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THIS AGREEMENT is made as of the Q—day ot October. 1296.
BETWEEN:

GOVERNMENT OF THE NORTHWEST TERRITORIES as
Represented by the Minister of Resources, Wildlife and
Economic Development

(hereinafter referred to as "the GNWT™)

OF THE FIRST PART
- AND -

BHP DIAMONDS (NC., a beodyv ccrporate, ncorporated
pursuant to the iaws cf Canaaa ang having iis place ¢
business in the City or Yellowknite in the Northwest Territories,
on behaif of itseif and its joint venwure pamner the slackwater
Group

(hereinafter referred to as "BHP")

OF THE SECOND PART

WHEREAS:

A. 8HP Ras applied for various regulatory approvais {o censtruct and operate a
diamond mine in the Lac de Gras area of the Northwest Territories:

8. The proposal to operate the diamond mine is fully describead in the Environmental

Impact Statement prepared by BHP dated July 24, 1885 as well as the Additional
Information Request dated December 19, 1995, an Update dated December 15,
1995 and the Environmental Baseline Study, ail of which were submitted to the
Environmental Assessment Review Panei;

C. The Environmental Assessment Review Panei ccmpieted its review cof the
Environmental Impact Statement and issued its report in June, 1296;
D. The Minister of Indian Affairs znd Northern Cevelopment has accepted the

recommendations of the Environmental Assessment Review Panel subject to
certain conditions contained in his announcement dated August 8, 1396;
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BHP voluntarily initiated negotiations with Aboriginal grouns 1o enter into [BA's with
those Aboriginal grouns which will be directly affected by the Project;

The Parties have deemed it in their mutual interests {0 address certain socio-
economic matters relating to the Project and to establish a relationship based on
confidence, trust and certainty;

During its commercial life, as the Project is undertaken. it is expected to be
profitable and it is expected to contribute to the social, economic and cultural well-
being of Northern Residents:

Itis in the interests of the Parties to jointly provide for a framework to ensure that
training, employment and business opportunities are made available to Northern
Residents, protect and promote the weilness of any affected peoples or community,
and to minimize any adverse social impacts of the Project;

The GNWT and BHP now wish to record their Agreement so that the diamond mine
may be constructed and operated in a manner that will be 1o the mutual advantage
of Northern Residents and BHP:

The GNWT and BHP recognize the magnitude of the diamond mine and its impact
on the economy of the Northwest Territories. To deal with this impact each party will
play a role in developing new business and employment coportunities arising from
the diamond mine and both Parties recognize the need to ensure that benefits
accrue to Northern Residents and Local Businesses.

NOW THEREFORE in consideration of the terms and mutual covenants hereinafter
contained,the Parties agres as follows:

Section 1.0: Interpretation

1.1

Definitions

In this Agreement, including this section, the recitals and schedules hereto, the following
terms shall have the meanings set out below, unless the context ctherwise requires:

"Aboriginal" means any Indian. Inuit or Metis person wnho is indigenous to the
Northwest Territories.

"Agreement” maans this Socic-Economic Agreement and any and all amendments
or extensions made in furtherance of the Agreement.

"BHP" means BHP Diamonds Inc., cperator of the Froject as authorized to enter
into this Agreement on behalf of the Joint Venture. '
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‘Claim Block" means the area of land on wnich the mineral ciaims have been
staked, which consists of 843,867 acres, more ¢r less.

‘Construction” means ail work undenaken to build a Mine or Mines and to bring a
Mine or Mines into commerciai production (when diamonds in sizable quantities are
recovered and offered for szie con a regular basis), inciuding the construction ard
installation of all buildings, riant and equipment required for production.

"Construction Phase" means the period of time ccmmencing with the start of
Construction and the termination of Construction, whether the said Construction is
planned or initiated as of the date of this Agreement or at any later date.

“Contractor’ means each and every contractor and sub-contractor used by BHP for
the Project.

"Development" means ail preparation for the removai and recovery of diamonds
irom the Claim Block. inciuding without limitation, Lonstrucuen. ccmmencing from
the time BHP decides tc procead to build a Mine or Mines until the commencement
of commercial proguction (when diamends in sizable gquantities are recovered and
offered for sale on a regular basis) and inciudes all expioration work in connection
therewith.

"Development Phase" means that period from the time when BHP decides to
proceed with the Deveiopment until commercial production.

"Dispute” means any disagreesment arising between the Parties conceming any
matter arising from this Agreement or the interpretation of any provision of this
Agréement.

"Environmental impact Stziement or 'EIST means e Environmental Impact
Statement prepared by BHP dated July 24, 1985 inciuding the Additionai
Information Request (AIR) dated December 19, 1985, EiS updates dated December
13, 1885 and the Environmental Baseline Study, all of which have been submitted
by BHP to the Environmental Assessment Review Panei.

"IBA" means impact and benefit agreements entered into between BHP and
representatives of Aboriginal peoples.

“Joint Venture” means the unincorporated joint venture established by the Parties
to the Joint Venture Agreement.

"Joint Venture Agreement” means the agreement among BHP and the Blackwater
Group comprising Dia Met Minerais Limited, Charies £, Fipke gnd Dr. Stewart L.
Blusson dated August 31, 1380, as amendad. '




‘Lease” means a lease, license or perm, surrace leases, permits, rights of ways or
easements appiicable to the Claim Block for such surface and/or subsuriace minerai
rights as may be or is currently under lease to BHP from the Government of Canada
or the Government of the Northwest Territories.

"Local Businesses" means a business organization, which may be an incorporated
company, unincorporated joint venture, partnership, proprietorship or cooperative
acting for the benefit of any Northern Resident in which Northern Residents shall
have substantial management authority or in which Northern Residents shall have
a significant working interest.

"Mine" means each separate work and undertaking from which minerals, diamonds
orore containing minerals or diamonds are removed from the earth of, or from talus
on, the lands within the Claim Block and, for greater certainty, where one or more
kimberiite pipes are being worked for the removal of diamond bearing ores, each
separate pipe wiil be a separate Mine. This Agreement will appiy to all such
undertakings.

"Northern Resident” means a person:

a) who maintains a seif-contained domestic establishment in the
Northwest Territories other than a residence at a remote work site, and who
primarily resides at that domestic establishment when not residing at a
remote work site or attending an educational institution full time, and

D) who:

B () has centinuousiy been a Northwest Tarritories resident for
a pericd of &t least six months immediataly prior 10 being hired,

or
(ii) is an Aboriginal.

"Northwest Territories” has the meaning attributed to it in the Northwest Ternitories
Act, R.S.C. 1985 c. N-27.

"Operations” means every kind of work done or in respect to the production and the
abandonment of the Mine inciuding, investigating, exploring, developing and
maintaining the Mines, preparing repors, estimates and studies, designing,
equipping, improving, surveying, constructing, coring, mining, processing,
rehabilitation, reclamation and environmental protection.

"Operation Phase"’ means that period of time ccmmencing on tha\date that the first
Mine goes into commercial production (when diamonds in sizable quantities are
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recovered and offered for saie on a regular basis) within the Claim Block, until
permanent closure of the last Mine of the Project.

"Parties” means BHP Diamonds Inc. on behalf of and as operator of the Joint
Venture and the Government of the Northwest Territories.

"Points of Hire" means the piaces in the Northwest Territories at which individuals
become employees of BHP and inciudes the City of Yellowknife and such other
communities as may be identified in the IBAs and such other communities as may
be mutually agreed upon by the Parties.

"Project” means the.BHP Diamonds Project described in the Project Description
Report dated December 1994 and submitted by BHP to permitting and regulatory
authorities, which includes the construction, operation and maintenance of
appropriate facilities and infrastructures for the development and mining of diamond
ore bodies in the Claim Block.

Extended Meaninas

1.2.1 In this Agreement, words importing gender shall inciude all genders, words
importing the singular inciude the plural and vice versa, and words importing
persons  include individuals, partnerships,  associations, trusts,
unincerporated organizations, corporations and government authorities.

1.2.2 The Ccnstruction Phase, the Development Phase and the Operation Phase
may occur contemporaneously.

1.2.3 _Forthe pumose of determining whether a person is a Northern Resident, the
“possession of a Northwest Territories Health Cara. with an address other
than that of the Mine or a transient address atanother remoie mine site, shall

be prima facie evidence of Norhern Resident status.

Headings
1.3.1 The heading of the sections and subsections of this Agreement are inserted

for the convenience of reference only and shall not affect the construction or
interpretation of this Agreement in any way.

Section 2.0: PURPOSE OF AGREEMENT

~
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Purpose

The purpose of this Agreement is 10 ensure that:

\

2.1.1 Procedures, terms and cenaitions are established under which, from a socio-
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2.1.5

2.1.6

2.1.7

- .5.

econor perspective, the Government of th. Northwest Territories will be
involved in, and work cooperatively with BHP toward the success of the
Project:

To the greatest degree reasonably practicable the GNWT provides
programmes, as set out below in this Agreement, to the peopie of the
Northwest Territories to take advantage of the training, employment and
business opportunities arising from the Operations of the Project:

To the greatest degree reasonably practicable, training, employment and

business opportunities arising from the Operations of the Project shall be
made available by BHP to Northern Residents;

The regular monitoring of socio-economic impacts are undertaken, angd
furthermore unforseen events or impacts, or impacts the scope or
significance of which are greater than foreseen, are addressed ang dealt with
in accordance with the spirit and intent of this Agreement:

As set out in Section £.0. negative social impacts of the Project on
communities are minimized and all opportunities for the increased wellness
of those communities are maximised;

There exists an effective ongoing working relationship between the Parties

on the matters covered by this Agreement in 5 Spirit of cooperation and with
mutual respect for the goais and aspirations of each other;

A mechanism is provided whereby effective communication, consultation and
cooperation can take place between the Parties.

SECTION 3.0: REPRESENTATIVES

3.1 The Representative of the GNWT wiil be the Deputy Minister of Resources, Wildlife
and Economic Deveiopment,

3.2 The Representative of BHP wiii be the NWT Diamonds Project Manager.

SECTION 4.0: EMPLOYMENT AND TRAINING

4.1 Contacts

4.1.1

412

The primary centact person of the GNWT for the purposes of employment
and training wil be the Deputy Minister of Ecucation, Culture and
Employment.

\
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The primary contact person for the purpose of employment and training for
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8HP will be the Manager of Human Resources icr the NW Diamonds
Project.

ntent

4.2.1 ltis the intent of the Parties that BHP shall provide Northern Residents with
the opportunity to maximize the economic opponunities from the Project, in
the form of emplioyment, recruitment and training that may be obtained
during ail phases of the Project, whether those employment opportunities are
provided directly by BHP or by its Contractors. To such end, BHP
undertakes to impiement the human resources sirategy outlined below.

4.2.2 BHP hereby agrees to take all reasonable steps, acting in good faith, to
employ, pursuant to a preferential hiring process. the greatest possible
number of Northern Residents in the Project and to mest the objectives set
forth in subsecticns 4.3.1 ang 4.3.2 hereof during the Construction and

Cperation Phases of the Project assuming there are sufficiant cualifiled and

interested Nornern Resigents to ] avatiable positions.

4.2.3 GNWT acknowiedges that BHP wiii ne=d to empioy from time to time a
number of non-Northern Residents with the necessary skills and experience
to establish and operate the Project in an efficient manner and to assist in
the establishment, development and operation of the on-site training.

4.2.4 GNWT acknowledges that BHP will give preference to Aboriginals over other
Northern Residents during the selection and hiring cf its employees.

4.2.5_Notwithstanding the hiring policy, EHP may elect (o fill management and

professional positions with expatriates as pan of its woridwide career

A i - ~
Gevelcecment ana management Lrogramme.

426 The selection, hiring, promoting, transterring, dismissing or otherwise

disciplining of all its employees for jobs on the Preject shall be within the sole
discretion of BHP.

Emplovment

4.3.1 BHP agrees to establish as an objective that, during the Construction Phase,
it will emptoy Northern Residents in tha manner set forth in Schedule "A" to
this Agreement.

4.3.2 BHP agrees toc establish as an objective that, during the Operation Phase,
it will empioy Northern Residents in the manner set ferth in Schedule "B" to
this Agreement. \
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4.3.3 If, at any time atter the end of the first two vears of the Operation Phase,
BHP has failed to employ Northern Residents in the manner set forth in
Schedule "B" to this Agresment, and if there were sufficient qualified and
interested Northern Residents to fill avaiiable positions, then BHP shail take
further steps to actively encourage a Northern Resident workforce consistent
with the targets identified in Scheduie "B".

4.3.4 BHP agrees to provide encouragement to women who apply to be employed
in non-traditional occupations and, in so doing, BHP shall, by June 30, 1997,
develop, in consultation with GNWT and the Status of Women Council of the
Northwest Territories, a strategy for the training, recruitment and employment
of women in traditional and non-traditional occupations.

4.3.5 BHP agrees to provide special consideration for Northern Residents who
have completed designated training programs.

4.3.6 BHP agress to hire based on personal aptitude as well as standarg
employment criteria such as education, experience and quaiifications.

4.3.7 BHP and the GNWT agree to work cooperatively to excead the objectives set
forth in 4.3.1 and 4.3.2 hereof and to advance the interests expressed in
4.3.4 hereof.

Labour Market Information

4.4.1 BHP agrees to cooperate with the GNWT in the deveiopment of labour
market information.

4.4.2 The GNWT agress to share with BHP any available Job Skills inventory and
other related information regarding Northern Residents.

Employment Obligations

4.5.1 BHP hereby commits to take all reasonable steps to ensure that its
Contractors at the Project adopt a hiring policy that is consistent with this
Agreement. BHP shall, where apropriate, in connection with bids for
contracts on the Project:

¥
(i) require all Contractors to expressly state their commitment to hiring
Northern Residents:

(if) evaiuate bids on the basis of whether appropriate commitments to
hire Northern Residents are inciuded or planned for in the bid;

\

iii) incorperate the successiul bidder's commitments to hire Northern
P
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4.5.3

4.5.4

4.5.5
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Resicents into the ccntract document: andg

(iv) require all contractors to regulariy report on their Northern

Resident hires and to explain their performance to management,

BHP shall, to the greatest extent possible. and subject to Section 4.5.3 and
4.5.4, employ Northern Residents througnout the range of iob classifications
in the Operation Phase and to provide training and apprenticeship
programmes with the intent of promoting qualified Northern Residents into
as many management positions as possible.

BHP may require that Northern Residents obtain appropriate qualifications
as a condition of empioyment or promotion. BHP will be the sole judge of
whether an applicant is qualified for promotion.

BHP shall implement reasonable standards and procedures in determining
the qualifications of the personnel that it hires including criminal records
check and agreement of :he empoloyes tc comply with security provisions and
safety requirements satistactory to BHP. BHP wiil be the sole judge of
whether an appiicant for a position is qualified.

No security measures involving the utilization of X-Rays, or other security
procedures with potential heaith risks, will be implemented without full
consultation with representatives of the GNWT Department of Health and

Social Services.

BHP shall make available to empioyees who are Northern Residents all
opporunities for advancement, including training and apprenticeships, as are
ordinarily provided to BHP employees.

SHP, n accorzance with its established work scneaules, wiil provide
empioyees, on their own time, with free scheduled round-trip work related
transportation to the Mine from the Points of Hire and the following
communities: Hay River, Fort Resoilution, Fort Smith, Deline, Inuvik, Norman
Wells, Fort Simpson and Cambridge Bay.

Ouring the Operation FPhase, BHP wiil not pay the travel costs of employees
traveiling, during regular shift changes, outside the Northwest Territories.
Employment wiil be subject to the acceptance by the aoplicant of a BHP
NWT Diamonds standara eémployment centract ‘or the Preject and code of
conduct applicable to all employees. |n addition, =ach applicant being
offered empioyment wiil be required to undergo an employment medical
examination. ]\

N
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4.5.10 8" " shall take reasonable steps to er e that the Mine is free of
non-medical drugs and alcohol. Possession of such at the Mine will
be prohibited and will constitute, at the discretion of BHP, grounds for
immediate dismissal.

4.5.11 The work rotation schedule foreseen for a majority of the Project
employees is two (2) weeks on and two (2) weeks off.

4.5.12 BHP shall, in concert with the GNWT, work with banks to provide
emplioyee access to banking services in the Points of Hire.

Emplovment Support System

BHP recognizes that support measures will be important contributions to maximizing
Northern Resident empioyment. Such measures would assist Northern Resident
employees to perform well in the jobs and help their local communities cope with
any potential effect of the development of the Project. Without limiting the
generality or the foregoing, BHP shall take reasonable steps to provide the
following:

4.6.1 Generaj Support Programmes

BHP agrees to assist in the deveiopment or support of drug and alcohol

rehabilitation programmes, money management workshops and other

individual support matters. Such assistance may include liaising with

Ministries, Territoriai Agencies and community mobilization initiatives (as

described in Schedule "C" to this Agreement) or other sources naving a
: mandate to deal with such issues.

4.6.2 Orientation

BHP agrees to provide Northern Resident employees with Mine empioyment
orientation programmes.

4.6.3 Cross-Culturai Training

BHP shall make reasonable efforts to promote inter-cultural dialogue and
understanding at the Project. To this end, BHP shall provide cross-cultural
orientation and training for all empioyees focusing on both Abariginal and
non-Aboariginal cultures and mining industry cultures.

4.6.4 Emplovment Counsellina

BHP shall institute an empioyee assistance programme th\at will provide all
employees at the Project free professional counselling for career




4.7

-1
—h

opporunities, personal ana family reiatec crooiems. upon request,

4.6.5 Technical Education
BHP, in cooperation with the GNWT Apprenticeship Programme, agrees to
sponsor Mine reiated technical education and apprenticeship opportunities
at suitable institutions for selected Northern Residents who are active
empioyees in the Project.

4.6.6 Official Languages
BHP agrees to the use of appropriate N.W.T. Officiai Languages on signage
and other employee communications and to utilize international symbols
wherever possible to facilitate communication and safety.

4.6.7 International Safety Svmbais
SHP shall provide on-siie training to faciiitate e reading of internationai
safety symbols.

4.6.8 Removai to Northwest Territories
BHP zgrees to provide reasonable costs for the transpont of household
goods for employees who are not Northern Residents to move to the
Northwest Territories.

Students

4.7.

1

472

4.7,

(@3]

Summear Empiovment

Subject ¢ priority being granted to Aboriginal students. =P shail take all
reasonable steps to make summer employment avaiiable to Northern
Resigent students during the Operation Phase.

Qrientation Proaramme

BHP shall in consuitation with the various school administrations establish
an information and orientation programme for high school students regarding
the mining industry and job opportunities at the Project. BHP wiil continue
its pelicy of hosting periodic student visits o the Mine to foster interest and
famiiiarity with potential ooperunities in the mining :ncustry.

Schoiarships
\\

Subject to priority being granted to Aboriginal stucents, EHP agrees to make
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a numbe T scholarsnips avaiiable to Nort. n Resigents studying in
programmes to be mutually agreed upon by the Farties.

Training

Subject to priority being granted to Aboriginal employees. BHP wiil offer Northern
Residents opportunities for training and apprenticeships in order to maximize the
number of available jobs and management positions at the Project that potentially
will be filled by Northern Residents. BHP shall underake training and
apprenticeship programmes either at the Mine or at its other operations or
elsewnere as appears appropriate. The GNWT shall cooperate with and assist BHP
to obtain any available government assistance which BHP may seek in order to
carry out its commitment to training and apprenticeships.

4.8.1

482

Contractors

BHP shall take ail reasonable steps to ensure that its Contractors implement
training programmes. EHP shail, where appropriate, in connection with bids
for centracts on the Project:

(i) require Ccntractors to expressiy state their commitment to
Northern Resident training;

(ii) require Contractors to outline their programmes for training
Northern Residents; and

(i) evaluate such bids on the basis of whether an appropriate
amount was includea for Northem Resident training costs.

Secticn 4.8.1 shall apply primarily during the Operation Phase of the Project
where centracts will be of fonger term than during the Censtruction Phase.
—owever, BHP ana GNWT will cocperate in promotng training programmes
deemed appropriate during the Construction Phase.

BHP Training Proarammes

BHP shall, in consultation with the governmental agencies, and subject to
employee interest, establish muiti-skill development training programmes for
employees that inciude orientation, training in job safety, skills training in
various jobs leading to cenification, supervisory and management training
and selected external training programmes, ail with the intention of qualifying
employees who are Northern Residents for supervisory positions. Additional
training for employees, cepending on avaiiability of appropriate staff and
sufficient interest could be offered in such areas as busines\s administration,
accounting, environmental technology, use of computers, resource
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deveiopment planning, curchasing and warencusing, assaying, geology and
exploration.

4.8.3 GNWT Trainina Proarammes

The GNWT agrees to continue offering pre-employment training programmes
and will commit resources in order to ensure availability to Northern
Residents. The GNWT also agrees to deveiop an accelerated apprenticeship
programme to enable Northern Residents to become qualified tradespeople
and therepy take advantage of the employment opportunities created by the

Project.
SECTION 5.0: SOCIAL ISSUES
5.1 Contacts
5.1.1 The primary ccntact person of the GNWT for the purposes of sociai issues
wiil be the Deputy Minister of Heaith and Sociai Services.
5.1.2 The primary contact person for the purpose of social issues for BHP will be
the Manager of Human Resources for the NWT Diamonds Project.
5.2 GNWT Commitments

5.2.1 The GNWT agrees to use the list of fourteen (14) indicators for health and
weilness set forth as Schedule "D" to this Agreement to monitor and assess
the impact cf the Project.

5.2.2 The GN agrees to use the information set ferth in Schedule "E" to this
Agreement for each Point of Hire as the basetine data fcr the founean (14)
indicators for heaith and wellness.

5.2.3 The GNWT agrees to prepare an annual health and wellness report for each
Point of Hire based upon the data referred to in 5.2.1 and 5.2.2 of this
Agreement as well as information that will be gathered by it.

5.2.4 The GNWT agrees to meet with BHP on an annual basis to review the
health and weilness report and to deveiop plans of action that could be
undertaken to improve the results.

5.2.5 The GNWT agrees to censult with Beards, ccmmunities and crganizations
to review the resulits of the heaith and wellness report on how to improve the
results.

N\
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5.2.6 The GNW agrees to adopt a proactive approacu: in assisting Points of Hire
communities in the establishment of daycare programmes in order to
encourage the employment of Northern Residents in the Project.

8.2.7 The GNWT recognizes the seriousness of spousal abuse and agrees to
adopt a proactive approach in assisting Points of Hire communities in
preventing spousal abuse.

BHP Commitments

5.3.1 BHP agrees to establish a working reiationship with frontline heaith and
social service providers employed by the GNWT and its various agencies.

5.3.2 BHP agrees to collect attitudinal survey information from its employees which
will form part of the health and wellness report.

5.3.3 BHP agrees to work cicseiy with the GNWT and its various agencies to
encourage the effective and integrated use of community resources in
addressing any negative socio-economic impacts arising from the Project.

SECTION 6.0: COMMUNITY MOBILIZATION

6.1.1 The GNWT and BHP azagree to ccntinue supporiing the community
mobilization initiatives.

SECTION 7.0: BUSINESS DEVELOPMENT

71

7.2

Contacts

7.1.1 The primary contact person of the GNWT fcr the purposes of business
deveiocoment will be the txecutive Director, Resources and Economic
Development, in the Depanment of Resources, ‘Midlife and Economic
Development.

7.1.2 The primary contact person for the purpose of business development for
BHP wiil be the Manager of Mine Deveiopment for the NWT Diamonds
Project.

7.2.1 It is the intent of the Parties that BHP wiil appiy every reasonable effort
consistent with the targets established pursuant to Section 7.2, to purchase
goods and services provided by Locai Businesses to the exient that such
purchases do not add materially to the cost of the Projector compromise the

quality or timing of the Project.




7.4

Objectives

7.3.1 BHP agrees to establish as an objective that. duning the Ccnstruction Phase,
it wiil purcnase goods and services from Lecal Businesses in the manner set
forth in Schedule "F" to this Agreement.

7.3.2 BHP agrees to establish as an objective that, during the Operation Phase,
it will purchase gocds and services from Local Businesses in the manner set
forth in Schedule "G" to this Agreement.

Support to Locai Businesses
7.4.1. BHP agrees to:

a) establish a procurement office in the Northwest Territories
for the Oceration Phaseg;

o) to conduct business opporunity seminars and workshops
in the Points of Hire and wiil make the business community
aware of ils corperate rpolicy raspectng procurement
guidelines;

c) make reasonable efforts to provide Local Businesses with
information reiating to BHP's procurement needs which may
include workshops, publications and advertisements in trade
magazines:

- d) wherever practicable, facilitate subcontracting opportunities
for smaller Local Businesses, particularly aboriginai-owned
ousinesses crovided that there wili be nc adverse economic
effect cn the ccst or quaiity of the Project. EHP wiil unbundle
contracts whenever practicable;

e) assist Local Businesses which are awarded contracts in
securing downpayment monies for the acquisition of goods
and equipment by providing financial institutions with the
necessary documentation establishing that the contract has
been awarded subject to suitable financing being secured; and

f) share with the GNWT any available Local Business listing
and work with the GNWT to identify possible cpportunities for
ioint ventures by Local Businesses, and particularly by
Aboriginai-ocwned tusinesses.

\
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a) provide, where appropriate. zi information that it has
available on the capabiiities of Local Businesses to provide
services and supply goods to the Project to BHP on a timely
basis;

b) work with Northern Residents in the Points of Hire to
develop a directory of Local Businesses specifying the types
of goods and services that the Local Businesses can provide
to the Project as well as the names of and ways of contacting
the owners of the Local Businesses;

c) commit, where appropriate, (o provide assistance
programmes as well as other business services to Local
Businesses in an effort to assist them in taking advantage of
the business opperunities resuiting from the Project:

d) share information and experience cn Business Incentive
policies with BHP in the event that the latter wishes to
introduce preference policies as a further means of meeting
the opjectives in 7.2, and

e) share, where appropriate, with BHP, on an ongoing basis,
such directories, catalogues or databases whnich it creates,
funds or maintains of NWT suppliers, manufacturers, services

etc.

SECTION 8.0: MONITORING

3.1 8HP and the GNWT agree that monitoring the results of this Agreement is important
and they wiil mutuaily work toward the agoption of pregrammes and policies to
improve the monitoring in accordance with the principies as set out in Schedule "H".

8.2  BHP agrees to provide an annual report providing information on the progress of
Northern Residents and Local Businesses in training, emoloyment, and business
opportunities.

8.3 BHP ana the GNWT agree to meet on an annuai basis to review the report referred
to in 8.2 hereof and to develop pians of action that couid be undertaken to improve
the results.

8.4  BHP and the GNWT agree to consult annually with Points of Hiré,communities and

other Northwest Territories communities to review the resuits of the report referred
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to in 8.2 hereof and to consult with Northern Residents living in those communities
on how to improve the resuits.

8.5 BHP and GNWT agree that their Representatives in 3.0 hereof will | if requested by
the Minister of Resources, Wildlife and Economic Development, appear annually
before an ad hoc Committee comprised of members of the Executive Council and
the Legisiative Assembly of the Northwest Territories to report on the progress of
Northern Residents and Lccai Businesses in training, employment, and business
opportunities.

SECTION 9.0: OTHER

9.1 Dispute Resoiution

8.1.1 Inthe event of a Dispute between the Parties on any matter covered within
this Agreement, the Parties will use all reasonable etorts to amicably resolve
differences.

9.1.2 Where a Dispute cannot be amicably resoived, one cof the Parties may give
written notice to the other, in which case the following Dispute resoiution
proceedings wiil begin.

9.1.3 The Representatives referred to in 3.0 will then nave thirty (30) days after
receipt of the notice in 9.1.2 to attempt to resoive the Dispute and may jointly
appoint a neutral party to assist them in resolving the matter or may formally
refer the Dispute to binding arbitration.
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If the Dispute is not resoived pursuant to 8.1.3, or if it is referred to binding
arbitration then it shall be:

(i) referred to a single arbitrator if the Parties agree. otherwise to
three arbitrators, one of whom shall be chosen by BHP, one by the
GNWT and the third by the two so chosen and the third arbitrator so
chosen shall be the chairman. Arbitrators shall be independent,
disinterested, knowledgable and experienced in the issue in Dispute.
A decision may be made by a majority of the arbitrators.

(ii) If, within fitteen (15) days or such extended time as the Parties
may agree upon, a party who has been notified of a Dispute being

referred to arbitration fails to appoint an arbitrator or the two
arbitrators appointed by the Parties do not agree upon the third
arbitrator, then the party or Parties not in default may apply to the
Supreme Court of the Northwest Territories for the appointment of an
arbitrator or both of such arbitrators. \




8.2

9.3
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(i)  The cost of the arpitration snail be awaraed in the discretion of
‘he arpitrator or arbitrators who may airect to and by wnom and in
what manner those costs or any part thereor shail be paid and may
tax and settle the amount of costs to be so paid or any part thereof
and may award costs to be paid as between a solicitor and his client.
Except as to matters otherwise provided herein, the provisions of the
Arbitration Act, R.S.N.W.T. 1988, c. A-5, as am. shall apply.

Amendment

9.2.1 This Agreement may only be amended from time 1o time by consent of the
Parties hereto by an instrument in writing. No term in this Agreement may
be changed or waived except in writing. No waiver shall constitute a
continuing waiver uniess expressed as such.

9.2.2 The Parties agree that this Agreement will be reviewed during the annual
meeting referred to in secton 8.3 cf this Agreement.

Closure

3.3.1 In the event that BHP decides to permanently close the Project, it will give
as much notice as possible to the GNWT.

9.3.2 Prior to permanently closing the Project, BHP wiil provide reasonable levels
of assistance for the education and re-training of Northern Resident
employees as well as empioyment and relocation counselling for Northern
Resiaent empioyees.
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S.4.1 This Agreement shail be of no force ana effect if BHP <oes not proceed with
Deveiopment or Operation of the Mine or if Development or Operations are
made subject to conditions or restrictions that would renager the Project
uneccnomic and the Project is no longer cperated.

9.4.2 This Agreement shall be of no force and effect until BHP has delivered to the
GNWT a certified copy of a resolution duly adeopted by the Board of Directors
of BHP approving this Agreement.

9.4.3 This Agreement shall be of no force and effect untl the GNWT has delivered
to BHP written notice that, by a Recerd of Decision. the Executive Council
of the GNWT has accptaa this Agreement.

9.4.4 Subject to the provisions of this section, this Agreement willbeccme effective
upon celivery of the resolution or notice previousiy referred to and will




10.2

10.3

10.4

10.6

10.7
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continue until the ciocsure of the |ast Mine.

. SECTION 10: GENERAL UNDERTAKINGS OF THE Parties
10.1  Severability

The provisions of this Agreement are severable. If any provision is declared to be
void or unenforceable it shail be severed and the remaining provisions of this
Agreement shall continue to have full force and effect.

Applicable Laws

This Agreement shall be governed by and interpreted in accordance with the laws
of the Northwest Territories and the laws of Canada applicable therein.

Entire Aareement

This Agreement. as of the cate nereof. wiil constitute the entire agreement between
the Parties with respect to the subject mamners set forth herein and will supersede
any prior agreement, negotiation or understanding between the Parties. There are
no other collateral agreements or understandings reiated to the subject matter
hereof. Notwithstanding this. BHP acknowiedges that it must comply with alf laws
in force in the Northwest Territories relating to the Project.

No Implied Covenants

BHP and the GNWT have expressed their entire understanding and agreement
herein concerning the subject matter of this Agreement and no implied covenant,
condtion, term or reservation shail be read into this Agreement relating to or
concerning such subiect matter.

Further Assurances

BHP and the GNWT shall from time 1o time do such further acts and execute and
deliver all such further documents in a timely fashion as shall be reasonably
required in order to perform and carry out the terms of this Agreement.

No Agencv. Partnershin

Nothing herein shall be construed to create a relationship of agency, partnership,
fiduciary or simiiar reiationship.

Notices

Any notice, demand, waiver, slection or other communication required or permitted
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‘o be given nere..der shail be in writing and shall b. Jeemed to be sufficiently
given if personally delivered or telecopied. addressed 1o the Fary to whom the
same is given, as follows:

(a) In the case of BHP:

BHP Diamonds Inc.

1050 West Pender, Suite 1600
Vancouver, BC .V6E 337

Attn: Jim Excell, Project Manager

Telephone: (604) 683-6921
Fax: (804) 682-2667

with a copy to:

BHP Diamonds Inc.

4920-52nd Street, Suite 17102

Yellowknife, NT X1A 3T1

Attn: David Boyd, Human Resource Manager

Telephone: (403) 669-8292
Fax: (403) 6638-9283

(b) In the case of the GNWT:

Government of the Northwest Tarriories
P.O.B0x 1220
Yellowknife, NT X1A 2L2

Attn: Deputy Minister of Resources, Wildlife and Economic Development

Telephone: (403) 320-86%94
Fax: (403) 873-0563

or such other address as any Party may from time to time advise the other by notice
in writing. Any notice given by personal delivery shail be deemed to be received on
the date of delivery. Any notice sent by fax shall be deemed to have been received
on the next day following its transmission that is nota Saturday, Sunday or statutory
holiday in British Columpia or the Northwest Territories.




10.9

10.10

10.11

10.12

10.13

10.14

Signina in Counterpant

This Agreement may be signed by the Parties in counterparn. Zach executed
counterpart shall be deemed to be an original and all executed counterparts taken
together shall constitute one and the same instrument.

Enuring Clause

This Agreement shall enure to the benefit of and be binding upon the Parties and
their respective heirs, executors, administrators, SuCcessors and assigns.

Assignment

BHP shall not assign this Agreement or any part of it, nor be released from its
obligations or covenants under this Agreement, unless:

a) it is determined by BHP. in BHP's soie discretion, that the assignee
has the financiai and such other capacity ana gualifications as may be
required to carry out the obligations under this Agreement; and

b) the assignee enters into an agreement with GNWT in which the
assignee assumes all of BHP's opligations and liabilities under this
Agreement;

and where the conditions in this section 10.11 are met, BHP shall be released from
all covenants and obligations under this Agreement that are assumed by the

assignee.

Conﬂi.ct with 1BA's

\Where there is any inconsistency or confiict between an I2A ana this Agreement the
IBA shall prevail to the extent of the inconsistency or conriict.

Force Majeure

Subject to 9.3, in the event the Project and the Mines are destroyed by fire, the
elements or any other cause whatsoever and the Project and the Mine are not
rebuilt, or in the event that it is no longer feasible to operate the Project and the
Mine, BHP shall be released from all covenants and obligations under this

Agreement.

Financial Administration Act

BHP acknowledges that programme ccmmitments made by the GNWT in this
Agreement are supject to Section 46 of the Financial Administration Act, R.S.N.W.T.




1988 which reads =s {ollows:

It is a condition of every contract made by or on pehaif of the Government
requiring an expenditure that an expenditure pursuant to the contract wiil be
incurred oniy if there is a sufficient uncommitted baiance in the appropriated
item tor the fiscal year in which the expenditure is required under the
contract.

10.15 Schedules

For greater certainty, the Parties agree that the Schedules to this Agreement form
part of this Agreement.

10.16 Environmental Impact Statement

Nothing in this Agreement shalil lessen, or otherwise remove any obligation or
commitment undertaken by BHP in the proposal to operate the diamond mine as
fully described in the Environmental Impact Statement prepared by BHP dated July
24,1395 as well as the Additional Information Request dated December 18, 1995,
an Update dated December 15, 1895 and the Environmental Baseiine Study, all of
which were submitted to the Environmental Assessment Review Panel;

IN WITNESS WHEREOF the Parties have caused this Agreement to be executed in their
respective names by their duly authorized representatives.

GOVERNMENT OF THE NORTHWEST
- TERRITORIES /
/ //' g /
Ser: ——CZ%//”\'/\\“

-

Witness

BHP DIAMONDS INC.

Per: Q/\)ﬂ(/ ’?L'/‘/J/ (c/s)

/
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Witness N




S‘cheduie "A"
Schedule "B"
Schedufe "C"
Schedule "D"
Schedule "E"
Scheaule "F"
Schedufe "G"

Schedufe "H"

SCHEDULES TO AN AGREEMENT BETWEEN THE
GOVERNMENT OF THE NORTHWEST TERRITORIES AND
BHP DIAMONDS INC. ‘

Employment Objectives - Construction Phase

Employment Objectives - Operation Phase

Community Mobilization Programme

14 Indicators for Heaith and Wellness

Baseiine Data for the 14 Indicators for Health and Wellness
Business Deveiopment Cbiectives - Construction Fhase
Business Deveiopment Objectives - Operation Phase

Principles for Monitoring

2

2




SCHEDULE *A”

EMPLOYMENT OBJECTIVES, CONSTRUCTION PHASE

Empioyment resulting from the Project is seen as a significant tenefit to Northern
Residents. In the Environmental Impact Statement (EIS), BHP identified the levels of
empioyment expected to be provided to Northern Residents as well as Aboriginals. The
information provided in the EIS serves-as the basis for monitoring and reporting on
employment.

The Construction Phase of the Project is expected to be completed by the end of 1998.
The nature and term of empioyment during the Construction Phase will differ from that in
the Operation Phase.

1.0

o~

2.0

3.0

4.0

Northern Resident employment throughout the phase will be 33% of the total
employment associated with the Construction Phase of the Project, including
Contracters. Aboriginal empioyment wiil make up at least 44% of the
Northern Resident employment during this period.

SN

3HP wiil repert annually, within two (2) months of the ena of the calendar
year, cn Northern Resident emplioyment. The T1irst Northern Resident
empioyment repert will report on the 1297 year.

Annual reports on employment pursuant to section 8.2 of this Agreement will
include the following information:

(@8]
w

The total number of employees and person years.

The number of Northern Resident empioyees and person years
worked.

The numper of Aboriginal embiovees and cerscn vears worked.

T he caiegorizatucon of ail totals listegd in 3.1, 2.2 ana 3.3 by job
category.

The total number of women employed in raditional ana non-traditional
occupations.

Empioyment reports will serve as a basis for discussion of planning and
delivery of GNWT training and employment programmes and services.

\ Init: _C_‘_Z
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SCHEDULE "B”

EMPLOYMENT OBJECTIVES, OPERATION PHASE

Employment resulting from the Project is seen as a significant benefit to Northern
Residents. In the Environmental Impact Statement (EIS), BHP identified the levels of
employment which it expected to provide to Northern Residents during the course of the
Project. The information in the EIS serves as the basis for the monitoring and reporting

on employment.

During the Operation Phase empioymeht levels will vary depending upon production levels.
Monitoring and reporting of employment wiil reflect these differences.

1.0 Northern Resident empioyment througnout the Cperation Phase wiil be 62%
of total employment asscciated with the Operation Phase of the Project,
including Contractors, and 72% during the period of operations at 18,000

tpd.

2.0 Aboriginal employment will equal at least 50% of the Northern Resident
employment.

3.0 Annual reports on employment pursuant to section 8.2 of this Agreement will
include the following information:

3.1
3.2

3.3
3.4

3.5

The total number cf empioyees and person vears.

The total numbper of Northern Resident empiovees and person years
warked.

The number of Aboriginal empioyees and person years worked.
The categorization of all totals listed in 3.1, 3.2 and 3.3 by job
category.

The total number of women employees in traditional and non-
traditionai occupations.

4.0 Employment reports wiil serve as a basis for discussion of planning and
delivery of GNWT training and empioyment programmes and services.

\\\ Init: 34
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SCHEDULE #*C”
COMMUNITY MOBILIZATION ACTIVITIES

The Parties to this Agreement believe that it is important that communities, Local
Businesses, governments and industry associations work cooperatively to identify ways
to increase Local Businesses opportunities which may resuit frem the Project.

1.0  Encourage communities, organizations and Local Businesses to meet and
discuss approaches which can be used to increase Local Businesses
involvement in Project activities.

2.0 Distribute information intended to support development of cooperative
business efforts.

3.0  Suppor activities wnich strengthen understanding of the business
opportunities resuiting from this Project.

4.0 Meet periodically to discuss approaches wnich wiil ennance mobilization.

The Parties expect that a number of efforts and activities will occur over the life of the
project to support community mobilization.

N it k4

[nit:

Ll e e 0 LD a



SCHEDULE "D~
INDICATORS OF COMMUNITY HEALTH AND WELLNESS

The Parties agree that the Project will impact on the socic-economic conditions of the
‘Point of Hire” communities. As well, it is recognized that communities are currently
undergoeing significant social change. To assess the impact of change the GNWT has
agreed to monitor selected indicators. Information gained from the monitoring process
will be used, in cooperation with communities, to identify activities which strengthen
benerfits and mitigate negative impacts of social change.

1.0 The following listing of selected indicators will be used in the monitoring
process in "Point of Hire” communities:

--Average income of residents
--Empioyment levels and pamicipation raies
—Rates of High Schooi Compietion
—Housing indicators (number of dweilings, average number of
persons per dwelling, average number of people per bedroom,
percentage of units with full plumbing and heating systems, etc.)
—Teen birth rates
~Number of children in care
- --Numpber of suicides
--Numpber of injuries
-—-Numper of potential years of life lost
—Number of communicable diseases
--Sociai Assistance cases
--Numeer of ajcchol and drug related crimes
--Numper of propery crimes
—~Numper of compiaints of famiiy violence

2.0 It is understood that the information collected wiil be shared with the
community governments of the “Pcint of Hire” communities.

W
O

The listing of indicators may be adjusted, from time to time, based on
discussions with the "Point of hire” ccmmunities and the Parties to this
Agreement.
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SCHEDULE "E”
SASELINE DATA SOURCES
FOR COMMUNITY HEALTH AND WELLNESS INDICATORS

To assess the socio-economic impact cf change reiated to the Froject on "FPoint of Hire”
communities the Parties have agreed to the coilection of data casea ucon fourteen (14)
selected indicators. Baseiine data sources must be definea so that information gained in
the monitoring process can, over time, oe compared and assessad.

The sources for the baseiine data for the seiected fcurieen indicators are as follows:
1.0  Reports prepared for 1985 by GNWT Depanments and Agencies for:

—High school compietion rates
—-Number of Sociai Assistance cases
—Potential years of life lost

—Number of communicable diseases
—~Numpber of chiidren in care

—Numper of famiiy vioience ccmpiainis
—Teen pirth rate

--Numbper or injuries

2.0 Repons preparad for 1884 by GNWT Depanments and Agencies for:

—Empioyment rates and empioyment panicipation rates
—Numper of property crimes

--Numper of suicides

--Numper of alcohol and drug related crimes

--Average income

(&)
o
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2 by GNWT Tzpammenis ang Agencles ior:

~epoeris cuplishea in 12 \
—rousing indicaicr

40 The GNWT shail provide to BHP by November 30. 1298, all avaliable source
documents for the baseiine data information referreq ic above.
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Should the listing of indicators be changed. the GNWT wiil, at the time of
selection. identify the scurce document which crovides baseline data for the
selected indicator. It is possible scme baseline cata may need to be
averaged over muitiple vears due to smail or no numbers in any given year.
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SCHEDULE "F”
BUSINESS OBJECTIVES, CONSTRUCTION PHASE

The purchase of goods and services for the Project wiil benefit the northern economy and
Local Businesses. |n the Environmental Impact Statement (EIS), EHP identified expected
levels of activity and described the degree to which the activities of the Project would
benefit Local Businesses. This information serves as the basis for monitoring and
reporting on business objectives.

The Construction Phase is expected to be completed by the end of 1888. The patterns of
the purchase of goods and services during the Construction Phase will differ from those
'in the Operation Phase.

1.0  Local Businesses wiil supply 28% of the total annuai value of goods and
services purchased.

2.0 BHP wili report on the purchase of goods and services from Local
Businesses on an annuai basis beginning in 1886.

3.0 Annual reports on the purchase of goods and services pursuant to section
8.2 of this Agreement will include the following information:

3.1 The total annual value of goods and services purchased.

3.2  The total annual value of goods and services purchased through
- Local Businesses by geographic location.

3.3  Jalue of Local Eusiness gurchases v indusiy categories (ie.
transporation, fuel, equipment, &ic.).

3.4  The total annual value of goods and services purchased through
Aboriginai-owned businesses.

4.0 The information provided in the annual reponts wiil serve as a basis for

discussion of planning and delivery of GNWT business support programmes
and services.
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83USi, .-SS OBJECTIVES, OPERATION .

SCHEDULE "G”
ASE

The purchase of goods and services for the Project wiil benertit the ncrihern economy and

~1y

Local Businesses. |n the Environmentai impact Statement (EIS), BHP identified expected
leveis of activity and described the degree to which the activities of the Project would

benerit Local Businesses.

This information serves as the basis for monitoring and

reporting on business objectives.

During the Operation Phase business activity will vary depending upon the production
levels at the mine. Monitoring and reporting of business activity will reflect this factor.

1.0 Local Businesses will supply 70% of the total annual value of goods and
services purchased.

2.0 Annual reports on the purchase of goods anad services pursuant to section
8.2 to this Agreement wiil inciude the following information:

2.1 Theotal annuai vaiue of gooads and services purcnased.

2.2  Thetotal annual vaiue of goods and services purchased through Local
Businesses by geographic location.

2.3  Value of Local Businesses purchases 0y indusiry category (ie.
transponation, fuel. equipment, eic.).

2.4  Cumuiative totals of goods and services purchases fcr the Phase.

2.5  The tcial annual vziue of gcocs anc services purcnasea througn
Aboriginzi-ownea cusinesses.

3.0 The information crovided in the annual repors wiil serve as a basis for

discussion of planning and delivery cf the GNWT Gtusiness support
programmes and services.
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SCHEDULE "H”
PRINCIPLES FOR MONITORING OF ACTIVITIES

Monitoring activities provide mechanisms whereby both Parties can objectively and
systematically measure the degree to which obligations arising from this Agreement are
met. Monitoring will be carried out in a manner which wiil benerit both Parties and wiil assist
the Parties in carrying out their respective responsibilities.

To guide the monitoring process the Parties will:

1.0

2.0

4.0

5.0

6.0

~
(@]

8.0

8.0

Ensure that the information collected and analysed is accurate and respects
the spirit and intent of this Agreement.

Exercise due diligence to ensure that no confidential information relating to
specific individuals or businesses is disclosed to the public.

Subject to 2.0, apply the principle of transparency with respect to caicuiation
and reporting of resuits.

Present, with any reporting of statistical information, written documentation
which describes the methodology and assumptions used to develop the
information.

Maintain, wherever possible, the assumptions and methodologies used in the
monitoring and reporting processes in a consistent manner throughout the
life of the Project.

“Provide information reported in aggregate form.

Subject to 2.0, report information snail become public thirty (0) days after
it has been provided to the Parties 1o this Agreement.

When not otherwise specified report statistical information on the basis of a
calendar year.

Develop common approaches to improving the quality and the timeliness of
information.

10.0 Establish working groups. when necessary, ‘o discuss matters related to

monitoring and reporting.
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