountability.  First Nation agrees to provide summaries of incurred expenses relating to the IBA Negotiations within 30 days after each month the same are incurred. Nothing in this MOU will require First Nation to divulge matters subject to solicitor-client privilege or any positions or strategies of First Nation with respect to the IBA Negotiations. 

7.11. First Nation To Minimize Costs.  To the extent reasonable and possible, the Parties agree that in their procurement of goods and services for the IBA Negotiations, they will minimize potential financial liabilities that could result from possible termination or suspension of the IBA Negotiations or from the possible termination of this MOU.

7.12. Confidential Information.   Mining Corp will provide all relevant information in its control or possession to First Nation necessary for First Nation to conduct the IBA Negotiations and conclude an IBA, and if such information is of a proprietary or otherwise confidential nature to Mining Corp, it may require that First Nation or its representatives in the IBA Negotiations enter into a confidentiality agreement for this purpose. Nothing in this MOU will require Mining Corp to divulge matters subject to solicitor-client privilege or any positions or strategies of Mining Corp with respect to the IBA Negotiations.
8. LEGAL PROVISIONS

8.1. Non-Derogation.   This MOU is not in derogation of or abrogation of any inherent treaty, aboriginal, title or like right of First Nation.

8.2. No Agreement on Environmental Assessment or Development.  Nothing in this MOU constitutes by First Nation any express or implied consent, approval or agreement as to the nature or scope of any environmental assessment or mine development by Mining Corp within the First Nation Traditional Territory.

8.3. First Nation Objection to Other Regulatory Matters and Programs.  Notwithstanding any other provision in this MOU, First Nation reserves the right to take any position with respect to:

(a)  any permits, licenses or other regulatory matters other than  Mining Corp’s Exploration Activities; and

(b) any other activity of Mining Corp in, or that would affect, the First Nation Traditional Territory or First Nation, including any of Mining Corp’s Exploration Activities, environmental assessment or mine development activities, other than Mining Corp’s Exploration Activities.

8.4. Dispute Resolution.  If the Parties choose to retain a mediator to resolve disputes arising pursuant to this MOU or to effect a final agreement, the Parties agree to equally pay the mediator’s reasonable fees and disbursements.  The selection of any mediator will be agreed upon by the Parties.

8.5. Adjustment to Benefits.   First Nation agrees that adjustments to benefits levels pursuant to Section 6.8, if any, will not render any other term of this MOU unenforceable.
8.6. MOU Confidentiality.  The Parties agree that while the signing and existence of this MOU may be shared widely by either Party without consultation with the other Party, the provisions, terms and conditions of this MOU shall be kept confidential unless required to be disclosed by law, compliance with securities regulations or accounting requirements or on consent of the Parties.
8.7. Press Releases.   Save as required by law or by any stock exchange, neither Party shall issue any press release or make any other public statement or announcement relating to or connected with or arising out of this MOU or the matters contained herein apart from the results and status of Mining Corp’s Exploration Activities, without obtaining the prior approval of the other Party to the contents thereof.  If disclosure is required by law or by any stock exchange, the disclosing Party shall consult in advance with the other Party and attempt in good faith to reflect such other Party's concerns in the required disclosure. The Parties may also issue a joint press release upon execution of this MOU and may issue such other joint press releases as they deem appropriate.

8.8. Time of Essence.  Time shall be of the essence regarding the execution and implementation of this MOU, including all schedules hereto.

8.9. Entire Agreement.  The provisions of this MOU (including workplans, timetables and anything contained in the schedules to this MOU), collectively represent the entire agreement between First Nation and Mining Corp. 

8.10. Enurement And Assignment.  This MOU shall be binding upon and shall enure to the benefit of the parties hereto and their respective successors and assigns, including any purchaser or assignee of all or any part of the Properties.  Any purchaser or assignee shall agree in writing to be so bound.

8.11. Governing Law.  This MOU shall, in all respects, be subject to, interpreted, construed and enforced in accordance with and under the laws of the Province of the Province and the laws of Canada applicable therein. 

8.12. Invalidity of Provisions.  In case any of the provisions of this MOU should be invalid, illegal or unenforceable in any respect, the validity, legality or enforceability of the remaining provisions contained herein shall not in any way be acted or impaired thereby.

8.13. Mutual Assurances.  First Nation and Mining Corp will do such further acts and things as reasonably required to fulfill the terms and spirit of this MOU.  The agreed-to funding provisions of this MOU are to be the responsibility of Mining Corp as stated in section 6 above and the Appendix to this MOU.  Inconsistencies, if any, will be resolved by consultation with the other Parties.

8.14. Consultation.  Subject to Mining Corp meeting its commitments as set out in this MOU, nothing in this MOU shall restrict Mining Corp from asserting that this MOU is evidence of consultation and accommodation. 

8.15. Term and Assignment.   This MOU will continue in full force and effect until such time as the Parties conclude an Impact Benefit Agreement or Mining Corp advises First Nation that it no longer wishes to conduct Exploration Activities within the First Nation Traditional Territory 
IN WITNESS WHEREOF the parties have executed this MOU as of the date above.

	First Nation COUNCIL

Per:



	Chief

 
	 

	Deputy Chief
	

	Councillor
	

	Councillor
	

	Councillor
	

	Councillor
	

	We have the authority to bind First Nation 


	Mining Corp MINERALS Inc.



	Per:
	

	Name:
	 

	Title:
	President & Chief Executive Officer

	I have authority to bind Mining Corp Minerals Inc.


SCHEDULE “A”

Mining Corp PROPERTY LOCATIONS

SCHEDULE B

BUSINESS AND CONTRACTING OPPORTUNITIES

1.
BUSINESS PROVISIONS

1.1
The intent of this Schedule is to provide First Nation with the opportunity to optimize their direct and indirect business participation in the Project by promoting and encouraging the use of qualified Mining Corp Businesses as set on in this schedule, in supplying goods and services during all phases of the Project.  

1.2
First Nation will make available to Mining Corp a list of First Nation Businesses that the First Nation has determined meet the criteria for a First Nation Business.  First Nation will update the list from time to time and will advise Mining Corp of any updates.   

1.3
Mining Corp agrees to take all reasonable steps to assist registered First Nation Businesses to supply goods and services to the project by: 

a)
Following the Tender Process set out in Section 2 of this Schedule;   

b)
Where commercially possible, structuring contract or bidding situations to enable First Nation businesses to optimize their contract opportunities;

c)
Assisting successful First Nation bidders to secure funding or financing for the acquisition of goods and equipment by providing documentation to financial institutions regarding contract or purchase order awards specific to goods or services being acquired by Mining Corp from an First Nation Business;

d)
Upon request, providing a rationale to unsuccessful First Nation Businesses regarding their contract or purchase order bids to allow First Nation Businesses to increase their competitiveness and their ability to provide goods and services throughout the Life of the Mine, provided Mining Corp is not required to disclose confidential or commercially sensitive information; and

e)
Requesting all Contractors intending to submit tenders or bids to specifically indicate their policies and practices for providing preferential opportunities to First Nation Businesses.

1.4
In evaluating contracts or purchase order bids, Mining Corp will use the following criteria:

a)
cost competitiveness;

b)
quality;

c)
ability to meet the technical specifications of prescribed goods and services;

d)
ability to supply and deliver the goods and services;

e)
timely delivery;

f)
safety, health and environmental record;

g) 
any other generally accepted industry criteria such as follow-up service.

1.5
At or prior to the Effective Date of this Agreement, Mining Corp shall disclose to the First Nation, the existence of any contracts or purchase orders in existence on the Effective Date of this Agreement which may impact First Nation’s ability to access the business opportunities, and subject to provisions of applicable privacy laws, shall disclose the contents of same and where necessary, pursuant to confidentiality agreements with the First Nation.

1.6
Subject only to the First Nation Business being able to satisfy the criteria set out in section 1.4 to the satisfaction of Mining Corp acting reasonably, all business opportunities will not be subject to the tender process until the open book process has been completed.

1.7
The following is a description of the Open Book Process to be followed pursuant to Section 1.6:
a) Open book negotiations shall require the First Nation Business to openly disclose to Mining Corp its proposal assumptions and costing, including its expected profit margin.  Mining Corp shall share its general market assessment and other factors.   The duration of open book negotiations is dependent on the complexity of the contract and shall be determined by Mining Corp. 

b) Mining Corp shall conduct open book negotiations in a timely and fair manner, and ensure that the First Nation Business is provided with a reasonable opportunity to present and justify its tender or bid package.

c) If the open book negotiations are successful in that the First Nation Business meets the criteria in the value assessment pursuant to section 1.4 in the reasonable view of Mining Corp, the contract shall be awarded to the selected First Nation Business.

d) If the open book negotiations are unsuccessful in that the First Nation Business does not satisfy Mining Corp acting reasonably in respect of all the criteria in the value assessment pursuant to section 1.4, Mining Corp will go to open invited tender.

e) Mining Corp will evaluate the invited tender submissions.

f) Where an invited tender is more favourable in the reasonable view of Mining Corp in respect of the criteria in the value assessment pursuant to section 1.4, than that proposed by the First Nation Business at the conclusion of the open book negotiations, Mining Corp will award the contract to the invited tender company.

g) Where the invited tender is less favourable in the reasonable view of Mining Corp in respect of the criteria in the value assessment pursuant to section 1.4, than that proposed by the First Nation Business at the conclusion of the open book negotiations, the contract will be awarded to the First Nation Business.

h) The determination of whether a bid is more or less favourable shall be based on the bid criteria for that specific contract opportunity pursuant to the criteria in section 1.4.  For greater certainty, the determination will not be limited solely to price. 

SCHEDULE “C’

FIRST NATION TRADITIONAL TERRITORY

SCHEDULE “D”

FIRST NATION LAND USE PLANNING AREA
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