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WHEREAS

WHEREAS

WHEREAS

WHEREAS

WHEREAS

WHEREAS

WHEREAS

PREAMBLE

Galaxy and the Intervenor hold, either as co-owners or each of them
individually as sole title holder, certain rights and interests in the mining
claims listed as the Co-Ownership Claims and the Galaxy Claims in this
Agreement;

the Claims Area is located on lands located approximately 10 km south-
east of the Eastmain River, 100 km east of James Bay opposite the Cree
community of Eastmain, in the Eeyou Istchee James Bay region in Northern
Québec, on Category lll lands as defined under the JBNQA,;

the Claims Area is located on Eastmain REQ2 Territory;

Galaxy plans to develop, construct and operate the Project within the
Claims Area on the Project Area;

the Parties acknowledge that the Project is subject to the environmental
review process set out in Section 22 of the JBNQA and to the delivery of a
Certificate of Authorization by the Québec Minister of the Environment, of
the Fight against Climate Change, of Wildlife and Parks;

the Parties have entered into the Pre-Development Agreement as of
March 15, 2019;

in the spirit of current and future cooperation, the Parties wish to enter
into this Agreement to set out a framework, through various undertakings,
for Galaxy, Eastmain, the GCC(El) and the Cree Nation Government to
continue their on-going relationship in a mutually beneficial manner
concerning the construction and further operation of the Project during
the Term of this Agreement, as provided herein;

THEREFORE, THE PARTIES AGREE AS FOLLOWS:



CHAPTER 1
DEFINITIONS AND INTERPRETATION

11 DEFINITIONS

1.1.1 For the purpose of this Agreement, capitalized terms used herein have the meaning
ascribed thereto in this Subsection, unless the context suggests otherwise:

“Abandonment of Mining Operations” has the meaning ascribed thereto in Subsection 12.22.1;
“Affected Party” has the meaning ascribed thereto in Subsection 12.17.1;

“Affiliate” or “Affiliates” means, as applied to any Person: (a) any other Person directly or
indirectly controlling, controlled by or under common control with that Person, or (b) any other
Person that owns or controls 50% or more of any class of equity securities (including any equity
securities issuable upon the exercise of any option or convertible security) of that Person. For the
purpose of this definition, “control” (including with correlative meanings, the terms “controlling”,
“controlled by”, and “under common control with”) as applied to any Person, means the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of that Person, whether through ownership of voting securities, by contract, voting
trust or otherwise;

“Agreement” means this Agreement, to be referred to as the Kapisikama Agreement, including
all schedules attached thereto;

“Anti-corruption Laws” means all Applicable Laws relating to anti-bribery and corruption to the
full extent they are applicable, including the United States Foreign Corrupt Practices Act, the UK
Bribery Act (2010, c. 23), the Corruption of Foreign Public Officials Act (Canada) (S.C. 1998, c. 34),
the provisions of the Criminal Code (R.S.C., 1985, c. C-46) dealing with bribery, the Argentine Anti-
Corruption Law No. 27,401, and any anti-bribery and corruption law of the Commonwealth of
Australia or the State of Western Australia, as they may be amended from time to time;

“Applicable Laws” means (i) any and all applicable federal, provincial, regional, municipal and
local laws, rules (including administrative rules), regulations, statutes, orders, ordinances, by
laws, codes, decrees, court orders, directives, policies and standards of Authorities Having
Jurisdiction, in each case having the force of law, as they may be replaced, supplemented,
modified or amended from time to time, while this Agreement is in force, and (ii) all of Galaxy’s
policies, rules and regulations, including those related to the safety, security and continued
development and operation of the Project and, as each may be replaced, supplemented,
amended, or as made available by way of the company website, from time to time while this
Agreement is in force;

“Authorities Having Jurisdiction” means such federal, provincial, regional, municipal or local
government and other authorities and bodies and any Person exercising executive, legislative,
judicial, regulatory, administrative, expropriation, tax, police or other functions, that legally have



authority to exercise some measure of control over the Parties or Project, including any ministry,
court, tribunal, board, department, stock exchange, securities regulatory authority, agency or
commission and officials of such authorities;

“Authorized Representatives” any director, officer, agent, employee, mandatary, financial, legal
or other advisor or representative of the concerned Party or of any of its Affiliates, or any
consultant, contractor or subcontractor of the concerned Party, in each case where the duties
and obligations of such individual require him to process or review or otherwise be informed of
Confidential Information in furtherance of the concerned Party’s performance of the duties and
obligations provided for in this Agreement;

“Business Day” means a day that is not a Saturday, Sunday or any other day on which the
principal chartered banks located in Montréal, in the province of Québec, are not open for
business during normal banking hours;

“Certificate of Authorization” means the certificate of authorization issued pursuant to section
164 of the Environment Quality Act or the authorization issued pursuant to section 167 of the
Environment Quality Act for the Project, as such certificate of authorization or authorization may
be amended from time to time;

“Canadian Environmental Assessment Act, 2012” means the Canadian Environmental
Assessment Act, 2012 (S.C. 2012, c. 19, s. 52) and all regulations thereunder;

“Claims Area” means the area of the mining claims held, managed and operated by Galaxy and
the Intervenor, listed in Schedule 1.1.1A and illustrated in the map attached hereto as Schedule
1.1.1B and situated entirely on Category Il lands as defined under the JBNQA, as such area may
be reduced by Galaxy and the Intervenor from time to time;

“Closure Phase” means the period of time commencing upon permanent termination of
production and ending upon completion of the Project site rehabilitation and restoration and the
issuance of a certificate of release to Galaxy by Authorities Having Jurisdiction pursuant to section
232.10 of the Mining Act;

“Commencement of Construction Date” means the date after (i) the Mine Construction Decision
on which Galaxy mobilises its mine construction earthworks contractor to the Mine Site to
proceed with the construction and operation of the mine and related facilities (excluding any pre-
construction or site preparation work) and (ii) the following permits and/or authorizations and/or
documents and/or approvals have been issued to Galaxy:

e Authorization for the preparation of the Mine Site issued in accordance with Section 22
of the Environment Quality Act;

e Authorization for crushing operations issued in accordance with Section 22 of the
Environment Quality Act;

e Authorization for the installation and operation of a water-oil-mud separator in the
mechanical building issued in accordance with Section 22 of the Environment Quality Act;
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e Authorization for the installation of a dome and for reclaim issued in accordance with
Section 22 of the Environment Quality Act;

e Authorization for the installation and operation of a sanitary wastewater processing
system issued in accordance with Section 22 of the Environment Quality Act;

e Authorization(s) for water withdrawal and drinking water processing and distribution
issued in accordance with Section 22 of the Environment Quality Act;

e Authorization for mine tailing extraction issued in accordance with Section 22 of the
Environment Quality Act;

e Authorization for the installation and operation of an industrial wastewater processing
system issued in accordance with Section 22 of the Environment Quality Act;

e Authorization for the construction of the DMS building issued in accordance with Section
22 of the Environment Quality Act;

e Approval of rehabilitation and restoration plan in accordance with the Mining Act;

e Exclusive lease to mine surface mineral substances in accordance with the Mining Act;

e Mining lease —industrial infrastructures in accordance with the Mining Act;

e Mining lease — north-east and south-west tailings in accordance with the Mining Act;

e Forestry permit(s) (industrial infrastructure, north-east tailing and emissary) in
accordance with the Sustainable Forest Development Act;

e Approval of Galaxy’s fish and fish habitat offsetting / compensation plan in accordance
with the Authorizations Concerning Fish and Fish Habitat Protection Regulations and the
Metal and Diamond Mining Effluent Regulations;

e Federal and Provincial approval of Galaxy’s wetlands offsetting plan / compensation
measures;

“Commercial Production” means and shall be deemed to have been attained when management
of Galaxy declares that, in accordance with disclosure requirements pursuant to Applicable Laws,
operating levels intended by management of Galaxy at the Project have been reached, including
operational commissioning of major mine and plant components and the production of
marketable product consistently for a period of time;

“Confidential Information” has the meaning ascribed thereto in Subsection 12.15.1;

“Construction Phase” means the period from the time of the Commencement of Construction
Date until the date Commercial Production is attained;

“Contractor” means a contractor retained by Galaxy for the supply of goods or services for the
Project;

“Co-Ownership Claims” means the claims listed as the Co-Ownership Claims in Schedule 1.1.1A
of this Agreement;



“Cree” or “Cree Beneficiary” means an individual whose name appears on the Cree register kept
by the secretary general appointed by the Ministére de la Santé et des Services sociaux du
Québec, pursuant to section 16 of An Act respecting Cree, Inuit and Naskapi Native persons
(CQLR, c. A-33.1);

“Cree Content” has the meaning ascribed thereto in Subsection 6.6.2;

“Cree Employee” means a Cree Beneficiary employed by Galaxy or by a Contractor for the
Project;

“Cree Enterprise” means any enterprise listed on the Cree Enterprises List;
“Cree Enterprises List” has the meaning ascribed thereto in Subsection 6.8.1;

“Cree Entity” means the Grand Council of the Crees (Eeyou Istchee), the Cree Nation Government
(including when acting through the Board of Compensation thereto), the James Bay Eeyou
Corporation, the Sakami Eeyou Corporation, the Cree Trappers Association, the Cree Outfitting
and Tourism Association, the Cree Native Arts and Crafts Association, the Cree Development
Corporation, the Cree villages, the Cree landholding corporations, the Cree School Board, the
Cree Board of Health and Social Services of James Bay, as well as any other Cree controlled
corporation, enterprise or legal entity referred to in the JBNQA or created pursuant to the JBNQA,
any complementary agreement thereto, or any other agreement between Québec or Canada and
any Cree First Nation, the Grand Council of the Crees (Eeyou Istchee) or the Cree Nation
Government;

“Cree First Nation” means any of the Cree First Nation of Chisasibi, Eastmain, the Cree First
Nation of Mistissini, the Cree First Nation of Nemaska, the Cree First Nation of Ouje-Bougoumou,
the Cree First Nation of Waskaganish, the Cree First Nation of Waswanipi, the Cree First Nation
of Wemindji or the Cree First Nation of Whapmagoostui, respectively constituted as corporations
under the Cree-Naskapi (of Quebec) Act and continued as Cree First Nations and as the same legal
entities under the Cree Nation Governance Agreement and the Cree Nation of Eeyou Istchee
Governance Agreement Act (S.C. 2018, c. 4), as well as any other Cree First Nation which may be
recognized as such under Applicable Laws;

“Cree Knowledge” means the knowledge, practices and customs acquired, developed and
adapted over time by the Crees on various matters which may be required for the purpose of this
Agreement, including land use, hunting, fishing, trapping and environmental management;

“Cree Nation of Eastmain” or “Eastmain” has the meaning ascribed thereto in the appearance;
“Cree Nation Government” has the meaning ascribed thereto in the appearance;

“Cree Parties” means, collectively, the GCC(EI)/Cree Nation Government and Eastmain;
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“Decision Statement” means the decision statement issued pursuant to section 54 (1) of the
Canadian Environmental Assessment Act, 2012, as such decision statement may be amended
from time to time;

“Defaulting Party” has the meaning ascribed thereto in Subsection 12.21.2;
“Dispute” has the meaning ascribed thereto in Subsection 11.3.1;

“Eastmain-Galaxy Business Development Fund” has the meaning ascribed thereto in
Subsection 6.19.1;

“Eastmain Cree Enterprise” means a Cree Enterprise based in Eastmain;

“Eastmain Financial Year” means the financial year of Eastmain being each twelve (12) month
period beginning on 01 April and ending on 31 March;

“Eastmain REO2 Family” means the Crees listed in Schedule 1.1.1C attached hereto, as may be
updated by the Cree Parties in accordance with Subsection 4.6.2;

“Eastmain REO2 Territory” means the Eastmain REO2 trapline illustrated in the map issued by the
Cree Nation Government and attached hereto as Schedule 1.1.1D;

“Eastmain-Galaxy Social and Cultural Fund” has the meaning ascribed thereto in Subsection
7.7.1;

“Eastmain’s Territory” means Eastmain’s Category |, Il and Ill lands as defined in the JBNQA;

“Eastmain-Galaxy Training and Employment Fund” has the meaning ascribed thereto in
Subsection 4.12.1;

“Effective Date” means the date of execution of this Agreement by the Parties;
“Environment Committee” means the committee established pursuant to Subsection 8.3.1;

“Environment Quality Act” means the Environment Quality Act (CQLR, c. Q-2) and all regulations
thereunder;

“Environmental Management System” or “EMS” means the systems used to manage all
environmental aspects of the activities and operations of the Project over which Galaxy has
control or which it can reasonably influence;

“Environmental and Social Impact Statement” or “ESIS” means the impact assessment
statement, as may be amended from time to time, for the Project required pursuant to section
160 of the Environment Quality Act and the Regulation respecting the environmental and social
impact assessment and review procedure applicable to the territory of James Bay and Northern
Québec (CQLR, c. Q-2, r. 25);
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“Event of Default” has the meaning ascribed thereto in Subsection 12.21.1;
“Excluded Contracts” has the meaning ascribed thereto in Subsection 6.7.1;

“Exploration Works” means the operations conducted by Galaxy for the discovery, definition and
evaluation of mineral resources, as may be authorized under Applicable Laws, which include
geological, geochemical, geophysical and geotechnical surveys, surveying and mapping, line
cutting, stripping, diamond drilling, trenches excavation, installation of exploration shafts, ramps
and other underground openings and of other infrastructures required for exploration, and the
carrying out of all other works usually required to conduct exploration;

“Force Majeure” has the meaning ascribed thereto in Subsection 12.17.1;
“Galaxy” has the meaning ascribed thereto in the appearance;

“Galaxy Claims” means the claims listed as the Galaxy Claims in Schedule 1.1.1A of this
Agreement;

“Galaxy Employee” means an individual permanently employed by Galaxy and working at the
Project;

“Galaxy Financial Year” means the financial year of Galaxy being each twelve (12) -month period
beginning on 1 July and ending on 30 June, unless otherwise decided by Galaxy and provided that
notice of such decision has been given by Galaxy to the Cree Parties;

“Grand Council of the Crees (Eeyou Istchee)” or “GCC(EI)” has the meaning ascribed thereto in
the appearance;

“GCC(El)/Cree Nation Government” means collectively the GCC(EI) and the Cree Nation
Government;

“Implementation Committee” means the committee established pursuant to Subsection 10.2.1;

“Impact Assessment Act” means the Impact Assessment Act (S.C. 2019, c. 28, s. 1) and all
regulations thereunder;

“International Financial Reporting Standards” or “IFRS” means, at any given date, International
Financial Reporting Standards applicable to Galaxy which include standards and interpretations
adopted by the International Accounting Standards Board, applied on a consistent basis as used
under the accounting policies of Galaxy and in the audited financial statements of Galaxy;

“James Bay and Northern Québec Agreement” or “JBNQA” means the agreement approved,
given effect and declared valid by the James Bay and Northern Quebec Native Claims Settlement
Act, (S.C. 1976-77, c. 32) and by the Act approving the Agreement concerning James Bay and
Northern Québec, (CQLR, c. C-67), as amended from time to time;
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“James Bay Lithium Employment Officer” means the individual either to be hired or already
employed by Eastmain as of the Effective Date, responsible for identifying qualified Cree
candidates to fulfill employment opportunities with Galaxy, in accordance with this Agreement
and perform any other tasks agreed to by the Parties;

“Lenders” has the meaning ascribed thereto in Subsection 12.6.5;

“Mine Construction Decision” means the unconditional decision taken by the board of directors
of Galaxy authorizing the construction and operation of the Project and committing the required
capital in relation thereto;

“Mine Site” means the areas where the Project facilities are located;

“Mine Workforce” means the Galaxy Employees and the employees of Contractors working on a
regular basis at the Project;

“Mining Act” means the Mining Act (CQLR, c. M-13.1) and all regulations thereunder;
“New Development” has the meaning ascribed thereto in Subsection 3.2.1;

“New Project” has the meaning ascribed thereto in Subsection 3.3.1;

“Notice of Default” has the meaning ascribed thereto in Subsection 12.21.2;

“Notice of Resumed Operations” has the meaning ascribed thereto in Subsection 12.18.1;

“Notice of Termination” means a notice of termination of this Agreement executed by either
Galaxy or the Cree Parties, given in accordance with Subsection 12.22.1;

“Officers” has the meaning ascribed thereto in Subsection 11.5.3;
“Official” has the meaning ascribed thereto in Subsection 12.19.1;

“Operations Phase” means the period of time commencing upon the date Commercial
Production is attained and ending upon the permanent termination of production of the Project;

“Parties” and “Party” have the meaning ascribed to them in the appearance;

“Person” means an individual, corporation or company (with or without share capital), limited
liability company, limited liability partnership, sole proprietorship, body corporate, firm, general
or limited partnership, joint venture, trust, association, unincorporated organization, any
Authority Having Jurisdiction or any other entity;

“Pre-Development Agreement” or “PDA” means the agreement entered into on March 15, 2019,
between the Parties;
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“Project” means the mine, facilities and activities, as described in Section 3.1, including any
activity pertaining to all phases of that project, notably transportation activities from and to the
Mine Site and board and lodging, the whole subject to the terms and conditions of the Certificate
of Authorization;

“Rights and Obligations” has the meaning ascribed thereto in Subsection 12.6.1;

“Safety Zones” has the meaning ascribed thereto in Subsection 5.4.7 and is illustrated in Schedule
5.4.7, as may be adjusted from time to time in accordance with Subsection 5.4.7;

“Tallyman” has the meaning ascribed thereto in paragraph 24.1.8 of the JBNQA,;
“Temporary Closure” has the meaning ascribed thereto in Subsection 12.18.1; and
“Term” has the meaning ascribed thereto in Subsection 12.20.1;

“WEDC” means the Wabannutao Eeyou Development Corporation;

“WEDC Implementation Agreement” means the implementation agreement entered into
between Galaxy and the WEDC related to the WEDC Services as of the Effective Date; and

“WEDC Services” has the meaning ascribed thereto in Subsection 6.3.1.

1.2 INTERPRETATION

Schedules

1.2.1 The schedules to this Agreement form an integral part thereof.
1.2.2 The following schedules are attached to this Agreement:

Schedule 1.1.1A — List of Claims;

Schedule 1.1.1B — Map of Claims Area;

Schedule 1.1.1C — Eastmain RE02 Family;

Schedule 1.1.1D — Eastmain REO2 Territory;

Schedule 3.1.1 — Preliminary Description of the Project;
Schedule 5.4.7 — Map of the Safety Zones;

Schedule 6.3.1 — WEDC Services;
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Schedule 6.7.1 — List of Excluded Contracts;

Schedule 9.4.3 [REDACTED]

Schedule 10.13.1 — Rules of Procedures of the Implementation Committee, including
schedule A of the Rules of Procedures of the Implementation Committee —
Confidentiality Undertaking;

Schedule 10.14.1 — Code of Ethics;
Schedule 12.1.7 — Galaxy Resolution;
Schedule 12.1.9 — Eastmain Resolution;
Schedule 12.1.10 — GCC(EI)/Cree Nation Government Resolution; and
Schedule 12.1.12 — Intervenor Resolution.
Legislation

1.2.3 Unless otherwise indicated, when an Applicable Law is specifically identified in this
Agreement, the reference thereto shall be to such law, as it exists as of the date
hereof, and as it may be replaced, supplemented, modified or amended from time to
time

Currency

124 Unless otherwise indicated, all dollar amounts mentioned in this Agreement are in
Canadian dollars.

Computation of Time Periods

1.2.5 For the purpose of this Agreement, when a period provided for herein exceeds ten
(10) days, such period is to be computed on the basis of calendar days. For a period
of up to ten (10) days, such period is to be computed on the basis of Business Days.

1.2.6 Except as specifically set out in this Agreement, for the purpose of computing periods:

(a) the day which marks the start of the period is not counted, but the last day is
counted;

(b) when the last day of a period falls on a day that is not a Business Day, the last
day is deemed to be the next following Business Day.
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Extended Meaning

1.2.7 To the extent that the context so requires, the masculine gender herein employed
includes the feminine and vice versa and the singular includes the plural and vice versa
and, in such cases, the remainder of the sentence or sentences concerned is to be
interpreted as if the required grammatical and terminological changes had
accordingly been made thereto.

1.2.8 The words “including” or “includes” or any variation thereof, when followed by a list
of items or things, are to be read as though the word “including” or “includes” or the
variation was followed by the words “but without restricting the generality of the
foregoing”. It shall not be presumed that the items or things are complete.

Headings

1.2.9 Chapter, Section, Subsection, Paragraph and Subparagraph headings contained in this
Agreement, including its table of contents, are included solely for convenience, are
not intended to be full or accurate descriptions of the contents thereof and are not to
affect the construction or interpretation of any provision hereof.

Reference

1.2.10 The words or phrases “this Agreement”, “hereof”, “herein”, “pursuant hereto”,
“thereof” and “hereby”, as well as all similar words or phrases, refer to this Agreement
as a whole and not only to the particular Chapter, Section, Subsection, Paragraph or
Subparagraph where such words or phrases are used.

Capitalized Terms

1.2.11 Except to the extent this Agreement refers to the full legal name of a Person not
otherwise defined herein, all capitalized terms have the meaning ascribed to them in
this Agreement.

Construction

1.2.12 Notwithstanding any rule or maxim of construction to the contrary, any ambiguity or
uncertainty in any provision of this Agreement shall not be construed against any
Party by reason of the authorship of such provision.

Accounting Terms

1.2.13 All accounting terms not specifically defined herein shall be construed in accordance
with IFRS consistently applied or any standards adopted by the mining industry from
time to time.
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GCC(El)/Cree Nation Government Acting as One Party

1.2.14 For the purpose of this Agreement, the GCC(EI) and the Cree Nation Government shall
act as one (1) party, except as otherwise specifically provided for in Chapter 9 and
Chapter 12.
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2.1

2.11

CHAPTER 2
OBJECTIVES OF THE AGREEMENT

OBJECTIVES

The objectives of this Agreement are:

(a)

(b)

(c)

(d)

(e)

(f)

(8)

(h)

to provide for the establishment and maintenance of a long-term working
relationship between the Parties based on mutual trust and respect during all
phases of the Project through a sustainable development approach;

to provide for a framework through which communication and cooperation
can take place between the Parties in the performance of their respective
obligations under this Agreement;

to provide for training, employment and business opportunities for the Crees
and particularly the Crees of Eastmain at the Project, through joint efforts of
the Parties;

to provide for the cooperation and involvement of the Cree Parties with Galaxy
in the environmental monitoring during all phases of the Project;

to maintain a constructive and respectful relationship with the Crees from
Eastmain, including the Eastmain RE02 Family and to provide specific
measures intended to benefit them, including training, employment and
business opportunities and participation in environmental monitoring;

to provide for the social acceptability of the Project by the Crees and to
confirm their support for the development and the operation of the Project;

to facilitate the development and operation of the Project in an efficient,
profitable, secure and environmentally sustainable manner; and

to provide for a mutually beneficial, solution-oriented and non-punitive
approach for the proper implementation of this Agreement, through the
Implementation Committee and other joint mechanisms.
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3.1

CHAPTER 3
AUTHORIZATIONS AND DESCRIPTION OF THE PROJECT

PROJECT

Description

3.11

3.1.2

3.1.3

3.2

3.2.1

3.2.2

3.2.3

For the purpose of this Agreement, the description of the Project is set out in Schedule
3.1.1.

A more detailed description of the Project is set out in ESIS, a copy of which was
delivered to the Cree Parties on July 9™, 2021. Upon the issuance of the Certificate of
Authorization, the preliminary summary description set out in Schedule 3.1.1 and the
foregoing detailed description set out in the Environmental and Social Impact
Statement shall be subject to, and be deemed amended to be in compliance with such
Certificate of Authorization.

The Cree Parties acknowledge that Galaxy will continue to carry out Exploration Works
on the Claims Area from time to time during the Term of this Agreement.

NEW DEVELOPMENT
A “New Development” means:

(a) the development and extraction of a deposit on the Claims Area other than
the deposits identified for extraction in the Environmental and Social Impact
Statement, where such development requires an amendment to the
Certificate of Authorization; and/or

(b) a modification to the extraction and/or the processing capacity for the Project,
where such modification requires an amendment to the Certificate of
Authorization.

Should Galaxy intend to undertake a New Development, it shall inform the Cree
Parties, through the Implementation Committee, of the intended New Development
and of its intention to file a notice of intent in accordance with the Environment
Quality Act.

Following the filing of a notice of intent by Galaxy, the Implementation Committee
shall discuss such New Development and its environmental and social impacts, if any,
and make recommendations to Galaxy on remedial or preventive measures, as the
case may be, for the intended New Development, to be considered in the preparation
of amendments to the ESIS, if required.
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3.24

3.25

3.2.6

3.3

3.3.1

3.3.2

3.3.3

334

3.35

Following the filing of a notice of intent by Galaxy and if amendments to the
Environmental and Social Impact Statement are required by Authorities Having
Jurisdiction for the intended New Development, the Cree Parties, through the
Implementation Committee, shall cooperate with Galaxy in the preparation of such
amendments to the ESIS to allow Galaxy to submit same in a timely manner to
Authorities Having Jurisdiction.

Galaxy may then apply to Authorities Having Jurisdiction for an amendment to the
Certificate of Authorization to include such New Development, including by filing an
amended ESIS, if required.

Should the Certificate of Authorization be amended in accordance with
Subsection 3.2.5, this Agreement shall apply to the New Development.

NEW PROJECT
A “New Project” means:

(a) the development and extraction of a deposit outside of the Claims Area, on
Eastmain’s Territory, where such development requires a new authorization
pursuant to section 164 of the Environment Quality Act or an authorization
pursuant to section 167 of the Environment Quality Act; and/or

(b) a modification to the extraction and/or the processing capacity for the Project,
where such modification requires a new certificate of authorization pursuant
to section 164 of the Environment Quality Act or an authorization pursuant to
section 167 of the Environment Quality Act.

Should Galaxy intend to undertake a New Project, it shall inform the Cree Parties,
through the Implementation Committee, of the intended New Project and of its
intention to file a notice of intent in accordance with the Environment Quality Act.

Following the filing of a notice of intent by Galaxy, the Implementation Committee
shall discuss such New Project and its environmental and social impacts and make
recommendations to Galaxy on remedial or preventive measures for the intended
New Project, to be considered in the preparation of an environmental and social
impact statement.

Following the filing of a notice of intent by Galaxy for the intended New Project, the
Cree Parties, through the Implementation Committee, shall cooperate with Galaxy in
the preparation of an environmental and social impact statement to allow Galaxy to
submit same in a timely manner to Authorities Having Jurisdiction.

Galaxy may then apply to Authorities Having Jurisdiction for a certificate of
authorization with respect to the New Project, by filing an environmental and social
impact statement.
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3.3.6

3.3.7

3.4

3.4.1

3.4.2

Concurrently with the discussions outlined in Subsection 3.3.3, the Implementation
Committee shall also discuss, and make recommendations to the Parties, as to
whether:

(a) this Agreement should apply to the New Project;
(b) this Agreement should be amended for the New Project; or
(c) the Parties should negotiate a new agreement for the New Project.

The Parties shall consider the recommendations of the Implementation Committee
and shall make a decision on the course of action to be taken.

AMENDMENT OF CERTIFICATE OF AUTHORIZATION OR DECISION STATEMENT

Should Galaxy intend to apply for an amendment of the Certificate of Authorization
or the Decision Statement, it shall inform the Cree Parties, through the
Implementation Committee, of the intended amendment and of its intention to file
an application with Authorities Having Jurisdiction.

Prior to the filing of such application, the Implementation Committee shall discuss
such amendment and its environmental and social impacts and make
recommendations to Galaxy on remedial or preventive measures for the intended
amendment, to be considered in the preparation of the application to be filed with
Authorities Having Jurisdiction.
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4.1

41.1

4.2

42.1

4.3

43.1

4.4

CHAPTER 4
TRAINING AND EMPLOYMENT

PURPOSE

The purpose of this Chapter is to develop a qualified and productive workforce and to
promote the employment, integration, advancement and retention of Crees in all
business units at the Project during the Operations Phase and the Closure Phase, the
whole through the joint efforts and cooperation of the Parties, as provided for in this
Chapter.

OBJECTIVES
The objectives of this Chapter are for the Parties to cooperate in the following:

(a) in the establishment of their respective training programs and measures and
in the establishment of joint training programs and measures;

(b) in the implementation of measures facilitating successful recruitment of Crees
in all business units at the Project, being understood that such units will be
defined by Galaxy from time to time and that the initial business units may
comprise: “Mining”, “Plant”, “Maintenance”, and “Technical Services”, it being
understood that such units shall also include contracts related to the
operations of the Project;

(c) in the establishment of Cree employment objectives to promote Cree
employment at the Project; and

(d) with respect to measures to promote the integration, advancement and
retention of Cree Employees at the Project.

COOPERATION IN TRAINING PROGRAMS

The Parties shall establish their respective training programs and measures and shall
cooperate regarding such programs and measures as provided for in this Chapter. The
programs and measures established by the Parties will be designed to increase the
number of Cree candidates qualified for employment at the Project.

TRAINING PROGRAMS OF THE CREE PARTIES

Role of the Cree Parties

44.1

The Cree Parties shall promote, support and develop the following programs,
including programs supporting employment that will have positive socio-economic
effect in Eastmain and/or related to the mining industry in general, either on their

-22-



4.4.2

own or in cooperation with Cree educational and vocational organizations or with
other third parties:

(a)
(b)
(c)

educational programs;
vocational and technical training programs; and

pre-employment programs.

For the purpose of this Chapter:

(a)

(b)

(c)

“educational programs” refers to preschool, elementary, secondary
education in Québec, as well as essential skills training programs;

“pre-employment programs” refers to programs designed to provide basic
skills preparing an individual for entry into the industrial labour force. The
contents of such programs may address matters such as job readiness training
regarding industrial settings, employer/employee expectations, health and
safety skills, communication skills including French and English knowledge,
personal budget management, work-related stress management and inter-
cultural and social differences; and

“vocational and technical training programs” refers to training programs
leading to a diploma of vocational studies, an attestation of vocational
specialization, a specialization diploma in technical studies or an attestation of
college studies.

Cooperation of Galaxy

443

Galaxy shall cooperate with the Cree Parties in their efforts to promote, support and
develop such programs that will have positive socio-economic effect in Eastmain and
supporting employment related to the mining industry in general and at the Project,
in the following manner:

(a)

for educational programs, and for vocational and technical training programs,
Galaxy shall adopt measures which may include the following:

(i) providing information sessions on career opportunities at the Project
and in the mining industry in general and ensuring this information is
disseminated in Cree communities;

(ii) cooperating with vocational organizations in the establishment and
delivery of mining-related vocational and technical training programs,
through technical support, expertise and advice; and
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(iii) cooperating with vocational organizations and other third parties, as
the case may be, to facilitate the preparation and delivery, in
cooperation with the Cree Parties, of mining-related vocational and
technical training programs in the community of Eastmain;

(b) for educational programs, and for vocational and technical training programs,
Galaxy shall adopt measures providing incentives to Cree students to pursue
studies in programs leading to careers in mining-related fields, which may
include summer employment or internships; and

(c) for pre-employment programs, Galaxy shall cooperate with the Cree Parties in
the establishment of pre-employment programs designed to facilitate the
integration of the Crees in the Mine Workforce.

4.5 TRAINING PROGRAMS AND MEASURES OF GALAXY
Role of Galaxy
45.1 Galaxy shall be responsible for internal training programs and measures delivered by

Galaxy or by third parties on behalf of Galaxy for the Project. Where appropriate and
feasible in light of all circumstances, such internal training programs and measures
will be delivered at the Mine Site.

Cooperation of the Cree Parties

4.5.2 Galaxy shall provide appropriate information sessions to its supervisory staff on
relevant provisions of this Agreement pertaining to this Chapter, Chapter 5 “Working
Conditions and Operating Policies”, Chapter 6 “Business Opportunities”, Chapter 7
“Social and Cultural Matters” and Chapter 8 “Environmental Matters”. The Cree
Parties, through the Implementation Committee, shall cooperate with Galaxy in the
development and the delivery of such information sessions.

Timing of Training

45.3 The internal training programs and measures referred to in Subsection 4.5.1 shall be
provided at Galaxy’s discretion, in consultation with the Implementation Committee,
based on its assessment of current and future needs.

454 The information sessions referred to in Subsection 4.5.2 shall be provided at the time
of hiring and on an annual basis thereafter.

Language of Training

455 When relevant and where the size of the group allows, Galaxy’s internal training
programs will be available in French and English unless delivery is not feasible,
provided however that Galaxy shall make commercially reasonable efforts to make
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such training programs available in French and English and, where applicable, shall
inform the Cree Parties of the reasons why it is not feasible for Galaxy to make such
training programs available in French and English, in which case the Implementation
Committee shall identify solutions and make recommendations to the Parties.

45.6 Notwithstanding Subsection 4.5.5 and subject to any Applicable Laws, Galaxy shall
ensure that any training programs regarding occupational health and safety and
operating procedures be delivered in French and English.

Professional Development Programs

4.5.7 When Galaxy establishes professional development programs, it shall inform the
Implementation Committee of the programs available to the Cree Employees of
Galaxy so that the Implementation Committee may identify for such employees other
existing training programs and measures, if any, offered by third parties, including
Cree educational organizations. The Implementation Committee shall then make
recommendations to the Parties regarding such complementary training programs
and measures.

4.6 JOINT TRAINING PROGRAMS AND MEASURES

Joint Training Programs and Measures

4.6.1 The Parties may, from time to time, establish joint training programs and measures to
be identified by the Implementation Committee for specific needs or purposes for the
Project.

Eastmain REO2 Family

4.6.2 The Implementation Committee shall inform the Eastmain REO2 Family of the Parties’

training programs and measures, and shall facilitate their participation in such
programs and measures. The Cree Parties shall provide to Galaxy, on an annual basis
or such period as may be agreed to by the Parties, an updated list of the Eastmain
REO2 Family set out in Schedule 1.1.1C.

Access to Funding

4.6.3 The Parties shall cooperate in seeking access to funding from third parties for training
programs and measures and to obtain the assistance of training institutions.

4.7 RECRUITMENT
Information on Workforce Needs

4.7.1 Galaxy shall provide to the Implementation Committee and to the James Bay Lithium
Employment Officer, prior to the commencement of the next Galaxy Financial Year

-25-



but no later than 15 days before the end of the current Galaxy Financial Year,
information on its short-term and long-term workforce needs during the Operations
Phase and the Closure Phase.

Establishment of Recruitment Measures

4.7.2 Galaxy shall inform the Implementation Committee of its recruitment measures and
the committee may make recommendations to Galaxy on additional or modified
recruitment measures to facilitate the successful recruitment of Crees in all business
units at the Project.

Posting of Job Openings

4.7.3 Galaxy shall post job openings in French and English in various Cree media and shall

provide posting information on such job openings to the Cree employment services
entities designated by the Implementation Committee for these entities to post such
job openings through their respective media services. Such job openings shall also be
posted at the offices of the council of Eastmain and, if any, at Galaxy’s employment
office in Eastmain.

First Opportunity on Employment Opportunities

4.7.4 Galaxy will offer employment to, and employ on the basis of the hiring priority set out
at Subsection 4.8.2, those candidates who fulfill the entry requirements developed as
per Subsections 4.7.5 t0 4.7.10, as per the following procedure:

(a) Galaxy shall send notice of all external manpower requirements to the James
Bay Lithium Employment Officer two (2) weeks prior any external posting or
recruitment;
(b) Subject to Subsection 4.8.5, Galaxy will offer the employment opportunity to
any qualified candidate identified by the James Bay Lithium Employment
Officer within two (2) weeks of the receipt of the notice referred to in
Paragraph 4.7.4(a); and
(c) If the James Bay Lithium Employment Officer fails to identify a qualified
candidate within two (2) weeks of the receipt of the notice referred to in
Paragraph 4.7.4(a), Galaxy may hire any qualified candidates, subject to the
hiring order provided for in Subsections 4.8.2 and 4.8.3.
Entry Requirements
4.7.5 Galaxy shall determine entry requirements, including training or experience

prerequisites, for all employment positions at the Project.
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4.7.6

4.7.7

4.7.8

4.7.9

The lack of both French and English language skills by a candidate does not constitute
a barrier for employment at the Project, inasmuch as Galaxy can provide for
adaptations to remedy the lack of such language skills. Galaxy shall identify the
positions for which French language skills by a candidate is a necessary entry
requirement and inform the Implementation Committee of the reasons why Galaxy
cannot provide for adaptations to remedy the lack of such French language skills by a
candidate in such case.

The Implementation Committee shall review proposed entry requirements, including
language skills, and make recommendations to Galaxy to avoid the creation of or to
remove any undue barriers to Cree employment at the Project. Galaxy job
requirements shall be the same for all Galaxy Employees performing the same duties,
including the Cree Employees of Galaxy. The Implementation Committee shall provide
any recommendations within the timing set out below:

(a) Where 0-20 position descriptions are proposed by Galaxy, the Implementation
Committee shall make recommendations to Galaxy within ten (10) Business
Days following the reception of those position descriptions;

(b) Where 20-50 position descriptions are proposed by Galaxy, the
Implementation Committee shall make recommendations to Galaxy within
fifteen (15) Business Days following the reception of those position
descriptions;

(c) Where 51-100 position descriptions are proposed by Galaxy, the
Implementation Committee shall make recommendations to Galaxy within
twenty (20) Business Days following the reception of those position
descriptions; and

(d) Where 101 and more position descriptions are proposed by Galaxy, the
Implementation Committee shall make recommendations to Galaxy within
twenty-five (25) Business Days following the reception of those position
descriptions.

In the event the Implementation Committee does not agree on the recommendations
to be made to Galaxy within the timing set out above, the Implementation Committee
shall inform Galaxy of such disagreement and the Implementation Committee shall
have an additional equivalent period of time to attempt to agree on and make
recommendations to Galaxy.

In the event the Implementation Committee does not make recommendations to
Galaxy within the timing set out in Subsections 4.7.7 and 4.7.8, the Implementation
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4.7.10

Committee shall be deemed to have no recommendations regarding the relevant
position description(s).

Galaxy agrees to consider expeditiously and in good faith any recommendation it
receives from the Implementation Committee. As soon as reasonably practicable after
receiving such recommendations, Galaxy will provide to the Implementation
Committee a written response setting out how Galaxy intends to take into account
the Implementation Committee’s recommendations.

Cooperation of Cree Organizations in Recruitment Activities

4.7.11

The Cree Parties, with the cooperation of Cree organizations responsible to promote
Cree employment, shall participate in the recruitment activities of Galaxy for
employment at the Project, where such activities are held in Cree communities and
particularly in the community of Eastmain.

Submission of Applications and Interviews

4.7.12 Cree candidates may submit their applications for employment and related
documentation in French or English. Galaxy shall conduct interviews of Cree
candidates in French or English, at the discretion of the candidate.

4.8 SELECTION AND HIRING

Galaxy Prerogative

4.8.1 The selection and hiring of employees remain the prerogative and sole responsibility
of Galaxy, subject to the conditions provided in this Section 4.8.

Hiring Order

4.8.2 The James Bay Lithium Employment Officer shall recruit and Galaxy shall hire all
employees from amongst available qualified candidates. Should one or more
candidates fulfill the job requirements for a vacant position, Galaxy shall fill the
position by hiring a qualified candidate in accordance with the following order:

(a) a member of the Eastmain RE02 Family;
(b) a Cree of Eastmain;
(c) another Cree; and
(d) a member of the Pekuakamiulnuatsh Nation.
4.8.3 The Parties further acknowledge that the undertaking of Galaxy referred to in

Paragraph 4.8.2(d) is for the sole benefit of the GCC(EI)/Cree Nation Government.

-28 -



Pre-Employment Verifications

4.8.4

4.8.5

4.9

When Galaxy establishes pre-employment verification requirements, it shall inform
the Implementation Committee of the pre-employment verification requirements
Galaxy intends to set so that the Implementation Committee can assess whether any
of the pre-employment verification requirements set any undue barriers to the hiring
of Crees at the Project. The Implementation Committee shall then make
recommendations to Galaxy with a view to mitigate such undue barriers to the hiring
of Crees at the Project.

Galaxy shall conduct the necessary verifications with respect to each candidate, but it
shall not use such pre-employment verifications to create undue barriers to the hiring
of Crees at the Project. The Cree Parties acknowledge that such pre-employment
verifications as well as the results of these verifications must remain confidential and
that these verifications are the sole responsibility of Galaxy.

CREE EMPLOYMENT OBIJECTIVES

Long-Term Objective for Workforce Composition

49.1

Subject to the availability of a qualified Cree workforce and the employment needs of
the Project, the Implementation Committee shall establish measures in furtherance
of the Parties’ intent to maximize the Cree proportion of the Mine Workforce at all
levels of employment, including management positions.

Short-Term Cree Employment Objectives

49.2

Towards eventual attainment of the workforce composition at the Project as provided
for in Subsection 4.9.1, the Implementation Committee shall approve the short-term
Cree employment objectives, as provided for in Subsections 4.9.3 and 4.9.4, and the
Parties shall work jointly towards the attainment of the approved short-term
objectives. It is understood that these short-term objectives shall not be binding but
shall constitute a common goal the Parties wish to attain and towards which they shall
develop programs and measures as provided in this Chapter.

Relevant Parameters

4.9.3

Subject to the employment needs of the Project, the short-term Cree employment
objectives for each of the business units at the Project will be established, reviewed
in light of performance and adjusted based on relevant parameters, including:

(a) the availability of a qualified Cree workforce for the Project;

(b) the unemployment rate and long-term employment perspectives in the
communities of the Cree First Nations;
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Frequency

49.4

(c) other projects or industrial activities in the Eeyou Istchee James Bay region
providing competing employment opportunities for Crees;

(d) the current and upcoming phases of the Project, as the case may be;
(e) the general economic context and market; and

(f) any other relevant parameters, as determined by the Implementation
Committee from time to time.

The short-term Cree employment objectives will be established, reviewed in light of
performance and adjusted on an annual basis during the Construction Phase, and
thereafter once every three (3) years during the Operations Phase. No short-term
Cree employment objectives will be established during the Closure Phase. The Parties
shall make recommendations to the Implementation Committee with respect to the
establishment, review and adjustments of the short-term Cree employment
objectives.

Application to Contractors and Sub-Contractors

49.5

4.9.6

4.9.7

In furtherance of the attainment of the workforce composition at the Project as
provided for in Subsection 4.9.1, Galaxy shall require its Contractors to hire qualified
candidates in accordance with the hiring priority set out in Subsection 4.8.2, subject
to the availability of qualified candidates. In addition, Galaxy shall deploy
commercially reasonable efforts to encourage its Contractors to promote the hiring
by sub-contractors of qualified Crees, in priority Crees of Eastmain, subject to the
availability of a qualified Cree workforce.

Galaxy shall require its Contractors to provide quarterly reports based on Galaxy’s
policies and to include in such reports information on the indicators to be defined by
the Implementation Committee, such as the number of Crees offered work, the
number of Cree applications received, the number and percentage of Crees actually
employed by the Contractor and its subcontractors, a description of the training
offered to the Crees and the number of Crees laid off or dismissed, and the Cree
Enterprises engaged as subcontractors.

Galaxy shall share, at the regular meetings of the Implementation Committee,
statistical and other relevant information on the Mine Workforce, including
information based on the quarterly reports received from its Contractors.
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4.10

INTEGRATION, ADVANCEMENT AND RETENTION

Integration, Advancement and Retention Measures

4.10.1

4.10.2

4.10.3

4.10.4

Galaxy shall identify, in cooperation with the Implementation Committee, workplace
measures, including training programs, intended to promote the integration,
advancement and retention of Cree Employees in the Mine Workforce.

The Cree Parties shall participate, whenever feasible and relevant, in the delivery of
the measures developed by Galaxy and designed to promote the integration,
advancement and retention of Cree Employees in the Mine Workforce.

Galaxy shall be responsible for the development and the implementation of the
measures referred to in Subsection 4.10.1, which may include orientation programs,
cross-cultural awareness and cultural programs, mentoring programs, pairing and
companionship programs and supervisory skills training in a multicultural context.
Such measures will be offered in French and English. The Cree Parties shall contribute
to the establishment of such programs and may seek the assistance of relevant Cree
Entities and any other organization as may be agreed to by the Implementation
Committee.

To facilitate the integration, advancement and retention of Cree Employees in the
Mine Workforce, all supervising management personnel of Galaxy shall be required
to attend a training session on this Agreement and Cree culture. Galaxy shall use its
best efforts for its Contractors to attend such training session.

Language Training

4.10.5

Galaxy shall provide, on an ongoing basis and where relevant, French and English
language training to facilitate communications at the Project.

Cree Representation on Internal Committees

4.10.6

Galaxy shall encourage Cree Employee representation on its internal employees
committees.

Information and Cooperation on Advancement Opportunities

4.10.7

4.10.8

Galaxy shall provide the Cree Parties through the Implementation Committee with
information that identifies advancement opportunities and related job requirements,
for Cree Employees in the Mine Workforce.

The Cree Parties shall cooperate with Galaxy and provide training when relevant and
feasible for the advancement of Cree Employees, either on their own, in cooperation
with Cree educational and vocational organizations or with other third parties.
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4.10.9

4.11

4.11.1

4.11.2

4.11.3

4.11.4

The Parties shall cooperate to encourage Cree Employees to seek out and apply for
advancement opportunities in the Mine Workforce.

EVALUATION OF PERFORMANCE

On an annual basis and subject to Applicable Laws, the Parties shall provide the
Implementation Committee with information on the performance towards
attainment of the short-term Cree employment objectives for the Project, including
information regarding:

(a) employment barriers encountered by the Crees at the stages of application,
selection and/or hiring; and

(b) integration, advancement and retention, including measures implemented
and delivered by Galaxy.

The Implementation Committee shall review and discuss the information and may
make recommendations to the Parties, including remedial measures, for the latter to
implement in order to improve the achievement of the short-term Cree employment
objectives.

On an annual basis, Galaxy shall provide to the Implementation Committee a
compilation, without any personal information as defined under Section 2 of An Act
respecting the protection of personal information in the private sector (CQLR, c. P-
39.1), of the grounds for refusing Cree candidates for employment for the Project in
order to allow the Cree Parties to take appropriate corrective measures, when
possible. This compilation should include the percentage of candidates refused per
category of grounds of refusal. The categories of grounds for refusal shall be the
following:

(a) qualifications and references;

(b) criminal record;

(c) references;
(d) performance at the interview; and
(e) other.

The Implementation Committee shall discuss the above-mentioned compilation and
any undue barriers to employment referred to in Subsection 4.8.5 and make
recommendations to the Parties regarding same.
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4.12

4.12.1

4.12.2

4.12.3

EASTMAIN-GALAXY TRAINING AND EMPLOYMENT FUND

Commencing with the Galaxy Financial Year in which the Commencement of
Construction Date occurs, and until the final Galaxy Financial Year of the Operations
Phase, Galaxy shall pay to Eastmain for the “Eastmain-Galaxy Training and
Employment Fund” an amount equal to the amount secured by Eastmain from other
funding sources or provided by Eastmain itself to such fund, in the Galaxy Financial
Year, up to a maximum of one hundred thousand dollars (5100,000.00) per Galaxy
Financial Year. Eastmain shall provide to Galaxy a written confirmation of the funding
sources and of the committed amount. Galaxy shall pay the amount referred to in this
Subsection 4.12.1 within ninety (90) days of the Commencement of Construction Date
and in each subsequent Galaxy Financial Year, by the later of 31 May, or thirty (30)
days after receipt by Galaxy from Eastmain of the written confirmation of the funding
sources and of the committed amount.

Eastmain shall use the Eastmain-Galaxy Training and Employment Fund for the
delivery of programs set out in Section 4.4, particularly programs that will have
positive socio-economic effect in Eastmain and programs related to the mining
industry in general and for the Project. The Implementation Committee shall make its
recommendations to Eastmain on the use of the Eastmain-Galaxy Training and
Employment Fund and Eastmain shall respond thereto.

Within one hundred and twenty (120) days of the end of each Eastmain Financial Year,
Eastmain shall provide audited financial statements to Galaxy as to the use of the
Eastmain-Galaxy Training and Employment Fund in the previous Eastmain Financial
Year.
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5.1

51.1

5.2

521

5.2.2

5.3

CHAPTER 5
WORKING CONDITIONS AND OPERATING POLICIES

PURPOSE

The purpose of this Chapter is to provide for adaptations of certain working conditions
for Cree Employees of Galaxy to facilitate their integration and to set out certain
policies applicable to the Mine Workforce, as provided for in this Chapter.

GUIDELINES
The guidelines of this Chapter are the following:

(a) all Galaxy Employees shall be subject to and benefit from the same working
conditions, work rotation schedules, rules of conduct, assessment criteria,
policies and procedures as are applicable to their assigned group and as may
be established by Galaxy from time to time, except as provided for in this
Agreement and in particular for adaptations of certain working conditions for
Cree Employees of Galaxy, as provided for in this Chapter; and

(b) Galaxy’s vision and willingness to promote a discrimination-free, fair, safe and
inclusive work environment will be reflected in its policies.

Where relevant, the operating policies of Galaxy related to this Agreement, including
those related to training and employment, shall be submitted to the Implementation
Committee for comments and recommendations to facilitate the implementation of
this Agreement.

WORKING CONDITIONS

Cultural Leaves

531

Galaxy shall authorize, on an annual basis, leaves for activities known as “Goose
Break” and “Moose Break”, in accordance with its policies, based on the following:

(a) Cree Employees of Galaxy shall be considered in priority for such leaves;

(b) Cree Employees of Galaxy shall take any such leave as part of their annual paid
vacation;

(c) Cree Employees of Galaxy wishing to avail themselves of such leaves shall be
required to give notice in accordance with Galaxy’s policies; and

(d) any such leave may be authorized as long as it does not impede the normal
operations of the Project.
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Bereavement Leaves

5.3.2

Galaxy shall include in its policies provisions with respect to bereavement leaves in
the case of death of a Galaxy Employee’s family member, provided that for Cree
Employees of Galaxy, such provisions shall be culturally adapted.

Transportation of Employees

5.3.3

Galaxy shall provide roundtrip transportation to all Galaxy Employees between one
(1) or more pick-up points designated by Galaxy and the Mine Site, including one (1)
pick-up point in Eastmain, in accordance with the established work rotation
schedules, taking into account, to the extent feasible, the geographical distribution of
the Cree Employees’ places of residence. The mode of transportation designated by
Galaxy shall be the sole mode of transportation for Galaxy Employees to and from the
Mine Site, provided however that members of the Eastmain RE02 Family employed at
the Project may, at their discretion and only at the start and end of their respective
work rotation schedule, access and leave the Mine Site with their personal or
recreational vehicles.

Personal and Recreational Vehicles

534 Except as otherwise provided in Subsection 5.3.3, Galaxy shall adopt, implement and
enforce a policy prohibiting the use of personal and recreational vehicles to and from
the Mine Site.

Language

535 Subject to any Applicable Laws and any safety requirements, employment and
communications at the Mine Site may be done in French and English to ensure the
safety and security of all people present at the Mine Site.

5.3.6 Whenever possible, Galaxy shall hire bilingual (French and English) employees and
shall make reasonable efforts to ensure that supervisors, foremen and management
personnel express themselves clearly in both French and English language.

Voting at the Mine Site

5.3.7 Galaxy shall facilitate the establishment of polling stations at the Mine Site for Cree

Employees to vote in Cree local or regional elections or referenda, provided Galaxy
receives due advance notice from any of the Cree Parties and the voting does not
interfere with the normal operations of the Project. The voting will take place in
conformity with Galaxy’s visitation policy for the Project.

-35-



Employee Assistance Program

5.3.8

5.3.9

5.4

Should Galaxy establish an employee assistance program for Galaxy Employees, such
program will take into account Cree specificities. The Cree Parties shall cooperate with
Galaxy in the establishment of such an employee assistance program, as the case may
be, and may seek the assistance of relevant Cree Entities and any other organization
as may be agreed to by the Implementation Committee.

Such employee assistance program shall be available in French and English and shall
also be made available to immediate family members of Cree Employees.

POLICIES

Comments and Recommendations on Policies and Galaxy Prerogative

54.1 Where relevant, Galaxy shall submit its policies affecting its Cree Employees, including
policies related to training and employment, to the Implementation Committee for
comments and recommendations to Galaxy, it being understood that the
Implementation Committee shall be awarded reasonable time to allow for
consultation of the Cree Parties.

Galaxy Prerogative

5.4.2 The policies referred to in Subsection 5.4.1 remain the prerogative and sole
responsibility of Galaxy.

Drugs and Alcohol

54.3 The Cree Parties acknowledge that Galaxy shall adopt, implement and enforce a zero-
tolerance drug and alcohol policy, addressing all forms of substance abuse, for all
individuals at the Mine Site and during transportation of Galaxy Employees to and
from the Mine Site.

5.4.4 Galaxy shall communicate information on the above-mentioned policy to all Mine

Workforce, including Cree Employees.

Firearms and Other Weapons

5.4.5

The Cree Parties acknowledge that, for public safety and security reasons, Galaxy shall
adopt, implement and enforce a policy prohibiting the transportation, possession and
use of firearms and other weapons by all individuals at the Mine Site and other
designated areas communicated in advance to the Cree Parties, except as and when
authorized by Galaxy.
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Hunting, Fishing and Trapping

5.4.6

The Cree Parties acknowledge that, for public safety and security reasons, hunting,
fishing and trapping shall be prohibited at the Mine Site by all individuals and that the
policies of Galaxy will reflect such prohibition.

Safety Zones

5.4.7

5.4.8

5.4.9

The Cree Parties acknowledge that, for public safety and security reasons, Galaxy shall
establish and adjust zones in collaboration with the Tallyman of the Eastmain RE02
Territory within the Claims Area and surrounding the Mine Site (the “Safety Zones”)
where there shall be no hunting, fishing and trapping, except as provided in
Subsection 5.4.8, and where the use of firearms shall be prohibited, except as and
when authorized by Galaxy. The Safety Zones illustrated in the map attached hereto
as Schedule 5.4.7 are hereby established as of the Effective Date.

The Parties acknowledge that the members of the Eastmain REO2 Family shall, with
the prior consent of Galaxy for the purposes of ensuring safety, be allowed to trap in
the Safety Zones, provided however that, for public safety and security reasons, such
activity shall exclude the setting of large traps.

Notwithstanding Subsections 5.4.5 and 5.4.7, in the event where an animal presents
a threat for the safety and security of the individuals at the Mine Site or in the Safety
Zones or in circumstances where the management of certain species is required at the
Mine Site or in the Safety Zones, Galaxy may request the Tallyman of the Eastmain
REOQ2 Territory or any individual the latter may designate to hunt or trap and use
firearms in the Safety Zones to remedy the situation.

Security Measures

5.4.10

5.4.11

The Cree Parties acknowledge that Galaxy shall adopt, implement and enforce
security measures for all Galaxy Employees, Contractors and subcontractors,
employees of Contractors and subcontractors and visitors at the Mine Site and at the
pick-up points designated by Galaxy. Such measures may include body searches,
vehicle searches and searches of personal belongings.

Galaxy shall brief the Cree Parties concerning the exact extent of those measures as
soon as possible after their adoption.

Camp Access and Camp Use in Emergency Situations

5.4.12

In circumstances other than emergency situations and for public safety and security
reasons, Galaxy shall prohibit access to the Mine Site and use of the facilities of the
Project, except as specifically authorized. In emergency situations and in accordance
with its emergency policy, Galaxy will allow access to the Mine Site and use of the
required facilities of the Project, by individuals who are not working at the Project.
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For the purpose of this Subsection 5.4.12, “emergency situation” means a situation
requiring access to the Mine Site and/or use of the facilities of the Project to protect
life and limb.
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6.1

6.1.1

6.2

6.2.1

6.3

6.3.1

6.3.2

6.3.3

6.3.4

CHAPTER 6
BUSINESS OPPORTUNITIES

PURPOSE

The purpose of this Chapter is to provide business opportunities to Cree Enterprises,
particularly Eastmain Cree Enterprises, qualified for the supply of goods and/or
services related to all phases of the Project, in order to encourage and facilitate the
development of Cree Enterprises in the context of the Project while ensuring the
Project’s competitiveness, the whole as provided for in this Chapter.

CREE ENTERPRISES

The business opportunities made available by Galaxy to Cree Enterprises under this
Chapter will apply only to Cree Enterprises, particularly Eastmain Cree Enterprises,
and will be related to contracts for the supply of goods or services for the Project,
during all phases of the Project.

SERVICES RENDERED BY EASTMAIN

In order to promote and support the development of Cree Enterprises in the context
of the Project by Galaxy, Eastmain shall designate its development corporation, the
WEDG, to render the services set out in Schedule 6.3.1 (“WEDC Services”) to Galaxy.
Galaxy shall pay to the WEDC an amount of [REDACTED]

dollars (S REDACTED) per Galaxy Financial Year for the WEDC
Services (“Services Fee”) commencing on the Commencement of Construction Date
and until and including the final Galaxy Financial Year of the Operations Phase. Galaxy
shall pay the amount referred to in this Subsection 6.3.1 by January 30 of each
applicable Galaxy Financial Year.

Once every twelve (12) months, beginning on January 1%, 2024, the Services Fee shall
be adjusted by a percentage equal to the average increase in the Consumer Price
Index in the Province of Québec as determined by the Institut de la Statistique du
Québec (“CPI”) over the previous twelve (12) months. If, at the time that the
adjustment of the Yearly Fee is calculated, the calculation method of the CPI has been
materially revised, is not available or is discontinued, the parties will use the Statistics
Canada Consumer Price Index in place of the CPI.

Galaxy shall pay to the WEDC, on the Commencement of Construction Date an

amount of [REDACTED] dollars
(SREDACTED) to compensate the WEDC for the WEDC Services rendered during the
2022 the Galaxy Financial Year.

Eastmain shall obtain from the WEDC audited financial statements as to the use of the
Services Fee referred to in Subsections 6.3.1 and 6.3.2 in the previous WEDC Financial
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6.3.5

6.3.6

6.3.7

6.3.8

6.3.9

Year within one hundred and twenty (120) days of the end of each WEDC Financial
Year and provide copies of same to Galaxy.

Galaxy and Eastmain, in consultation with the WEDC, may amend the list of WEDC
Services set out in Schedule 6.3.1 by mutual agreement in writing. Such amendment
will not impact the amounts of the fees referred to in Subsections 6.3.1 and 6.3.2
unless it substantially modifies the scope of the WEDC Services.

Galaxy and Eastmain mutually agree that the WEDC Services may be terminated in
the event of one or the other following events:

(a) immediately following a written notice to the WEDC, in the event of fraud or
intentional or gross fault by the WEDC in the context of the execution of the
WEDC Services;

(b) following a mutual agreement between Galaxy and the WEDC;

(c) if, after receiving a written notice from Galaxy informing the WEDC of a default
to execute the WEDC Services promptly, in accordance with best applicable
standards and to the satisfaction of Galaxy, acting reasonably, the WEDC fails
to remedy this default within ten (10) days;

(d) immediately, if the WEDC files a voluntary petition in bankruptcy or insolvency
or a petition for reorganization, arrangement or compromise under any
applicable bankruptcy law;

(e) immediately, if the WEDC breaches any applicable anti-bribery and/or anti-
corruption obligations set forth in Galaxy’s policies communicated to the
WEDC pursuant to the WEDC Implementation Agreement; or

(f) immediately, if the WEDC’s mission changes and no new corporation wholly
owned by Eastmain is immediately designated or appointed by Eastmain with
a similar mission as the WEDC has as of the Effective Date to perform the
WEDC Services.

If Galaxy terminates the WEDC Services in the manner set forth in Subsection 6.3.6,
Galaxy shall be released as of the termination date from its obligations to pay the
Services Fee referred to in Subsection 6.3.1.

Eastmain may at its sole discretion replace the WEDC by another Eastmain wholly
owned development corporation for the purposes of this Chapter.

The Parties agree that should Galaxy be replaced by an affiliate or any other entity as
a result of a change in control of Galaxy or a sale of its assets, as set out in Section
12.6, said entity shall replace Galaxy for the purpose of this Chapter.
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6.4

6.4.1

6.4.2

6.5

6.5.1

6.5.2

6.6

6.6.1

SUPPLY OF SERVICES AND SPECIFIC GOODS DURING THE CONSTRUCTION PHASE

During the Construction Phase, Eastmain shall, through the WEDC, provide services to
Galaxy using a Cree workforce. The terms and conditions further to which the WEDC
shall provide such services and the scope of such services shall be agreed to by Galaxy
and the WEDC pursuant to separate agreements, and shall include a commitment by
Galaxy with respect to the training of the Cree workforce in keeping with the spirit of
Sections 4.5 and 4.10.

In addition, certain specific goods (certain mobile equipment and machinery) to be
provided by WEDC, during the Construction Phase, shall be set aside by Galaxy. The
terms and conditions further to which the WEDC shall provide such goods and the
scope of such goods shall be agreed to by Galaxy and the WEDC pursuant to separate
agreements.

ORDER FOR AWARDING OF CONTRACTS

Subject to this Chapter, all contracts and subcontracts related to the Project during
the Operations Phase and Closure Phase shall be awarded in accordance with the
following order:

(a) Eastmain Cree Enterprises owned by the RE02 Family;
(b) Eastmain Cree Enterprises;
(c) Cree Enterprises generally; and

(d) enterprises affiliated to the Pekuakamiulnuatsh Nation identified by the Cree
Parties.

The Parties further acknowledge that the undertaking of Galaxy referred to in
Paragraph 6.5.1(d) is for the sole benefit of the GCC(EI)/Cree Nation Government.

CRITERIA FOR AWARDING CONTRACTS DURING THE OPERATIONS PHASE AND THE
CLOSURE PHASE

In awarding its contracts during the Operations Phase, Galaxy shall consider the
following criteria, when relevant, and the weight applicable to each criterion will vary
depending on the contract involved:

(a) cost competitiveness;
(b) health and safety record and programs;
(c) environmental performance and programs;
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6.6.2

6.7

6.7.1

6.7.2

6.8

6.8.1

6.9

6.9.1

6.9.2

(d) availability and continuity of supply;

(e) financial capacity and guarantees;

(f) quality of work, experience of Contractor and Affiliates;
(g) ability to deliver on time;

(h) current or prospective Cree Content, including past performance on Cree
Content; and

(i) Such other criteria which Galaxy may reasonably require.

For the purpose of this Chapter, “Cree Content” means: a Cree Enterprise(s) including
Eastmain Cree Enterprise(s) proposed as contractor(s), subcontractor(s) or
supplier(s), the participation of members of the Eastmain RE02 Family in ownership
of Cree Enterprise(s) including Eastmain Cree Enterprise(s), the number of Crees
currently employed, and the commitment with respect to the training and
employment of Crees, as well as past performance in complying with Cree Content in
previous contracts awarded by Galaxy.

EXCLUDED CONTRACTS DURING THE OPERATIONS PHASE AND THE CLOSURE
PHASE

This Chapter shall not apply to contracts for goods and services set out in Schedule
6.7.1 (“Excluded Contracts”).

If Galaxy submits any Excluded Contract to a tender process, it shall provide notice of
the tender to the Cree Parties in accordance with Section 6.13.

CREE ENTERPRISES LIST

The WEDC, in collaboration with the Department of Commerce and Industry of the
Cree Nation Government, shall, within thirty (30) days from the Effective Date,
provide Galaxy with a list of Cree Enterprises, including Eastmain Cree Enterprises (the
“Cree Enterprises List”).

PLANNING FOR CONTRACTS TO BE AWARDED DURING THE OPERATIONS PHASE
AND THE CLOSURE PHASE

Galaxy shall determine which of the contract awarding processes will apply for the
supply of goods and services during the Operations Phase and the Closure Phase as
provided for in this Chapter.

Galaxy shall award its contracts during the Operations Phase and the Closure Phase
through one of the following processes:
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6.9.3

6.9.4

(a) direct negotiations with an Eastmain Cree Enterprise, as set out in Section
6.10;

(b) priority negotiations with a qualified Cree Enterprise or Eastmain Cree
Enterprise, as set out in Section 6.11; or

(c) priority negotiations with a qualified enterprise, as set out in Section 6.12; or
(d) a competitive tendering process, as set out in Section 6.13.

The decision to carry out the work or to supply the services required during the
Operations Phase and the Closure Phase of the Project through its own means at all
times remains the prerogative and sole responsibility of Galaxy, subject to the
provisions of this Chapter.

Subject to the provisions of this Chapter, the Cree Parties acknowledge and recognize
that all decisions relating to the outsourcing of the supply of goods and services during
the Operations Phase and the Closure Phase of the Project, and the awarding of all
contracts related thereto, shall remain the prerogative and sole responsibility of
Galaxy.

List of Planned Contracts for the Operations Phase and the Closure Phase

6.9.5

6.9.6

At least sixty (60) days prior to the date Commercial Production is expected to be
attained, and on an annual basis thereafter and no later than forty-five (45) days after
Galaxy’s annual budget approval during the Operations Phase and the Closure Phase,
to the extent such information is available or known to Galaxy at that time, Galaxy
shall prepare and provide to the Implementation Committee, a list of the contracts
planned for the next Galaxy Financial Year. Such list will outline the nature of the
goods and services to be supplied under each planned contract, the estimated
duration of the contract and the planned commencement date, if known at that time,
the nature of the planned contract as set out in Subsection 6.13.4 and Galaxy’s plan
on the process to be followed, as provided in Subsection 6.9.2, for awarding the
planned contracts.

The following table illustrates the model for the list contemplated in Subsection 6.9.5:

ANNUAL LIST OF CONTRACTS CONTEMPLATED DURING THE OPERATIONS PHASE AND THE

CLOSURE PHASE
(For illustrative purposes only)

Contract Nature of Goods Estimated Nature of Galaxy’s Plan - direct
Planned for or Services Duration of Contract negotiations with an
the next Contract and (Ref. to Eastmain Cree
Galaxy Planned 6.13.4 Enterprise listed on the
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Financial Commencement table) Cree Enterprises List -
Year

Date priority negotiations
if known with a qualified Cree
Enterprise or Eastmain

Cree Enterprise -
priority negotiations
with a qualified
enterprise -
competitive tendering
process

6.9.7

6.9.8

6.10

6.10.1

6.10.2

The list contemplated in Subsection 6.9.5 will be reviewed and discussed at a meeting
of the Implementation Committee to be held no later than thirty (30) days after the
list is made available to the Implementation Committee. Galaxy will have the
responsibility of calling that meeting.

Within thirty (30) days following such meeting of the Implementation Committee,
Galaxy shall consider the comments of the Implementation Committee and prepare
the final list and shall then take the necessary steps to proceed with awarding the
contracts as set out in such final list.

DIRECT NEGOTIATIONS DURING THE OPERATIONS PHASE AND THE CLOSURE
PHASE

Galaxy has identified in Subsection 6.10.2 certain contracts which shall be the subject
of direct negotiations with a qualified Eastmain Cree Enterprise to conclude a contract
on commercially reasonable and competitive terms within a period of time not to
exceed thirty (30) days or any longer period of time required by Galaxy, provided that
such enterprises meet the criteria set out in Subsection 6.6.1.

Galaxy undertakes to award contracts for the duration of the Operations Phase and
the Closure Phase of the Project pursuant to negotiations directly with such Eastmain
Cree Enterprise regarding:

(a) ground transportation of Mine Workforce;
(b) fuel supply to the Mine Site; and

(c) such other contracts as may be agreed to by Eastmain and Galaxy.
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6.10.3

6.10.4

6.10.5

6.11

6.11.1

6.11.2

6.12

6.12.1

The Parties undertake to discuss other contracts which could be added to those set
out in Subsection 6.10.2.

The Parties undertake to conduct negotiations on these contracts according to rules
of confidentiality to be agreed upon between the Parties.

If Galaxy and the Eastmain Cree Enterprise cannot reach an agreement within the
period referred to in Subsection 6.10.1, the contract awarding process to be then
followed by Galaxy will either be (i) a competitive tendering process as provided for
in Section 6.13 and such Eastmain Cree Enterprise will be invited to submit a bid or (ii)
priority negotiations with a qualified Eastmain Cree Enterprise or Cree Enterprise as
provided for in Section 6.11. In either case, the same criteria applied in the
negotiations with said Eastmain Cree Enterprise will be used.

PRIORITY NEGOTIATIONS WITH A QUALIFIED EASTMAIN CREE ENTERPRISE OR
CREE ENTERPRISE DURING THE OPERATIONS PHASE AND THE CLOSURE PHASE

With respect to the contracts for the Operations Phase and the Closure Phase other
than those identified in Subsection 6.10.2 for which Galaxy has identified a qualified
Eastmain Cree Enterprise or Cree Enterprise to negotiate a contract with a priority
over other potential suppliers, Galaxy and the Eastmain Cree Enterprise or Cree
Enterprise will enter into negotiations to conclude a contract on commercially
reasonable and competitive terms within a reasonable period of time not to exceed
thirty (30) days, or any longer period of time if required by Galaxy, considering the
nature of the contract.

If Galaxy and the Eastmain Cree Enterprise or Cree Enterprise cannot reach an
agreement within the period referred to in Subsection 6.11.1, the contract awarding
process to be then followed by Galaxy will either be (i) a competitive tendering
process as provided for in Section 6.13 and the qualified Eastmain Cree Enterprise or
Cree Enterprise previously identified will be invited to submit a bid or (ii) direct
negotiations with a qualified enterprise as provided for in Section 6.10. In either case,
the same criteria applied in the negotiations with said qualified Eastmain Cree
Enterprise or Cree Enterprise will be used.

PRIORITY NEGOTIATIONS WITH A QUALIFIED ENTERPRISE DURING THE
OPERATIONS PHASE AND THE CLOSURE PHASE

For contracts for the Operations Phase and the Closure Phase other than those
identified in Subsection 6.10.2 for which no qualified Cree Enterprise or Eastmain Cree
Enterprise has been identified by Galaxy as set out in Subsection 6.11.1, Galaxy may
also identify a qualified enterprise for the supply of specific goods or services, and
Galaxy shall then be entitled to proceed with direct negotiations with such enterprise
in order to conclude a contract on commercially reasonable terms.
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6.13 COMPETITIVE TENDERING PROCESS DURING THE OPERATIONS PHASE AND THE
CLOSURE PHASE

Invitational Competitive Tendering Process

6.13.1 All contracts for the supply of goods or services for the Operations Phase and the
Closure Phase of the Project which are not concluded pursuant to Sections 6.10, 6.11
or 6.12 will be tendered on the basis of Galaxy’s invitational competitive tendering
process, subject to Applicable Laws and Section 6.14.

Invitations to Submit Bids
6.13.2 In the context of its invitational competitive tendering process, Galaxy shall:

(a) seek bids from at least three (3) qualified enterprises, unless circumstances do
not so allow;

(b) invite qualified Eastmain Cree Enterprise(s) or Cree Enterprise(s) and:

(i) reserve the majority of the invitations where there are at least three
(3) qualified Eastmain Cree Enterprise(s) or Cree Enterprise(s);

(ii) reserve at least twenty-five percent (25%) of the invitations where
there are less than three (3) qualified Eastmain Cree Enterprise(s) or
Cree Enterprise(s);

(c) inform invited bidders of those Eastmain Cree Enterprises or Cree Enterprises
qualified to supply goods or services as subcontractor or supplier in connection
with the contract for which bids are being sought; and

(d) include a provision in the bidding documents requiring bidders to identify the
proposed Cree Content in their bids.

Evaluation Grid and Cree Content

6.13.3 Galaxy shall evaluate all qualifying bids on the basis of the criteria identified in
Subsection 6.6.1, using an evaluation grid established by Galaxy in its procurement
management process.

6.13.4 Galaxy shall give favourable consideration to Cree Content in its evaluation of
qualifying bids. Galaxy shall assess Cree Content of the bids in light of the nature of
contract involved and in accordance with the relative weight attributed by Galaxy
within the ranges set out in the following table:
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RANGES OF WEIGHT FOR CREE CONTENT
(For illustration purposes)

Contract Non-technical skills

Specified technical

skills Highly technical skills

Supply of goods Up to 10% * Up to 10% 2 Up to 5% 3

Supply of
services

15to 20% 4 10 to 15%° Up to 10% ©

6.13.5

The contract will be awarded on the basis of the best overall competitiveness and
performance qualification. Where one (1) or more Eastmain Cree Enterprises or Cree
Enterprises are bidding in a tendering process, a priority will be given to qualified
Eastmain Cree Enterprises or Cree Enterprises, all other considerations being equal.

Completed Evaluation

6.13.6

6.14

6.14.1

Where one (1) or more Eastmain Cree Enterprises or Cree Enterprises participate in a
tendering process, but are not awarded the contract, Galaxy will communicate with
the unsuccessful Eastmain Cree Enterprise or Cree Enterprise bidder(s) and explain
the areas of weaknesses in their bid proposal(s), provided however that such Eastmain
Cree Enterprise or Cree Enterprise will undertake to treat such information in a
confidential manner.

URGENT CONTRACTS DURING THE OPERATIONS PHASE AND THE CLOSURE PHASE

Notwithstanding any other provision of this Agreement, in the case of an emergency,
Galaxy may award any contract for the Operations Phase and the Closure Phase for
the supply of goods or services, in its sole discretion, as it deems necessary to protect
life, limb, property, the environment or public safety and to ensure the continuous
operation of the Project or to comply with Applicable Laws. If Galaxy is aware of
Eastmain Cree Enterprises or Cree Enterprises that are qualified for the supply of the
goods or services required in such emergency circumstances, and if circumstances so
allow, Galaxy will consider such Eastmain Cree Enterprises or Cree Enterprises for the
contracts to be awarded.

a s W N

For illustrative purposes, purchase of personal safety equipment.

For illustrative purposes, purchase of mechanical equipment.

For illustrative purposes, purchase of chemical agents, such as flocculants.
For illustrative purposes, catering services.

For illustrative purposes, road construction.

For illustrative purposes, mill construction.
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6.15

6.15.1

6.16

6.16.1

6.16.2

6.16.3

6.17

6.17.1

6.18

6.18.1

6.18.2

BUSINESS OPPORTUNITIES FOR THE EASTMAIN REO2 FAMILY

Galaxy shall assist and support Eastmain and the Eastmain RE02 Family in the
identification and development of business opportunities for members of the
Eastmain RE02 Family.

CONTINUOUS IMPROVEMENT

In the course of the performance of a contract by a Cree Enterprise or Eastmain Cree
Enterprise, Galaxy shall provide such enterprise with a performance evaluation of
supply of the goods and/or services.

In providing its evaluation, Galaxy may invite such Cree Enterprise or Eastmain Cree
Enterprise to a meeting for the purpose of defining a joint plan for improvement of
the supply of goods and/or services provided to Galaxy.

At its discretion, Galaxy shall be entitled to terminate a contract which has been the
subject of two (2) meetings set out in Subsection 6.16.2 and where such Cree
Enterprise or Eastmain Cree Enterprise has nevertheless continued to supply goods
and/or services in a manner that is unsatisfactory to Galaxy.

TECHNOLOGICAL ADVANTAGES

The Parties acknowledge that technological advances or technological breakthrough
may lead Galaxy to increase the number of automated tasks at the Project during the
Construction Phase, the Operations Phase and the Closure Phase to improve
efficiency and increase revenues, and that consequently business opportunities for
Cree Enterprises including Eastmain Cree Enterprises may be fewer than initially
expected. If Galaxy intends to use automated technology instead of manpower for
certain contracts that would otherwise have been awarded pursuant to Sections 6.10,
6.11 or 6.12, such decision shall be discussed at a meeting of the Implementation
Committee with a view to minimize or mitigate negative impacts for Cree Employees
and Cree Enterprises, especially Eastmain Cree Enterprises, it being understood that
such decision remains the sole prerogative of Galaxy.

REPORTING

Galaxy shall require each of its Contractors to provide an annual report on the Cree
Content of the contracts awarded to them in accordance with Galaxy’s policies. Such
report will include the number of Crees offered work, the number of Crees actually
employed by the Contractor and its subcontractors, a description of the training
offered to the Crees, the number of Crees laid off or dismissed, and the Eastmain Cree
Enterprises or Cree Enterprises engaged as subcontractors.

At the regular meetings of the Implementation Committee, Galaxy shall share
statistical and other relevant information on Cree Content with respect to completed
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6.18.3

6.19

6.19.1

6.19.2

6.19.3

6.20

6.20.1

and ongoing in the current Galaxy Financial Year, based on the quarterly reports
received from its Contractors.

Galaxy, in collaboration with Eastmain, through the WEDC, shall prepare an annual
report providing a summary of all relevant data on contracts awarded to Eastmain
Cree Enterprises or Cree Enterprises and on Cree Content with respect to all contracts
awarded in the prior Galaxy Financial Year. Galaxy shall provide such annual reports
to the Implementation Committee.

EASTMAIN-GALAXY BUSINESS DEVELOPMENT FUND

Commencing with the Galaxy Financial Year in which the Commencement of
Construction Date occurs, and until the final Galaxy Financial Year of the Operations
Phase, Galaxy shall pay to Eastmain for the “Eastmain-Galaxy Business Development
Fund” an amount of two hundred twenty-seven thousand three hundred sixty-eight
dollars ($227,368.00) per Galaxy Financial Year, and Eastmain shall transfer such
amount to the WEDC within thirty (30) days from receipt thereof. Galaxy shall pay the
amount referred to in this Subsection 6.19.1 by 31 May of each applicable Galaxy
Financial Year.

Eastmain shall direct the WEDC, or any other entity that is wholly owned by the
Eastmain, for example if the WEDC is dissolved or should its mission change, to
manage and use the Eastmain-Galaxy Business Development Fund solely for the
delivery of programs that will have positive socio-economic effect in Eastmain or
related to the mining industry in general and for the Project, as well as for the purpose
of supporting the economic development of Eastmain Cree Enterprises. The
Implementation Committee shall make its recommendations to the WEDC on the use
of the Eastmain-Galaxy Business Development Fund.

Within one hundred and twenty (120) days of the end of each Eastmain Financial Year,
Eastmain shall provide audited financial statements to Galaxy as to the use of the
Eastmain-Galaxy Business Development Fund in the previous Eastmain Financial Year.

AMENDMENT

It is expressly understood and agreed by the Parties that this Chapter shall be
amended in the event that the Cree Parties enact and implement legislation with
respect to the Cree Nation Economic Prioritization Agreement and the Parties hereby
agree to use best efforts to modify the relevant provisions of this Chapter in a timely
manner following the adoption of such legislation.
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7.1

7.1.1

7.2

7.2.1

7.3

7.3.1

7.3.2

CHAPTER 7
SOCIAL AND CULTURAL MATTERS

PURPOSE

The purpose of this Chapter is to provide for cooperation measures between the
Parties during all phases of the Project in a manner that respects and promotes Cree
society and culture, particularly the harvesting activities on the Eastmain RE02
Territory, as provided for in this Chapter.

OBIJECTIVES
The objectives of this Chapter are to provide for the following:

(a) measures regarding the supervision of harvesting activities on the Claims Area
by the Tallyman of the Eastmain RE0O2 Territory, in the context of the Project;

(b) on-site measures allowing the exercise of certain Cree cultural activities, not
conflicting with this Agreement;

(c) off-site measures allowing the community of Eastmain to remain informed
about the activities of the Project and the cooperation of the Parties in the
delivery of social programs established by Eastmain; and

(d) the protection of archaeological, burial and other culturally-significant sites
found on the Claims Area in the context of Galaxy’s activities.

EASTMAIN REO2 TERRITORY MEASURES

During all phases of the Project, Galaxy shall continue to respect the role of the
Tallyman of the Eastmain REO2 Territory regarding the supervision of the harvesting
activities on such territory, as provided for in the JBNQA.

Galaxy shall inform the Tallyman of the Eastmain REQ2 Territory and shall seek his
input regarding Galaxy’s operations that may affect the pursuit of his harvesting
activities on the Claims Area, especially during the spring goose hunting season and
the moose fall hunting season, and, where feasible, shall take appropriate
harmonization measures, such as scheduling its operations, for example blasting, that
may affect the pursuit of the harvesting activities of the Tallyman of the Eastmain
REO2 Territory and members Eastmain RE02 Family in order to minimize any impacts
on such harvesting activities, subject to this Agreement.

The Cree Parties, through their representatives on the Implementation Committee or
otherwise, will assist Galaxy, as required, in the implementation of the above-
mentioned measures.
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7.4

7.4.1

7.5

7.5.1

ON-SITE MEASURES

During the Construction and Operations Phase, Galaxy shall take the following on-site
measures:

(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

construct and maintain at the Mine Site a cultural site and multi-purpose
space, where traditional food can be stored and prepared by Cree Employees
for their personal use and for traditional and spiritual activities, as may be
needed, up to a maximum total expenditure by Galaxy of one hundred
thousand dollars ($100,000.00);

the multi-purpose space is to allow Cree Employees to participate in activities
offered in the context of cultural, traditional health and wellness and social
programs and to hold support group meetings. Such activities may be
delivered by Cree organizations and other third parties, in accordance with
Galaxy’s visitation policy for the Project;

provide documentation on Crees and the other Indigenous groups, in the
recreational area available to the Mine Workforce;

actions that aim to create a work environment that encourages and values the
participation of Cree Employees;

activities that aim to build bridges between Cree Employees and non-Cree
employees, notably by highlighting Cree cultural heritage;

during the onboarding and training period, pairing Cree Employees with
experienced employees who are preferably Cree or who demonstrate an
aptitude for intercultural relations;

educating non-Cree employees on Cree culture, values and activities;

take the necessary measures to ensure that telephone calls from the Mine Site
to the community of Eastmain are local calls; and

organize, in cooperation with the Cree Parties, an annual Cree cultural day at
the Mine Site for the Mine Workforce, the date of which to be determined by
the Implementation Committee.

OFF-SITE MEASURES

During the Construction Phase or earlier at the discretion of each Party, the Party
referred to below shall take the following off-site measures:

(a)

Galaxy shall participate, from time to time, in local events and in interviews
and bulletins for regional and local radio broadcasting to inform the Crees,
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7.5.2

7.5.3

7.6

7.6.1

7.6.2

7.6.3

7.6.4

particularly the Crees of Eastmain and the Eastmain RE02 Family, about the
activities of the Project;

(b) Galaxy shall make its newsletter, if any, available to Eastmain, for distribution
in the community;

(c) Galaxy shall provide the Eastmain community, including high school and post-
secondary students, with opportunities to visit the Mine Site. This may be
done in concert with Eastmain school board and other agencies or
organizations responsible for education and training; and

(d) Eastmain shall establish and deliver social programs (including healthy lifestyle
activities and the prevention of alcohol and drug abuse) designed to assist Cree
Employees from the community of Eastmain and their families.

Galaxy shall cooperate with Eastmain in the delivery of such programs.

The Parties shall maintain the above-mentioned measures during the Operations
Phase and adapt such measures during the Closure Phase.

ARCHAEOLOGICAL, BURIAL AND OTHER CULTURALLY-SIGNIFICANT SITES

Should an archaeological or burial site be found by Galaxy or its Contractors on the
Claims Area or within 500 meters of the outermost boundaries of the Claims Area,
Galaxy shall take appropriate measures, in accordance with Applicable Laws, and shall
immediately give notice to the Implementation Committee and the Cree Parties.

If a burial site is found on the Claims Area or within 500 meters of the outermost
boundaries of the Claims Area, the Cree Parties shall consult the families of the
deceased, if they can be identified, as to the location of a new burial site for the
remains, should a new burial site be necessary as a result of Galaxy’s activities. The
Parties may agree to other arrangements for the burial site at the request of the
families of the deceased.

Galaxy acknowledges having received from the Tallyman of Eastmain REO2 Territory
a list of culturally-significant sites prior to the Effective Date and having designed the
Project in order to minimize any of its impacts on such sites. Galaxy further
acknowledges having planned certain remedial measures for such sites, which were
included in the Environmental and Social Impact Statement. Should such remedial
measures prove to be insufficient, the Implementation Committee shall seek the input
of the Eastmain REO2 Family, and shall determine the appropriate measures to be
taken, if any, for the protection or relocation of such sites.

Should another culturally-significant site, identified as such by the Eastmain RE02
Family, be found by Galaxy or its Contractors on the Claims Area or within 500 meters
of the outermost boundaries of the Claims Area and should its protection or relocation
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7.6.5

7.7

7.7.1

7.7.2

7.7.3

7.7.4

be necessary as a result of Galaxy’s activities, the Implementation Committee shall
seek the input of the Eastmain REO2 Family, and shall determine the appropriate
measures to be taken.

Should any Cree artefacts be found on the Claims Area or within 500 meters of the
outermost boundaries of the Claims Area by Galaxy or its Contractors, Galaxy shall
take appropriate measures in accordance with Applicable Laws, including measures
to prevent any disturbance of such Cree artefacts, and shall immediately give notice
to the Implementation Committee and the Cree Parties in order to allow the Cree
Parties to take any required action, in accordance with Applicable Laws.

EASTMAIN-GALAXY SOCIAL AND CULTURAL FUND

Commencing with the Galaxy Financial Year in which Galaxy has declared attainment
of Commercial Production and until the final Galaxy Financial Year of the Operations
Phase, Galaxy shall pay to Eastmain for the “Eastmain-Galaxy Social and Cultural
Fund” an amount of one hundred thousand dollars (5100,000.00) per Galaxy Financial
Year.

Eastmain shall use the Eastmain-Galaxy Social and Cultural Fund for activities
approved by Eastmain and having the support of the Tallyman of the Eastmain RE02
Territory, provided that such activities meet one (1) of the following objectives:

(a) facilitating the continuance and enhancement of traditional activities by the
Crees;

(b) diversifying sources of livelihood for affected Cree users, such as guiding and
outfitting services;

(c) carrying out any work deemed appropriate to adopting and implementing
wildlife management, conservation and enhancement measures, not
otherwise provided for in the remedial measures entailed in the
Environmental and Social Impact Statement; or

(d) activities designed for the sustainable economic and community development
of Eastmain.

Eastmain shall recognize Galaxy’s contribution in promotional and communication
documents regarding the use of the Eastmain-Galaxy Social and Cultural Fund. Galaxy
shall be entitled to publicly disclose that it has contributed to the funding of activities
described in Subsection 7.7.2, including in press releases, advertisements and
company documents.

The Implementation Committee shall make its recommendations to Eastmain on the
use of the Social and Cultural Fund and Eastmain shall respond thereto.
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7.7.5

7.7.6

Within one hundred and twenty (120) days of the end of each Eastmain Financial Year,
Eastmain shall provide audited financial statements to Galaxy as to the use of the
Eastmain-Galaxy Social and Cultural Fund in the previous Eastmain Financial Year.

Galaxy shall pay the amount referred to in Subsection 7.7.1 within ninety (90) days of
the attainment of Commercial Production and in each subsequent Galaxy Financial
Year, by 31 May.
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8.1

8.1.1

8.2

8.2.1

8.3

8.3.1

CHAPTER 8
ENVIRONMENTAL MATTERS

PURPOSE

The purpose of this Chapter is to provide for the cooperation of the Parties in the
development and implementation of Galaxy’s Environmental Management System
and related environmental monitoring of the Project, as provided for in this Chapter.

OBJECTIVES

The objectives of this Chapter are the following:

(a)

(b)

(c)

(d)

(e)

to learn and benefit from the Parties’ respective experience, knowledge,
including Cree Knowledge, and understanding of environmental matters
related to and resulting from the Project;

to provide opportunities for capacity building of the Crees in environmental
matters related to mining in the context of the Project;

to develop open and transparent communication between the Parties and to
facilitate the transfer of information to the Crees on environmental matters
related to and resulting from the Project;

to allow Galaxy to develop and operate the Project in accordance with best
available environmental management practices generally recognized by the
mining industry in Canada; and

to provide mechanisms for Galaxy to address, with the cooperation of the Cree
Parties, environmental matters related to and resulting from the Project,
including those affecting Cree land users, particularly the Tallyman of the
Eastmain REO2 Territory, as issues may arise, and for Galaxy to develop and
implement, with the cooperation of the Cree Parties, mitigation measures
where appropriate.

ENVIRONMENT COMMITTEE

The Parties shall establish a committee for environmental matters (the “Environment
Committee”) to implement the provisions of this Chapter. The composition of the
Environment Committee shall consist of six (6) members to be appointed as follows:

(a)

three (3) members shall be appointed by Galaxy; and
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8.3.2

8.3.3

8.3.4

8.4

(b) three (3) members shall be appointed by the Cree Parties, with at least one (1)
member appointed by Eastmain and one (1) of whom shall be jointly
appointed by the GCC(EI)/Cree Nation Government.

After the appointment of the members of the Implementation Committee in
accordance with Subsection 10.2.1, the appointment of the members to the
Environment Committee shall be effected in accordance with Subsections 10.5.2 to
10.5.9 with the necessary adaptations.

The relevant provisions of Chapter 10 shall apply to the Environment Committee.

The quorum of the Environment Committee shall be fixed at four (4) representatives,
composed of two (2) members from Galaxy and two (2) members from the Cree
Parties, with the representative from Eastmain being always required to attain
quorum.

ENVIRONMENTAL MANAGEMENT

Environmental Management Practices

8.4.1

Galaxy is committed to implementing best available environmental management
practices generally recognized by the mining industry in Canada, in all aspects of the
Project, including progressive rehabilitation and restoration, management and
disposal of waste and hazardous substances.

Environmental Management System

8.4.2

Galaxy shall develop, establish the schedule of and implement its Environmental
Management System in collaboration with the Cree Parties through the Environment
Committee, as required during all phases of the Project and taking into account the
specificities of the monitoring programs to be conducted as well as the location of the
Project. Galaxy shall include in its Environmental Management System the
environmental monitoring programs and management plans or policies, as the case
may be:

(a) required under Applicable Laws, particularly the Mining Act, the Environment
Quality Act, the Impact Assessment Act, the Decision Statement and the
Certificate of Authorization;

(b) for the tailings and waste rock management;
(c) for surface and ground water levels and quality;
(d) for air quality (including dust management);

(e) for developing a traffic management plan;
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(f) for use of land and resources for traditional purposes;

(g) for noise, including the management of any complaints arising therefrom;
(h) for the effectiveness of mitigation measures regarding wetlands;

(i) for developing an efficient fuel consumption policy;

) for wildlife and plants; and

(k) additional monitoring activities recommended by the Environmental
Committee to address concerns that arise from land users and community
members.

Wetlands offsetting plan

8.4.3

Galaxy may develop, establish the schedule of and implement a wetlands offsetting
plan, in collaboration with of the Cree Parties through the Environment Committee.
Galaxy shall, in the establishment of the proposed plan, ensure the participation of
Crees, particularly the Cree members of Eastmain, the Environment Committee and
members of the Eastmain RE02 Family. Galaxy shall submit its plan regarding wetlands
to the Environment Committee, in order for the latter to provide its comments and
recommendations to Galaxy.

Soil, overburden and mine rocks characterization study

8.4.4

8.4.5

In the context of the soil, overburden and mine rocks environmental characterization
study to be completed prior to the Construction Phase, Galaxy may, in collaboration
with the Cree Parties through the Environment Committee, establish the scope and
schedule for the completion of such an environmental characterization study. The
characterization study shall assess the acid rock drainage and metal leaching potential
of overburden and mine rocks used during the Construction Phase and soils located
in the final footprint of all infrastructures built. Galaxy shall provide copy of this
completed environmental characterization study to the Environment Committee, as
well as a plan of the proposed measures for the management of the soils, overburden
and mine rocks during the Construction Phase. The Environment Committee shall
make recommendations to Galaxy on the proposed measures.

In addition to the above, the Parties shall cooperate in the identification of relevant
environmental indicators to be used in the environmental monitoring of the Project.

Policies on Environmental Matters

8.4.6

To facilitate the implementation of this Chapter, Galaxy shall submit its policies
regarding the matters related to this Chapter to the Environment Committee, in order
for the latter to provide its comments and recommendations to Galaxy.
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8.5 CREE PARTICIPATION IN MONITORING ACTIVITIES

8.5.1 In the context of the environmental monitoring programs referred to in
Subsection 8.4.2, Galaxy, either directly or through its Contractors, shall encourage to
the extent possible the participation of Crees, particularly the Cree members of the
Environment Committee and members of the Eastmain RE02 Family, during the
conduct of environmental monitoring activities, as follows:

(a) through the exchange of information, transfer of knowledge, including Cree
Knowledge, and sharing of experience and expertise between Galaxy and the
Crees with respect to environmental monitoring activities and the scheduling
and location thereof; and

(b) in the analysis and interpretation of results of environmental monitoring
activities.

In addition, Galaxy may involve Cree Employees, particularly Crees of Eastmain in the
context of the monitoring programs referred to in Subsection 8.4.2.

8.5.2 Galaxy shall schedule its environmental monitoring activities in light of the known
harvesting activities of the Eastmain RE02 Family and shall seek the input of the
Tallyman of the Eastmain REO2 Territory and adapt such scheduling, where feasible,
in light of the input provided

8.6 REPORTING
Communications with Authorities

8.6.1 The Environment Committee shall review communications in relation to reports to
Authorities Having Jurisdiction.

Annual Reports Required Under Applicable Laws

8.6.2 Galaxy shall prepare annual reports on its environmental monitoring activities as
required under Applicable Laws. Galaxy shall provide copy of such annual reports to
the Environment Committee.

Annual Reports to the Community of Eastmain

8.6.3 The Environment Committee shall report on an annual basis to the community of
Eastmain on its activities in the preceding year and on the matters related to this
Chapter.
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Annual Sustainable Development Report

8.6.4 The Environment Committee shall make recommendations to Galaxy regarding the
latter’s preparation of its annual sustainable development report and Galaxy shall
present such report to the Environment Committee upon release.

Additional Requests

8.6.5 Following discussions at the Environment Committee, the latter may request a copy

of reports on monitoring programs under Subsection 8.4.2 and Galaxy shall provide
the Environment Committee with a copy of such reports.

Additional Documentation

8.6.6

8.6.7

8.6.8

8.6.9

At the request of the Environment Committee, Galaxy shall provide a list setting out:

(a)

(b)

all principal applications for approvals, permits and authorizations required for
the Project pursuant to Applicable Laws; and

certificates of authorization, approvals, permits, authorizations, reports or any
modification thereto issued by or made to Authorities Having Jurisdiction
pursuant to Applicable Laws.

Galaxy shall promptly notify verbally or in writing the Environment Committee of:

(a)

(b)
(c)

any notice of infraction or non-compliance or order with respect to
environmental matters issued by Authorities Having Jurisdiction and received
by Galaxy for the Project;

any significant environmental incident related to the Project; and

any significant environmental incident not resulting from the Project identified
by Galaxy in the course of routine observations at the Mine Site.

Galaxy shall include in its notice sufficient information to enable the Environment
Committee to understand the nature and scope of the event.

At the request of Galaxy, the Cree Parties and the Cree members of the Environment
Committee shall cooperate with Galaxy, to the extent possible, to communicate
information to the Crees related to the matters set out in Subsection 8.6.7.

The Environment Committee shall, on a regular basis, provide information to
Eastmain on the implementation of the Environmental Management System.
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8.7

EMERGENCY RESPONSE PLAN

Cooperation of the Cree Parties

8.7.1

8.7.2

8.8

Galaxy shall develop an emergency response plan with the cooperation of the Cree
Parties through the Environment Committee as required during all phases of the
Project. Galaxy shall include in this plan:

(a) emergency response procedures with respect to matters such as open-pit
mining and air transport related emergencies, work-related injuries and
diseases, forest fires and environmental incidents;

(b) a list of first respondents and their respective roles and responsibilities;
(c) a communication plan;

(d) the Material Safety Data Sheets (“MSDS”) and the Workplace Hazardous
Materials Information System (“WHMIS”) data as well as other relevant
information on these matters; and

(e) a registry of relevant resources, including an emergency support protocol to
be established between Galaxy and Eastmain for the provision of mutual
assistance.

Galaxy shall provide a copy of the emergency response plan to the Cree Parties,
including any amendments thereto.

EXCHANGE OF KNOWLEDGE

Cree Knowledge

8.8.1

8.8.2

The Cree Parties shall identify Cree individuals and Cree entities, including the Cree
Trappers’ Association, Cree elders, the Tallyman of the Eastmain REQ2 Territory and
members of the Eastmain REOQ2 Family, to share Cree Knowledge through meetings
with Galaxy and/or the Implementation Committee. Galaxy shall consider such Cree
Knowledge and experience and, where relevant and appropriate, include it in its
Environmental Management System and environmental monitoring activities.

At the meetings referred to in Subsection 8.8.1, the Cree individuals and
representatives of such entities shall identify any portion of the Cree Knowledge
which is to be treated as Confidential Information.
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8.9

CAPACITY BUILDING AND VISITS OF OTHER SITES

Capacity Building

8.9.1

Commencing with the Galaxy Financial Year in which the Commencement of
Construction Date occurs and until the final Galaxy Financial Year of the Operations
Phase, Galaxy shall provide the Environment Committee with an annual budget up to
a maximum of fifteen thousand dollars ($15,000.00) for training and capacity building
of the members of the Environment Committee and the Tallyman of the Eastmain
REO2 Territory. The Environment Committee shall be responsible for the management
of this budget. Galaxy shall pay the amount referred to in this Subsection 8.9.1 within
ninety (90) days of the Commencement of Construction Date and in each subsequent
Galaxy Financial Year, by 31 May.

Visits of Other Sites

8.9.2

8.10

As may be recommended by the Environment Committee, Galaxy shall seek
arrangements with third parties to provide opportunities to Cree members of the
Implementation Committee, the Environment Committee or any subcommittee
established by the Implementation Committee pursuant to Subsection 10.10.1 to visit
other mine sites presenting an environment similar to that of the Project in order for
them to gain further knowledge about mine rehabilitation and restoration activities.
The expenses of such visits shall be paid from the annual budget provided for in
Subsection 10.12.1.

PROGRESSIVE MINE REHABILITATION AND RESTORATION AND RELATED
ACTIVITIES

Mine Rehabilitation and Restoration Plan

8.10.1

8.10.2

8.10.3

8.10.4

Galaxy shall develop the rehabilitation and restoration plan in respect of the Project
required pursuant to Applicable Laws in cooperation with the Cree Parties and the
Tallyman of the Eastmain REO2 Territory.

When a revision of the rehabilitation and restoration plan is required by Applicable
Laws, Galaxy shall develop the revised plan with the cooperation of the Cree Parties
through the Environment Committee, prior to submitting such revised plan to
Authorities Having Jurisdiction.

Galaxy shall implement the rehabilitation and restoration plan with the cooperation
of the Cree Parties through the Environment Committee.

As may be recommended by the Environment Committee, Galaxy shall seek the
involvement of members of the Eastmain RE02 Family in the rehabilitation and
restoration activities at the Mine Site, and the Cree Parties shall assist Galaxy to
achieve such involvement.
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Progressive Reuse of Mine Site

8.10.5

8.11

8.11.1

During the Operations Phase and particularly towards the end of such phase, Galaxy
shall seek the input of the Tallyman of the Eastmain RE02 Territory and members of
the Eastmain REO2 Family who may be designated by the Tallyman of the Eastmain
REO2 Territory, for Galaxy to establish measures facilitating the progressive reuse by
Crees of the Mine Site or any part thereof, during the Closure Phase and prior to the
issuance of a certificate of release to Galaxy by Authorities Having Jurisdiction.

GALAXY PREROGATIVE

The Environmental Management System, Galaxy’s policies related to environmental
matters, the emergency response plan referred to in Section 8.7, the rehabilitation
and restoration plan referred to in Section 8.10 and all applications for permits,
certificates and other authorizations required for the Project pursuant to Applicable
Laws remain the prerogative and sole responsibility of Galaxy.
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CHAPTER 9
[REDACTED]
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10.1

10.1.1

10.2

10.2.1

10.2.2

10.2.3

10.2.4

10.2.5

CHAPTER 10
IMPLEMENTATION COMMITTEE

PURPOSE

The purpose of this Chapter is to provide a framework for the Parties to implement
this Agreement efficiently and cooperatively in accordance with its terms, as provided
for in this Chapter.

ESTABLISHMENT AND FUNCTIONS OF IMPLEMENTATION COMMITTEE

On the Effective Date, the Parties shall establish an implementation committee to be
known as the “Implementation Committee” and shall appoint their respective
members in accordance with Subsection 10.5.1 within three (3) months of the
Effective Date.

The functions of the Implementation Committee shall be:

(a) to oversee the implementation of this Agreement as provided for in this
Agreement, in an efficient, profitable, solution-oriented, timely and
cooperative manner and in accordance with its terms, in order to assist the
Parties in the performance of their respective obligations under this
Agreement;

(b) to serve as the principal forum for communications between the Parties with
respect to the Project and the implementation of this Agreement;

(c) to provide reports to the Parties on the implementation of this Agreement, as
provided for in this Chapter; and

(d) to carry out the other functions vested in it by this Agreement and such other
functions as may be conferred to it from time to time by written agreement of
the Parties.

The Parties shall be jointly responsible for the implementation of this Agreement.

The Implementation Committee shall not be responsible for the implementation of
Chapter 9 of this Agreement.

The President or Chief Executive Officer and/or the Chief Operating Officer of Galaxy,
the Grand Chief and Chairperson of the GCC(El)/Cree Nation Government and/or the
Executive Director of the GCC(EI)/ Cree Nation Government and the Chief of Eastmain,
or any other senior officer they may designate, shall meet annually to review and
discuss the carrying out by the Implementation Committee of its functions and, if
necessary, jointly provide it with comments and guidelines for the implementation of
this Agreement.
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10.3

10.3.1

10.3.2

10.4

104.1

10.5

10.5.1

10.5.2

10.5.3

10.5.4

COORDINATORS

Each of Galaxy and the Cree Parties shall, at their own expense, appoint a person to
act as coordinator to facilitate the implementation of this Agreement, and to perform
any other tasks that may be assigned to them by their respecting appointing Party.

The coordinators of the Parties shall attend meetings of the Implementation
Committee, ensure the implementation and monitoring of recommendations
between Implementation Committee meetings and perform tasks that may be
assigned to them by the members appointed by their respecting Party sitting on the
Implementation Committee.

PERMANENT OFFICE

During all phases of the Project, Galaxy shall provide Eastmain with a permanent office
at the Mine Site to facilitate the carrying out of the duties and obligations.

MEMBERSHIP

The Implementation Committee shall consist of six (6) members to be appointed as
follows:

(a) three (3) members shall be appointed by Galaxy, one (1) of whom shall be part
of the Project site management and one (1) of whom shall be a member of
Galaxy’s corporate management;

(b) three (3) members shall be appointed by the Cree Parties, two (2) of whom
shall be appointed by Eastmain, one (1) of whom shall be the Chief of Eastmain
or a member of the council of Eastmain, and one (1) of whom shall be jointly
appointed by the GCC(EI)/Cree Nation Government.

The members appointed to the Implementation Committee shall hold their
appointment at the pleasure of the Party which appointed them or until they resign
and they may be replaced at any time by such Party or upon recommendation of the
Implementation Committee, at the appointing Party’s sole discretion. Any vacancy on
the Implementation Committee shall be promptly filled in by the relevant Party within
fifteen (15) days of such vacancy.

Contemporaneously with the appointment of their members to the Implementation
Committee, each Party shall also appoint one (1) alternate member to the
Implementation Committee. The alternate member shall participate in meetings of
the Implementation Committee, in the event a member is not able to participate.

Upon appointment and replacement thereafter, as the case may be, a Party shall
confirm the identity of its alternate member appointed pursuant to Subsection 10.5.3,
by giving notice to the other Parties.
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10.5.5

10.5.6

10.5.7

10.5.8

10.5.9

10.6

10.6.1

10.6.2

10.7

10.7.1

A member shall cease to be a member of the Implementation Committee when such
individual dies.

Prior to the replacement of a member of the Implementation Committee, the Parties
may hold discussions regarding such replacement. A Party appointing a new member
to the Implementation Committee shall promptly give notice to the other Parties of
such appointment.

In the event that a member of the Implementation Committee resigns from the
Implementation Committee, such resignation being effective at the time a notice of
resignation is given to each of the other members of the Implementation Committee
or at the time specified in the resignation, whichever is later.

A member shall be removed from the Implementation Committee by the Party which
appointed such member if the latter is found in violation of this Agreement, including
the Rules of Procedure referred to in Subsection 10.13.1 or the Code of Ethics referred
to in Subsection 10.14.1. The determination of a violation by a member of this
Agreement, including the Rules of Procedure set out in Subsection 10.13.1 or the Code
of Ethics referred to in Subsection 10.14.1 shall be made by the Implementation
Committee.

A member who accepts another position or new professional functions shall promptly
give notice thereof to the Party which appointed him and this Party shall consider
whether to maintain his membership or replace this individual on the Implementation
Committee under the circumstances.

NOTICES TO THE IMPLEMENTATION COMMITTEE AND OTHER COMMITTEES

All notices required or authorized to be given under this Agreement to the
Implementation Committee, the Environment Committee or any other subcommittee
that may be established from time to time by the Implementation Committee
pursuant to Subsection 10.10.1 shall be given and delivered in accordance with
Subsection 12.16.4, with the exception of all notices required or authorized to be
given under Chapter 11 in respect of which Subsection 12.16.1 will apply.

Upon their respective appointments, the members of the Implementation
Committee, the Environment Committee and any other subcommittee established by
the Implementation Committee pursuant to Subsection 10.10.1 shall provide to each
other their respective contact information, including address, telephone and facsimile
numbers and e-mail address.

MEETINGS

The Implementation Committee shall meet at least once per quarter, except as
otherwise provided in Subsection 10.7.2. In addition, the Implementation Committee

-82 -



10.7.2

10.8

10.8.1

10.9

10.9.1

10.9.2

10.10

10.10.1

10.10.2

may hold special meetings for the purpose of addressing and resolving significant
issues and critical matters requiring prompt action. During the Closure Phase, the
Implementation Committee may adjust the frequency of its meetings.

In the event of a Temporary Closure as provided for in Subsection 12.18.1, the
Implementation Committee shall continue to meet formally at least once per year and
shall be officially updated in writing by Galaxy on the status of the Temporary Closure
on a quarterly basis and provided with the reasons for the continuation of such
Temporary Closure.

QUORUM

Quorum for a meeting of the Implementation Committee shall consist of a minimum
of four (4) members, with a representation of at least fifty percent (50%) by the
members appointed by Galaxy and at least one member appointed by Eastmain.

CONSENSUS APPROACH

The Implementation Committee shall operate by consensus. If consensus cannot be
achieved on a matter requiring a decision, the Parties shall attempt to identify
solutions to address such matter in an efficient, timely and cooperative manner. While
the Parties attempt to identify such solutions, the normal operations of the Project
shall continue.

For the purpose of Subsection 10.9.1, consensus is achieved by either unanimity or
majority decision. In the case of a majority decision, the Implementation Committee
shall abide by such decision, but shall allow a member to abstain from further
participating in the decision or allow a member holding a differing view from that of
the majority, to have such view duly noted in the minutes of the meeting.

COMMITTEES

The Implementation Committee may establish, and dissolve as appropriate,
subcommittees as may be required from time to time for specific purposes under this
Agreement. All subcommittees shall be supervised by the Implementation Committee
and the latter shall establish their mandate in writing, which may be amended from
time to time by the Implementation Committee, provided that their mandate is
consistent with this Agreement.

The composition of the subcommittees established by the Implementation
Committee pursuant to Subsection 10.10.1 shall consist of an equal number of
members appointed by Galaxy on the one hand and by the Cree Parties on the other
hand. The appointment of the members to the subcommittees established by the
Implementation Committee pursuant to Subsection 10.10.1 shall be effected in
accordance with Subsections 10.5.2 to 10.5.9 with the necessary adaptations. It is
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10.10.3

10.10.4

10.10.5

10.11

10.11.1

10.12

10.12.1

intended that the member of the Implementation Committee will not be members of
the subcommittees established pursuant to Subsection 10.10.1, unless the Parties
agree otherwise from time to time.

The Environment Committee and other subcommittees established by the
Implementation Committee pursuant to Subsection 10.10.1 shall operate by
consensus as provided for in Subsections 10.9.1 and 10.9.2.

The Implementation Committee may provide to the Environment Committee and any
subcommittee established by the Implementation Committee pursuant to Subsection
10.10.1, any documentation it deems necessary for the accomplishment of their
respective mandates, including a copy of this Agreement or any portion thereof. For
greater certainty, the Implementation Committee shall not be provided with a copy
of Chapter 9 and corresponding portions of the table of contents of this Agreement.

The Environment Committee and any subcommittee established by the
Implementation Committee pursuant to Subsection 10.10.1, shall provide their
recommendations to the Implementation Committee and to any Party, as provided in
this Agreement or their respective mandates referred to in Subsection 10.10.1.

EXPENSES

Galaxy shall assume and pay the reasonable transportation and accommodation
expenses associated with the meetings of the Implementation Committee, the
Environment Committee and any other subcommittee established by the
Implementation Committee pursuant to Subsection 10.10.1. The Implementation
Committee shall endeavour to plan the meetings such that they are as cost effective
as possible with respect to transportation and other expenses.

CAPACITY BUILDING IMPLEMENTATION COMMITTEE FUND

Commencing with the Galaxy Financial Year in which the Commencement of
Construction Date occurs and until the final Galaxy Financial Year of the Operations
Phase, Galaxy shall provide the Implementation Committee with a global annual
budget up to a maximum of fifteen thousand dollars (515,000.00), for training and
capacity building of its members and alternate members and those of any other
subcommittee established by the Implementation Committee pursuant to Subsection
10.10.1, including, if required, for the training and capacity building of the Tallyman
of the Eastmain REO2 Territory. The Implementation Committee shall be responsible
for the management of this budget. Galaxy shall pay the amount referred to in this
Subsection 10.12.1 within ninety (90) days of the Commencement of Construction
Date and in each subsequent Galaxy Financial Year, by 31 May.
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10.12.2

10.13

10.13.1

10.13.2

10.14

10.14.1

10.14.2

10.15

10.15.1

10.16

10.16.1

For greater certainty, the provisions pertaining to the training and capacity building
of the members of the Environment Committee, including the annual budget, are set
out in Subsections 8.9.1 and 8.9.2.

RULES OF PROCEDURE

The Rules of Procedure of the Implementation Committee are attached hereto as
Schedule 10.13.1 (the “Rules”). The Implementation Committee may, from time to
time, provide for additional rules for its proper functioning, and amend in writing the
Rules for this purpose, provided however these additional rules are not incompatible
with any provision of the Rules of Procedure or of this Agreement.

The Implementation Committee may provide the Environment Committee and any
other subcommittee established by the Implementation Committee pursuant to
Subsection 10.10.1, with rules of procedure for the proper functioning of such
committees, provided however that these rules of procedure are not incompatible
with any provision of the Rules or of this Agreement.

CODE OF ETHICS

The members of the Implementation Committee, the Environment Committee and
any other subcommittee established by the Implementation Committee pursuant to
Subsection 10.10.1, shall attest that their membership in such subcommittee does not
place them in a conflict of interest and that they agree to abide by the Code of Ethics
attached hereto as Schedule 10.14.1 by signing a copy thereof.

The members of the Implementation Committee, the Environment Committee and
any other subcommittee established by the Implementation Committee pursuant to
Subsection 10.10.1, shall receive training with respect to the Code of Ethics, as part of
the training provided for in Subsections 10.12.1.

CONFIDENTIAL INFORMATION

Unless otherwise agreed by the Implementation Committee, the discussions at
meetings, minutes and reports of the Implementation Committee, the Environment
Committee and any other subcommittee established by the Implementation
Committee pursuant to Subsection 10.10.1, and any information provided or received
by a member in the context of his functions on a committee shall be deemed
Confidential Information and shall be treated accordingly.

REPORTING AND PLANNING

On an annual basis, the Implementation Committee shall provide a report to the
Parties, outlining its activities, the activities of the Environment Committee and any
subcommittee established by the Implementation Committee pursuant to Subsection
10.10.1, the implementation of this Agreement and such other matters as may be
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10.16.2

10.16.3

10.17

10.17.1

10.17.2

10.17.3

10.17.4

10.18

10.18.1

requested by the Parties.

On an annual basis, Galaxy shall present to the Implementation Committee an
overview of activities carried out during the previous Galaxy Financial Year and
planned activities for the current or upcoming Galaxy Financial Year for the Project. In
the context of such presentation, Galaxy may provide the Implementation Committee
with any report it deems necessary for the purpose of the implementation of this
Agreement.

As may be required from time to time, the Cree Parties shall provide the
Implementation Committee with any information on Cree matters which may be
relevant for the Project and the implementation of this Agreement.

COMMUNICATIONS

The Parties shall cooperate in providing appropriate and regular information to the
Crees on the Project and the implementation of this Agreement.

The Parties shall provide information on the measures and actions taken to fulfil their
respective obligations of cooperation set out in this Agreement to their respective
members of the Implementation Committee, the Environment Committee and any
other subcommittee established by the Implementation Committee pursuant to
Subsection 10.10.1.

The Implementation Committee shall develop a communication plan, including an
action plan, to assist the Parties for the purpose of Subsection 10.17.1. Such action
plan may include various means of communications, such as newsletters, community
meetings and radio interviews and bulletins and the Parties shall involve Cree
individuals, including Cree elders, in the implementation of the action plan.

The Implementation Committee shall include in the communication plan referred to
in Subsection 10.17.3 communications on the matters addressed by and functions
assigned to the Environment Committee and any other subcommittee established by
the Implementation Committee pursuant to Subsection 10.10.1.

INFORMATION ON AGREEMENT

The Implementation Committee shall develop summary briefing documents of the
Agreement intended to different stakeholders, including but not limited to Eastmain
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community members, community organizations, Galaxy Contractors and their
subcontractors.

10.18.2 The Implementation Committee shall develop an orientation session on this
Agreement to be delivered in the event there is a change in the senior leadership of
any of the Parties, or in the membership of the Implementation Committee.

-87 -



111

1111

11.2

11.2.1

11.3

11.3.1

11.3.2

CHAPTER 11
DISPUTE RESOLUTION

PURPOSE

The purpose of this Chapter is to provide mechanisms and to set forth dispute
resolution procedures to address and settle any Dispute, in an amicable, efficient,
cost-effective and cooperative manner, as provided for in this Chapter.

COMMITMENTS
The Parties’ commitments regarding this Chapter are the following:

(a) the Parties shall make all reasonable efforts to resolve amicably any
disagreement through the Implementation Committee;

(b) to be consistent with the cooperative nature of this Agreement, the Parties
shall attempt to resolve any disagreement related to or arising out of this
Agreement without resorting to this Chapter; and

(c) the Parties shall attempt to settle any Dispute in a non-adversarial, cost-
efficient and informal manner.

DEFINITION OF “DISPUTE”

For the purpose of this Chapter, “Dispute” means any disagreement between Galaxy
and one or more of the Cree Parties related to or arising out of this Agreement in
respect of which disagreement a notice of Dispute has been given in accordance with
Subsection 11.5.1, but excludes:

(a) a disagreement related to or arising out of Chapter 9 hereof;
(b) a disagreement related to or arising out of Subsection 3.3.7;

(c) a disagreement related to the unauthorized disclosure of Confidential
Information;

(d) a disagreement which results in the interruption of the normal operations of
the Project; and

(e) a disagreement related to the Parties’ respective right to terminate this
Agreement in accordance with Section 12.22 and any notice to that effect
given by a Party.

The Parties shall address any disagreement related to or arising out of Chapter 9
hereof in accordance with the dispute resolution process set out in Chapter 9.
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114

1141

11.4.2

11.5

DISCLOSURE AND CONFIDENTIALITY

The Parties agree to disclose, without prejudice and on a timely basis, all relevant
facts, information and documents (excluding privileged information) which may
facilitate the settlement of any Dispute as provided for in this Chapter.

Unless otherwise agreed to by the Parties, all proceedings and discussions in view of
settling a Dispute, including arbitration, shall be held in camera and without limiting
the generality of the foregoing, all information that is disclosed, including all oral
and/or written statements made and all documents exchanged and/or submitted as
part of the dispute resolution process, all pleadings and all evidence, as well as any
neutral third party determination of facts and/or recommendations, settlement
agreement or arbitral decisions shall be confidential and shall be deemed to be
Confidential Information, unless their disclosure is required by Applicable Laws or in
connection with an application for homologation or cancellation of an arbitral
decision.

DISPUTE RESOLUTION BY THE IMPLEMENTATION COMMITTEE

Notice of Dispute

115.1

11.5.2

11.5.3

11.5.4

The Party seeking to have a Dispute addressed and settled under this Chapter, shall
give a notice of the Dispute (the “Notice of Dispute”) to the other Parties and shall
concurrently send a copy thereof to the Implementation Committee for settlement
pursuant to Subsection 11.5.6.

If the Notice of Dispute is given by a Cree Party, the latter shall indicate in the Notice
of Dispute whether the Cree Parties deem that such Dispute is excluded from
arbitration under Subsection 11.11.2.

If the Notice of Dispute is given by Galaxy, the Cree Parties shall, within ten (10) days
of its delivery, give notice to Galaxy to advise whether they deem that such Dispute is
excluded from arbitration under Subsection 11.11.2. If the Cree Parties deem that the
Dispute is excluded from arbitration under Subsection 11.11.2, they shall concurrently
send a copy of the above-mentioned notice to the President or Chief Executive Officer
of Galaxy, the Executive Director of the GCC(El)/Cree Nation Government and the
Chief of Eastmain (hereinafter collectively the “Officers”).

In the event that the Cree Parties deem that a Dispute is excluded from arbitration
under Subsection 11.11.2, the Officers shall make all efforts required to settle the
Dispute amicably or redefine it such that it not be excluded from arbitration in
accordance with Subsection 11.11.2, the whole within ten (10) days from the delivery
of either:

(a) the Notice of Dispute of any of the Cree Parties which indicates that such
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11.5.5

(b)

Dispute is deemed to be excluded from arbitration under Subsection 11.11.2;
or

the notice from the Cree Parties under Subsection 11.5.3.

Within the period referred to in Subsection 11.5.4, the Officers shall give notice to the
Implementation Committee (the “Officers’ Notice”) of either:

(a)

(b)

(c)

the settlement of the Dispute, in which case the settlement agreement shall
be recorded in writing and shall be promptly implemented by the Parties in
accordance with its terms;

the redefinition of the Dispute, in which case the Implementation Committee
shall address the redefined Dispute in accordance with Subsection 11.5.6 and
Sections 11.6, 11.7 and 11.8 shall apply, if necessary; or

the decision to process the Dispute without redefinition, in which case the
Implementation Committee shall address the Dispute in accordance with
Subsection 11.5.6, and Sections 11.6 and 11.7 shall apply, if necessary, and the
Dispute shall be excluded from arbitration, in accordance with Subsection
11.11.2.

Cooperative and Open Discussions

11.5.6 The Implementation Committee shall make all efforts required to settle the Dispute
amicably through cooperative and open discussions, within a period of forty-five (45)
days from either:

(a) the date of delivery of a copy of the Notice of Dispute in accordance with
Subsection 11.5.2 or at the expiry of the period of ten (10) days provided for
in Subsection 11.5.3, where such Dispute is not deemed to be excluded from
arbitration in accordance with Subsection 11.11.2; or

(b) the date of delivery of the Officers’ Notice in accordance with Subsection
11.5.5.

Settlement Agreement

11.5.7 If the Implementation Committee settles the Dispute, the settlement agreement shall

be recorded in writing and shall be promptly implemented by the Parties in
accordance with its terms.

Failure to Settle Dispute

11.5.8

In the event the Implementation Committee does not settle the Dispute within the
period referred to in Subsection 11.5.6, the chairperson of the Implementation
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Committee shall, within fifteen (15) days from the expiry of such period, give notice
of such failure to the Parties for settlement of the Dispute under Subsection 11.6.1.

11.6 DISPUTE RESOLUTION BY OFFICERS
Efforts by Officers
11.6.1 The Officers shall make all efforts required to settle the Dispute amicably and, under

the terms and conditions they deem appropriate, they may jointly nominate a neutral
third party to make non-binding determinations of fact and to make
recommendations to assist them in settling the Dispute.

Settlement Agreement

11.6.2 If the Officers settle the Dispute, the settlement agreement shall be recorded in
writing and shall be promptly implemented by the Parties in accordance with its
terms.

Failure to Settle Dispute and Notice of Mediation

11.6.3 In the event the Officers do not settle the Dispute within a period of ten (10) days
from the date of delivery of the notice referred to in Subsection 11.5.8, they shall
jointly and promptly refer the Dispute to mediation by giving a notice of mediation
(the “Notice of Mediation”) to the Parties.

11.7 MEDIATION
Terms and Conditions

11.7.1 A mediation shall be conducted in accordance with the following terms and
conditions:

(a) it shall be conducted by an independent and impartial mediator jointly and
promptly appointed by the Parties to settle the Dispute for a period of thirty
(30) days from the date of the appointment of the mediator;

(b) failing the joint appointment of a mediator by the Parties within a period of
ten (10) days from the date on which the Notice of Mediation was delivered in
accordance with Subsection 11.6.3, a Party may give a notice of arbitration to
the other Parties in accordance with Subsection 11.7.3;

(c) the mediator shall not act, nor shall have previously acted on behalf of a Party,
including as an expert, a representative or an advisor, in any mediation,
arbitration, legal or similar proceedings. The mediator shall not give testimony
in any mediation, arbitration, legal or similar proceedings concerning any
aspect of the mediation proceedings;
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(d) the Parties shall not, under any circumstances or in any manner, produce as
evidence or otherwise in any other mediation, or in any arbitration, legal or
similar proceedings:

(i) any determination of facts and/or recommendations made, as the case
may be, by a mutual third party as set forth in Subsection 11.6.1;

(ii) any documents which are submitted to the mediator by a Party during
the mediation proceedings, unless such documents were otherwise
exchanged between the Parties in accordance with this Agreement or
they can be independently and lawfully obtained by the Party seeking
to produce them in the mediation, arbitration, legal or similar
proceedings;

(iii) any views, proposals, suggestions, statements or communications put
forward by a Party during the mediation proceedings with regard to
the possible settlement of the Dispute;

(iv) any admissions made by another Party during the mediation
proceedings;

(v) any documents, statements or communications submitted by the
mediator in the mediation proceedings and any views, proposals or
suggestions put forward by the mediator in the mediation proceedings;

(vi) the fact that a Party had indicated during the mediation proceedings
that it was ready to accept a proposal for a settlement; or

(vii)  any otherinformation related to the conduct or the termination of the
mediation proceedings;

(e) the Parties may agree to require the issuance of a report or recommendations
by the mediator at the conclusion of the mediation proceedings;

(f) The mediation shall be conducted in accordance with the present Agreement
and, additionally, with the rules contained in the Code of Civil Procedure of
Québec in force on the date on which the Notice of Mediation is given.

Settlement Agreement

11.7.2 If the Dispute is settled through mediation, the settlement agreement shall be
recorded in writing and shall be promptly implemented by the Parties in accordance
with its terms.
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Failure to Appoint Mediator or to Settle Dispute and Notice of Arbitration

11.7.3 In the event the Parties fail to appoint jointly a mediator within the period referred to
in Paragraph 11.7.1(b) or fail to settle the Dispute through mediation within the
period referred to in Paragraph 11.7.1(a) and subject to Paragraph 11.5.5(c) as the
case may be, a Party may give a written notice of arbitration (the “Notice of
Arbitration”) to the other Parties within a period of thirty (30) days from the date of
the expiry of the period set out in either Paragraph 11.7.1(a) or Paragraph 11.7.1(b),
as the case may be.

11.7.4 The Notice of Arbitration shall specify the particulars of the Dispute and the measures
required to remedy such Dispute.

Absence of Notice of Arbitration

11.7.5 If a Notice of Arbitration is not given within the period set out in Subsection 11.7.3 by
the Party who gave the original Notice of Dispute, the other Party or Parties, as the
case may be, may, within fifteen (15) days after the expiry of the period set out in
Subsection 11.7.3, give a Notice of Arbitration to the Party who gave the original
Notice of Dispute for the Dispute to continue with the arbitration process set out in
Section 11.8, mutatis mutandis.

11.7.6 If a Notice of Arbitration is not given within the period set out in Subsection 11.7.5,
the Party who gave the original Notice of Dispute shall be deemed to have released
the other Party or Parties, as the case may be, therefrom, confirming the Dispute to
be definitely and finally terminated and prohibiting said Dispute from being the
subject of any further dispute resolution process under this Chapter or legal
proceedings.

Cree Party Not Involved

11.7.7 In the case of a Dispute between Galaxy and one Cree Party and notwithstanding the
prior participation of all Cree Parties in attempting to settle a Dispute, the Cree Party
not involved in the Dispute may, at its sole discretion, decide whether to participate
or not in the arbitration, by giving notice to the other Parties within ten (10) days from
the date on which the Notice of Arbitration referred to in Subsection 11.7.3 is given.
In the event such Cree Party decides to participate in the arbitration, it shall not seek
remedies other than those sought by the other Parties.

11.8 ARBITRATION
Arbitrator or Arbitration Panel

11.8.1 Unless the Parties to the arbitration agree that a Dispute should be referred to an
arbitration panel of three (3) arbitrators due to the nature of the Dispute, an
arbitration shall be conducted by one (1) independent and impartial arbitrator jointly
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11.8.2

11.8.3

and promptly appointed by such Parties in accordance with Subsection 11.8.5.

If the Parties to the arbitration agree that a Dispute should be referred to an
arbitration panel of three (3) arbitrators, the arbitrators shall be appointed in
accordance with Subsections 11.8.6 and 11.8.7.

For the purpose of appointments of arbitrators under Subsections 11.8.5 to 11.8.7,
the arbitrator(s) shall not act, nor shall have previously acted on behalf of a Party,
including as an expert, a representative or an advisor, in any mediation, arbitration,
legal or similar proceedings. The arbitrator(s) shall not give testimony in any
mediation, arbitration, legal or similar proceedings concerning any aspect of the
arbitration proceedings.

Applicable Rules

11.8.4

The arbitration shall be conducted in accordance with the present Agreement and,
additionally, with the rules contained in the Code of Civil Procedure of Québec in force
on the date on which the Notice of Arbitration is given.

Appointment of Arbitrator or Arbitration Panel

11.8.5

11.8.6

11.8.7

In the context of Subsection 11.8.1 and within a period of ten (10) days from the date
on which the Notice of Arbitration is given in accordance with Subsections 11.7.3 and
11.7.5, the Parties to the arbitration shall jointly appoint an arbitrator. Failing the joint
appointment of an arbitrator by such Parties, one of them may file a motion for the
appointment of the arbitrator by a judge of the Superior Court of Québec.

In the context of Subsection 11.8.2 and within a period of ten (10) days from the date
on which the Notice of Arbitration is given in accordance with Subsections 11.7.3 and
11.7.5, the Cree Party or Cree Parties to the arbitration shall jointly appoint one (1)
arbitrator, Galaxy shall appoint one (1) arbitrator and the two (2) appointed
arbitrators shall jointly appoint, within ten (10) days of the last appointment, a third
arbitrator who shall act as the president of the arbitration panel.

Failing the appointment of one (1) arbitrator by each of Galaxy and the Cree Parties
to the arbitration for the arbitration panel within a period of ten (10) days from the
date on which the Notice of Arbitration is given in accordance with Subsections 11.7.3
and 11.7.5, such arbitrator shall be appointed by a judge of the Superior Court of
Québec on the motion of one of the Parties. Failing the appointment of the third
arbitrator within ten (10) days of the last appointment of one (1) arbitrator by each of
Galaxy and the Cree Parties to the arbitration or by a judge, one of the Parties to the
arbitration may file a motion for the appointment of such arbitrator by a judge of the
Superior Court of Québec.
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11.8.8 If no motion for the appointment of an arbitrator is filed within ten (10) days from the
date on which such motion may be filed pursuant to Subsection 11.8.5 or 11.8.7 and,
as a result thereof, no arbitration can proceed, either Party may file a motion for the
appointment of one (1) arbitrator by a judge of the Superior Court of Québec. Upon
the appointment of the single arbitrator, the arbitration shall proceed with the
arbitration process set out in Section 11.8, mutatis mutandis.

Other Existing Disputes

11.8.9 A Party to the arbitration may give notice to the arbitrator or arbitrators, as the case
may be, of other existing Disputes between the Parties to the arbitration. Such Parties
may agree to submit any or all existing Disputes to arbitration for resolution by the
arbitrator or arbitrators, as the case may be, even if a Notice of Arbitration has yet to
be given for such other existing Disputes, provided that such Disputes are not
excluded from arbitration under Subsection 11.11.2.

Language and Location

11.8.10 The arbitration may be conducted in English and/or French and translation of
documents and interpretation will be provided as required.

11.8.11 The arbitration will be conducted in Montréal or any other location as might be agreed
to by the Parties.

Conciliation Process

11.8.12 At the joint request of the Parties and if circumstances permit, the arbitrator or
arbitrators, as the case may be, may attempt to reconcile the Parties, it being
understood that the arbitrator or arbitrators, as the case may be, may continue the
arbitration if the conciliation attempt fails.

Final and Binding Decision

11.8.13 The arbitrator or arbitrators, as the case may be, appointed pursuant to
Subsections 11.8.5 to 11.8.8 and to whom a Dispute has been referred, shall, unless it
is not feasible in light of all circumstances, render a final and binding arbitral decision
between the Parties to the arbitration within thirty (30) days following the end of the
arbitration hearing, or, if written arguments or notes are to be submitted to the
arbitrator or arbitrators, as the case may be, within thirty (30) days following the
arbitrator’s or arbitrators, as the case may be, receipt of the last written arguments
and/or notes, however the expiry of the time limit for rendering the arbitral decision
shall not invalidate any arbitral decision subsequently rendered. The arbitrator or
arbitrators, as the case may be, shall include in the arbitral decision the measures to
be taken, if any, by any of the Parties to the arbitration, and the period for such
measures to be taken.
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11.8.14

11.9

11.9.1

In rendering an arbitral decision, the arbitrator or arbitration panel shall not have the
power to amend this Agreement in any manner.

EXPENSES

Except as otherwise provided for in this Agreement, each Party shall assume and pay
its own costs, fees (including legal and expert fees) and expenses relating to the
dispute resolution process provided in this Chapter.

Mediation Expenses

11.9.2

The Parties to the meditation shall agree to remit to the mediator an initial amount,
in trust, as advance on the amounts that may be owed to the mediator to cover all
other costs, fees and expenses related to the mediation. Such costs, fees and expenses
will be paid by the Parties in equal shares.

Arbitration Expenses

11.9.3

1194

The Parties to the arbitration shall agree to remit to the arbitrator or arbitrators, as
the case may be, an initial amount, in trust, as advance on the amounts that may be
owed to the arbitrator or arbitrators, as the case may be, to cover all other costs, fees
and expenses related to the arbitration, including the costs, fees and expenses of the
arbitrator or arbitrators, as the case may be, costs for stenography, transcripts,
photocopies, translation of documents and interpretation and other related costs.
The arbitrator or arbitrators, as the case may be, may, at any time, request the Parties
to remit to the arbitrator or arbitrators, as the case may be, in trust, any additional
advance the arbitrator or arbitrators, as the case may be, consider appropriate to
cover additional anticipated such costs, fees and expenses. Such costs, fees and
expenses will be paid by the Parties to the arbitration, in equal shares, unless
otherwise determined by the arbitrator or arbitrators, as the case may be, after having
provided the Parties with the opportunity to file written submissions on costs and
after having held a hearing on same.

If any of the Parties fails to pay the amount of any advance agreed upon or requested
by the arbitrator or arbitrators, as the case may be, within the time limit agreed upon
or set by the arbitrator or arbitrators, as the case may be, or the amount of any invoice
issued by the arbitrator or arbitrators, as the case may be, within the time limit
stipulated therein, the other Party shall be entitled to pay the amount of said advance
or invoice to the arbitrator or arbitrators, as the case may be, and the final
apportionment between the Parties of the costs, fees and expenses owed to the
arbitrator or arbitrators, as the case may be, shall be included in the arbitral decision.
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11.10

11.10.1

11.10.2

11.10.3

11.11

OFFER OF SETTLEMENT OR WITHDRAWAL OF NOTICE OF DISPUTE

Nothing in this Chapter prohibits a Party from making, on a without prejudice basis,
an offer of settlement relating to a Dispute at any time after a Notice of Dispute is
given under Subsection 11.5.1 and until a final arbitral decision is rendered by the
arbitrator or arbitrators, as the case may be, on said Dispute.

If, following said offer of settlement, the Parties agree to settle the Dispute, either
Party will then be allowed to inform the arbitrator or arbitrators, as the case may be,
that the Dispute has been settled. The arbitrator or arbitrators, as the case may be,
will immediately stop any and all work related to the arbitration procedures and the
arbitration process will be deemed finalized without any other formalities.

Nothing in this Chapter prohibits a Party having given a Notice of Dispute from
withdrawing such notice at any time prior to the resolution of such Dispute.

MISCELLANEOUS

Exclusive Process

11.111

11.11.2

The dispute resolution process specified in this Chapter shall be the sole and exclusive
process for the resolution of disagreements and Disputes between the Parties, except
for disagreements excluded under Subsection 11.3.1 for which legal proceedings may
be instituted or under Subsection 11.3.2 in the case of a Financial Dispute for which
the dispute resolution process under Chapter 9 shall be the sole and exclusive process.

Any Dispute which requires the interpretation or application of Aboriginal rights or
JBNQA treaty rights of the Crees, including the application or interpretation of the
JBNQA, the Agreement Concerning a New Relationship between le Gouvernement du
Québec and the Crees of Québec, also known as the “Paix des Braves”, signed on
February 7, 2002, as amended from time to time, the Agreement Concerning a New
Relationship Between the Government of Canada and the Cree of Eeyou Istchee signed
on February 21, 2008, the Agreement on Governance in the Eeyou Istchee James Bay
Territory between the Crees of Eeyou Istchee and the Gouvernement du Québec signed
on July 24, 2012, the Agreement on Cree Nation Governance between the Crees of
Eeyou Istchee and the Government of Canada signed on July 18, 2017, as amended
from time to time, and any legislation adopted pursuant thereto, is subject to the
dispute resolution process pursuant to Sections 11.5 to 11.7 but is excluded from
arbitration pursuant to Section 11.8. If such Dispute is not settled through the process
set out in Sections 11.5 to 11.7, any Party may seek any remedy it deems necessary
before a court of competent jurisdiction.
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Amendments of Delays

11.11.3  The Parties may agree in writing to modify any of the periods provided for in this
Chapter with the exception of the period of thirty (30) days set out in
Subsection 11.7.3.

Notices for Dispute Resolution

11.11.4  Notwithstanding any other provision of this Agreement, all notices required or
authorized to be given under this Chapter shall be given in accordance with
Subsection 12.16.1.

Continued Performance

11.11.5 The Parties shall continue to perform their respective obligations under this
Agreement pending final resolution of the Dispute, unless:

(a) the Parties agree that to do so would be impossible or impracticable under the
circumstances;

(b) the Parties agree that to maintain the conditions existing before the Dispute
would be undesirable; or

(c) an interim order to a different effect has been made by the arbitrator or
arbitrators, as the case may be.
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CHAPTER 12

GENERAL MATTERS
12.1 GENERAL REPRESENTATIONS AND WARRANTIES
Legal Capacity
12.1.1 Each Party represents and warrants to the other Parties that it has the power,

authority and capacity to execute and deliver this Agreement and to perform its
obligations hereunder and that it has taken all necessary actions to authorize its
execution, delivery and the performance of such obligations.

Representations by Galaxy

12.1.2

As of the Effective Date, Galaxy represents and warrants that:

(a) it is a corporation duly incorporated and validly existing under the laws of
Canada;
(b) it is not a party to, bound by, or subject to any agreement, indenture,

mortgage, lease, instrument, order, judgment, decree, or any provision of its
articles or by-laws, which would be violated, contravened or infringed by the
execution and delivery of this Agreement or the performance of its obligations
under this Agreement; and

(c) except as disclosed in writing to the Cree Parties on or prior to the Effective
Date, there is no action, litigation or other legal proceedings in progress or
pending against Galaxy with respect to the Project.

Representations and Warranties by the Cree Parties

12.1.3

12.1.4

12.1.5

12.1.6

The GCC(EI) is a corporation duly incorporated and validly existing under the laws of
Canada and the Cree Nation Government is a legal person duly established in the
public interest and validly existing under the laws of Québec.

The GCC(El)/Cree Nation Government hereby represent and warrant to Galaxy that,
as with regard to all matters covered under this Agreement, they act on behalf, and
represent all of the Crees and all of the Cree First Nations.

Eastmain is a corporation duly constituted and validly existing under the laws of
Canada.

Eastmain hereby represents and warrants to Galaxy that, as with regard to all matters
covered under this Agreement, it acts on behalf, and represents all of the members
of the Cree Nation of Eastmain.
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Approval process by the Parties

12.1.7

12.1.8

12.1.9

12.1.10

Galaxy approved this Agreement by a resolution passed at a duly convened meeting
of its Board of Directors, a copy of the resolution being attached hereto as Schedule
12.1.7, which resolution is in full force and effect, without amendment, on the
Effective Date.

The Cree Parties represent and warrant that the process followed by them secured
the approval of this Agreement by the Crees without condition or qualification.

Eastmain approved this Agreement by a resolution passed at a duly convened meeting
of council members, a copy of the resolution being attached hereto as Schedule
12.1.9, which resolution is in full force and effect, without amendment, on the
Effective Date.

The GCC(El)/Cree Nation Government approved this Agreement by a resolution
passed at a duly convened meeting of all council/board members, a copy of the
resolution being attached hereto as Schedule 12.1.10, which resolution is in full force
and effect, without amendment, on the Effective Date.

Intervention

12.1.11

12.1.12

12.2

12.2.1

12.2.2

The Intervenor hereby declares that it has taken cognizance of this Agreement and
agrees to by bound by the obligations that concerns it.

The Intervenor represents and warrants to the Parties that the execution, delivery and
performance of this Agreement has been duly authorized by all necessary corporate
action on the part of the Intervenor, as appears from the certified extract of a
resolution of the board of directors of the Intervenor, attached hereto as Schedule
12.1.12.

NON-DEROGATION

The Parties acknowledge that the object of this Agreement is not to affect, restrict,
prejudice, waive or otherwise address, in any manner, Aboriginal rights and JBNQA
treaty rights of the Crees, except as provided in Subsection 12.2.2. No such rights of
the Cree Parties are waived or renounced upon by virtue of this Agreement.

The Parties acknowledge that the exercise of certain JBNQA treaty rights by the Crees
is suspended in the Safety Zones and at the Mine Site, as provided for in this
Agreement.
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12.3

12.3.1

124

1241

12.4.2

125

125.1

12.6

12.6.1

12.6.2

APPLICATION OF JBNQA
The Parties acknowledge that:

(a) the Project is subject to the environmental and social impact assessment and
review procedure provided for in Section 22 of the JBNQA; and

(b) the environmental and social impact assessment and review procedure
provided for in Section 22 of the JBNQA pertaining to the Project was initiated
prior to the Effective Date.

CONSENT OF THE CREE PARTIES

The Cree Parties consent to and support the Project in accordance with the terms of
this Agreement.

The Cree Parties shall cooperate with Galaxy to maintain and secure all approvals,
permits and other authorizations required for the Project, including by supplying
letters of support or the equivalent if requested and participating in the preparation
of reports, pursuant to Applicable Laws and in accordance with the principles of
Section 22 of the JBNQA.

APPLICABLE LAWS AND AUTHORIZATIONS

This Agreement shall be implemented in accordance with Applicable Laws and
permits, certificates, mining claims, mining leases and other authorizations relating to
the Project issued in conformity with Applicable Laws.

ASSIGNMENT AND CHANGE OF CONTROL

This Agreement and any and all of the rights, prerogatives, obligations, covenants,
benefits, roles, duties and responsibilities contained herein (collectively, “Rights and
Obligations”) may not be assigned by any of the Cree Parties, in any circumstances.
Galaxy shall have the right and may assign this Agreement and any and all of its Rights
and Obligations contained herein, without the prior consent, authorization or
approval of the Cree Parties, to any Person, provided that such Person undertakes and
agrees in writing to be bound by all of its applicable provisions and to assume any and
all of Galaxy’s Rights and Obligations under this Agreement.

Moreover, Galaxy shall not be entitled to assign, sell or dispose of all or substantially
all of the assets of the Project unless the purchaser of such assets undertakes and
agrees to be bound by this Agreement, assumes all of Galaxy’s Rights and Obligations
hereunder and complies with all of the terms and conditions of this Agreement in
writing.
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12.6.3

12.6.4

12.6.5

12.7

12.7.1

12.8

12.8.1

Notwithstanding Subsections 12.6.1 and 12.6.2, should Galaxy assign, sell or dispose
of all or substantially all of the assets of the Project in accordance with Subsection
12.6.2, Galaxy shall, within thirty (30) days of such assignment, sale or disposal, pay
to the Cree Parties any payments outstanding, including the balance of the Fixed
Amount, as the case may be, and any Cree Participation Payment owed to the Cree
Parties at the date of such assignment, sale or disposal.

Notwithstanding Subsections 12.6.1 and 12.6.2, should Galaxy be sold or if a third
party acquires a controlling interest in Galaxy, the latter shall, within thirty (30) days
of such sale or acquisition, pay to the Cree Parties any payments outstanding,
including the balance of the Fixed Amount, as the case may be, and any Cree
Participation Payment owed to the Cree Parties at the date of such sale or acquisition.

Notwithstanding Subsections 12.6.1 to 12.6.4, in order to obtain financing from
lenders and other secured parties (“Lenders”), Galaxy may, without the consent of
the Cree Parties, grant a security interest in, assign and/or hypothecate to a Lender
(or the agent or trustee acting on behalf of such Lenders) all or any of the rights, titles
and interests that Galaxy now has or which shall thereafter arise in and to Galaxy
under this Agreement and all claims resulting from a failure of performance or
compliance with any of the provisions of this Agreement, as security for financing
made available by the Lender (or the agent or trustee acting on behalf of such Lender)
to Galaxy. Each of the Cree Parties hereby irrevocably consents to and acknowledges
any such granting of security, assignment or hypothecation, it being understood that
such granting of security, assignment or hypothecation shall not excuse or otherwise
discharge Galaxy from performing its own obligations under this Agreement. Each of
the Cree Parties undertake to execute and deliver all such further documents and
instruments and do all acts and things as the Lenders may reasonably require to give
effect to this Subsection 12.6.5.

VALIDITY OF THIS AGREEMENT

The Parties shall not challenge, legally or otherwise, the validity or the enforceability
of this Agreement or any of the provisions thereof, nor shall they advise, induce,
encourage or otherwise support in any manner, any Person seeking to challenge such
validity or enforceability.

ADVERSE ACTION OR CLAIM

In the event of a Claim made or Adverse Action taken by a Third Party against any of
the Parties, or against a Person other than the Parties which may reasonably result in
an Adverse Action, each of such Parties against which the Claim is asserted or Adverse
Action taken shall give to the other Parties notice of such Claim or Adverse Action.
Each of such Parties against which the Claim is asserted or Adverse Action taken shall,
as the case may be, vigorously defend the validity and enforceability of this
Agreement or take such measures to prevent or have such Adverse Action stopped or
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terminated by any and all legal means available to it, including seeking injunctive
relief. The other Party or Parties shall fully cooperate, at their own cost, with each of
such Parties against which the Claim is asserted or Adverse Action taken.

12.8.2 The GCC(El)/Cree Nation Government covenants and agrees to indemnify and save
harmless Galaxy from any losses, damages, liabilities, costs, fees and expenses
(including legal costs, fees and expenses) suffered by Galaxy, directly or indirectly, as
a result of or arising out of any Innu Claim, irrespective of such Innu Claim being
caused directly by the GCC(EI)/Cree Nation Government or resulting from the actions
or omissions of a Third Party. If Galaxy determines that it is entitled to indemnification
under this Subsection 12.8.2, it shall give notice of such Innu Claim to the GCC(EI)/Cree
Nation Government as soon as reasonably possible. The GCC(EI)/Cree Nation
Government shall vigorously defend at its costs and expenses (including legal costs,
fees and expenses) any such Innu Claim upon request by Galaxy. The GCC(El)/Cree
Nation Government hereby undertakes to consult in good faith with Galaxy in
connection with its defence of any such Innu Claim, including the selection of counsel,
and the GCC(EI)/Cree Nation Government shall have the right at its discretion to
participate in any proceedings related thereto.

12.8.3 Nothing in this Section 12.8 precludes Galaxy or any of the Cree Parties from
commencing or instituting its own legal, administrative or other types of proceedings
against the Person having asserted such Claim or taken such Adverse Action.

12.8.4 The capitalized terms used in this Section 12.8 have the meaning ascribed thereto in
this Subsection 12.8.4:

“Adverse Action” means any action (or omission to act where action is required) or activity of
any nature, which could prevent or delay in any manner the development or operation of the
Project, including preventing or delaying the issuance or renewal or the process for the issuance
or renewal, by any Authorities Having Jurisdiction, of any required certificates, permits, mining
claims, mining leases or other authorizations and any Claim against the Project or challenge of
this Agreement, but excludes a Financial Dispute subject to any dispute resolution process,
including arbitration, under Chapter 9 of this Agreement and a Dispute subject to any dispute
resolution process, including arbitration, under Chapter 110of this Agreement.

“Claim” means any legal, administrative or other types of proceedings or any claim, demand,
action or cause of action of any kind, threatened, commenced, instituted or made against or
involving any of the Parties, challenging the validity or enforceability of this Agreement or any of
its provisions, or otherwise challenging in any manner the construction, development, operation,
site rehabilitation or restoration of, or supply of goods and services, power, or other activities
related or incidental to, the Project, or access to the Mine Site.

“Innu Claim” means any legal, administrative or other types of proceedings or any claim,
demand, action or cause of action of any kind, threatened, commenced, instituted or made
against or involving Galaxy by the Pekuakamiulnuatsh Nation or by an Innu of the
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Pekuakamiulnuatsh Nation, relating to any obligation or undertaking of the GCC(El)/Cree Nation
Government pursuant to the Agreement between the Pekuakamiulnuatsh Nation and the Cree
Nation of Eeyou Istchee dated June 21, 2018, or Galaxy’s undertakings under Paragraphs 4.8.2(d)
or 6.5.1(d).

“Third Party” means for the purpose of Section 12.8 any Person other than the Parties.
12.9 ENTIRE AGREEMENT

12.9.1 This Agreement constitutes the entire agreement between the Parties. This
Agreement supersedes all prior negotiations, discussions, representations and
agreements between the Parties, including the Pre-Development Agreement.

12.10 AMENDMENTS

12.10.1 This Agreement may be amended only by a written instrument duly signed by the
Parties hereto, except the amendment provided for in Subsection 6.3.5.

12.10.2  Upon recommendation of the Implementation Committee, the Parties shall review
any provisions of this Agreement and may amend this Agreement in accordance with
Subsection 12.10.1.

12,11 REPRESENTATIONS AND COMMUNICATIONS CONSISTENT WITH AGREEMENT

12.11.1 A Party may make independent representations and communications to Authorities
Having Jurisdiction and to other Persons on any matter addressed in this Agreement,
provided however that such Party’s representations and communications shall be
consistent with this Agreement.

12.12 FUTURE AGREEMENTS

12.12.1  The Parties hereby agree to take into consideration and comply with the terms,
conditions and obligations contained in this Agreement, in any future agreements to
be concluded between a Party and any other Person.

12.12.2  If any agreement negotiations, including collective labour agreement negotiations,
take place between Galaxy and any other Person, Galaxy shall endeavour to negotiate
an agreement that does not conflict with this Agreement. If Galaxy is required to
comply with any Applicable Laws or provisions of a collective labour agreement
imposed on Galaxy, which are conflicting with this Agreement, then the Cree Parties
acknowledge that Galaxy shall comply with such Applicable Laws and provisions of
any such collective labour agreement thus imposed on Galaxy, and subject to
Subsection 12.13.1, Galaxy shall be relieved of its obligations to perform the
conflicting terms and conditions of this Agreement.
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12.12.3  If any agreement negotiations take place between any of the Cree Parties and any
other Person, any such Cree Party shall endeavour to negotiate an agreement that
does not conflict with this Agreement. Notwithstanding the foregoing, in the event
that by virtue of Applicable Laws, any of the Cree Parties is required to comply with
any such Applicable Laws which are conflicting with this Agreement, then the other
Parties acknowledge that any such Cree Party shall comply with any such Applicable
Laws and subject to Subsection 12.13.1, any such Cree Party shall be relieved of its
obligations to perform the conflicting terms and conditions of this Agreement.

12,13 SEVERABILITY

12.13.1 The invalidity or unenforceability of any provision of this Agreement or any
undertaking contained herein shall not affect the validity or enforceability of any
other provision of this Agreement or undertaking contained herein, and this
Agreement shall be construed as if such invalid or unenforceable provision or
undertaking were omitted.

12.14 DISCLOSURE OF THE AGREEMENT, PRE-DEVELOPMENT AGREEMENT AND
SUMMARY OF AGREEMENT

Disclosure of the Agreement

12.14.2  The Parties agree that, as of the Effective Date, the Agreement will no longer be
treated as confidential by the Parties, subject to Section 12.15.

Disclosure of the Pre-Development Agreement

12.14.3  The Parties agree that, as of the Effective Date, the Pre-Development Agreement will
no longer be treated as confidential by the Parties.

Summary of the Agreement

12.14.4 The Parties shall jointly prepare a summary of this Agreement to be used and
distributed by Galaxy within the business for implementation purposes including for
training and raising awareness of Galaxy Employees and management regarding the
Parties’ respective rights and obligations hereunder. For greater certainty, the
provisions of Chapter 9 shall be excluded from this summary.

12.15 CONFIDENTIALITY
Confidential Information

12.15.1  “Confidential Information” means any and all monetary amounts referred to in
Subsections 6.3.1 and 6.3.3, Chapter 9 and Schedule 9.4.3, the titles of such chapter
and schedule and all information, data, knowledge, know-how and other material
provided by one Party to any of the other Parties pursuant to or in connection with
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|II

this Agreement and identified as being “confidential”, in whatever form and however
communicated, relating to the Project and this Agreement, whether previously, now
or hereafter known by a Party. Without limiting the generality of the foregoing,
Confidential Information shall be deemed to include cost, cash flow and revenue
projections, financial models, tax projections, processes, formulae, manufacturing
procedures, operating schedules, trade secrets, raw data from Galaxy’s technical
applications including drill hole and assay data, ore body and geospatial models,
development plans, topographical data, aerial imagery and any Galaxy company
records including minutes of meetings and board resolutions.

Use of Confidential Information

12.15.2  Each Party agrees to hold the other Parties’ Confidential Information in strict
confidence and not disclose the Confidential Information to any Person. The foregoing
restrictions shall not apply where disclosure of Confidential Information is necessary:
(i) for the operations of the Project; (ii) for the implementation of this Agreement; (iii)
in the course of legal proceedings; (iv) as required by Applicable Laws; (v) in
connection with the sale of the Project, Galaxy or any of its Affiliates; or (vi) to a
director, officer, agent, employee, financial, legal or other advisor of a Party or any of
its Affiliates or any member of any committee created under this Agreement or by the
Implementation Committee if such person has a need to know the Confidential
Information for the purpose of performing the obligations provided herein.

Notice of Unauthorized Use or Disclosure of Confidential Information

12.15.3  The Parties shall promptly give notice to the other Party upon discovery of any
unauthorized use or disclosure of Confidential Information.

Protective Orders

12.15.4  If one of the Parties or its Authorized Representatives becomes legally compelled to
disclose any of the Confidential Information, the receiving Party shall give the
disclosing Party prompt notice so that it may seek a protective order or other
appropriate remedy at law (and the receiving Party shall fully cooperate with the
disclosing Party in that regard) and/or waive compliance with the provisions of this
Agreement. If such protective order or other remedy is not obtained by the disclosing
Party or is otherwise unavailable, the receiving Party shall only disclose or, as
applicable, ensure that its Authorized Representatives only disclose, that portion of
the Confidential Information which it is legally required to disclose and shall exercise
its reasonable commercial efforts to obtain a protective order or other reliable
assurance that such Confidential Information will be afforded confidential treatment.
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Return of Confidential Information

12.15.5

Remedies

12.15.6

12.16

Upon termination of this Agreement or following a request of a disclosing Party, the
receiving Party shall return to the disclosing Party or destroy or delete the Confidential
Information of the disclosing Party, excluding any confidential information integrated
in any documents required for the implementation of this Agreement or for
compliance with Applicable Laws, in its possession or control or of any of its
Authorized Representatives, and all copies thereof. At the request of the disclosing
Party, the receiving Party shall confirm such return, destruction or deletion to the
disclosing Party by providing a certificate of one of its senior officers or directors
certifying the return, destruction or deletion of all such Confidential Information.
Notwithstanding the return, destruction or deletion of such Confidential Information,
the receiving Party shall continue to be bound by its obligations of confidentiality.

The Parties acknowledge that Confidential Information is proprietary and confidential
and that the disclosing Party may be irreparably harmed if any of the provisions
contained in this Agreement with respect to Confidential Information are breached or
not performed by the receiving Party or Authorized Representatives in accordance
with the provisions of this Agreement. The Parties hereby agree that the disclosing
Party shall have the right to seek an immediate injunction and any other available
remedy it deems necessary before a court of competent jurisdiction, with regard to
any breach or threatened breach of the provisions of this Agreement relating to
Confidential Information and to specifically enforce such provisions, in addition to
(where applicable) a right to monetary damages or any other remedy available to the
disclosing Party under Applicable Laws or this Agreement, including the dispute
resolution process of this Agreement.

NOTICES

Notices to Parties

12.16.1

Unless otherwise specified herein, any notice required or authorized to be given to
the Parties under this Agreement shall be in writing and shall be delivered (a) in
person, (b) by facsimile or by e-mail with proof of delivery thereof, (c) by registered
mail, return receipt requested, or (d) by reputable courier service. Notices shall be
deemed given and effective on the date of delivery, if delivered during the recipient’s
normal business hours, or on the next business day if delivered after the recipient’s
normal business hours. The Parties shall address their notices as follows:
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(a) if to Galaxy,

Galaxy Lithium (Canada) Inc.
800 Square Victoria, Suite 3500
Montréal, Québec

H4Z 1A1

To the attention of: Head of Canadian Operations
Telephone number: [REDACTED]

Telecopier number: Not applicable

E-mail: [REDACTED]

(b) if to the GCC(E!)/Cree Nation Government,

The Grand Council of the Crees (Eeyou Istchee) / Cree Nation Government
2 Lakeshore Road
Nemaska, Québec

JOY 3BO

Telephone number:  [REDACTED]

Fax Number: [REDACTED]

E-mail: [REDACTED]

To the attention of: Executive Director

with a copy to:

The Cree Nation of Eastmain
76 Nouchimi, P.O. Box 90
Eastmain, Québec

JOM 1WO0

Telephone number: [REDACTED]
Fax Number: [REDACTED]
E-mail: [REDACTED]
To the attention of: Chief

(c) if to Eastmain,

The Cree Nation of Eastmain
76 Nouchimi, P.O. Box 90
Eastmain, Québec

JOM 1WO0

Telephone number: [REDACTED]
Fax Number: [REDACTED]
E-mail: [REDACTED]
To the attention of: Chief
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with a copy to:

The Grand Council of the Crees (Eeyou Istchee) / Cree Nation Government
2 Lakeshore Road
Nemaska, Québec

JOY 3BO

Telephone number: [REDACTED]

Fax Number: [REDACTED]
E-mail: [REDACTED]

To the attention of: Executive Director
(d) if to the Cree Parties,

The Grand Council of the Crees (Eeyou Istchee) / Cree Nation Government
2 Lakeshore Road
Nemaska, Québec

JOY 3BO

Telephone number: [REDACTED]

Fax Number: [REDACTED]
E-mail: [REDACTED]

To the attention of: Executive Director
and

The Cree Nation of Eastmain
76 Nouchimi, P.O. Box 90
Eastmain, Québec

JOM 1WO0

Telephone number: [REDACTED]
Fax Number: [REDACTED]
E-mail: [REDACTED]
To the attention of: Chief

(e) If to the Intervenor:

Galaxy Lithium (Ontario) Inc.

333 Bay Street, Suite 2400

Toronto, Ontario

M5H 2T6

To the attention of : Head of Canadian Operations
Telephone number: [REDACTED]

Telecopier number: [REDACTED]

E-mail: [REDACTED]
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12.16.2

A Party may change its address by giving notice to the other Parties in accordance
with Subsection 12.16.1.

Notices for Dispute Resolution

12.16.3

Notwithstanding any other provision of this Agreement, all notices required or
authorized to be given under Chapter 11 shall be given in accordance with Subsection
12.16.1.

Notices to Implementation Committee and other committees

12.16.4

12.16.5

12.17

12.17.1

With the exception of all notices required or authorized to be given under Chapter 11
which shall be given in writing and delivered in accordance with Subsection 12.16.1,
all notices required or authorized to be given under this Agreement to the
Implementation Committee, the Environment Committee or any other subcommittee
that may be established from time to time by the Implementation Committee
pursuant to Subsection 10.10.1 shall be given and delivered to all of the members and
alternate members of the relevant committee, either (a) in person, (b) by facsimile,
(c) by registered mail, return receipt requested, (d) by reputable courier service or (e)
by e-mail with proof of delivery.

Upon their respective appointments, members and alternate members of the
Implementation Committee and members of the Environment Committee or any
other subcommittee that may be established from time to time by the
Implementation Committee pursuant to Subsection 10.10.1 shall provide to each
other their respective contact information, including address, telephone and facsimile
numbers and e-mail address.

FORCE MAJEURE

A Party (the “Affected Party”) shall give notice in writing to the other Parties in the
event that performance in whole or in part of its obligations under this Agreement is
interrupted, restrained, prevented or delayed, directly or indirectly, by an event of
Force Majeure, and as of the date of such notice, the Affected Party’s obligations
under this Agreement shall be suspended in full, without affecting the continuance
and validity of this Agreement, and the Affected Party shall not be held to the
performance of its obligations provided for in this Agreement to the other Parties
during the period of time and to the extent the event of Force Majeure exists;
provided, however, that if the Affected Party is Galaxy, Galaxy shall be required to
continue paying all amounts owed the Cree Parties in accordance with the terms of
this Agreement, notwithstanding such event of Force Majeure. Upon cessation of the
event of Force Majeure, the Affected Party shall be required to resume performing as
of such date its obligations under this Agreement in accordance with the terms
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12.17.2

12.18

12.18.1

thereof.

“Force Majeure” as used in this Section 12.17 means the occurrence of any event
beyond the reasonable control of the Affected Party and includes: strikes, lockouts or
any other labour disturbances; acts of the public enemy, acts of activists, acts of war
or conditions arising out of or attributable to war, terrorism, embargoes, blockades,
revolution, riot, civil strife, fire, explosion, earthquake, landslide, storm, flood or other
adverse weather conditions; any judgment, decree or court order; expropriation,
nationalization, or compulsory purchase; curtailment or suspension of activities to
remedy or avoid an actual or alleged, present or prospective violation of federal,
provincial or local environmental standards; delay or failure by suppliers or
transporters of materials, parts, supplies, services or equipment or by contractors' or
subcontractors' shortage of, or inability to obtain labour, transportation, materials,
machinery, equipment, supplies, power, goods or services; breakdown of or accident
to power transmission lines, equipment, machinery or other facilities; inability to
obtain any license, permit or other authorization that may be required; or any other
unforeseen or irresistible event within the meaning given to the expression “superior
force” in Article 1470 of the Civil Code of Québec.

Except for any obligation to pay all amounts owed the Cree Parties in accordance with
the terms of this Agreement, in the event the Affected Party is Galaxy, none of the
Parties will have any recourse or claims against, or be entitled to indemnification
from, the Affected Party as a result of the Affected Party not performing its obligations
under this Agreement as a result of an event of Force Majeure.

TEMPORARY CLOSURE

Galaxy may, at any time during the Term, temporarily suspend or cease operations at
the Project (whether or not on a care and maintenance basis and with or without
minimal staff for monitoring or other purposes, as Galaxy may determine) as a result
of (i) economic conditions, (ii) a continuing event of Force Majeure or (iii) any other
reason or combination of reasons that, in the sole discretion and business judgment
of Galaxy’s board of directors, supports such decision to temporarily suspend or cease
operations (a “Temporary Closure”), by giving at least thirty (30) day written notice
to each of the Cree Parties (a “Notice of Temporary Closure”) prior to the effective
date of such Temporary Closure. As of the effective date of the Temporary Closure,
Galaxy’s obligations under this Agreement shall be suspended in full, without affecting
the continuance and validity of this Agreement, and Galaxy shall not be held to the
performance of its obligations provided for in this Agreement to the other Parties
during the period of time commencing on the effective date of such Temporary
Closure and terminating on the effective date operations will resume, as specified by
Galaxy in a notice in writing to the other Parties confirming it will resume operations
at the Project (a “Notice of Resumed Operations”); provided, however, that Galaxy
shall be required to continue paying all amounts owed to the Cree Parties under
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12.18.2

12.18.3

12.19

12.19.1

12.19.2

Chapter 9 of this Agreement prior to the effective date of the Temporary closure (but,
for greater certainty, not under any other Chapter of this Agreement) in accordance
with the terms thereof, during the period of such Temporary Closure.

Except for any obligation to pay amounts owed to the Cree Parties as set forth in
Subsection 12.18.1, none of the Parties will have any recourse or claims against, or be
entitled to indemnification from, Galaxy as a result of Galaxy not performing its
obligations under this Agreement as a result of a Temporary Closure.

The Parties agree that in the event of Force Majeure during any period of Temporary
Closure (commencing either prior to or during a Temporary Closure), the provisions
applicable in the event of a Temporary Closure will continue to apply, until such time
as Galaxy shall have provided a Notice of Resumed Operations.

NO IMPROPER BENEFIT AND COMPLIANCE WITH ANTI-CORRUPTION LAWS

The Parties acknowledge and agree that the payments effected by Galaxy pursuant to
this Agreement are provided exclusively for the purposes set out in the relevant
Subsections and shall not be used for any other purpose. In particular, it is not, and
shall not, be offered, paid, promised or transferred to any elected official, officer or
employee of any of the Cree Parties (collectively an “Official”) to secure any improper
advantage or benefit in relation to the matters contemplated by this Agreement,
either directly or indirectly through a third party.

The Parties covenant that:

(a) each of them will not, directly or indirectly, in connection with this Agreement,
offer, pay, promise to pay, solicit, or authorize the giving of money or anything
of value to an official, officer or employee of any of the Cree Parties or to any
other person that either has reason to believe will, or is likely to offer, pay,
promise to pay or transfer to an official, officer or employee of any of the Cree
Parties, for the purpose of influencing the act or decision, or the omission of
any act or decision, of such Official in order to obtain or retain any business
with or relating to Eastmain or the GCC(EI) or the Cree Nation Government, to
direct business with or relating to Eastmain or the GCC(EI) or the Cree Nation
Government or to obtain any improper advantage or benefit in respect of
retaining any business with or relating to Eastmain or the GCC(EI) or the Cree
Nation Government; and

(b) in respect of the covenants provided for in paragraph 12.19.2(a), each will
comply with all Anti-Corruption Laws.
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12.20

12.20.1

12.21

12.21.1

12.21.2

12.21.3

TERM AND SURVIVAL

The term of this Agreement (“Term”) shall be the period between the Effective Date
and the date of termination of the Closure Phase, unless earlier terminated pursuant
to Section 12.22, subject to survival of the following rights and obligations:

(a) any dispute resolution process initiated prior to termination of this
Agreement;

(b) any and all covenants relating to confidentiality, as set out in Section 12.15;
and

(c) any payment obligations due or owing to a Party in accordance with this
Agreement prior to termination of this Agreement.

DEFAULT

For the purpose of this Agreement, the occurrence of one or more of the following
events constitutes an “Event of Default”:

(a) a Party breaches any of its obligations contained in this Agreement, other than
any immaterial breach, except as otherwise provided in Paragraph 12.21.1(b)
below; or

(b) Galaxy fails to pay any amount due and payable to the Cree Parties under this
Agreement.

Upon an Event of Default by a Party (the “Defaulting Party”), any non-Defaulting Party
shall be entitled to give written notice of the occurrence of the Event of Default to the
Defaulting Party, with a copy to all other Parties, reasonably describing the nature of
the alleged Event of Default (“Notice of Default”).

Upon receipt of a Notice of Default, the Defaulting Party will have a period of
thirty (30) days to:

(a) remedy the alleged Event of Default, to the extent such Event of Default is
capable of being remedied; or

(b) submit the alleged Event of Default,

(i) to the dispute resolution process under Chapter 9 of this Agreement
by giving a Notice of Financial Dispute, if the Event of Default is the
subject of a Financial Dispute;

(ii) to the dispute resolution process under Chapter 11 of this Agreement
by giving a Notice of Dispute, if the Event of Default is the subject of a
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12.22

12.22.1

Dispute; or

(iii) to a court of competent jurisdiction, if the Event of Default is the
subject of a disagreement to which the dispute resolution process of
this Agreement does not apply, for a final and non-appealable
determination.

TERMINATION

This Agreement shall terminate:

(a)
(b)

(c)

(d)

(e)

(f)

upon expiry of the Term, without further notice or formality;

upon the mutual agreement of the Parties at any time prior to the expiry of
the Term;

upon receipt by Galaxy of a Notice of Termination executed by the Cree Parties
following the date of Abandonment of Mining Operations;

upon receipt by Galaxy of a Notice of Termination executed by the Cree
Parties, if the commencement of the Construction Phase has not occurred on
the date that is five (5) years from the date of the issuance of the initial
Certificate of Authorization to Galaxy for the Project;

upon receipt by Galaxy of a Notice of Termination executed by the Cree
Parties, in the event Galaxy:

(i) files a voluntary petition in bankruptcy or insolvency or a petition for
reorganization, arrangement or compromise under any applicable
bankruptcy law; or

(ii) consents to any involuntary petition in bankruptcy or if a receiving
order is given against Galaxy under any bankruptcy law, or an order,
judgment or decree is entered by a court of competent jurisdiction,
upon the application of a creditor, receiver, trustee or liquidator of all
or a substantial part of the assets of Galaxy;

upon receipt by the Cree Parties of a Notice of Termination executed by
Galaxy, if a Defaulting Party is any of the Cree Parties, or upon receipt by
Galaxy of a Notice of Termination executed by all Cree Parties, if the Defaulting
Party is Galaxy, and, in each of the foregoing cases, the Defaulting Party has
failed to either remedy such Event of Default or submit the Event of Default to
the dispute resolution process, including, as applicable, arbitration or a court
of competent jurisdiction, as contemplated by Subsection 12.21.3, within the
prescribed period;
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12.23

12.23.1

12.23.2

(g) upon receipt by the Cree Parties of a Notice of Termination executed by
Galaxy, if a Defaulting Party is any of the Cree Parties, or upon receipt by
Galaxy of a Notice of Termination executed by all Cree Parties, if the Defaulting
Party is Galaxy, if the Event of Default was submitted to the dispute resolution
process as contemplated by Paragraph 12.21.3(b), such Event of Default was
resolved prior to arbitration by an executed settlement agreement as a result
of application of the dispute resolution process provided for in Chapter 9 or
Chapter 11, as applicable, or otherwise and the Defaulting Party has failed to
comply with the terms of such settlement agreement; or

(h) upon receipt by the Cree Parties of a Notice of Termination executed by
Galaxy, if a Defaulting Party is any of the Cree Parties, or upon receipt by
Galaxy of a Notice of Termination executed by all Cree Parties, if the Defaulting
Party is Galaxy, if (i) the Event of Default was submitted to the arbitration
process included in the dispute resolution process, as contemplated by
Paragraph 12.21.3(b), the arbitrator (or arbitrators) has confirmed such Event
of Default as a result of application of the arbitration process in Chapter 9 or
Chapter 11, as applicable, and the Defaulting Party has failed to comply with
the decision of the arbitrator (or arbitrators) or (ii) the Event of Default was
the subject of a disagreement excluded from the definition of “Dispute” under
this Agreement and submitted to a court of competent jurisdiction pursuant
to Chapter 11 or as otherwise provided in this Agreement, such court (or court
of higher jurisdiction if subsequent to appeal) has confirmed such Event of
Default, all rights of appeal have expired or been exhausted, and the
Defaulting Party has failed to comply with the decision of the courts.

For the purpose of this Subsection 12.22.1, “Abandonment of Mining Operations”
means: (i) the abandonment by Galaxy in accordance with Section 122 of the Mining
Act of its mining lease granted in respect of the Project, or (ii) Galaxy has provided
formal notice of abandonment to the Cree Parties, or has otherwise unequivocally
acted in a manner that would lead a reasonable Person to conclude that Galaxy has
abandoned or relinquished all of its rights with respect to the Project without
consideration therefor.

LATE PAYMENTS AND PAYMENTS UPON TERMINATION

Any payment from Galaxy to any of the Cree Parties effected ten (10) days or more
after its due date shall bear interest, calculated on a daily basis, at the rate announced
from time to time by the National Bank of Canada, or such other Canadian chartered
bank as may be agreed upon between the Parties, as its prime rate, plus ten percent
(10%), calculated from the due date of the relevant payment.

Upon termination of this Agreement, the Cree Parties shall be entitled to payment in
full of any unpaid balance of the Fixed Amount, and any outstanding and unpaid Cree
Participation Payment, and the Parties shall continue to be entitled to any amount
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12.24

12.24.1

12.24.2

12.24.3

12.25

12.25.1

12.26

12.26.1

12.27

12.27.1

payable pursuant to the surviving provisions set out in Subsection 12.20.1, including
any amount that may be determined payable subsequent to termination of this
Agreement as a result of indemnification obligations arising out of events prior to such
termination. It is understood that any amounts owed or payable hereunder by a Party
to another Party at the time of termination of this Agreement shall be settled and paid
within a ninety (90) day period following such termination, or if such amounts have
not been determined or are not then determinable, upon determination of such
amounts.

PRESS RELEASES AND PUBLIC ANNOUNCEMENTS

The Parties shall coordinate the preparation, issuance and publication of any and all
press releases or similar public announcement with respect to this Agreement.

Notwithstanding the above, Galaxy may independently prepare any such press
release or public announcement if such is required in the normal course of business,
as may be required by Applicable Laws or Authorities Having Jurisdiction, in which
case Galaxy shall promptly give notice to the Cree Parties contemporaneously with
the issuance or publication thereof.

Notwithstanding the above, any of the Cree Parties may independently prepare any
such press release or public announcement if such is required by Applicable Laws, in
which case, each such Cree Party shall promptly give notice to Galaxy
contemporaneously with the issuance or publication thereof.

AGREEMENT BINDING

This Agreement is binding upon and shall enure to the benefits of the Parties and their
respective successors and assigns.

NO THIRD-PARTY BENEFICIARIES

Nothing in this Agreement, express or implied, is intended, or will be construed to
confer on any Person, other than the Parties to this Agreement, any right, remedy or
claim under or with respect to this Agreement.

NO WAIVER

Failure by a Party to insist on the performance of any provision of this Agreement or
to exercise any right or privilege or waiver of any breach will not thereafter waive any
other terms, conditions or privileges, whether of the same or similar type. All rights,
remedies and warranties afforded under this Agreement or at law will be taken and
construed as cumulative, that is, in addition to every other right, remedy or warranty
provided under this Agreement or by law. Waiver of any right, remedy or warranty
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12.28

12.28.1

12.29

12.29.1

12.30

12.30.1

12.30.2

12.31

12.31.1

12.31.2

12.32

12.32.1

provided under this Agreement shall be effective only if:

(a) it is in writing and signed by the Party providing such waiver; and
(b) notice of same has been given to the other Parties.
FURTHER ASSURANCES

Each Party agrees to execute such other documents and to do and perform such other
acts and things as may reasonably requested by another Party so that the terms of
this Agreement take full effect.

EXPENSES

Except as otherwise expressly provided for in this Agreement, each Party shall bear its
own expenses in connection with the preparation, execution and performance of this
Agreement.

NO PARTNERSHIPS

Nothing in this Agreement must be deemed to create a partnership, association,
employment relationship or an agency relationship between the Parties. The agents,
employees and other representatives of each Party are not considered to be agents,
employees, and other representatives of the other Parties for any purpose.

This Agreement creates no fiduciary relationships between the Parties.
GOVERNING LAWS AND JURISDICTION

This Agreement is subject to laws of general application and it shall be executed and
interpreted in @ manner consistent with the provisions of the JBNQA and shall be
governed by and interpreted, construed and enforced in accordance with the laws of
Québec and the federal laws of Canada as applicable.

For all jurisdictional purposes, this Agreement is presumed to have been executed in
the judicial district of Montréal, in Québec.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall
be deemed to be an original and all of which taken together shall constitute one and
the same Agreement. Delivery by any Party by electronic transmission of a copy of
this Agreement containing a signature page executed by such Party will be as effective
as delivery of a manually executed copy of this Agreement by such Party.
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12.33 LANGUAGE

12.33.1  The Parties have requested that this Agreement and all notices relating thereto be
drawn up in the English language. Les Parties ont demandé que I’entente et tous les
avis qui y sont reliés soient rédigés en anglais.

[Remainder of the page intentionally left blank. Signature page follows.]
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CHAPTER 13
SIGNATORIES

IN WITNESS HEREOF, the Parties hereto have executed this Agreement in Ottawa on this 14t day

of December, 2023.

The GRAND COUNCIL OF THE CREES (EEYOU The CREE NATION GOVERNMENT

ISTCHEE)

Per: (s) Mandy Gull-Masty
Name: Mandy Gull-Masty
Title: Grand Chief

Witness: (s) Anthony MaclLeod
Name: Anthony MacLeod

The CREE NATION OF EASTMAIN

Per: (s) Raymond Shanoush
Name: Raymond Shanoush
Title: Chief

Witness: (s) Daniel Mark-Stewart
Name: Daniel Mark-Stewart
Deputy Chief

Per: (s) Mandy Gull-Masty
Name: Mandy Gull-Masty
Title: Chairperson

Witness: (s) Anthony MaclLeod
Name: Anthony MacLeod

GALAXY LITHIUM (CANADA) INC.

Per: (s) Denis Couture
Name: Denis Couture
Title: Head of Canadian Operations

Witness: (s) Gillian Roy
Name: Gillian Roy

IN WITNESS HEREOF, the Intervenor has executed this Agreement in Ottawa on this 14t day of

December, 2023
GALAXY LITHIUM (ONTARIO) INC.
Per: (s) Denis Couture

Name: Denis Couture
Title: Head of Canadian Operations

Witness: (s) Gillian Roy
Name: Gillian Roy
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SCHEDULE 1.1.1A
LIST OF CLAIMS

James Bay Lithium Mine Project Claims

Claim No. Holder
2126850 GLOI 49%; GLCI 51%
2126851 GLOI 49%; GLCI 51%
2126852 GLOI 49%; GLCI 51%
2126857 GLOI 49%; GLCI 51%
2126858 GLOI 49%; GLCI 51%
2126859 GLOI 49%; GLCI 51%
2126861 GLOI 49%; GLCI 51%
2126862 GLOI 49%; GLCI 51%
2126863 GLOI 49%; GLCI 51%
2126864 GLOI 49%; GLCI 51%
2126865 GLCI 100%
2126866 GLCI 100%
2126868 GLOI 49%; GLCI 51%
2126869 GLOI 49%; GLCI 51%
2126870 GLOI 49%; GLCI 51%
2126871 GLOI 49%; GLCI 51%
2126872 GLOI 49%; GLCI 51%
2126873 GLOI 49%; GLCI 51%
2126986 GLOI 49%; GLCI 51%
2126990 GLOI 49%; GLCI 51%
2183503 GLOI 49%; GLCI 51%
2183504 GLOI 49%; GLCI 51%
2329090 GLOI 49%; GLCI 51%
2329091 GLOI 49%; GLCI 51%
2329093 GLOI 49%; GLCI 51%
2329094 GLOI 49%; GLCI 51%
2329100 GLOI 49%; GLCI 51%
2329102 GLOI 49%; GLCI 51%
2298178 GLOI 49%; GLCI 51%
2298179 GLOI 49%; GLCI 51%
2401856 GLOI 49%; GLCI 51%
2401857 GLOI 49%; GLCI 51%
2401858 GLOI 49%; GLCI 51%
2401859 GLOI 49%; GLCI 51%
2402100 GLOI 49%; GLCI 51%
2437961 GLCI 100%
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Claim No. Holder

2437962 GLCI 100%
2437963 GLCI 100%
2437964 GLCI 100%
2616412 GLCI 100%
2616413 GLCI 100%
2616414 GLCI 100%
2616415 GLCI 100%
2616416 GLCI 100%
2616417 GLCI 100%
2616418 GLCI 100%
2616419 GLCI 100%
2618053 GLCI 100%
2618054 GLCI 100%
2618055 GLCI 100%
2618056 GLCI 100%
2618057 GLCI 100%
2618058 GLCI 100%
2618059 GLCI 100%
2618060 GLCI 100%
2618061 GLCI 100%
2618062 GLCI 100%
2618063 GLCI 100%
2618064 GLCI 100%
2618065 GLCI 100%
2618066 GLCI 100%
2618067 GLCI 100%
2618068 GLCI 100%
2618069 GLCI 100%
2618070 GLCI 100%
2618071 GLCI 100%
2618072 GLCI 100%
2618073 GLCI 100%
2618074 GLCI 100%
2618075 GLCI 100%
2618076 GLCI 100%
2618077 GLCI 100%
2618078 GLCI 100%
2618079 GLCI 100%
2618080 GLCI 100%
2618081 GLCI 100%
2618082 GLCI 100%
2618083 GLCI 100%
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Claim No. Holder

2618084 GLCI 100%
2618085 GLCI 100%
2618086 GLCI 100%
2618087 GLCI 100%
2618088 GLCI 100%
2618125 GLCI 100%
2618126 GLCI 100%
2618127 GLCI 100%
2618128 GLCI 100%
2618129 GLCI 100%
2618130 GLCI 100%
2618131 GLCI 100%
2618132 GLCI 100%
2618133 GLCI 100%
2618134 GLCI 100%
2618135 GLCI 100%
2616025 GLCI 100%
2616026 GLCI 100%
2616027 GLCI 100%
2616028 GLCI 100%
2616029 GLCI 100%
2616030 GLCI 100%
2616031 GLCI 100%
2616032 GLCI 100%
2616033 GLCI 100%
2616034 GLCI 100%
2616035 GLCI 100%
2616036 GLCI 100%
2616037 GLCI 100%
2616038 GLCI 100%
2616039 GLCI 100%
2616040 GLCI 100%
2616041 GLCI 100%
2616042 GLCI 100%
2616043 GLCI 100%
2616044 GLCI 100%
2616045 GLCI 100%
2616046 GLCI 100%
2617323 GLCI 100%
2617324 GLCI 100%
2617325 GLCI 100%
2617326 GLCI 100%
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Claim No. Holder

2617906 GLCI 100%
2617907 GLCI 100%
2617908 GLCI 100%
2617909 GLCI 100%
2617910 GLCI 100%
2617911 GLCI 100%
2617912 GLCI 100%
2617913 GLCI 100%
2617914 GLCI 100%
2617915 GLCI 100%
2617916 GLCI 100%
2617917 GLCI 100%
2617918 GLCI 100%
2617919 GLCI 100%
2617920 GLCI 100%
2617921 GLCI 100%
2617922 GLCI 100%
2617923 GLCI 100%
2617924 GLCI 100%
2617925 GLCI 100%
2617926 GLCI 100%
2617927 GLCI 100%
2617928 GLCI 100%
2617929 GLCI 100%
2617930 GLCI 100%
2617931 GLCI 100%
2617932 GLCI 100%
2617933 GLCI 100%
2617934 GLCI 100%
2617935 GLCI 100%
2617936 GLCI 100%
2617937 GLCI 100%
2617938 GLCI 100%
2617939 GLCI 100%
2615055 GLCI 100%
2615056 GLCI 100%
2615057 GLCI 100%
2615058 GLCI 100%
2615059 GLCI 100%
2615182 GLCI 100%
2615183 GLCI 100%
2615184 GLCI 100%
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Claim No. Holder

2615185 GLCI 100%
2615186 GLCI 100%
2615187 GLCI 100%
2657416 GLCI 100%
2657417 GLCI 100%
2657418 GLCI 100%
2657419 GLCI 100%
2657420 GLCI 100%
2657421 GLCI 100%
2657422 GLCI 100%
2657423 GLCI 100%
2686185 GLCI 100%
2686186 GLCI 100%
2686187 GLCI 100%
2686188 GLCI 100%
2686189 GLCI 100%
2686190 GLCI 100%
2686191 GLCI 100%
2686192 GLCI 100%
2686193 GLCI 100%
2686194 GLCI 100%
2686195 GLCI 100%
2686196 GLCI 100%
2686197 GLCI 100%
2686198 GLCI 100%
2686199 GLCI 100%
2686200 GLCI 100%
2686201 GLCI 100%
2686202 GLCI 100%
2686203 GLCI 100%
2686204 GLCI 100%
2686205 GLCI 100%
2686206 GLCI 100%
2686207 GLCI 100%
2686208 GLCI 100%
2686209 GLCI 100%
2126860 GLOI 49%; GLCI 51%
2192842 GLOI 49%; GLCI 51%
2329097 GLOI 49%; GLCI 51%
2238480 GLOI 49%; GLCI 51%
2238478 GLOI 49%; GLCI 51%
2329098 GLOI 49%,; GLCI 51%

- 124 -



Claim No.

Holder

2329099
2183505
2329095
2329096
2329092
2126988
2126989
2183508
2329101
2183507
2183506
2686329
2686330
2686331
2686332
2659549
2659550
2659551
2659552
2659553

GLOI 49%; GLCI 51%
GLOI 49%; GLCI 51%
GLOI 49%; GLCI 51%
GLOI 49%; GLCI 51%
GLOI 49%; GLCI 51%
GLOI 49%; GLCI 51%
GLOI 49%; GLCI 51%
GLOI 49%; GLCI 51%
GLOI 49%; GLCI 51%
GLOI 49%; GLCI 51%
GLOI 49%; GLCI 51%
GLCI 100%
GLCI 100%
GLCI 100%
GLCI 100%
GLCI 100%
GLCI 100%
GLCI 100%
GLCI 100%
GLCI 100%
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SCHEDULE 1.1.1B
MAP OF CLAIMS AREA

fhie e

S 10000

(1] 216 Caim

EMI Road

k1
¥
ik
HRHAEE
1 :
i 7l :-I:I B ..| n 5
.|_ : [Iiia,‘| ,j:rl
1HRRE
“H i
i :
il'
,.-/Bﬂl'ph'mﬂl
o 15 50 ]
E : Kilometres =5
0000 o i
Legend:

DMM

[ ciaims rcently acquived from Saloct Lithium
[ indivictuat Cinims with 1Ds
:Imnfm

—— Poworling

—  Billy Diamond Road

Source: GLOY, 2023,

*SLR

-126 -



SCHEDULE 1.1.1C
EASTMAIN REO2 FAMILY

[REDACTED]
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SCHEDULE 1.1.1D
EASTMAIN REO2 TERRITORY
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SCHEDULE 3.1.1
PRELIMINARY SUMMARY DESCRIPTION OF THE PROJECT

GAEXY

JAMES BAY LITHIUM MINE
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WEP Cunacla Ing. (“WSP”) preparesd this repont solely for the wse of the intended recipient, Galaxy Lithium (Capada) Ine.,
in sceordance with the professional services agreement hetween the pamics. Inthe event a contract has not been executed,
thee parties agree that the WSI Cieneral Terma for Consuliant shull govern their business relationship which was provided
Lo yau prier (o the preparstion of this repon,

The report is intended 1o be used in 115 entirely, Mo excerpes may be tsken o be representative of the lindings 0 the
assesEmenl.

The conclustons prozented in this repon are based on work performed by wained, professional and techaical =all, in
aeeordanee with their reasonahle interpretation of current and aceepted engineering and sciemalic practioes at the tme the
wark was performed,

The content and opinicns comained in the present report are based on the observations and 'or information available to
WEEF ar the thne of preparation, using investigation techniques and cngineering analysis methods consistent with those
ordinarily excrcised by WS and other engincering seicatiflc praciitioners working under similar conditions, and subject
ta the same ume, fnancial and physical constraints applicable to this praject,

WS diselaims any obligation 10 upsdite this repert if, afier the date of this repor, any conditions uppear 1o differ
significantly from those presented in this report: however, WSP reserves the right to amend or supplement this repart
hased on additional infermation, documenation or evidenee.

WHP makes no ither represeniations whatsocver concerning the legal significance of il Gndings.

The intended reciprent is solely responsable for the disclosure of any information comtatned in this repont, [Fa thied party
makes use of, relies on, or makes decisions in secordance with this repon, said third party is sobely responsible for sich
use, reliance or decistons. WS does not accept responsihility For damages, il any, <uffered by any third party as a result of
decisions made or actions tnken by said third party based on this repor.

WED has provided serviees to the iowended recipicnt in accondance with the professional serviees agroement between Lhe
partics and in 4 manner consistend with thit degres of care, skill and diligence parmally provided by members of the sams
profession performing the <sme or comparible services in respect of projects of a imiliar nasture i Smilar cireumstances.
It is understood and agreed by WSP and the rocipicnt of this repont thal WS provides no wasranty. express or implicd, of
any kind. Without limiting the pencralily of the foregoing, it is agreed and understood by WSP and the recipient of this
report thar WP makes no represontation of warranly whatsoever as 1o the sulliciency of it seope of wiork for the purpose
sought by the recipicm of this repor.

In prepanng this réport, WSP has relied in good faith on infommation provided by others, a2 noted in the reporl. WSI has
reasanably assumed that the information provided i= correet and WSP is net responsible for the accuracy or complelencss
of such miformation,

Benchmark and clevations usedd in this report are prinmarily to establish relative clevation differences between the specific
ity and'or sampling locations and should ot e used For other purpoees, such as grading, excavaling, consaruction,
planning, development, et

Ohverall comfitions can only be extrupolated to an undelined limied area sround 1hese testing and sampling locations, The
comditions that WS interprets to exist bebween lesting amd sampling poimts may differ from those that aciually exist, The
accuracy of any extrapolation and interpretation beyond the sampling locationz will depend on natural conditions, the
history of Siie development and changes through conatruction and other activities. In addition, analysis has been carried
ol For the identified chamical and physical parameters only, andd it should not be inferred that wiher chemical species or
phyxical conditions are nat prescnt, WP cannot warmnt againsd undiscoverad enviranmental fabilities or sdverse impacts
off-Site.

The original of this digital file will be kept by WSP for a period of not less than [0 years. As the digital [ile transmilied o
the intended recipient is no longer under the control af WSP, its mlegrity cannal be assured, As such, WSP docs not
guaramer any modifications made 1o thiz digital Gle subsequen o i transmission w the inended recipicat.

This limitattons statement is considered an integral pan of this repor.
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1 PROJECT SUMMARY

1.1 FOREWORD

An Environmental Impact Assessment (EIA} was prepared by WSP (2018a) and filed with the
Canadian Environmental Assessment Agency (CEAA) and the Ministére du Développement
durable, de 'Environnement et de la Lulte contre les changements climatiques (MDDELCC) in
October 2018. In parallel with the EIA analysis process by the federal and provincial autharities,
an optimization of the project design was carried out. Additional studies have also been prepared
to address the comments or the interrogations of the various government authorities or to
acquire a better knowledge of the host territory and thus better define the project, as well as the
effects of the project on the environment. A second version of the EIA has therefore been
prepared. Major changes from the 2018 summary are highlighted using a different font
{Verdana) and presented in bold.

The title of the project is: “James Bay Lithium Mine™, Thus, on the maps, the project site is identified by its officiul
title, It should be noted that the ming is non-existing.

1.2 PROJECT LOCATION

The James Bay Lithivm Mine project is in the Nord-du-Ouibec administrative region in the Eeyon Isichee James
Bay territory. It is bocated approximately 10 km south of the Eastmain River and 100 km east of the James Bay. The
progect is on Category 11 lands of the James Bay Northem Quebee Agreement. The lands subjected fo the mining
cluim of the Jumes Bay Lithium Mine project are casily accessed by the Billy-Diamond Road (formerly

James Bay Road). This road crosses the James Bay property at kilometre 381, close to the truck stop managed by
the Socidté de Développement de la Bale-Jomex (SDBIY, The regional project location is shown on Map 1.

1.3 GENERAL PROJECT DESCRIPTION AND
IDENTIFICATION OF THE MAIN CHANGES
COMPARED WITH 2018

The following infrastructures are planned for the James Bay Lithium Mine project. These are conventional facilities
for an open pit mining operation ( Map 1) They include the following:

— apit;

—  an industrial sector;

= arcas 1o stockpile materiul;

—  walgt retention basins;

= administrative and operations buildings;

= work cam;

— water treatment plast (WTP);

—  maintenanee facilitics including warchouses, Inboratorics and emergency scrvices;

—  explosives magusine,

GALAXY | ITHILIM (DANATIA] INC Wep
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e material will be mined from a pit using drill rigs and blasting. Exeavators will be nsed to load large mining
imecks that wall camy the matereal for processing M ke concenirator mn the industreal arca. The overburden and waste
rock will be transported o their desygnated stockpales,

The ensite treatment will consist of a spodumene concentration process. The concentrator will allow for the
separation af the matersel o obtain spodumene concentrate (product), The sclected process invalves the coushing of
ke ore followed by a physical separation,

Arcns to stockpile and store materinl will be built at the project site. Materials that reguire stockpiles are: mn of
e (RO, waste rock and filtered milings, spodumene concentrste, overbunden and topseil, Four combimed
stochopiies will be bailt o stone the waste rock and tulings, in addition to a ROM storage stockpile and a
stockpile for the averburden and topsoil. All storage areas are designed to minimize the
environmental impacts.

Wiater i used theoughout the plaoe o wash and rinse the material, 1t will be recovered and recveled using dewntering
serevns, tails thickenor and 1ails Alietion. Recireulation of the water will be Faeilinated by the Fact that no chemicals
arc present in the tailings, Water will be taken from the minin water refeation basin as needed. Runoff water from
the site will be directed to water storage ponds. The offluent will be treated before being
discharged into the natural environment, in accordance with applicable federal and provincial
requirements,

The cellection und sorting of reusable, recyclable and sasie matenals (whether harmless or hazardous) will be
carried out on-site, Waste will then be managed by specialired and authonized contractors and transported off-sile to
@ eertifed disposal site or lowanl appropnate soevices, outside the limits of the project site,

Additional infrastructure related to the development and to cnsure proper management of the site will be required,
namely:

—  an administrative and operations building:

= HIY NULCMEOIMOAES 'n'.-'tirk CHTTI

— atank farm for the fuclling of the machinery, Tor heating purposcs and for backop gencrators,

Cinlaxy is planning to connect the mining site to Hydro-UQuébee’s power distribution system, by a 69 kv power
line. This will require up to 11 km of additional powerlines, depending on the route established by
Hydro-Quihac. The site will also be connected to the optic fiber or cellular data network.

Followang the end of mining operations, relubilitstion messares will be aken (o bring the receiving environmen in
a state compatible with the surrounding environment and its original state. These measures will
involve the management of the mining complex, waste rock, tailings and water from the treatmeant,
as well as the dismantling of infrastructures and the administrative and ore processing facilities, A
progressive rehabilitation approach will be deplovid,

Glaxy plins 10 start construction works at the mine in 2023 for its commissioning in 2024, According to the
latest estimate, the mine will be in operation during 18,5 years.

The project has been subject to some modifications following the 2018 ELA (Map 2}, the main ones
CONCErn:

— storage areas: development of four waste rock and tailings piles instead of a single stockpile
in 2018, relocation of the overburden and topsoil stockpile compared to 2018;

the larger size and fewer number of trucks to transport concentrate and trucks used to carry the
ore to the crusher compared to 2018;

haul roads which favor shorter trips companed to 2018;

the location of the concentrator, the workers' camp and the service building, which are now
closer to the Billy-Diamond road compared to 2018;

the location of the explosives warehouse, which was moved further northwest compared to 2018.

AL ANY LITHELK
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1.4 PHYSICAL SETTING

The climate of the proposed project location is of subarctic continental type. 1t is characterized by o very cold and
long winter and 4 short and cool summer with limited precipitation, which lasts all year long, The coldest month is
Jamuary with an average temperature of -23.2°C, and July is the warmest month with an average temperature of
14.2°C. The total annunl precipitation in the area s 697.2 mm, of which 453.8 mum fall as min and 261.3 mm as
smow, The average annual wind speed s 14.5 kmh, The prevailing wind is primarily from a western direction
throughout the entire year, except for October, November and December when the prevailing direction is from a
sonathiern seetor,

The surface deposils in the proposed mine location are mamly Gl (sandy) and clay deposits. Based on the
information collected as pant of the nvestigations for this project, the rock undemeath commesponds with & class 11
fractured aquifer. meaning the aguiler i1s a potential source of dnnking wider, The Gl ot the surfuce m the propesed
mine lncation is mainty comprised of silty and gravelly sand with treces of clay, It is moderately permenble and has
a low aguiter potential.

The proposed project 15 focated mside the Eastmam River watershed, Three lakes are located immedintely near the
proposed pit: Asini Knsaehipet, Kapisikama and Asiyan Akwakwatipusich Lakes (Map 3). The Az Kasachipet
Lake drinage channel, the CE3 steeam, flows cast (o the unnumed lake and then fows into Asivan
Alewakwatipusich Lake. Kopisikama Lake is isolated throughout most of the vear. ls draimage channel is the
intermittent {14 stream, that is only visible during the snow melt period. It also flows east towand Asiyan
Akwakeampusich Lake, CEL and CE2 strenms, bath located norh of the project site, flow west toward the
Miskimatao River and buer join the Enstroain River. CES stream, south of the project site, flows cast and also joins
the Eastmain River.

Around the propesed minge location, the waterbodics are ratural aad are not affected by any forms of pollution that
oniginate direetly from human activity, Measurements taken on site showed that pH and dissolved oxyvgen values
wiere low wnd that the surfiee water 1 very scidie, The natwre of the soil and B vegetation are the main causes of
these condifions, Although the concentratios of & fow trmee elements were igher than the recommended critena in
the surface wiler samples, they were within a nulural mnge for Canadian surface walers. Certain groundwaler and
sediment analyzed samples exceeded the water quality © sediment eniterin for different metals, but as for surface
waler they ave sall wathin the range of the possible naturel conditions,
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1.5 ENVIRONMENTAL SETTING

On a regronal scope, the proposed progect site s located at the nornheastern boundary of the Abitibi and Jumes Bay
Lowlands natural provinee. This zone is characterized by large even plateaus punciuated with hills, featuning vast
fens and bogs often beginning at the shores of James Bay and extending 100 km inlamsd.

Forest fires have a major impact on plant group structere and composition. Three recent forest fires (2005, 2009
and 2013) in the project arca have significantly impacted the site 1o the point where the short- and long-12rm
development of existing stands could be disrupded, In fuwt, the repeated disturbances could sigmficantly lnul their
repencration. Evidence of the recent fires 1s still visible, notubly through the sparse mature of the newly growing
black spruce and jack pine,

Lamd environmends account for a small ponien of the proposad project site. Sorabland is the most abundant plant
group m the area. Their shrub layer is mainly comprised of the jack pme and black spruce regenernted afier the
forest fires, as well as trembling aspen. white willow, velvetleat huckleherry gnd sheep larel, The black spruce-
lichen forest amd the jack pine furest are the twe main land groaps obscrved in Basd wonded areas. Tn badh cases, the
vielvetlen huckleberry, sheep lnurel and regencraning black spriee are generlly thie dominant speeics in the shrub
layer; the spruce forest, in tumn, is often bome to Labrador tea,

O wetlangds (poatiunds) prevail i the proposed mine arca, covering most of the tetal surface of the project site,
Pewtlands are either bogs or fens. The bogs in the proposed project wres arg the lavgest and most freguently
encountered groups, Bogs aro essentially supplicd by peecipitateons (rain and seow]. The bog surBee is ofien raised
relative t thie surrowsding landscape gnd molated from mimerilized soil witers, The surface waters of hogs are
strongly acid and the upper peat livers arc generally putrient poor, this hes an impaet on the composition and
diversity of the aree’s vegetation, The plant community is deminated by peat formimg mosses, shrubs and hiack
spruce trevs, Fens are characterized by o vory slow internal desinage, While they are also supplicd by precipitations
(rain and snow ), they akso receive Rowmg waler ennched by mincrals from e soil of neighbouring habilats. The
vegetation i fens wsually reflects the water guality and quantity available, re=ulting i three basic types: fins
without rees or shrubs, shrub fens, and treed fens,

Wetlands and hinds around the proposed mine location have o very limited potential for specinl-stns plant specics,
mainly due to the environment™s low biodiversity and numerous disturbances such s severe forest fires. which
significantly mosdificd the plant communitics in the study arca over the last fow yoars,

Seven fish specics were found in the fakes and watercourses around the proposed project” site in two fishing efforts
realiscd in 2002 und 200 7. In addition, another inventory was carried out in 2019 and aimed at verifying
maercury levels in fish flesh, Although all fish have a certain mercury content, no sample exceeded the
comparison criterion. The fish species cauglt in cach water bodies are shown in Table 1L

Three species of large mummmals are lkely to fnequent the projeet wrea of the mtural environment; canbow, moose
amd black bears, In the proposed project arca, the availability of food used by blick bear is likely determined by the
eeeurrence of wethands and disturbed habstats, The Tatter are key to produce berries on which the bear relies to build
up its fat reserves. Disturbed habitats ane pimarily represented by hobitits undergoing regeneration following two
fires, Moreover, Cree users reported that bears visit the remote landfill in senech of food, making this a good hunting
wrea for this species, In short, the overall study arca represents a petential suitable hebitat for black benr.

The moose density in Quebec’s boreal forest is linkad 10 an unproductive kabital, The moose density in lunting
sume 22, wilich the progect site s a part ol is ameae the lowest in the Quebee provioee, In husting sne 22, an
averdge of 120 muoose por year were hunted from 2016 to 20200 Among these, according to the information
on the killing sites provided by the MFFP, an average of 15 moose were taken per year in the large
wildlife study area.
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Caribou benefits from dual proteetion, at both the federal and peovineial levels. Areas providing the highest
probability of eecurrences are generally westdual forest iskands formed afier forest fires. The habital avatlable willin
a L0-km range of the centre of the prjected mine 15 very frugmented. Theretore, due to ds high disturbance rate, the
study wren offers poor habitat conditzons for wosdlend cunbow, Moreover, an aenal survey of 40 km by 40 kin
arpund the proposed mme sime did rot allow for the wentefication of any canbou,

A bird acrial survey allowed for the identification of 47 specimens of cight species of waterfowl and agoatic birds
around the project” site. In addition, an osprey flying over the Exstmam River was observed, Thie most abundant
specics wis the Cannda goose with 19 individeds comnted. Addimionally, 33 mdividuals representing si species
wiere nmated during ground survey sctivities, Tha most sbundant spectis observiad on the ground were Wilson™s snipe,
the common koon and the solisary sandpiper.

Thirty-two (32} terrestrial bind species were seen in 2017 drousd the proposed project” site, The srea with the largest
number of breeding bird species was the wellund habitat, followed by the open and softwood <tand habrtuts, The
densest area with breeding pairs was found in open habitats, followed by softwood stmds and wetlands, all species
commbined. The dark-eye junco wxd the white-throated spamow were the dominant specics in all three arcas,

The common nighthawk, a designated spociul-status hird species both on the provineizl and federml lists, was
ohserved near the projeet” site. Two more species wne also listed: the rusty blackbind and the bald engle. The msty
black-bird freguents swamips. benver ponds and pentlands, all of which are still well represented habitils in the
proposed mine focation and the surrounding arcas. As for the bald eagle, sustable habitats for feeding and nesting e
available in the study arca, although the species was not deteeted during the 200 2 and 2007 surveys.

A dramalic ineregse in bat mortality has been observed since 20062007, due fo a disease named the white-nose
symdrome {WNSL The presence of WNS has been confirmed in northem Quebee. In 2014, due fo the spread of ths
disease, the litlle brown myotis and e northern myotis were classified as “endangered” m Canada. Acoustic
manitoring conducted dunng the breeding and migetion peniods in 20017 confirmed the prosence of Mypas bats as
well as Big brown bat and Hoary bat, Bats choose swamps, bags, beaver ponds, lakes and watereourses as hydrmtion
and foraging habitats. While most of these key elements can be found around the project” site, mature forests hinee
almost completely disnppearcd due to forest fires in the Inst decnde. Also, no minaml cavity wis Founid in the sector
and therefore there w2 ne likelihood of bat winter resting ground in or arowsd the project” site.
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Table 1 Fizh species in lakes and watercourses
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1.6 SOCIAL SETTING

The community found in the praject study area is Eastmain, The planned mining infrstrctere is located on the R1E2
trapline, The study area, bocited n the traplings castern section, covers nearly half of its wrga, 1t is bordered 1o the
north by the Fastmain River, The Eastmain River seament and a scetor with larger lakee in the sowth ane the most
frequented. Activitics are also carried out along the Billy-Diamond Road since it is casily accessible. The main
netivitics curried out on the trplings nee bunting, fshing and topping of fur-bearing animals, 1t kes plice vear-
round, acconding to specific practices and timetables,
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o permanent encamprments are found in the stady arca, along the Billy-Diamond Rowd, One of these, built in
2006 and located 7 ktbometres northwest of the praject sike, ncludes a a.||1r_|l..: cHMP, The second encamprent, less
than 10 Kilometres south of the project site, meludes four camps and a tipi. These camps are the users” mam camps
ansd may be froquented year-round, Some temporsry encampment siles are also present along the Eastmum River.
Tents can be st up there, who needis!, mainly 5!IJr1|:|,_,I e hunting or for rl.'Jl:'rI'IE.

The project stedy arca docs nol have any protected srcas. A biodiversaity reserve is plansed north of the Eastmain
commiunity, on 2 piece of Tand that cuts aeross the Wemmind)i commumity’s land, 60 kilometres north of te proposed
mining site,

In addition, 27 areas with prehistone archaeological potentinl have been targeted within the proposed project area.
These sites are those that are mest likely to contain remains attesting to 2 human presenve from prehistonic e up
£ the twenticth century, The field validation of the arch logical potential of the targeted sites in the
footprint of the proposed project was carried out in the summer of 2021. In all, 322 boreholas were
opened without revealing any archaeological witnesses. However, anciont buman presence s evidenced by
both the toponvmy and the existence of at least one archacological site cast of the mound where the pit will be built
{about 400 m}, This site is near the km3E] truck stop.

1.7 PROJECT IMPACTS

The project infrastruciures were sct oul to limit enviresmental impacts,

Runoff and infiltration water from the accumulation areas and the entire site will be collected in
drainage ditches and then directed 1o the main water retention hasin, Appropriste wastewater management will
be applicd. Before being released into the receiving environment, the water will be treated to mect the applicable
discharge standards,

Witersheds of the following watercowrses CE3, CE4 and CES will be impacted dug o the presence of the mine
infrastructures, Watersheds from witercourscs CEL and CE6 will not be impacted by the project. Because it
will recerve the mine effluent, the CE2 stream flow will ncrense. A rise in water levels from 3 to 13 cm s
expected during the baseflow periods of summer and winter, downstream of the outlet. For CE3
stream, a slight decrease of 1 to 3 cm Is expected for baseflow and year-averaged water levels.
Whereas during the flood period, a decrease In water levels of up bo 7 em s expected. (E4 stream
water levels will decrease by 2 to 9 cm from the junction with the Billy-Diamond Road 1o ifs connexion to Asyian
Awkawkatipusich Lake. During baseflow periods, the decrease in flow is such that it is expected that
there will be no more flow but simply pooling water, with water level maintained by the hydraulic
controls present in the stream. Kapisikama Lake will gradually dry up as mining progresses, starting
Year 4.

Apart from the draining of the Kepisikama leading to a loss of habitet for the Yellow Perch, the project impadts on
fish are expected to be low. Follow up studies on fish community requared by the federal and provincid regulitions
will validane this evalustion. Effluent water quality wall be continuously monitored 1o assure compliznce with
federsl and provincial standands.

The apprehended impacts on vegetaiion are mamly related to the destruction and modification of natural habitats.
These impacts are cansed by deforcstation and excavation, necessary for land preparaion and the constriction of
temporary of permanent infrastrecmires. Work required fo develop the future mining infrastructures will resalt in the
transformation of approximately 145 hectares of termestrial and 305 hectares of wetlands, including a buffer
zone of 50 m around the infrastructure, i.e. 35 m of planned deforestation and an additional 15 m of
indirect impact. In comparison, in Eastmain raditional fands, the recent forest fires have destroyed 651,294
hectares, while 3,077 bectares were disturbed for powerline constrictions. The restoration of the site will
include revegetation of the various infrastructure areas. Stockpile areas and other impacted surfaces
will be revegetated in order to stabilize the site and allow for complete restoration of vegetation as
quickly as possible.

EUMMARY OF THE ENVIRONMENTAL IMPAL
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Four species of bats are suseeptible o be present (three confirmed ) in the study arca and beus from the Wyoris penos
are special-status species. Considering the very low use of the site by bats, the poor quality of the
available habitats and the planned mitigation measures, the potential effects of the project are
however considersd minar. This trend 1= siilar with regards to birds and the rmpascts on this compenent are
also considered minor.

Habitat loss and fragmentation are the main direct impacts of the project on large wildlife {caribou,
maoose, black bear). These impacts will lead to a change in the natural behavior of large wildlife and
their movements. Accldental mortalities of large fauna could also occur during collisions with
vehicles.

Mine setivities will resolt in verous nuisanees thit eould potentelly affeer the guality of the stmosphence, light and
sound environment, groundwater and surface water, as well as vibrations experienced by land wsers in the mine
sector, o By the km 381 wuck stop workers and visptors, gven i the regulatory requirements are met, Since the site
isin an isalated seiting, the current aie qualmy m the proposed mine aren 15 considered very good. Air quality will be
affected by mining operations that alier the air parameters through mereased particulates, However, the results of the
atmospheric dispersion madeling show that for all metals and gaseous elements, the maximum modeled
concentrations comply with the standards and criteria, with the exception of the Canadian standard
on nitrogen dioxide over the 1-hour period which reaches the first users. Crystaline silica also
exceads criteria (1-hour and annual). For the 1-hour criterion, the limit is not frequently exceaded.
However, no exceadances are observed at sansitive receptors. The implamentation of the dust
management plan will make it possible to monitor the concentrations emitted into the atmosphere
and to apply the appropriate mitigation measures in order to limit the impacts. For notse, the computer
miesdiching stucy <hows that gound levels will slso be below applicable regulation mits, Mo levels wall inenease
but will remain acceptable,

Because of its remoteness, sources off vibration in the proposed mne ares are shmost non-existent. Vibrations will
ogeur while blasting in the pit, Vibration thresholds will be respeeted at the km 3%1 ruck stop and in other sensitive
argas asound the pit,

The |::|I1!:.' cument armificil 1:|'qthl Il-t'f.l‘ trarsmtter is U ki 380 treck stop. Changes are ¢x pected dae to the addition
ol artificial lighe o Galaxy's permuent Freilitics as wiell s 1o the operating aclivities,

Ihe drinking water supply of the km 381 truck stop will remain unchanged, The drawdown of the water table
assoginted with the pit will be minimal at the truck s1op wells.

The project will result in the loss of use for portions of territory and areas valued by users where the
mining infrastructures will be located. Indeed, several large animal species are hunted in the study
area, particularly moose, black bear and caribou. Small game and fur-bearing species are also hunted
(porcupine, lynx, fox, beaver, martén, otler, muskrat), as are waterfowl. Fishing, trapping and
snaring (hare, etc.) are also practiced and could be affected, as concerned species may temporarily
avoid or stay away from the sector. |lowever, the Cree lasd use his been subjected o past impacts, such as
loss of land due to Aooding, loss of terrestnial fuuna amd lorz coused by Torest fires, Babiat fragmentation with rouds
and powerlines, and the presence of the meck stop. The urea directly impacted by the project mitastructures s small
commpared 1 these events, Furthermene, part of the proposed project 1s on lamd that have been destroyed i the 2005,
2009 and 2003 forest fires and will require decades o completely rogencrate, However, the trnguility of the st in
thie riuti[’:lhl:r}- uf the mnne sile could al=o be affeded h:u the activitics of the mine, Users whio are used to traditeoni]
wtivities 1o the plunned infrastructure sector may also perceive that therr secury is compromesad by thae new
vocition of the site. Communication mesures will be put in place and monitoning reports made svailsble. A
scheduke of e mam raditional activities will be estahlished with the represemativies of the Cree Mation of
Esstrmain, snd time shots for construction stoppages will be set according 1o these activities, For safety reasans, an
exclusion zone for trditional ncovities will be established m collaboration with the allvman,
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Hunting aad fishing setivities for workers and conteeters will be peohibited (o limat the pressere on the resouree
arcund the progect arca. Firearms and fishing equipment will not be permitted on chartered flights
used by workers travelling to the mine by air, which will be the case for the majority of warkers.
Employees travelling to the mine by road will be required to stop at the mine entrance to identify
themselves and declare that they are not carrying any hunting or fishing equipment. All incoming
and outgoing vehicles will be systematically searched, as on most industrial sites. Disciplinary
measures will be imposed on employees and subcontractors who do not comply with the clauses
of their contracts. The importance of complying with regulations on hunting, fishing and trapping
on the territory will also be discussed during employee orientation days. If employees wish to
visit an outfitter on their days off, they will be responsible for obtaining the necessary permits in
accordance with the regulations in effect. In addition, if employeas ask to do specific fishing
activities, a plan could potentially be developed.

Land users say they fear noise, vibrations and air poliution that could be harmful ta wildlife and
regenerating vegetation since the 2013 forest fire. The mine activities will disturb game animals
at the mine site; this game will move a little farther in similar habitats that may be guieter. This
could therefore contribute to increasing the density of species in the sectors whaere the game will
have moved. Thus; trapping and hunting activities that usually take place within a certain radius
around the mine project site will be relocated.

The traffic generated by the project will constitute a source of nuisance caused by noise and
dust, as well as an increased risk of accidents along the Billy-Diamond road between Matagami
and km 38B1. Na village is located near the road, although camps are set up there. Twenty Cres
traplines, attached to the Cree Nations of Eastmain {2 traplines), Waskaganish (7 traplines},
Nemaska (4 traplines) and Waswanipi {7 traplines), are crossed by the road or are located less
than 2 km from the latter. The presence of road access facilitates, In its surroundings, the
installation of Cree camps, and the development of traditional activity areas (hunting, fishing and
trapping). Thus, In addition to the presence of camps, the roadside can be used for parking,
traffic {on foot, snowmaobile or ATV), activities, or to reach other trails.

Moreover, users who frequent the study area are already familiar with the presence of trucks on
the road. Galaxy has also already met with land users to share information about the project, the
expected impacts and the planned management measures. Concerns and expectations were
shared with galaxy, particularly in relation to travel habits, main access sites to camps,
snowmaobile trails and animal crossings. Mitigation measures will also be applied to limit the
nuisance associated with airborne contaminants and noise. In addition, a traffic management
plan will be put in place. Appropriate signage will be provided from the Billy-Diamond road to
announce the mining site. Galaxy workers and contractors will be made aware of traditional Cree
practices to minimize disruption. An effective complaint management and follow-up system will
be operated by Galaxy in order to provide solutions to problems that may be raised by the local
population.

About 280 waorkers will be required for construction snd a masimum of 167 workers will be necded to operate
the mine, Traming will be provided. On a regional scale, sctivities and business at the truck aop, hotels and at the
airport will inerease. Circulstion on the Billy-Diamond Road will alse inerease with the addition of trucks moving
fromm the mine site to Motagami. As such. business development is also expected at the Matngami transhipment
centre.

Many improvement measures are proposed to encourage the hiring of Cree workers, including
women and young workers, and to reduce obstacles or constraints to employment (e.g. worker

integration mechanisms such as information and a Cree employment counsellor, etc.), particularly in
the Impact and Benefit Agreement (IBA) being developed with the Cree Mation of Eastmain.
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1.8 RISK MANAGEMENT

During the construction, operation, rehabilittion phases, there are nsks that potentiolly haznrdous events could
impact environmental components, Unexpected events occurming independently of the activities or conditions
nommlly associnted with a project’s performunce are considered accidents or malfunctions,

The first ling of defence against accidents and malfunctions is the introduction of best practices in the areas of health
and safety and environmental protection. Bemg bocated a fair distance from any permonent dwellings, the James Bay
Litkium Mie project poses very little nisk to the populitions in the area m the event of s sccident (the only
exception being the wruck stop), An accident conld ronctheless impact the persons and property at the site, o well as
the environment, The site’s location, Far from resources that could be deployed. makes it onpontant o identily risks
and ensure thal resources are put m place to be able to respond ditigently and confidently in the event of o major
wecident.

Mueasures w minimize risks were incorparted into the design, planmng and implememation phases and will
therelore be in plece throaghout the life of the project. The purpese of nuplementing such measures is W reduce the
hkelihood of unforcseen acordents and maifunctions ccowrming. The mplementation of preventive measures will also
reduce the smpact of potential acoidents, This approach 1 part of a stewardship imitiative aimming to reduce risks ot
the source while mitigatmg their impacts on the environment,

Cralaxy is commitied to ensuring that the risk managemcnt process ensure that the plavsible consequences of any

accident scenarios that have been identified are sufficiently reduced wo keep risk levels as low as reasonably
achievable,

GALAXY | ITHILIM (DANAA] INC WEP
JAMES BAY LITHILA WINE MO 2D -1EREI-00
ELRMARY OF THE ENVIROMMENTAL IMPACT ASSESSMENT STUDV PAGE 7
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SCHEDULE 6.3.1
WEDC SERVICES

Relationship management with the Eastmain RE02 Family and Tallyman of the
Eastmain REO2 Territory on whose trapline the Project is located, for all aspects
regarding business development opportunities for members of the Eastmain RE02
Family.

Administrative work in relation to the involvement of the Eastmain REO2 Family
and Tallyman of the Eastmain REO2 Territory in any business or commercial
endeavor linked to the Project (invoicing, subcontracting, payroll, etc.).

Facilitating community visits/consultation sessions with members of the Cree
Nation of Eastmain for Galaxy.

Provide office space, conference rooms and emergency standby rooms for Galaxy
representatives and employees.

In-community transportation services for visits of Galaxy representatives.
Arrangements for lodging for visits of Galaxy representatives.

Resources allocation to facilitate contracting process between Galaxy, the WEDC
and members of the Cree Nation of Eastmain:

0 Chief Executive Officer (addressing local concerns);
0 General Manager
O Business Management;
0 Operation Management;
O Human resources services;
0 Legal Services;
0 Accounting Services;
O Project Management team;
Hiring of local dedicated resources to service Galaxy.

Facilitation of community relations/Cree participation in regard to contracts to be
awarded by Galaxy to third party suppliers to maximize Cree participation and
employment in such contracts.
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Arrangements in regard to training of Cree members involved in business
opportunities tied to the WEDC as well as with Galaxy and third party suppliers.

Communications and overall relationship with Apatisiiwin Skills Development and
obtaining of funding/subsidies for training initiatives for Cree workers involved in
the services contracts of the operation of the Project.

Communications and relationship management with the Cree Nation of Eastmain,
the Cree Nation Government and the Board of Directors of the WEDC (for example
regular reporting, etc.).

Recruitment services (employees) for members of the Cree Nation of Eastmain to
work on Galaxy /third party contracts.

Identification of, negotiation with and hiring of local Cree subcontractors in the
context of the Project.

Support for local Cree subcontractors and negotiations on their behalf.
Management of relationship with other Cree communities and businesses.

Hiring of Cree businesses and employees for services contract from other Cree
communities.

Advertisement for local hiring for services contracts (social media, traditional
postings, etc.).

French/English to Cree translation services (verbal) for meetings and hiring
purposes.

Attendance at weekly meetings with Galaxy representatives to discuss operations
and Project development and reporting to community members.

Contract development and implementation for maximization of Cree
employment.

Development of tax strategies in relation to Cree workers and businesses (eg: to
protect tax exemptions) to maximize Cree benefits while working for Galaxy
contractors.

Search for Cree subsidies in regard to contracting, employment and training.

Assistance in devising Cultural Awareness Program for non-Indigenous employees
of Galaxy.
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SCHEDULE 6.7.1
LIST OF EXCLUDED CONTRACTS DURING THE OPERATIONS PHASE AND THE CLOSURE PHASE

e Fuel, propane and lube, subject to an existing contract entered into between
Galaxy, the Intervenor or one of their Affiliates and a supplier before the Effective
Date, which provides for exclusivity of such supply to Galaxy, the Intervenor or
one of their Affiliates;

e Specialized mining equipment;

e Explosives and accessories;

e Flocculants and all chemicals and reagents for milling and water treatment;
e Rockbolting, strapping, meshing and shotcreting;

e Engineering and professional services;

e Proprietary systems; and

e Other contracts to be identified by Galaxy and as may be agreed to by the Parties
acting reasonably.
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SCHEDULE 9.4.3
[REDACTED]
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2.1

2.2

SCHEDULE 10.13.1
RULES OF PROCEDURE OF THE IMPLEMENTATION COMMITTEE

INTERPRETATION

All capitalized terms used in these Rules of Procedure have the meaning ascribed to them
in Chapter 1 of this Agreement, unless the context suggests otherwise.

BUSINESS
Notice and Location of Meetings

The members of the Implementation Committee (hereinafter the “Members”) shall call
and hold their first meeting no later than six (6) months after the Effective Date and
subsequently, at least once per quarter, except as otherwise provided in Section 3 of
these Rules of Procedure. In addition, the Implementation Committee may hold special
meetings for the purpose of addressing and resolving specific significant issues and critical
matters which may arise requiring prompt action.

Regular meetings of the Implementation Committee will be called by the chairperson of
the Implementation Committee by giving at least fifteen (15) day written notice to all
Members.

Special meetings of the Implementation Committee may be called by the chairperson or
any two (2) Members appointed by Galaxy or any two (2) Members appointed by the Cree
Parties by giving a reasonably shorter written notice to all Members.

The secretarial services of the Implementation Committee shall prepare and distribute
the notices of meetings to the Members, which notices will state the time and place of
the meetings and the matters to be discussed. The Members may agree to discuss matters
other than those stated in the notice.

As mutually agreed to by the Members, regular meetings of the Implementation
Committee will be held either in the Cree community of Eastmain, at the Mine Site or at
any other place, subject to Paragraph 2.3.1 of these Rules of Procedure.

Chairperson

The Cree Parties and Galaxy shall alternate in appointing a Member to serve as
chairperson of the Implementation Committee for a period of one (1) year. Galaxy shall
appoint the first chairperson.

The chairperson shall:

(a) preside the meetings of the Implementation Committee;
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2.3

2.4

2.5

(b) facilitate consensus amongst the Members, provided however that in the event
of a tie, the chairperson shall never have a casting vote; and;

(c) perform any other functions assigned to him in writing by the Implementation
Committee.

The Chairperson shall not have, in any circumstances whatsoever, a casting vote.
Participation

The President of Galaxy, the Grand Chief and Chairperson of the GCC(EI)/Cree Nation
Government and the Chief of Eastmain may attend any regular or special meeting of the
Implementation Committee, the Environment Committee and any other subcommittee
established by the Implementation Committee pursuant to Subsection 10.10.1 of this
Agreement, either in person or by telephone, electronic or other communication
facilities, without any prior notice.

As may be required, the Implementation Committee may, at its sole discretion, invite
personnel of a Party or any other individual to attend and participate in its meetings.

A meeting of the Implementation Committee may be held entirely by telephone,
electronic or other communication facilities in order to allow all Members and invitees
participating in the meeting to communicate with each other simultaneously and
instantaneously.

A Member may participate in a meeting by telephone, electronic or other communication
facilities in order to allow all Members and invitees participating in the meeting to
communicate with each other simultaneously and instantaneously. A Member or invitee
participating in such a meeting by such means shall be deemed to be present at the
meeting.

Secretarial Services

Galaxy shall provide secretarial services to the Implementation Committee which will
include preparing and distributing notices and agendas of meetings of the
Implementation Committee, and preparing, distributing and keeping minutes of
meetings, including a list of action items for follow-up after meetings.

Attendance and Review of Documentation

Members shall attend regular meetings of the Implementation Committee. In the event
of recurrent non-attendance by a Member, the Party that appointed such Member shall
appoint a new Member.
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2.6

2.7

2.8

3.1

Prior to meetings of the Implementation Committee, Members shall review all documents
or materials attached to any notice of meeting and shall be prepared to discuss such
documents or materials at the meeting.

Quorum

Quorum for a meeting of the Implementation Committee consists of a minimum of four
(4) Members consisting of at least two (2) Members appointed by Galaxy and at least one
(1) Member appointed by each of Eastmain and the GCC(El)/Cree Nation Government.
Notwithstanding the preceding, the GCC(EI)/Cree Nation Government may waive their
participation for quorum purposes, provided that the two (2) Members appointed by
Eastmain participate in such meeting.

If the quorum is not reached, the Implementation Committee shall, as soon as possible
and within a maximum delay of thirty (30) days, call another meeting of the
Implementation Committee.

Confidentiality

Unless otherwise agreed by the Implementation Committee, the discussions at meetings,
minutes and reports of the Implementation Committee, the Environment Committee and
any other subcommittee established by the Implementation Committee pursuant to
Subsection 10.10.1 of this Agreement and any information provided or received by its
Members or members of such other committees in the context of their functions shall be
deemed Confidential Information and shall be treated accordingly.

Invitees at meetings of the Implementation Committee, the Environment Committee and
any other subcommittee established by the Implementation Committee pursuant to
Subsection 10.10.1 of this Agreement, shall be required to sign the Confidentiality
Undertaking attached hereto as Schedule A of these Rules of Procedure.

Remuneration

Members of the Implementation Committee shall not be remunerated for their work on
such committee, except for any arrangements between a Member and the Party which
appointed him.

CLOSURE PHASE AND TEMPORARY CLOSURE
Frequency of Meetings

During the Closure Phase, the Implementation Committee may adjust the frequency of
its meetings.

In the event of a Temporary Closure as provided for in this Agreement, the
Implementation Committee shall continue to meet formally at least once per year.
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SCHEDULE A OF THE RULES OF PROCEDURES OF THE IMPLEMENTATION COMMITTEE
CONFIDENTIALITY UNDERTAKING — INVITEES

[INSERT NAME OF COMMITTEE]

During the course of your attendance at any meeting of the [INSERT NAME OF COMMITTEE], you
are considered to be an "Invitee" and any information which you have access to or become aware
of during a meeting or in connection thereto, is deemed confidential and shall be treated
accordingly as Confidential Information and used solely for the purpose for which it was conveyed
to you. The [INSERT NAME OF COMMITTEE] is composed of representatives from Galaxy, the
Cree Nation of Eastmain, the Grand Council of the Crees (Eeyou Istchee) and the Cree Nation
Government (collectively, the “Parties” and individually, a “Party”), established pursuant to the
Kapisikama Agreement (the “Agreement”).

As an Invitee, you agree that you shall not tip, discuss or disclose, directly or indirectly, such
Confidential Information by any means, including by telephone, facsimile, e-mail, or through the
use of the internet (including social networking sites).

For the purpose of this Confidentiality Undertaking, “Confidential Information” means:

(a) any industrial secret within the meaning of the Act respecting Access to documents
held by public bodies and the Protection of personal information (CQLR, c. A-2.1);

(b) any financial information regarding a Party’s business operations and assets and
future business plans including, in the case of Galaxy, any financial projections,
plans, budgets, assessments, assumptions, evaluations, calculations,
computations or statements provided or made available to you;

(c) any information regarding relations between either the Cree Nation of Eastmain,
the Grand Council of the Crees (Eeyou Istchee) or the Cree Nation Government
and the Government of Québec or the Government of Canada;

(d) any planned or proposed changes in management or senior operating personnel
of a Party;

(e) any significant developments regarding the Project or any New Development or
New Project as contemplated in Chapter 3 of the Agreement;

(f) discussions at meetings, minutes and reports of the Implementation Committee,
the Environment Committee and any other subcommittee that may be
established from time to time by the Implementation Committee pursuant to the
Agreement, and any information exchanged in the context of your attendance at
a meeting of the [INSERT NAME OF COMMITTEE];
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(g) any Cree Knowledge, which may be shared by the Cree Nation of Eastmain, the
Grand Council of the Crees (Eeyou Istchee), the Cree Nation Government or by
Crees with Galaxy for the purpose of the Agreement and which may be identified
as confidential;

(h) any technical, geological and scientific data related to the Project or Galaxy’s
operations generally; and

(i) any other information received from a Party that has been identified as
confidential.

“Confidential Information” also includes any information, in any form, that contains, reflects or
is derived from Confidential Information.

The restrictions on the use of Confidential Information provided for in this Schedule shall not
apply to Confidential Information that:

(a) is in the public domain at the time of its disclosure to the Invitee, or later enters
the public domain other than by breach of this Confidentiality Undertaking;

(b) was in the Invitee’s lawful possession prior to its disclosure to the Invitee, as
confirmed by written records, and was not subject to any obligation of
confidentiality binding such Invitee; or

(c) is lawfully acquired by the Invitee from an individual or an entity who is under no
obligation of confidentiality regarding the Confidential Information, but only to
the extent permitted by such individual or entity.

| certify to the Parties that | understand the terms set out above and that | agree to abide by the
terms of the present Confidentiality Undertaking.

SIGNED: this day of 20

SIGNATURE:

PRINT NAME:
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11

1.2

1.3

1.4

SCHEDULE 10.14.1
CODE OF ETHICS

PURPOSE AND INTERPRETATION

The Code of Ethics embodies the commitment of the Members of the Implementation
Committee, the Environment Committee and any subcommittee established by the
Implementation Committee pursuant to Subsection 10.10.1 of the Agreement to conduct
their business in accordance with all Applicable Laws and the highest ethical standards.
The Code of Ethics shall constitute standards that are designed to promote integrity and
to prevent wrongdoing. All Members are expected to adhere to the principles and
procedures of this Code of Ethics.

In this Code of Ethics:

“Agreement” means the Kapisikama Agreement between Galaxy, the Cree Nation of
Eastmain, the Grand Council of the Crees (Eeyou Istchee), the Cree Nation Government
and the Intervenor, dated December 14, 2023;

“Member” means a member of the Implementation Committee, the Environment
Committee or any other subcommittee established by the Implementation Committee
pursuant to Subsection 10.10.1 of the Agreement; and

“Parties” means, collectively, Galaxy, the Cree Nation of Eastmain, the Grand Council of
the Crees (Eeyou Istchee) and the Cree Nation Government.

All other capitalized terms used in this Code of Ethics have the meaning ascribed to them
in the Agreement, unless the context suggests otherwise.

For the purpose of this Code of Ethics, “Confidential Information” means:

(a) any industrial secret within the meaning of the Act respecting Access to documents
held by public bodies and the Protection of personal information (CQLR, c. A-2.1);

(b) any financial information regarding a Party’s business operations and assets and
future business plans including, in the case of Galaxy, any financial projections,
plans, budgets, assessments, assumptions, evaluations, calculations,
computations or statements provided or made available to the Cree Parties;

(c) any information regarding relations between any of the Cree Parties and the
Government of Québec or the Government of Canada;

(d) any planned or proposed changes in management or senior operating personnel
of a Party;

- 160 -



2.1

2.2

3.1

3.2

(e) any significant developments regarding the Project or any New Development or
New Project as contemplated in Chapter 3 of the Agreement;

(f) discussions at meetings, minutes and reports of the Implementation Committee,
the Environment Committee and any other subcommittee that may be
established from time to time by the Implementation Committee pursuant to the
Agreement, and any information exchanged between the members of such
committees in the context of their functions;

(g) all proceedings, discussions at meetings and other discussions in view of settling
a Dispute, including arbitration, and without limiting the generality of the
foregoing, all information that is disclosed, including all statements made and all
documents submitted as part of the dispute resolution process, all pleadings and
all evidence referred to in Chapter 11 of the Agreement;

(h) any Cree Knowledge, which may be shared with Galaxy for the purpose of Section
8.8 of the Agreement and which may be identified to Galaxy as confidential;

(i) any technical, geological and scientific data related to the Project or Galaxy’s
operations generally; and

(i4) any other information received from a Party that has been identified as
confidential.

“Confidential Information” also includes any information, in whichever form, generated
by a Party that contains, reflects or is derived from Confidential Information it received
from another Party pursuant to or in relation with the Agreement.

COMPLIANCE WITH LAWS, RULES AND REGULATIONS

Compliance with all Applicable Laws is essential to conducting business during any
meeting of the Implementation Committee, the Environment Committee or any other
subcommittee established by the Implementation Committee pursuant to Subsection
10.10.1 of the Agreement, as the case may be. A Member is expected to adhere to the
standards and restrictions imposed by those laws, rules and regulations.

By signing this Code of Ethics, a Member agrees to use and process any Confidential
Information in compliance with this Agreement and Applicable Laws.

ACCOUNTABILITY

A Member shall, in the exercise of his functions, act with honesty and good faith and with
the care, diligence and skill of a reasonable person in comparable circumstances.

A Member will be held accountable for his adherence to the Code of Ethics. Failure to
observe the terms of this Code of Ethics may result in the Member’s removal from the
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4.1

6.1

6.2

6.3

6.4

committee on which he sits. Violations of this Code of Ethics may also constitute violations
of law and may result in civil or criminal sanctions or penalties for the Member.

CONFIDENTIALITY

In carrying out his functions on the committee on which he sits, a Member will become
aware of Confidential Information. A Member shall not disclose Confidential Information,
except when such disclosure is authorized or legally permitted, including in accordance
with the Agreement.

COMPLIANCE

A Member who becomes aware of any actual or potential violation of this Code of Ethics
must promptly give notice to all other Members of the committee on which the Member
sits and to the Implementation Committee.

CONFLICTS OF INTEREST

A conflict of interest occurs when a Member’s personal interest interferes with the
interests of the Party which appointed him, or the interests of the Implementation
Committee, of the Environment Committee or of any other subcommittee established by
the Implementation Committee pursuant to Subsection 10.10.1 of the Agreement, as the
case may be, or the operation of the Project.

A Member is required to see that decisions made are free from the influence of any
interests that might reasonably be regarded as conflicting with or being harmful or
detrimental to the interests of the Party which appointed him, or the interests of the
Implementation Committee, the Environment Committee or any other subcommittee
established by the Implementation Committee pursuant to Subsection 10.10.1 of the
Agreement, as the case may be, or the operation of Project.

While a Member's right to take part in other activities outside his functions is
acknowledged, such activities must be free of conflict with his responsibilities as a
Member. A Member must avoid acquiring any interests or participating in any activities
that might reasonably be regarded as:

(a) creating an obligation which would affect his judgment or ability to act with
honesty and good faith and with the care, diligence and skill of a reasonable
person in comparable circumstances; or

(b) being incompatible with his function as a Member.

Actual and potential conflicts of interest must be disclosed in accordance with Section 6
of this Code of Ethics.

-162 -



7.1

7.2

8.1

8.2

9.1

9.2

9.3

10.

10.1

PERSONAL BENEFITS AND OPPORTUNITIES

A Member must never use or attempt to use his position as a Member to obtain any
personal benefit for himself, for his family members or for any other person.

A Member may not take for himself (or direct to a third party) a business opportunity that
is discovered due to his position as a Member, unless all other Members of the committee
on which the Member sits have consented to same in writing.

FAIR DEALING

A Member must never use or attempt to use proprietary information for personal gain,
and must not possess or use trade secrets obtained without the owner’s consent.

A Member is expected to deal fairly with service providers, suppliers, competitors and
employees of the Project. No Member should take unfair advantage of anyone through
manipulation, concealment, abuse of confidential information, misrepresentation of
material facts or any other unfair dealing practice.

DISCLOSURE

At the earliest opportunity, a Member must disclose to all other Members of the
committee on which the Member sits, in writing, or verbally during a duly convened
meeting of the said committee, all his business, commercial or financial or other interests
or activities which might reasonably be regarded as creating an actual or potential conflict
with his duties as a Member.

At the earliest opportunity, a Member who becomes aware of business, commercial,
financial or other interests or activities of another Member which might reasonably be
regarded as creating an actual or potential conflict with the latter’s duties as a Member
must promptly give notice at the earliest opportunity to the other Members of the actual
or potential conflict, in writing, or verbally during a duly convened meeting of the
committee on which he sits.

In the event a disclosure under Subsections 9.1 or 9.2 of this Code of Ethics is made
verbally, same shall be recorded in the minutes of the meeting of the relevant committee.

EXCLUSION

When a Member makes a disclosure or is the subject of a disclosure in accordance with
Subsections 9.1 or 9.2 of this Code of Ethics, the other Members of the committee on
which he sits, shall decide whether the Member is in conflict or potential conflict and, if
so, whether the Member should be excluded with respect to the matter on which the
disclosure was made and whether the Member should also be excluded from the
meeting.
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10.2

11.

111

11.2

12.

12.1

The decisions on the existence of a conflict or potential conflict, on the exclusion of a
Member or on the matter related to a disclosure contemplated in Subsection 10.1 of this
Code of Ethics or actions to be taken in connection therewith, shall be valid
notwithstanding a loss of quorum resulting from the exclusion of the Member involved in
the disclosure.

CONTINUING DISCLOSURE

A disclosure made in accordance with Subsections 9.1 or 9.2 of this Code of Ethics shall
be duly recorded in the minutes of the meeting of the relevant committee at which such
disclosure was made and need not be reiterated at any future meetings, if the nature and
extent of the interest disclosed have not changed.

If a Member has been excluded from a meeting in accordance with Subsection 10.1 of
this Code of Ethics, such Member shall be provided with an edited version of the minutes
of the said meeting.

EFFECTS OF DISCLOSURE

A decision of a committee on a matter in respect of which a disclosure was made in
accordance with Subsections 9.1 or 9.2 of this Code of Ethics shall not be invalid, and the
Member subject of said disclosure shall not be held accountable for any claims stemming
from such decision, because of his interest, actual or potential, in the matter or because
the Member was not excluded in accordance with Subsection 10.1 of this Code of Ethics
if the decision was reasonable and fair when it was taken.

ACKNOWLEDGEMENT

I, (insert name of Member) hereby acknowledge that | have reviewed the Code of Ethics and
that | understand its provisions. Furthermore, | attest that my membership does not place me in
a conflict of interest and that | agree to abide by the terms of the present Code of Ethics at all

times.

SIGNED: this day of 20

SIGNATURE:

PRINT NAME:
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