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THE RAGLAN AGREEMENT

BY AND BETWEEN : MAKIVIK CORPORATION, a corporation duly

incorporated by Special Act of the National

Assembly of Quebec (R.S.Q., ch. S-18.1), having

its head office in Kuujjuaq, Quebec, herein acting

and represented by its undersigned

representative, duly authorized to execute this

Agreement, as he so declares,

(hereinafter "Makivik"),

AND : QARQALIK LANDHOLDING CORPORATION OF
SALLUIT, a body politic duly incorporated in virtue

of An Act Respecting the Land Regime in the

James Bay and New Québec Territories (L.R.Q.,

ch. R-13.1) herein acting and represented by its

undersigned representative, duly authorized to

execute this Agreement, as he so declares,

(hereinafter "Qarqalik Landholding Corporation")
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AND : NORTHERN VILLAGE CORPORATION OF
SALLUIT, a body politic duly incorporated in virtue

of An Act Respecting Northern Villages and the

Kativik Regional Government (L.R.Q., ch. V-6.1)

herein acting and represented by its undersigned

representative, duly authorized to execute this

Agreement, as he so declares,

(hereinafter "Northern Village Corporation of

Salluit")

AND : NUNATULIK LANDHOLDING CORPORATION
OF KANGIQSUJUAQ, a body politic duly

incorporated in virtue of An Act Respecting the

Land Regime in the James Bay and New Québec

Territories (L.R.Q., ch. R-13.1) herein acting and

represented by its undersigned representative,

duly authorized to execute this Agreement, as he

so declares,

(hereinafter "Nunatulik Landholding Corporation")

AND : NORTHERN VILLAGE CORPORATION OF
KANGIQSUJUAQ, a body politic duly incorporated

in virtue of An Act Respecting Northern Villages

and the Kativik Regional Government (L.R.Q., ch.

V-6.1) herein acting and represented by its

undersigned representative, duly authorized to

execute this Agreement, as he so declares,

(hereinafter "Northern Village Corporation of

Kangiqsujuaq")
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AND : SOCIÉTÉ MINIÈRE RAGLAN DU QUÉBEC
LTÉE a corporation duly incorporated according to

the laws of the Province of Quebec,
(hereinafter "Société Minière"),

(hereinafter sometimes collectively referred to

as"the Parties").

________________________________________

_____
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PREAMBLE
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WITNESSETH:

WHEREAS Société Minière holds mining claims, exploration and

other permits in the New Québec Region in the Deception River area which

claims are situated within Category III lands as described in the James Bay and

Northern Québec Agreement;

WHEREAS Société Minière desires to build and operate the Raglan

Project, to produce nickel, copper and cobalt concentrate;

WHEREAS an integral part of the Raglan Project entails the

refurbishing and upgrading of port facilities at Deception Bay and the use of

Deception Bay and adjacent waters for intermittent shipping of supplies and

mineral products;

WHEREAS Société Minière has made applications to obtain the

authorizations, approvals or consents contemplated by section 23 of the James

Bay and Northern Québec Agreement, by the Environmental Quality Act

(Québec) and by the Environmental Assessment Review Process Guidelines

Order, SOR/84.467 for the purpose of developing the Raglan Project;

WHEREAS Inuit have rights, titles, claims and interests in mainland

Nunavik pursuant to the James Bay and Northern Québec Agreement and claim

to have rights, titles, claims and interests in the offshore area surrounding

Québec and Labrador, which are currently the subject of negotiations with the

Government of Canada;
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WHEREAS the Parties have deemed it in their mutual interest to

agree upon certain general and specific matters and to establish a relationship

based on confidence, trust and certainty;

WHEREAS on March 8, 1993, Falconbridge and Makivik concluded

a Memorandum of Understanding contemplating the conclusion of an agreement

relating to the Raglan Project;

WHEREAS the Parties have negotiated the terms and conditions of

the contemplated agreement as hereinafter set forth and now wish to enter into

same; and

WHEREAS  pursuant to the terms and conditions of this

Agreement, the Raglan Project, if undertaken, is expected to contribute to the

social, economic and cultural well-being of Inuit, generally, and of those Inuit

residing in Salluit and Kangiqsujuaq, particularly.

NOW THEREFORE, THE PARTIES AGREE AS FOLLOWS:
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SECTION ONE

DEFINITIONS
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SECTION 1:

DEFINITIONS

1.1 Definitions

In this Agreement the following terms shall have the meanings set

out below.

1.1.1 "Accountable Metals" means the saleable output from the

refinery process of the metals contained in the Raglan ores

including without limitation nickel, copper, cobalt, gold,

silver, platinum, palladium and rhodium.

1.1.2 "Additional Payments" means those payments made

pursuant to sub-section 7.3.

1.1.3 "Affiliate" means a corporation within the meaning set out

in sub-section 2.2 and following of the Canada Business

Corporations Act.

1.1.4 "Agreement" means this agreement, any and all annexes

thereto, and any and all amendments thereto.

1.1.4 "Annual Operating Cash Flow" means the Annual

Operating Cash Flow referred to in paragraph 7.2.3.

1.1.5 "Answers to the Questions of Makivik Relative to the

Environmental Impact Assessment" shall mean the

document entitled "Answers to the Questions of Makivik

Relative to the Environmental Impact Assessment"

prepared by Roche, on behalf of Société Minière, dated
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Revised, November 1994, a copy of which is attached

hereto as Annex 1.1.5.

1.1.6 "Average Realized Prices" means the Average Realized

Prices referred to in paragraph 7.2.3.

1.1.7 "Capital Expenditures" means the Capital Expenditures

referred to in paragraph 7.2.3.

1.1.8 "Claims Area" means that area shown in dark yellow on the

map attached hereto as Annex 1.1.8(a) and in the Claims

List attached hereto as Annex 1.1.8(b), but excluding the

area identified as Cross Lake.

1.1.9 "Commercial Production" means and shall be deemed to

have been achieved when, if the concentrator is located at

Katinniq, such concentrator is processing ore from the

Raglan Project for other than testing purposes, has

operated for a period of thirty (30) consecutive production

days at not less than sixty percent (60%) of design

capacity or, if the concentrator is not located at Katinniq,

when ores from the Raglan Project have been produced for

a period of thirty (30) consecutive production days at not

less than sixty percent (60%) of the mining rate specified in

a feasibility study recommending placing Katinniq into

Commercial Production.

1.1.10 "Common Core Program" means  [TO BE DEFINED BY

SOCIÉTÉ MINIÈRE]

1.1.11 "Country Food" means traditional Inuit food.
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1.1.12 "Cross Lake" means that rectangular area shown in dark

yellow adjacent to the Exploration Permit Area on the map

attached hereto as Annex 1.1.8(a).

1.1.13 "Development Phase" means that period from the time of

the decision of the Board of Directors of Société Minière to

proceed with the development of the Raglan Project until

the commencement of Commercial Production.

1.1.14 "Donaldson" means the mine site identified as Donaldson

in the Claims Area shown on the map attached hereto as

Annex 1.1.8(a).

1.1.15 "Education Fund" means the Education Fund referred to

paragraph 5.2.6.

1.1.16 "Environmental Assessment" means a reconnaissance

study prepared by and/or certified by an independent

environmental specialist, that identifies potential

environmental issues, impacts, mitigative and monitoring

measures and the level of significance following proposed

mitigation based on the criteria used in the Environmental

Impact Study and described in subsection 4.3 hereof.

1.1.17 "Environmental Authorities" means those regulatory

authorities whose authorization, approval or consent is

required by Section 23 of the James Bay and Northern

Québec Agreement, by the Environment Quality Act,

Québec, or by the Environmental Assessment Review

Process Guideline Orders, or any other provincial or

federal legislation to which the Raglan Project is or may be

subject.



DRAFT:  FOR INTERNAL PURPOSES ONLY

The Raglan Agreement
January 25, 1995 Page # 22
______________________________________________________________________________________

1.1.18 "Environmental Impact Study" means the Environmental

Impact Study which has been prepared by Roche, on

behalf of Société Minière, dated April 1993, the report

entitled "Impact and Risk Assessment of Shipping in

Deception Bay" prepared by Roche and Canarctic, on

behalf of Société Minière, dated April 1993, as well as the

environmental baseline study in five (5) volumes prepared

by Roche, on behalf of Société Minière, dated July 1992,

and the volume entitled "Additional Information to the

Environmental Impact Study" prepared by Roche, on

behalf of Société Minière dated December 1993, all of

which have been submitted by Société Minière to the

Environmental Authorities.

1.1.19 "Exploration Costs" means the Exploration Costs referred

to in paragraph 7.2.3.

1.1.20 "Exploration Permit Area" means that area shown in light

yellow on the map attached hereto as Annex 1.1.8(a) and

identified as P.E. 930, P.E. 909, P.E. 908 and P.E. 929.

1.1.21 "Falconbridge" means Falconbridge Limited, the parent

company of Société Minière.

1.1.22 "First Year of Commercial Production" means the first year

that Commercial Production takes place before the 1st day

of July.

1.1.23 "General Manager" means the person employed by

Société Minière who is responsible for managing the

Raglan Project and having the title 'General Manager' or

equivalent.
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1.1.24 "Gross Revenue" means the Gross Revenue referred to in

paragraph 7.2.3.

1.1.25 "Guaranteed First Allocation" means the Guaranteed First

Allocation referred to in paragraph 7.2.1.

1.1.26 "Guaranteed Second Allocation" means the Guaranteed

Second Allocation referred to in paragraph 7.2.2;

1.1.27 "Human Resources Development Canada" means that

organization which is the successor to the Canada

Employment and Immigration Commission.

1.1.28 "Inuk" or "Inuit" means a person of Inuit ancestry residing

in Canada and includes Inuit Beneficiaries.

1.1.29 "Inuit Beneficiary"  means an individual enrolled, or entitled

to be enrolled, on an Inuit community list in accordance

with the Act Respecting Cree, Inuit and Naskapi Native

Persons (Québec) and residing within Nunavik.

1.1.30 "Inuit Beneficiary Employee" means an Inuit Beneficiary

employed by Société Minière as an employee at the

Raglan Project.

1.1.31 "Inuit Employee" means an Inuk, including an Inuit

Beneficiary, employed by Société Minière as an employee

at the Raglan Project.

1.1.32 "Inuit Employment and Training Officer" means the Inuit

Employment and Training Officer referred to in paragraph

5.4.5.
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1.1.33 "Inuit Enterprise" means a partnership, including a joint

venture partnership, at least fifty percent of which is owned

by one or more Inuit, or a co-operative or non share-capital

corporation, a majority of whose voting members are Inuit,

or a share-capital corporation, a majority of whose voting

shares are beneficially owned by one or more Inuit, or a

share-capital corporation, a majority of whose voting

shares are owned by one of the foregoing.

1.1.34 "Inuit Parties" means the Inuit Parties to this Agreement,

namely, the Qarqalik Landholding Corporation of Salluit,

the Northern Village Corporation of Salluit, the Nunatulik

Landholding Corporation of Kangiqsujuaq, the Northern

Village Corporation of Kangiqsujuaq, and Makivik

Corporation.

1.1.35 "Kangiqsujuaq" means the Northern Village of

Kangiqsujuaq.

1.1.36 "Katinniq" means the mine site identified as Katinniq in the

Claims Area shown on the map attached hereto as Annex

1.1.8(a).

1.1.37 "Kativik Regional Development Council" means the non-

profit organization established pursuant to subsection 23.6

of the James Bay and Northern Québec Agreement .

1.1.38 "Local Employment Officer" means the Local Employment

Officers referred to in paragraph 5.3.1.

1.1.39 "Marketing and Selling Costs" means the Marketing and

Selling Costs referred to in paragraph 7.2.3.
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1.1.40 "Money Transfers"  mean the payments to be made by

Société Minière pusuant to subsection 7.1 and more fully

described in subsection 7.2 comprising the Guaranteed

First Allocation, the Guaranteed Second Allocation and the

Profit Sharing Allocation;

1.1.41 "New Development" means  the development and

extraction of mineral deposits in the Claims Area by

Société Minière, other than at Katinniq, Zone 2, Zone 3 or

Donaldson.

1.1.42 "New Development Annex" means a New Development

Annex referred to in paragraph 3.2.3.

1.1.43 "New Project" means the development and extraction of

mineral deposits in the Exploration Permit Area and/or

Cross Lake and/or an increase in the capacity of the

concentrator to be located at Katinniq beyond one million

tonnes annually.

1.1.44 "New Project Annex" means a New Project Annex referred

to in paragraph 3.3.4.

1.1.45 "Northern Village" means any northern village municipality

erected by the Government of Québec, by letters patent,

pursuant to the "Act Respecting Northern Villages and the

Kativik Regional Government" (R.S.Q., ch. V-6.1).

1.1.46 "Offsite Costs" means the Offsite Costs referred to in

paragraph 7.2.3.
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1.1.47 "Operations Phase" means that period of time after

Commercial Production commences until permanent

closure of the Raglan Project.

1.1.48 "Other Revenues" means the Other Revenues referred to

in paragraph 7.2.3.

1.1.49 "Parties" means all the Parties to this Agreement, namely,

the Inuit Parties and Société Minière;

1.1.50 "Port Site"  means that area on the southwest coast of

Deception Bay from approximately mile 40 on the Road to

the north end of the Road, including unloading facilities at

Bombardier Beach, the whole as indicated on the map

attached hereto as Annex 1.1.50.

1.1.51 "Presidents" means the President of Makivik and the

President of Société Minière.

1.1.52 "Profit Sharing Allocation" means the Profit Sharing

Allocation referred to in paragraph 7.2.3;

1.1.53 "Project Manager" means the person responsible during

the Development Phase for the Raglan Project having the

title 'Project Manager' or equivalent.

1.1.54 "Raglan Committee"  means the Committee described in

Section 8.

1.1.55 "Raglan Project"  means the project described in Chapter 3

of the Environmental Impact Study which includes the

construction, operation and maintenance of appropriate

facilities and infrastructures for the development and
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mining of nickel-copper-cobalt ore bodies in the Claims

Area, for the concentration of the mined product at a

concentrator to be located at Katinniq with a contemplated

annual design capacity of 800,000 tonnes, but in no event

greater than 1,000,000 tonnes, and for the transportation of

the concentrate from Katinniq by road to a port facility to be

developed at Deception Bay and the shipping of

concentrate therefrom.

1.1.56 "Raglan Trust"  means the trust established by Trust Deed,

a copy of which is attached hereto as Annex 1.1.40, to

receive payments referred to in section ___ of this

Agreement,.

1.1.57 "Refining Costs" means the Refining Costs referred to in

paragraph 7.2.3.

1.1.58 "Road" means the existing road connecting the Port Site to

Purtuniq and projected to extend from Purtuniq to the mine

site at Katinniq, the whole as indicated on the map

attached hereto as Annex 1.1.50.

1.1.59 "Salluit" means the Northern Village of Salluit.

1.1.60 "Site Costs" means the Site Costs referred to in paragraph

7.2.3.

1.1.61 "Site Rehabilitation and Restoration Costs" means the Site

Rehabilitation and Restoration Costs referred to in

paragraph 7.2.3.

1.1.62 "Smelting Costs" means the Smelting Costs referred to in

paragraph 7.2.3.
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1.1.63 "Société Minière's Initial Investment" means the Société

Minière's   Initial Investment referred to in paragraph 7.2.3.

1.1.64 "Southerners" means those persons who are not Inuit.

1.1.65 "Subsidiary" means a company, the majority of the shares

of which, that have under all the circumstances full voting

rights, is owned or controlled directly or indirectly by or for

the parent company.

1.1.66 "Tax" or "Taxes" means the Tax or Taxes referred to in

paragraph 7.2.3.

1.1.67 "Territory" shall have the meaning set out in An Act

Respecting Northern Villages and the Kativik Regional

Government, R.S.Q. sub-section 2(v).

1.1.68 "Third Party Enterprise" means an enterprise that is not an

Inuit Enterprise.

1.1.69 "Training Programs" means those off-site Training

Programs referred to in paragraph 5.2.2 and outlined in

Annex 5.2.2.

1.1.70 "Transportation Costs" means the Transportation Costs

referred to in paragraph 7.2.3.

1.1.71 "Unaffiliated Company" means a company other than an

Affiliated Company.

1.1.72 "Year of Commercial Production" means a year in which

Commercial Production takes place.
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1.1.73 "Zone 2" means the mine site identified as Number 2 in the

Claims Area shown on the map attached hereto as Annex

1.1.8(a).

1.1.74 "Zone 3" means the mine site identified as Number 3 in the

Claims Area shown on the map attached hereto as Annex

1.1.8(a).

1.2 Extended Meanings

In this Agreement, words importing gender include all genders,

words importing the singular include the plural and vice versa, and

words importing persons include individuals, partnerships,

associations, trusts, unincorporated organizations, corporations and

government authorities.

1.3 Entire Agreement

This Agreement constitutes the entire agreement between the

parties.  This Agreement supersedes all prior agreements and

understandings between the parties, including the Memorandum of

Understanding concluded by Makivik and Falconbridge on March 8,

1993, which memorandum is hereby terminated and of no further

effect.  No term in this Agreement may be changed or waived

except in writing.  No waiver shall constitute a continuing waiver

unless expressed as such.
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SECTION TWO

OBJECTS OF AGREEMENT
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SECTION 2:

OBJECTS OF AGREEMENT

2.1 Objects of Agreement

The objects of this Agreement are:

2.1.1 To facilitate the development and operation of the Raglan

Project in an efficient and environmentally sound manner;

2.1.2 To facilitate equitable and meaningful participation for Inuit

Beneficiaries and, in particular, the Inuit Beneficiaries of

Salluit and Kangiqsujuaq, with respect to the Raglan

Project;

2.1.3 To ensure that Inuit Beneficiaries and, in particular, Inuit

Beneficiaries of Salluit and Kangiqsujuaq, derive direct and

indirect social and/or economic benefits during both the

Development and Operations Phases of the Raglan

Project;

2.1.4 To incorporate the results of the Parties' direct discussions

regarding the Environmental Impact Study;

2.1.5 To ensure that monitoring of impacts takes place and that

unforeseen impacts, or impacts the scope or significance

of which are greater than foreseen, are dealt with;

2.1.6 To secure the support of the Inuit Parties for the

development and operation of the Raglan Project;
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2.1.7 To provide an efficient ongoing working relationship

between the Parties prior to the Development Phase and

during the Development and Operations Phases of the

Raglan Project.
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SECTION THREE

        TECHNICAL DESCRIPTION
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SECTION 3:

TECHNICAL DESCRIPTION

3.1 Technical Description of the Raglan Project

The final design of the Raglan Project shall substantially

conform with the description set out in chapter 3 of the

Environmental Impact Study.

3.2 Development of Additional Deposits in Claims Area

3.2.1 The Parties acknowledge that Société Minière has

identified a number of mineral deposits within the

Claims Area, but only the deposits referred to at

Katinniq, Zones 2 and 3, and Donaldson have been

specifically designated for development and

extraction, as described in chapter 3 of the

Environmental Impact Study.

3.2.2 In the event that Société Minière intends to extract

mineral deposits from the Claims Area, other than at

Katinniq, Zones 2 and 3, or Donaldson, Société

Minière shall, at its expense, prior to proceeding

with such New Development cause to have

performed an Environmental Assessment regarding

such New Development, the results of which shall

be reported to the Inuit Parties.
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3.2.3 Based on the Environmental Assessment referred to

in paragraph 3.2.2, the Parties, through the Raglan

Committee, shall jointly prepare and execute a

summary in the format of Annex 4.2, of the impacts,

mitigation measures, monitoring programs and

significance after mitigation of each impact resulting

from such New Development based on the four

criteria referred to in subsection 4.3, noting, where

applicable, those impacts, mitigation measures,

monitoring programs and significance, after

mitigation that are different than those identified in

Annex 4.2, which summary, following its execution

by the Parties, shall become an annex to and form

part of this Agreement.

3.2.4 In the event that there is no appropriate mitigating

work or works that would eliminate or diminish

certain of the identified impacts resulting from such

New Development, to a level of significance that is

mutually acceptable to the Parties, taking into

account the level of significance presently foreseen

in Annex 4.2 related to such impact,  the Parties

shall negotiate other mutually satisfactory

measures, including compensatory measures.

3.2.5 The undertaking by the Inuit Parties in subsection

12.3 shall apply to any New Development.

3.2.6 If the Parties cannot agree on the points to be

included in the summary referred to in paragraph

3.2.3, or cannot agree on the mitigating or other

measures referred to in paragraph 3.2.4, such



DRAFT:  FOR INTERNAL PURPOSES ONLY

The Raglan Agreement
January 25, 1995 Page # 36
______________________________________________________________________________________

dispute shall be referred to binding arbitration

foreseen in subsection 9.3 hereof.

3.3 New Projects

3.3.1 The Parties acknowledge that Société Minière may

wish in the future to develop and extract mineral

deposits in the Exploration Permit Area and/or

Cross Lake and/or may wish to extend the capacity

of the concentrator to be located at Katinniq beyond

1,000,000 tonnes annually, and that such a New

Project would constitute an addition, alteration or

modification to the Raglan Project as proposed and

would therefore be subject to Société Minière

obtaining, inter alia, the necessary authorizations,

approvals or consents contemplated by section 23

of the James Bay and Northern Québec Agreement,

and by the Environmental Quality Act., by the

Environmental Assessment Review Process

Guideline Orders, or any other applicable governing

statute.

3.3.2 Prior to such a New Project being presented for

authorization, Société Minière shall, at its expense,

undertake an environmental impact study, if so

required by the Environmental Authorities, or cause

to have performed an Environmental Assessment, if

not so required, regarding such New Project, the

results of which shall be reported to the Inuit Parties.

3.3.3 In the event that a New Project obtains the

necessary authorizations, approvals or consents

contemplated by section 23 of the James Bay and
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Northern Québec Agreement , by the Environmental

Quality Act, by the Environmental Assessment

Review Process Guideline Orders, or any other

applicable governing statute, the Parties shall

amend this Agreement by amending the description

of the Raglan Project in subsection 3.1 so that the

terms and conditions of this Agreement shall also

apply to such New Project.

3.3.4 Moreover, based on the environmental impact study

or Environmental Assessment referred to in

paragraph 3.3.2, the Parties, through the Raglan

Committee, shall jointly prepare and execute a

summary of the impacts, mitigation measures,

monitoring programs and significance after

mitigation of each impact resulting from such New

Project, based on the criteria referred to in

subsection 4.3, regarding such New Project in the

format of Annex 4.2 which summary, following its

execution by the Parties, shall become an annex to

and form part of this Agreement.

3.3.5 In the event that there is no appropriate mitigating

work or works that would eliminate or diminish

certain of the identified impacts resulting from such

New Project, to a level of significance that is

mutually acceptable to the Parties, taking into

account the level of significance presently foreseen

in Annex 4.2. related to such impact, the Parties

shall negotiate other mutually satisfactory

measures, including compensatory measures.
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3.3.6 The undertaking by the Inuit Parties in subsection

12.3 shall not apply to a New Project unless and

until the Parties have executed a New Project

Annex related to such New Project.

3.3.7 If the Parties cannot agree on the points to be

included in the summary referred to in paragraph

3.3.4, or cannot agree on the mitigating or other

measures referred to in paragraph 3.3.5, such

dispute shall be referred to binding arbitration

foreseen in subsection 9.3 hereof.
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SECTION FOUR

ENVIRONMENT AND MITIGATION
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SECTION 4:

ENVIRONMENT AND MITIGATION

4.1 Context

The Parties acknowledge that the Environmental Impact

Study:

(a) has been prepared by the consulting firm, Roche, on

behalf of Société Minière, in response to the

guidelines issued by the Québec Ministry of

Environment for the purpose of the Raglan Project;

(b) has been reviewed by the Inuit Parties; and

(c) has served as a basis for discussion between the

Parties regarding the environmental and social

impacts of the Raglan Project and the preparation of

Annex 4.2.

Société Minière acknowledges that the Inuit Parties do not

have the resources or means to do an indepth analysis of

the impacts described in the Environmental Impact Study

and that, in consequence they are relying on the evaluation

of the significance ("importance') of impacts after mitigation

as described therein.



DRAFT:  FOR INTERNAL PURPOSES ONLY

The Raglan Agreement
January 25, 1995 Page # 41
______________________________________________________________________________________

4.2 Foreseen Impacts

The foreseen impacts of the Raglan Project, their cause

(impact generating activity) and their significance

("importance") after mitigation are described in Annex 4.2

hereof or shall be described for a New Development, in a

New Development Annex and, for a New Project, in a New

Project Annex.

4.3 Significance of Impacts

The significance ("importance") of impacts described in

Annex 4.2 and not shown in brackets therein, have been

summarized from the Environmental Impact Study and are

based on an evaluation done by specialists for Société

Minière of four (4) criteria:  intensity of the disturbance, the

scope of the disturbance, the duration of the disturbance and

the value of the element of the environment ("value of the

environmental component").  The significance of impacts

described in Annex 4.2 and shown in brackets therein are

estimates by the Parties based on the Environmental Impact

Study and the mitigating measures proposed, if any, in

cases where the Environmental Impact Study did not

specifically and/or explicitly indicate the level of significance

or did not take into account specific mitigating measures now

proposed by Société Minière.  The Parties acknowledge that

though the evaluation of significance ("importance") of

impacts was performed for the most part by specialists, such

evaluation of significance and the evaluation criteria are

subjective in nature.  In the event that as the Raglan Project

proceeds, the Inuit Parties conclude, whether as a

consequence of the result of monitoring foreseen in
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subsection 4.5, through the ongoing utilization by Inuit

Beneficiaries of the territory surrounding the Raglan Project

for harvesting activities or through third party monitoring, that

the significance (importance) of impacts is greater than

foreseen in Annex 4.2, or in a New Development Annex, or

in a New Project Annex, as the case may be, taking into

account the above-described criteria, they shall table their

concerns to Société Minière through the Raglan Committee.

If Société Minière agrees with the assessment of the Inuit

Parties, the provisions of subsection 4.6 shall apply.  If

Société Minière does not agree with the said assessment,

the dispute resolution mechanism foreseen in Section 9 shall

apply.

4.4 Mitigating Measures

In order to minimize or avoid the impacts described in Annex

4.2, or in a New Development Annex, or in a New Project

Annex, as the case may be, Société Minière shall perform or

cause to have performed those mitigating measures

described respectively in Annex 4.2, or in a New

Development Annex, or in a New Project Annex, as the case

may be.

4.5 Monitoring Measures

4.5.1 Société Minière shall carry out or cause to be carried

out the specific monitoring measures described in

Annex 4.2, or in a New Development Annex, or in a

New Project Annex, as the case may be.  Such

monitoring shall be used to evaluate the accuracy of

identified impacts, the efficacy of mitigating measures

implemented and the significance ("importance") of
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impacts after mitigation.  The results of all monitoring

work done shall be reported in timely fashion to the

Raglan Committee.

4.5.2 In addition, Société Minière shall conduct or have

conducted those additional baseline studies indicated

in "Answers to the Questions of Makivik Relative to the

Environmental Impact Assessment".

4.5.3 In the event of a temporary interruption of activities on

the Raglan Project, environmental monitoring shall be

conducted by Société Minière as per its scheduled

scope and frequency.  Effluent treatment activities and

site inspections shall be carried out as required for

environmental protection in and around the site of the

Raglan Project.

4.6 Additional or Other Mitigating Measures

In the event that there are impacts that result from the

Raglan Project that are not described in Annex 4.2 or in a

New Development Annex, or a New Project Annex, as the

case may be, or in the event that the scope or significance of

a foreseen impact described in Annex 4.2, or in a New

Development Annex, or in a New Project Annex, as the case

may be, is determined, pursuant to subsection 4.3, to be

materially greater than as described therein, Société Minière

shall carry out such additional mitigating work as may be

required to eliminate, diminish or reduce to a level of

significance that is mutually satisfactory to the Parties of

such unforeseen impact or diminish to the same significance

of a foreseen impact.  In the event that there is no

appropriate mitigating work that will eliminate, diminish or
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reduce to a level of significance that is mutually satisfactory

to the Parties of such impact, as the case may be, the

Parties, through the Raglan Committee, shall negotiate other

appropriate and mutually satisfactory measures, including

compensatory measures.  If the Parties cannot agree on

such other mitigating or other measures, the arbitration

procedure foreseen in subsection 9.3 shall apply.

4.7 Technical Improvements

The mitigating and monitoring measures described in Annex

4.2 are based on presently known scientific and technical

information; and those to be described in a New

Development Annex or in a New Project Annex shall be

based on then known scientific and technical information.  In

the event that in the future better or more cost effective, but

equivalent measures, are discovered, Société Minière,

following consultation with the Raglan Committee, may

replace measures described in Annex 4.2, or in a New

Development Annex, or in a new Project Annex, as the case

may be, by such better or more cost effective, but

equivalent, measures.
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SECTION FIVE

INUIT TRAINING AND EMPLOYMENT
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SECTION 5:

INUIT TRAINING AND EMPLOYMENT

5.1 Objective

The objective of this Section is to promote the training and

employment of Inuit Beneficiaries during the Development and

Operations Phases of the Raglan Project.  To such end, Société

Minière undertakes to implement the human resources strategy

outlined below.

5.2 Training

5.2.1 State of Formal Education

The Parties acknowledge that training of Inuit Beneficiaries

both off-site and on-site is crucial in order that the

maximum number of available jobs at the Raglan Project

will be eventually filled by Inuit Beneficiaries .

5.2.2 Cooperation with Regional Training Programs

Société Minière acknowledges that the off-site training

programs for Inuit Beneficiaries proposed by the Kativik

Regional Government and the Kativik School Board in

relation to potential jobs at the Raglan Project, the duration

of such training and the start and completion dates for such

training, the whole as outlined in Annex 5.2.2, (hereinafter

collectively referred to as the "Training Programs") are

suitable and realistic for the Project's workforce needs.

Société Minière shall cooperate with the Kativik Regional
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Government and the Kativik School Board regarding the

development of such Training Programs so as to qualify as

many Inuit Beneficiaries as possible in different job

categories for work at the Raglan Project.

5.2.3 Initial Recruitment Program

Pursuant to paragraph 5.2.2, Société Minière shall, as

soon as possible, as a first step in implementing the

undertaking foreseen therein, enter into an agreement-in-

principle with the Kativik Regional Government and Human

Resources Development Canada regarding the training of

heavy equipment operators in substantially the same form

and substance as the draft agreement-in-principle attached

hereto as Annex 5.2.3, with the object of having some of

the heavy equipment operators so trained qualify as

candidates for employment during the Development

Phase.

5.2.4 On-Site Training

Société Minière shall, in consultation with the Kativik

Regional Government and the Kativik School Board,

establish an on-site training program for Inuit Beneficiary

Employees that includes language training (French or

English), orientation, training in job safety, skilled training in

various jobs leading to certification, pre-supervisory

training and, for underground employees, in-service

training based on the Common Core Program (Ontario), all

with the intention of filling as many as possible of the

skilled, supervisory and technical positions at the Raglan

Project with Inuit Beneficiaries.
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Such training shall include 'hands on' training experience

supported by manuals and visual and audio-visual tools

(translated, where appropriate, into Inuktitut).

5.2.5 Additional On-Site Programs

Société Minière shall, in consultation with the Raglan

Committee, establish the following programs as Société

Minière deems appropriate:

5.2.5.1 Cross-training program for operators and trade

positions, to be determined by operational

requirements;

5.2.5.2 Succession program to identify Inuit Beneficiaries

(for example, operators, trades people and

technical employees) with high individual potential

in order to develop their skills further and to

advance/be promoted to higher levels of

responsibility on a planned basis;

5.2.5.3 Trainer development program to begin hiring and

developing Inuit Beneficiaries as trainers as early

as possible in the Operations Phase;

5.2.5.4 Upgrading program to include coaching both on-

site and off-site;

5.2.5.5 Trainee support program to provide personal and

career counselling and support systems for

trainees.
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5.2.6 Summer Job Program

Immediately following the decision by the Société Minière

Board of Directors approving the development of the

Raglan Project, Société Minière shall, in consultation with

the Kativik Regional Government and Kativik School

Board, establish an Education Fund and shall contribute

annually thereto an amount of not less than $50,000, to be

used to provide scholarships and summer jobs related to

the Raglan Project or other operations of Société Minière,

or its Affiliates, for Inuit Beneficiaries who are students,

including high school students, who are pursuing or wish to

pursue studies in geology, mine engineering, metallurgical

engineering, industrial hygiene, mining technologies and

other technical and professional vocations related to the

mining business such as surveying, computer assisted

drafting, secretarial, warehousing, computer science and

accounting.

5.2.7 Information Program

Société Minière shall, in consultation with Kativik School

Board, establish an information/orientation program

regarding the mining industry and job opportunities at the

Raglan Project for high school students in Nunavik to be

presented by a representative of Société Minière at high

schools in Nunavik and which would include, as may be

mutually agreed, site visits to the Raglan Project site.
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5.3. Recruitment

5.3.1 Assumption of Certain Government Responsibilities

The Parties acknowledge that the Kativik Regional

Government has taken over the responsibility in its

Territory of jurisdiction for those functions related to

employment formerly carried out by Human Resources

Development Canada and has, in consequence, engaged

Local Employment Officers in each Northern Village.

5.3.2 Identification of Potential Inuit Beneficiary Employees

The responsibility for identifying potential Inuit Beneficiaries

from the Northern Villages  for jobs at the Raglan Project

shall be principally, but not solely, that of the Kativik

Regional Government, through its Local Employment

Officers, which shall provide Société Minière with a list of

all potential available and qualified candidates on a regular

and updated basis.

5.3.3 Selection of Employees

The selection and hiring of all employees, including all Inuit

Beneficiary Employees from the Northern Villages for jobs

at the Raglan Project site, shall be the sole responsibility of

Société Minière, which shall hire from among available

qualified candidates.
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5.3.4 Hiring Priority

In order to maximize the number of jobs for Inuit

Beneficiaries in the operation of the Raglan Project,

Société Minière shall hire and fill vacancies in all

categories of jobs from among available qualified

candidates in the following order:

(a) Inuit Beneficiaries residing in Salluit and

Kangiqsujuaq;

(b) Inuit Beneficiaries residing in the other Northern

Villages;

(c) persons of Inuit ancestry, whether or not an Inuit

Beneficiary, residing in a Northern Village or

elsewhere and Inuit Beneficiaries residing

elsewhere than in a Northern Village; and

(d) Southerners residing inside and outside of Nunavik.

5.3.5 Hiring of Those Who Complete Training Programs

Subject to paragraph 5.3.4, Société Minière shall hire as

permanent employees on a preferential basis, over a

period dictated by Société Minière's work requirements and

vacancies, the participants who successfully complete the

training foreseen in the Training Programs.

5.3.6 Hiring of Non-Inuit Employees

Notwithstanding paragraph 5.3.4 and taking into account

the small number of Inuit Beneficiaries presently qualified

to work at the Raglan Project, the Inuit Parties

acknowledge that Société Minière will need to employ a

reasonable number of Southerners with the necessary
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skills and experience to establish and operate the Raglan

Project in an efficient manner and to assist in the

establishment, development and operation of the on-site

and additional on-site training foreseen in paragraphs

5.2.3, 5.2.4 and 5.2.5.

5.3.7 Priorities in Hiring by Société Minière Contractors

Société Minière shall require its contractors and their sub-

contractors to recruit as employees on a preferential hiring

basis over a period of time dictated by the contractors'

work requirements and vacancies, suitably qualified Inuit

Beneficiaries and Inuit Beneficiaries who successfully

complete the training foreseen in the Training Programs.

Société Minière shall monitor its contractors regarding

compliance with this obligation  in accordance with

subsection 6.10.

5.3.8 Entry Requirements

Entry requirements (education, language requirements and

experience) for all categories of jobs at the Raglan Project

and modifications to such requirements, shall be

determined by Société Minière in consultation with the

Kativik Regional Government and the Kativik School

Board.  Previous on-the-job experience shall be considered

in lieu of education requirements on a case by case basis

for Inuit Beneficiaries who are candidates.
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5.3.9 Language

The Parties acknowledge that few Inuit Beneficiaries are

fluent in Inuktitut, English and French and that the number

of positions at the Raglan Project that would be suitable for

a unilingual Inuk Beneficiary is limited.  However, for

positions that do not require a second language skill, the

lack of a second language shall not be a barrier to

employment of Inuit Beneficiaries.  Société Minière shall

assist unilingual Inuit engaged at the Raglan Project to

improve their employment opportunities through

appropriate language training programs contemplated in

paragraph 5.2.4.  Pursuant to such language training and

subject to job and safety requirements, unilingual Inuit

Beneficiary Employees shall not be restricted in their ability

to advance in the workforce.  Moreover, whenever

possible, Société Minière shall hire bilingual (English and

French) Southerners and shall use reasonable efforts to

ensure that supervisors, foremen and management

personnel express themselves clearly (written and oral) in

both French and English.

5.3.10 Integration of Inuit Beneficiary Employees into Mining

Operation

Subject to paragraph 5.3.4, Inuit Beneficiary Employees

hired by Société Minière or its Contractor during the

Development Phase and without work thereafter shall,

whenever possible, subject to job availability, be integrated

into the mining operation of the Raglan Project or be

selected for the Training Program.
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5.4 Employment

5.4.1 Workplace Assessment Criteria

Except as specifically provided for in paragraphs 5.2.4,

5.2.5, 5.3.9, 5.4.2, 5.4.3, 5.4.4 and 5.4.7, all employees at

the Raglan Project Site shall be subject to the same

working conditions, rules of conduct and assessment

criteria, all of which shall be explained to all workers in

written trilingual form provided at the commencement of

employment.

5.4.2 Work Schedule

The work rotation schedule foreseen for the Raglan Project

employees is four (4) weeks in and two (2) weeks off.  In

order to encourage Inuit Beneficiaries to remain on the job,

Société Minière shall provide an optional work rotation for

Inuit Beneficiary Employees of two (2) weeks in and two (2)

weeks off.

5.4.3 Lay-offs

All lay-offs of employees at the Raglan Project shall be

done by Société Minière according to the following criteria:

priority of Inuit Beneficiary employment taking precedence

over seniority, save and except in situations where

Southerners are needed to maintain a core group of

experienced employees both for the down turn period and

for when full production is re-established.  In such case,

Société Minière shall consult with the Raglan Committee

regarding employees to be maintained or laid-off.
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5.4.4 Resignations

Société Minière shall not create any disincentive nor

negatively discriminate against any Inuit Beneficiary who,

having voluntarily left his job at the Raglan Project and

having provided adequate notice thereof (as compared to

being dismissed for cause or having quit without adequate

notice), wishes to return to work at the Raglan Project.

The re-hiring of any such Inuit Beneficiary shall be subject

to then existing work requirements and vacancies.

5.4.5 Inuit Employment and Training Officer

Société Minière shall hire and train an Inuit Beneficiary for

the position of Inuit Employment and Training Officer (the

nature and scope of the position and the qualifications

therefor being described in Annex 5.4.5) who shall, in

conjunction with other management staff, be responsible

for the hiring, training and orientation of all Inuit workers.

The Inuit Employment and Training Officer shall work

closely with the Employment Officers of the Kativik

Regional Government in each Northern Village regarding

the identification of candidates for consideration for jobs at

the Raglan Project site.

5.4.6 Liaison between Société Minière and Inuit Beneficiaries

The Inuit Employment and Training Officer shall also be

responsible for liaison between Inuit Employees and

Société Minière supervisory personnel so that Inuit

Employees can fully integrate into the operations of the

Raglan Project and to help resolve any problems that may

arise within a multi-cultural workforce.
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5.4.7 Transportation of Inuit Beneficiary Employees

Société Minière shall, in accordance with its established

work schedules, provide free transportation to and from the

Raglan Project site and the Northern Villages of origin for

all Inuit Beneficiary Employees working at the Raglan

Project site.  Société Minière foresees operating a shuttle

service between Salluit and Kangiqsujuaq and the Raglan

Project site and shall arrange with a local air carrier for the

transport of its Inuit Beneficiary Employees on scheduled

flights between such employees' Northern Village of origin

and Kangiqsujuaq and Salluit.

5.5 Employment Support System

5.5.1 Sensitivity to Inter-cultural Contact

Société Minière shall evaluate, as part of the selection

process, all candidates applying for work at the Raglan

Project site for their sensitivity to inter-cultural contact.

5.5.2 Encouragement of Social Harmony

Société Minière shall make reasonable efforts to promote

inter-cultural dialogue and understanding at the Raglan

Project.  To such end, Société Minière shall, among other

things:

(a) provide cross-cultural training for all supervisors and

managers;
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(b) give or cause to be given mandatory cross-cultural

orientation seminars to all employees at the Raglan

Project during designated working hours;

(c) provide, in accordance with demand or job

requirements, courses in language training: Inuktitut,

French and English, which may be given during or

outside of designated working hours;

(d) invite local artists such as musicians and dancers to

perform outside of working hours at the Raglan

Project;

(e) allow Inuit beneficiaries to provide their carvings and

other crafts for sale at the Société Minière

convenience store at the Raglan Project; and

(f) organize, when feasible, sports events and other

social activities between residents of Salluit and

Kangiqsujuaq and employees at the Raglan Project.

5.5.3 Discrimination

Société Minière shall take all reasonable steps to prevent

employees from experiencing on-the-job discrimination.

5.5.4 Discipline for Discrimination

Société Minière shall take prompt disciplinary action, which

may include dismissal, against any supervisor, foreman or

other employee who, in the opinion of Société Minière

having due regard for the opinion of the Inuit Employment

and Training Officer, exhibits negative or discriminatory
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attitudes or behaviour or who acts in a negative or

discriminatory fashion towards employees at the Raglan

Project.

5.5.5 Employment Counselling

Société Minière shall institute an employee assistance

program that will provide all employees at the Raglan

Project access to free professional counselling for career,

personal and family related problems on an 'as needed'

basis.  In addition, Inuit Beneficiary Employees shall have

direct access to a particular person at the Raglan Project

site, appointed by Société Minière to address their career

concerns.

5.5.6 Country Food

Société Minière shall cooperate with the Inuit Parties to

provide access to Country Food to Société Minière's Inuit

Employees and to its contractors and their Inuit employees

at the Raglan Project site.  Société Minière shall make a

freezer and kitchen available to Société Minière's Inuit

Employees and to its contractors and their Inuit employees

to allow them to store and prepare their Country Food.

5.6 Evaluation of Human Resources Strategy

The human resources strategy described in this Section shall be

reviewed from time to time by the Raglan Committee in order to

evaluate its success and to recommend any necessary

improvements.
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5.7 Alternative Employment upon Permanent Closing

Société Minière shall, upon the permanent closing of Raglan

Project, strive to find suitable alternative employment elsewhere for

its Inuit Beneficiary Employees within Société Minière or in one of

its Affiliates.
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SECTION SIX

INUIT ENTERPRISES
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SECTION 6:

INUIT ENTERPRISES

6.1 Objective

The objective of this Section is to promote the utilization of Inuit

Enterprises whenever possible in performing work or supplying

goods and services required during the Development and

Operations Phases of the Raglan Project.

6.2. Review of Work Planned for Raglan Project

6.2.1 In order to match the objective set out in subsection 6.1 and

the work to be performed for the Raglan Project, the Parties

have reviewed the type of work, goods and services required

for the Raglan Project during both the Development Phase

and the Operations Phase to determine those areas of work,

goods and services currently foreseen that could be

available to award to Inuit Enterprises.

6.2.2 The type of work, goods and services required for the

Raglan Project during the Development and Operations

Phases are currently foreseen as follows:

- road and airstrip construction;

- accommodation complex construction;

- power generation plant;

- communication system;

- water dam;

- open pit and underground equipment;

- site preparation at mine;
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- port rehabilitation;

- concentrator and service buildings;

- mobile equipment;

- sea freight (transportation);

- air transportation;

- ground transportation (during development);

- catering, hotellery;

- road maintenance;

- diamond drilling;

- trucking of concentrate;

- fuel storage and/or handling and/or distribution;

- environmental research, monitoring and baseline

studies;

- on-site preparation of explosives.

6.2.3 The Parties acknowledge that as currently designed a

substantial portion of the work, goods and services required

during the Development Phase will be done off-site and/or

will require the services of specialized suppliers or

contractors for a short time period, as follows:

Specialized contractors: - communication system;

- water dam;

- sea freight (transportation);

Off-Site Construction - accommodation complex

supply: (in modular form);

- power generation plant;

- open pit and underground 

equipment;

- concentrator and service 

buildings (modular form);

- mobile equipment;
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6.2.4 The Parties acknowledge that the work, goods and services

foreseen for the Development Phase must be accomplished

in a tight schedule and budget in order to ensure the viability

of the Raglan Project.  During the Development Phase, in

order to ensure that the work contemplated is cost

competitive, Société Minière reserves the right to invite

tenders from contractors and suppliers of its choice, but shall

include qualified Inuit Enterprises identified pursuant to

subsection 6.7, among those so invited.

6.2.5 The Parties acknowledge that work, goods and services

foreseen to be contracted out during the Operations Phase

by Société Minière will have a potential long-life duration.

6.3 Direct Negotiations with Inuit Enterprises

6.3.1 For the services listed in paragraph 6.3.2 required during

the Operations Phase, as well as for air transportation

services required during the Development Phase, Société

Minière shall, within a reasonable period prior to the need

for any such service, enter into good faith direct contract

negotiations solely with an Inuit Enterprise, provided that a

suitably qualified Inuit Enterprise has been identified

pursuant to subsection 6.7 or established as a result of a

Société Minière recommendation pursuant to subsection

6.8, to provide the said service subject to the following

terms and conditions.

6.3.2 The services referred to in paragraph 6.3.1 are the

following:

- air transportation;

- catering, hotellery;
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- road maintenance;

- diamond drilling;

- ground transportation of supplies;

- trucking of concentrate;

- fuel storage and/or handling and/or distribution;

- environmental research, monitoring and baseline

studies;

- on-site preparation of explosives;

- as well as any contracts for goods or services which

fall within the discretion of the General Manager to

award without going to tender, and such other

services as the Parties may mutually agree to.

6.3.3 In the event that there is more than one Inuit Enterprise,

suitably qualified to provide the required service, Société

Minière shall have the option of selecting the Inuit

Enterprise with which to negotiate,  or shall invite only such

Inuit Enterprises who are suitably qualified, to tender bids.

6.3.4 Inuit Enterprises which negotiate contracts with Société

Minière pursuant to this Section, may be requested to do

so on a detailed component cost basis by Société Minière.

6.3.5 Subject to emergency or out-of-the ordinary situations that

may arise, a reasonable time-table shall be established by

Société Minière at the commencement of such direct

negotiations with an Inuit Enterprise in which the contract

negotiations must be completed.

6.3.6 Depreciation of start-up costs and infrastructure investment

required specifically by the Inuit Enterprise to be able to

provide the services required by Société Minière is a

concern that Société Minière recognizes and will address
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when feasible in negotiating contracts with Inuit

Enterprises.

6.3.7 Société Minière shall make all reasonable efforts to ensure

that contract negotiations with an Inuit Enterprise proceeds

in a timely and fair manner and that the Inuit Enterprise is

given ample opportunity to present and justify its proposal.

6.3.8 Société Minière may seek out information from third parties

in order to enable it to assess a proposal being made by an

Inuit Enterprise for a service required by Société Minière.

6.3.9 In the event that Société Minière and an Inuit Enterprise

are not able to resolve the contract negotiation pursuant to

such good faith negotiations within the allotted time,

Société Minière may proceed to award the contract

pursuant to invitations to tender.  The Inuit Enterprise with

which Société Minière has negotiated shall be invited to

submit a tender.

6.4 Invitation to Tender

6.4.1 For services required during the Development Phase, other

than air transportation services, and for services required

during the Operations Phase not awarded pursuant to

subsection 6.3, Société Minière shall:

(a) invite qualified Inuit Enterprises identified pursuant

to subsection 6.7 to tender for said services; and

(b) identify to bidders (including Inuit Enterprises

requested to bid) that are invited to submit tenders

those Inuit Enterprises qualified to provide goods
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or services required as sub-contractors or

suppliers.

6.4.2 Société Minière, in requesting bids for supply of goods and

services for the Raglan Project, shall include in the tender

forms a provision requiring bidders:

(a) to identify, qualitatively and quantitatively, the

number of Inuit and/or Inuit Enterprises, if any, that

such bidder would engage directly or as sub-

contractors or suppliers in connection with the

particular work; and

(b) to assist in the training of such Inuit and/or Inuit

Enterprises in the supply of goods or the

performance of services;

and indicating in the tender form that such factors shall be

favourably considered in awarding contracts for goods and

services.  Société Minière shall give favourable

consideration to the above factors in awarding contracts for

such goods and services and shall require contractors to

provide it with quarterly compliance reports regarding such

factors.

6.5 Direct Negotiations with Third Party Enterprises

6.5.1 For a contract related to a service other than a service

described in paragraph 6.3.2 to be carried out during the

Operations Phase, other than an air transportation service,

and for which no Inuit Enterprise is qualified to bid, Société

Minière  may proceed to award such contract to a Third

Party Enterprise through direct negotiations.
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6.5.2 In cases of direct negotiation with Third Party Enterprises

pursuant to paragraph 6.5.1, the provisions of paragraph

6.4.2, shall apply mutatis mutandis.

6.6 Criteria for Awarding Contracts

The criteria used for the evaluation and awarding of all contracts by

Société Minière for the Raglan Project shall include all of the

following:

(a) cost competitiveness;

(b) continuity of supply;

(c) quality of work;

(d) timeliness;

(e) the objective set out in subsection 6.1; and

(f) the objective set out in subsection 5.1.

6.7 Identification of Qualified Inuit Enterprises

Makivik, on behalf of the Inuit Parties and in conjunction with the

Kativik Regional Development Corporation, shall maintain an up to-

date list of Inuit Enterprises that appear to be capable of providing

goods and services to the Raglan Project and shall communicate

such information to Société Minière through the Raglan Committee

at least once each year.  Makivik shall request such Inuit

Enterprises to furnish either directly to Société Minière or indirectly

through Makivik to Société Minière, sufficient information to enable

Société Minière to assess the qualifications of such Inuit

Enterprises.  Société Minière may also communicate directly with

Inuit Enterprises regarding their experience and qualifications.  For
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work that normally requires bonding, an Inuit Enterprise must be

bondable in order to be considered as a qualified company.

6.8 Recommendations to Establish Inuit Enterprises

Société Minière shall bring to the attention of the Inuit Parties,

through the Raglan Committee, areas of activity, other than those

currently foreseen in paragraph 6.3.2, which Société Minière

considers might be appropriate for Inuit to establish new Inuit

Enterprises.

6.9 Design of the Work

Société Minière shall, on an annual basis, keep the Inuit Parties

informed, through the Raglan Committee, of its planned activities

for the Raglan Project.

6.10 Enforcement

6.10.1 In order to ensure the effective implementation of the

provisions of this Section and of Section 5 by all

contractors selected by Société Minière to perform work at

the Raglan Project, Société Minière shall require each

contractor to provide a quarterly compliance report

pursuant to paragraph 6.4.2 which shall include the

number of Inuit offered work, the number of Inuit actually

employed by the contractor and its sub-contractors, a

description of the training offered to the Inuit and the

number of Inuit laid-off or dismissed and the Inuit

Enterprises engaged as sub-contractors or suppliers.
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6.10.2 Upon request of the Inuit Parties through the Raglan

Committee, Société Minière shall review one or more of the

quarterly compliance reports with the Raglan Committee.

If a contractor is not in compliance with the terms of the

contract, Société Minière, in consultation with the Raglan

Committee, will take appropriate action to remedy the

situation.

6.11 Information to Raglan Committee

Upon request of the Inuit Parties, Société Minière shall keep the

Raglan Committee informed of contracts and sub-contracts that

have been awarded in relation to the Raglan Project and the

reasons for its choice of contractor, as well as provide the Raglan

Committee with the reports provided by contractors in compliance

with paragraph 6.10.2.
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SECTION SEVEN

PRINCIPLES REGARDING FINANCIAL

PROVISIONS
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SECTION 7:

PRINCIPLES REGARDING FINANCIAL

PROVISIONS

7.1 Payment

In consideration of:

(a) ensuring that Inuit Beneficiaries, in particular Inuit

Beneficiaries of Salluit and Kangiqsujuaq, derive direct

economic benefits from the Raglan Project;

(b) compensating Inuit Beneficiaries of Nunavik, in particular,

Inuit Beneficiaries of Salluit and Kangiqsujuaq, for the

foreseen impacts of the Raglan Project, taking into account

their level of significance following mitigation, the whole as

described in Annex 4.2 hereof;

(c) securing the support of the Inuit Parties for the development

and operation of the Raglan Project as described herein; and

(d) obtaining the Inuit Parties' support and cooperation to

Société Minière in its seeking to have amounts of Money

Transfers and Additional Payments paid pursuant to this

section treated as taxable deductions for mining duties and

income tax purposes;
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Société Minière shall:

(i) pay the Money Transfers described in sub-section 7.2 to the

Raglan Trust or, if the Inuit Parties, at their discretion, so

indicate to Société Minière in writing, to such other trust

established for the same classes of beneficiaries as

described in the Raglan Trust, or to the Landholding

Corporation of Kangiqsujuaq, the Landholding Corporation of

Salluit and Makivik, provided that the allocation of Money

Transfers among the Inuit Parties or the classes of

beneficiaries as described in the Raglan Trust, as the case

may be, shall reflect the allocation of Money Transfers

provided for in the Raglan Trust; and

(ii) pay the additional payments described in sub-section 7.3

7.2 Money Transfers

There shall be three allocations of Money Transfers as follows:

7.2.1 Guaranteed First Allocation

The Guaranteed First Allocation shall be as follows:

(a) An amount of $1,000,000 payable within thirty (30)

days following the later of the date of the decision of

the Board of Directors of Société Minière to proceed

with the Raglan Project, or the date of receipt by

Société Minière of the authorization from the Ministre

de l'Environnement et de la Faune (Minister of

Environment and Wildlife), Québec, to proceed with

the Raglan Project;
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(b) An amount of $1,000,000 payable within thirty (30)

days of the commencement of Commercial

Production;

(c) An amount of $300,000 per year for a period of five

(5) years commencing in the First Year of Commercial

Production and terminating in the fifth (5th) year

following the First Year of Commercial Production,

such amount to be payable on the 1st day of April of

each year;

(d) An amount of $500,000 per year for a period of five

(5) years commencing in the sixth (6th) year following

the First Year of Commercial Production and

terminating in the tenth (10th) year following the First

Year of Commercial Production, such amount to be

payable on the 1st day of April of each year;

(e) An amount of $800,000 per year for a period of five

(5) years commencing in the eleventh (11th) year

following the First Year of Commercial Production,

such amount to be payable on the 1st day of April of

each year; and

(f) An amount of $800,000 per year for each year of

Commercial Production following the termination of

payments pursuant to paragraph (e) above, and each

such year thereafter, such amount to be payable on

the 1st day of April of each year of Commercial

Production.
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7.2.2 Guaranteed Second Allocation

The Guaranteed Second Allocation shall be an amount of

$275,000 per year for each year of Commercial Production

commencing in the First Year of Commercial Production and

each such year thereafter, such amount to be payable on the

1st day of April of each year of Commercial Production.

7.2.3 Profit Sharing Allocation

The Profit Sharing Allocation shall be an amount equivalent

to four and one-half percent (4.5%) of the Annual Operating

Cash Flow from the Raglan Project as hereinafter

determined and payable as follows:

7.2.3(1) Annual Operating Cash Flow

Annual Operating Cash Flow shall mean, for each

calendar year the amount, if any, by which the

aggregate of Gross Revenue and Other Revenues

from the Raglan Project exceeds the aggregate of the

following costs incurred to produce the Gross

Revenue and Other Revenues, including without

limitation:

(a) all Capital Expenditures;

(b) all Exploration Costs;

(c) Société Minière's Initial Investment;
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(d) the Guaranteed First Allocation and the

Guaranteed Second Allocation payments to the

Trust referred to in paragraphs 7.2.1 and 7.2.2,

respectively;

(e) all Offsite Costs;

(f) all Site Costs, Smelting Costs, Transportation

Costs, Refining Costs and Marketing and

Selling Costs relating to the Raglan Project;

(g) all Site Rehabilitation and Restoration Costs;

and

(h) all Tax or Taxes related to the Raglan Project

other than Taxes payable under the Mining

Duties Act (Quebec) and income taxes payable

under the Income Tax Act (Canada) and

provincial income tax acts, but excluding:

(i) interest expenses or costs, including

any financing or legal fees applicable to

money borrowed or provided to Société

Minière for the Raglan Project;

(ii) any dividends on shares;

(iii) any amortization or depreciation of

assets other than amortization pursuant

to the last paragraph of paragraph

7.2.3(4)(b) and paragraph 7.2.3(4)(h);

and
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(iv) any non-cash reserves established for

Site Rehabilitation and Restoration

Costs, or otherwise.

7.2.3(2) Computation of Annual Operating Cash Flow

Annual Operating Cash Flow for each calendar year

shall be computed on a month to month basis.  If, in

any month, the aggregate of all costs referred to in

sub-paragraph (1) hereof exceeds the total of Gross

Revenue and Other Revenues, such excess shall be

carried forward and be deducted in computing the

Annual Operating Cash Flow in subsequent months.

7.2.3(3) Accountable Metals, Gross Revenue and Other

Revenues

(i) Determination of Accountable Metals

Sudbury Smelter

The smelter feeds for Falconbridge's Sudbury

smelter come from Falconbridge's Sudbury and

other mines and from custom feed sources and

will also come from the Raglan Project if the

decision is made by Falconbridge to bring the

Raglan Project into Commercial Production.

The metallurgical output from Falconbridge's

Sudbury smelter attributable to custom feeds in

a particular month shall be based on the metal

content of the custom feeds in that month

multiplied by Falconbridge's contractual
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smelter recovery factors specified in each

applicable contract for such custom feeds.

The total metallurgical output from

Falconbridge's Sudbury smelter in a particular

month less the metallurgical output attributable

to custom feeds in that month shall be

allocated proportionately between the Raglan

Project and Falconbridge's Sudbury and other

mines based on the metal content in the

smelter feeds from the Raglan Project and

Falconbridge's Sudbury and other mines,

respectively.

Norwegian Refinery

The refinery feeds for Falconbridge's

subsidiary's Norwegian refinery come from

Falconbridge's Sudbury smelter (including feed

from the Raglan Project) and from custom feed

sources.

The Accountable Metals from Falconbridge's

subsidiary's Norwegian refinery less the

Accountable Metals attributable to custom feed

will be allocated proportionately among the

Raglan Project and Falconbridge's Sudbury

and other mines, if any, in the same proportion

that they bear to their respective portion of the

metallurgical output fed into the Norwegian

Refinery in a particular month from

Falconbridge's Sudbury smelter.
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(ii) Gross Revenue

(a) Gross Revenue in a particular month

shall mean the amount obtained by

multiplying the quantity of Raglan

Project Accountable Metals sales in that

month by the Average Realized Prices

for that month; and

the Raglan Project Accountable Metals

sales to customers in a particular month

shall be that portion of the total

Accountable Metals sold by

Falconbridge in such month that the

quantity of the Raglan Project

Accountable Metals bears to the total

quantity of Accountable Metals available

for sale in the particular month.

Uncollectable accounts, if any, shall be

allocated to the Raglan Project and

Falconbridge Sudbury and other mines

in the same proportion as metal sales;

(b) Other Revenues means:

(i) all other sundry proceeds

received from the operations of

the Raglan Project (other than

Gross Revenue and the proceeds

from the sale or transfer of all or

part of Falconbridge's interest in

the Raglan Project either to a

third party or as part of a
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corporate re-organization) after

the commencement of

Commercial Production; and

(ii) all insurance recoveries in

respect of loss of, or damage to

all or part of the Raglan Project or

loss of profits resulting therefrom

after the commencement of

Commercial Production.

7.2.3(4) Definitions

For the purpose of this section;

(a) "Average Realized Prices" shall mean the

average gross selling price received by

Falconbridge on a consolidated basis for each

Accountable Metal sold in a particular month;

(b) "Capital Expenditures" shall mean all capital

expenditures including construction, equipment

and mine development expenditures incurred

for the purpose of:

(i) bringing the Raglan Project into

Commercial Production;

(ii) increasing capacity of and adapting

Falconbridge's Sudbury smelter and

Norwegian refinery to handle and treat

concentrates and matte derived from the

Raglan Project.  Such expenditures
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shall, at the Sudbury smelter, include

expenditures related to the concentrate

receiving, repulping, storage and

feeding facilities, changes to the

converter aisle to accommodate

increased aisle matte and slag transfers

and to provide a matte caster to handle

the increased production tonnages.

While additional capital expenditures will

not be required initially for sulphur

dioxide abatement, future capital

expenditures to achieve lower levels of

emissions shall be proportionately

allocated to the Raglan Project on the

basis provided in sub-paragraph 4(b)(iii).

Adapting the Norwegian refinery will

require capital expenditures for wet-

grinding and to increase the nickel

production capacity;

(iii) maintaining efficient production,

maintenance, repairs and replacement

with respect to Falconbridge's Sudbury

smelter.  These expenditures shall be

allocated, starting in the year that the

Raglan Project commences Commercial

Production, in that proportion of the

smelter's total production in that year,

including custom feeds production, that

the concentrate tonnage derived from

the Raglan Project bears to the

aggregate of the Raglan Project,

Falconbridge and other mines
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concentrate tonnages and custom feed

tonnages treated at the smelter in a

particular year; and

(iv) maintaining efficient production,

maintenance, repairs and replacements

of Raglan Project's assets.

Capital Expenditures required to expand the

Raglan Project production in excess of one (1)

million tonnes of ore per year, or, after the

commencement of Commercial Production, in

excess of $20 Million (1994 constant Dollars)

adjusted annually for inflation based on the

Consumer Price Index for Canada, shall be

amortized or depleted in accordance with

generally accepted accounting practices

(GAAP);

(c) "Exploration Costs" shall mean all costs

incurred or related to carrying out exploration

work on the Claims Area and Exploration Area;

(d) "Falconbridge's Initial Investment" shall mean

the aggregate carrying value of Falconbridge's

investment in connection with the Raglan

Project as at the date of the decision by

Falconbridge's Board of Directors to bring the

Raglan Project into production;

(e) "Marketing and Selling Costs" shall mean all

costs, on a consolidated basis, incurred in

marketing and selling Raglan Project
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Accountable Metals including insurance

premiums, transportation, freight, warehousing

and distribution, commissions, allowances and

dealer discounts, and shall be that portion of

the total Marketing and Selling Costs that the

quantity of Raglan Project Accountable Metal

sales to customers bears to the total quantity of

Raglan Project and Falconbridge Accountable

Metal sales in a particular month;

(f) "Offsite Costs" shall include all charges by

Falconbridge and any of its subsidiaries for

providing administrative, technical,

management and/or supervisory services

relating to the Raglan Project.  Such charges

may include all costs and expenses of

maintaining and staffing a southern support

office and/or corporate office.  Charges for

those employees of Falconbridge or any of its

subsidiaries in providing temporary services

directly related to the Raglan Project shall be

based on an hourly rate (i.e., the aggregate of

the particular employee's annual salary and

benefits divided by 1,800 hours) plus sixty

percent (60%) of the result to cover non-wage

labour costs, office overhead and a small profit

margin.  Travel and other out-of-pocket

expenses, if applicable, would also be charged

to the Raglan Project;

(g) "Refining Costs" shall mean all costs incurred

in refining Raglan Project Accountable Metals

and shall be that proportion of the total refining
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costs (including depreciation and the profit

margin as assessed for Norwegian income tax

purposes) charged by Falconbridge's

Norwegian subsidiary's refinery for refining the

metallurgical output from Falconbridge's

Sudbury smelter, less any amounts allotted to

the custom feed, that the Raglan Project

Accountable Metals in the matte fed to

Norwegian refinery, from the Sudbury smelter,

bears to the total Raglan Project and

Falconbridge Accountable Metals in the matte

from the Sudbury smelter fed to the Norwegian

refinery in a particular month;

(h) "Site Costs" shall mean all costs incurred in

operating and maintaining the Raglan Project

including all open pit and underground mining

and operating development costs, concentrator

costs, tailings disposal costs, power plant, on-

site concentrate transportation, maintenance

and plant services, airport operations and

maintenance, road maintenance, property

maintenance, operation and maintenance of

the facilities at Deception Bay, sea freight for

supplies/equipment, etc., air transportation of

freight and people, accommodation and

catering, ongoing reclamation costs, site

environmental costs associated with the

fulfillment of all statutory and regulatory

requirements of whatever authority pertaining

to compliance with environmental and pollution

control standards and general administration
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charges and care and maintenance costs if the

operations are shut down, for whatever reason;

(i) "Site Rehabilitation and Restoration Costs"

shall mean all costs of or related to the

permanent closure of the Raglan Project,

including, if applicable, the cost of maintaining

or providing for a pre-payment of the closure

costs.  These costs shall include any monies

set aside, if so required, to ensure that cash is

available for Site Rehabilitation and

Restoration Costs after the Raglan Project

operations terminate;

(j) "Smelting Costs" shall include smelter complex

costs, excluding depreciation, specifically

identified with the Raglan project feed and that

proportion of the total remaining common

smelting and acid production costs, excluding

custom feed costs, that the concentrate

tonnage derived from the Raglan Project bears

to the total Raglan Project and Falconbridge's

concentrate tonnages, excluding custom feed

tonnages, treated at the smelter;

(k) "Tax" or "Taxes" means all present and future

taxes, surtaxes, duties, levies, imposts, rates,

fees, assessments and other charges

(including corporate, capital, net worth, sales,

consumption, use, transfer, goods and

services, value-added, stamp, registration,

franchise, withholding, payroll, employment,

health, education, excise, business, property,
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occupation, customs, anti-dumping and

countervail taxes, surtaxes, duties, levies,

imposts, rates, fees, assessments and other

charges imposed by any national, federal,

provincial, territorial, state, colonial, municipal,

local, foreign or other governmental authority)

together with any fines, interest, penalties or

other additions on, to, in lieu of, for non-

collection of or in respect of such taxes,

surtaxes, duties, levies, imposts, rates, fees,

assessments and other charges; and

(l) "Transportation Costs" shall include all

handling and storage costs, the cost of

transporting concentrate from Deception Bay to

Sudbury and the cost of transporting matte

from Falconbridge's smelter in Sudbury to

Falconbridge's refinery in Norway.

Transportation costs of the Raglan Project

concentrate from Deception Bay to Sudbury

shall be solely to the account of the Raglan

Project.  Transportation Costs from

Falconbridge's smelter in Sudbury to

Falconbridge's refinery in Norway shall be

allocated in that proportion of the total

Transportation Costs that the Raglan Project

Accountable Metals in matte shipped bears to

the total Raglan Project, Falconbridge and

custom feed Accountable Metals in matte

shipped in a particular month.

7.2.3(5) In the event that the concentrate derived from the

Raglan Project is smelted and/or refined by a third
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party custom smelter or refinery the actual

transportation, treatment and any otherelated charges

shall be deducted in computing the Annual Operating

Cash Flow.

7.2.3(6) Within ninety (90) days following the end of each

fiscal year (foreseen to be December 31st)

commencing with the year in which the Raglan

Project is brought into Commercial Production,

Falconbridge shall deliver to Makivik a statement of

Annual Operating Cash Flow for the said fiscal year,

duly certified by a Senior Officer of Falconbridge,

together with payment of the applicable Profit Sharing

Allocation, if any.  The statement of Annual Operating

Cash Flow shall be prepared on a consistent basis

and show the Revenues, Cost of Sales (i.e., the Site

Costs, Transportation Costs, Smelting Costs and

Refining Costs applicable to the Raglan Project

Accountable Metals sold) and other itemized

deductions as permitted under this Agreement.

Tonnes or ore mined, ore grades, inventories (in-

process and finished, both volumes and costs), sales

volumes and average realized price data will also be

provided on an annual basis.  Upon written request,

Makivik may require that the firm of independent

Chartered Accountants which have been appointed

as auditors of Falconbridge provide them with their

opinion that the statement of Annual Operating Cash

Flow and operating data delivered to them pursuant to

the above, in respect of the twelve (12) month period

preceding the date of Makivik's request, has been

prepared in accordance with this Agreement.  The
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cost of the auditor's opinion shall be solely to the

account of Makivik.

7.3 Additional Payments

In addition to the Money Transfers, Société Minière shall pay to

Makivik on an annual basis an amount of $50,000 for a ten-year

period, such payments to commence thirty (30) days following the

later of the date of the decision of the Board of Directors of Société

Minière to proceed with the Raglan Project, or the date of receipt by

Société Minière of the authorization from the Ministre de

l'Environnement et de la Faune (Minister of Environment and

Wildlife), Québec, to proceed with the Raglan Project, and each

year thereafter for nine (9) years on April 1st.

7.4 Taxes

7.4.1 Taxes in the form of a tax on real estate or fixed assets of

the Raglan Project charged by the Kativik Regional

Government or any other regional government representing

the Territory in any year during the term of this Agreement

shall be deducted from the amount otherwise payable that

year to the Raglan Trust pursuant to paragraph 7.2.2.

7.4.2 Taxes in the form of corporate income taxes or mining duties

charged to Société Minière by the Kativik Regional

Government or any other regional government body

representing the Territory in any year during the term of this

Agreement that are in addition to income taxes or mining

duties charged elsewhere in Quebec for such year, shall be

deducted from payments that would otherwise be payable

that year to the Raglan Trust pursuant to paragraph 7.2.3.
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7.5 Delay Payment to Reflect Fiscal Year of Raglan Trust

In the event that any payment of Money Transfers by Société

Minière to the Raglan Trust falls due after the 1st day of December

in a calendar year, it shall only be made on January 1st of the

immediately following year.
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SECTION EIGHT

RAGLAN COMMITTEE
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SECTION 8:

RAGLAN COMMITTEE

8.1 Formation

Contemporaneously with the execution of this Agreement, the

Parties shall establish the Raglan Committee and shall name their

representatives to it pursuant to subsection 8.3.

8.2 Purpose

The purpose of the Raglan Committee shall be:

(a) to serve as the formal forum for communication between

Société Minière and the Inuit Parties;

(b) to provide an efficient framework for cooperation regarding

the Raglan Project and for the implementation of this

Agreement; and

(c) to carry out the functions vested in it by this Agreement, as

well as those indicated in the "Answers to the Questions of

Makivik Relative to the Environmental Impact

Assessment".

8.3 Membership

8.3.1 The Raglan Committee shall be composed of six (6)

representatives appointed as follows:
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(a) one (1) representative appointed jointly by the

Qarqalik Landholding Corporation and the

Northern Village Corporation of Salluit;

(b) one (1) representative appointed jointly by the

Nunatulik Landholding Corporation and the

Northern Village Corporation of Kangiqsujuaq;

(c) one (1) representative appointed by Makivik; and

(d) three (3) representatives appointed by Société

Minière.

8.3.2 The Inuit Parties and Société Minière may by mutual

agreement jointly appoint an independent third party

representative to the Raglan Committee, subject always to

his removal jointly by the Inuit Parties and Société Minière .

8.3.3 Representatives appointed on the Raglan Committee shall

hold their appointment at the pleasure of the Party(ies) that

appointed them and may be replaced at any time at the

discretion of the Party(ies) which so appointed them.

8.3.4 In the event that a representative is not able to attend a

meeting, either in person or by telephone, an alternate to

such representative, duly appointed by the Party(ies) who

named such representative, may attend and vote at such

meeting in his place.

8.3.5 At least one (1) of the members appointed by Société

Minière and all of the members appointed by the Inuit

Parties shall have decision-making power or direct access
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to the decision-making power in the Party(ies) that

appointed them.

8.4 Invitees

Appropriate management personnel, the Inuit Training and

Employment Officer, and such experts as the Raglan Committee

may, at its discretion, deem advisable, shall be invited by the

Raglan Committee from time to time as required to attend at

meetings of the Raglan Committee.

8.5 Chairperson

One of the representatives appointed by the Inuit parties and one of

the representatives appointed by Société Minière shall serve

alternately as chairperson of the Raglan Committee.  Société

Minière shall appoint the first chairperson.  The chairperson shall

hold the chair of the Raglan Committee for a one year term.  The

chairperson shall not have a casting vote in the event of equality of

votes but otherwise shall be entitled to vote on all questions raised.

8.6 Expenses

Société Minière shall be responsible for all air transportation

(economy rates) and hotel accommodation expenses incurred by

members of the Raglan Committee in attending regularly scheduled

meetings of the Raglan Committee at the Raglan Project site.  All

other expenses and fees incurred by the members shall be borne

by the Party which appointed such members, save that the

independent third party representative's fees and expenses shall be

borne by Société Minière.
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8.7 Meetings

Meetings of the Raglan Committee shall take place at the Raglan

Project site or such other place as all the members of the Raglan

Committee may agree.  The Raglan Committee shall meet at least

twice per year from the date of the signing of this Agreement until

the date of the decision by the Board of Directors of Société Minière

to proceed with the Raglan Project and thereafter at least once

every calendar quarter during the next five (5) year period and

thereafter at least twice per year.  In addition to these scheduled

meetings, the Raglan Committee may meet on an adhoc basis for

the purpose of resolving problems which may arise requiring

prompt action.

Meetings of the Raglan Committee may be called by any member

thereof appointed by Société Minière or any two (2) members

appointed by the Inuit Parties by giving at least ten (10) days

written notice to all the members.

A member may participate in a meeting by means of such

telephone, electronic or other communication facilities as permit all

individuals participating in the meeting to communicate with each

other simultaneously and instantaneously.  A member participating

in such a meeting by such means shall be deemed to be present at

the meeting.

In the event of a temporary closure of the Raglan Project, the

Raglan Committee shall continue to meet formally at least once per

year and shall be officially updated on the status of the shutdown

on a quarterly basis and provided with the results of Société

Minière's periodic review (every 18 months).



DRAFT:  FOR INTERNAL PURPOSES ONLY

The Raglan Agreement
January 25, 1995 Page # 94
______________________________________________________________________________________

8.8 Quorum

When there are only six (6) representatives named to the Raglan

Committee, the quorum for the meeting shall be three (3) members

provided that the representative appointed by Makivik, at least one

(1) of the representatives appointed by Société Minière, and at

least one (1) of the representatives appointed pursuant to

paragraph 8.3.1(a) or (b), are in attendance.

In the event that an independent third party is appointed pursuant

to paragraph 8.3.2, the quorum for a meeting of the Raglan

Committee shall be four (4) members provided that the

representative appointed by Makivik, at least one (1) of the

representatives appointed by Société Minière, at least one (1) of

the representatives appointed pursuant to paragraph 8.3.1(a) or (b),

and the independent third party, are in attendance.

8.9 Decisions of the Raglan Committee

8.9.1 Decisions other than Disputes

To be valid, any decision or resolution of the Raglan

Committee with respect to matters other than disputes

subject to section 9,  must have the assent of the majority of

the members present at the meeting when such decision or

resolution is made, providing that the assenting majority

includes at least one (1) member appointed by the Inuit

Parties and one (1) member appointed by Société Minière.

If the Raglan Committee is unable to agree on a proposal

because of opposition by the representatives of the Inuit

Parties or Société Minière and such opposition persists for a

period of at least two (2) consecutive meetings of the
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Raglan Committee, such proposal shall, upon the request of

at least two (2) members of the Raglan Committee, be

submitted in writing to the Presidents and thereafter the

procedure set forth in paragraph 9.2.3 and following, shall

apply.

8.9.2 Decisions Regarding Disputes

To be valid, any decision of the Raglan Committee

regarding a dispute submitted to it pursuant to paragraph

9.2.2 must have the assent of the majority of the members

present when such decision is made, providing that the

assenting majority incudes at least two (2) members

appointed by Société Minière and at least two (2) members

appointed by the Inuit Parties, one of whom is the member

appointed by Makivik.

8.10 Internal By-laws

The Raglan Committee shall adopt internal by-laws addressing,

among other things, notices, agendas and minutes of meetings.

Such internal by-laws may be amended from time to time by the

Raglan Committee.

8.11 Overview of Planning Activities

The General Manager shall, on an annual basis, provide the

Raglan Committee with an overview of the planned activities of the

Raglan Project for the forthcoming year.
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SECTION NINE

DISPUTE RESOLUTION
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SECTION 9:

DISPUTE RESOLUTION

9.1 Objective

9.1.1 The Parties shall endeavour to amicably resolve, by

negotiation, any dispute which arises between them in

connection with this Agreement.

9.2 Disputes

9.2.1. In the event of failure to amicably resolve by negotiation

any dispute, other than a dispute arising pursuant to

paragraphs 3.2.6, 3.3.7 or sub-section 4.6, arising out of or

in connection with this Agreement, the Parties agree to use

the following dispute resolution procedure prior to any

Party pursuing other available remedies.

9.2.2 The aggravated Party shall notify the other Party in writing

of the existence of such a dispute, and the dispute shall be

submitted to the Raglan Committee for resolution.

9.2.3 If the Raglan Committee fails to resolve the dispute

pursuant to paragraph 8.9.2 within ninety (90) days, or

within a mutually agreed upon extension thereto, the

dispute shall be submitted in writing to the President of

Falconbridge and the President of Makivik (the

"Presidents") who shall have ninety (90) days or any
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mutually agreed extension thereof to resolve the dispute

from the date of notification by the Raglan Committee that

it was unable to resolve the dispute.

9.2.4 The Presidents, in their mutual discretion and under such

terms and conditions as they deem appropriate, may jointly

nominate a neutral third party to fact-find and make

recommendations to assist them in resolving the dispute or

may jointly refer the dispute to formal mediation or

arbitration.

9.2.5 If the Presidents fail to resolve the dispute to the

satisfaction of the Parties within the ninety (90) days

allocated therefor, or within a mutually agreed upon

extension thereto, or fail to jointly refer the dispute to

formal mediation or arbitration, any Party may commence

legal proceedings with respect to such dispute.

9.3 Mandatory Arbitration

9.3.1 Any dispute referred to binding arbitration pursuant to

paragraphs 3.2.6, 3.3.7 or sub-section 4.6, shall be

resolved as follows.

9.3.2 The aggravated Party(ies) shall notify the other Party(ies)

in writing of the existence of such dispute and its  desire to

submit such dispute to binding arbitration.

9.3.3 Within thirty (30) days following such notification, the

Parties shall, by mutual agreement, appoint a single

arbitrator to arbitrate such dispute.
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9.3.4 In the event that the Parties cannot agree on the choice of

a single arbitrator within such thirty (30) day delay, an

arbitration panel shall be established.  Each Party shall

appoint one (1) arbitrator within thirty (30) days following

the time limit to have chosen a sole arbitrator, and

thereafter such two (2) arbitrators shall, within thirty (30)

days of acceptance of their appointment, jointly select a

third arbitrator.  Failing such selection, the selection of a

third arbitrator shall be made by a Judge of the Superior

Court of Québec.

9.3.5 The sole arbitrator or the arbitration panel, as the case may

be, shall, within forty-five (45) days of its appointment or its

establishment, unless an extension is requested or

consented to by the aggravated Party(ies), proceed to

arbitrate such dispute.

9.3.6 The Parties shall provide an arbitration panel with all

information and documentation requested by it.

9.3.7 The arbitration shall be conducted in a city on the island of

Montreal, Province of Quebec.

9.3.8 The arbitration shall be settled pursuant to article 940 and

following of the Civil Code of Procedure of the Province of

Quebec. ]The decision of the arbitrator (arbitration panel)

shall be final and binding and without appeal.]

9.3.9 Each Party to the arbitration shall pay its own costs relating

to such arbitration, including the fees and expenses of the

arbitrator appointed by or on its own behalf as well as those

of its own counsel.  All other costs and expenses related to

the arbitration proceedings, including without limitation fees
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and expenses of the third arbitrator (or sole arbitrator, as the

case may be) and all costs incidental to the arbitration

proceedings, including but not limited to stenography,

transcripts, photocopies and other administrative costs, shall

unless otherwise determined by the arbitrator (or arbitration

panel), be jointly paid by the Parties to such arbitration in

equal shares.

9.3.10 In the event of the death, refusal, withdrawal or inability to

act of one of the arbitrators, the prescribed procedures for

the appointment of an arbitrator (or arbitration panel) as set

out in the Code of Civil Procedure of Quebec shall apply.

9.3.11 The arbitrator (or arbitration panel) shall render a decision

within six (6) months following the date of the

commencement of the procedure to arbitrate such a dispute.
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SECTION TEN

TOXIC SUBSTANCES
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SECTION 10:

TOXIC SUBSTANCES

The terms and conditions of this Agreement shall be without

prejudice to any rights and recourses of the Inuit Parties and any

other person in relation to any claim or damage arising out of or in

relation to toxic substances, toxic contamination or pollutants or the

impacts of such on humans, wildlife, wildlife habitat, or other

resources both onshore and offshore Québec, including, without

limitation, mercury, resulting from the Raglan Project.
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SECTION ELEVEN

OPERATING PROCEDURES
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SECTION 11:

OPERATING PROCEDURES

11.1 Transportation to and from the Raglan Project Site

11.1.1 Transportation Plan for Inuit

Transportation of Inuit Beneficiary Employees to and from

the Raglan Project site shall be as described in paragraph

5.4.7.

11.1.2 Transportation Plan for Non-Inuit and Non-Nunavik Inuit

Employees

Transportation of employees, contractors and approved

visitors from outside of Nunavik shall, as much as possible,

be direct from a point outside of Nunavik direct to the

Raglan Project site.

11.2 Restricted Access

The Inuit Parties acknowledge that it shall be Société Minière's

policy to restrict access to the Raglan Project site to Société

Minière's employees, contractors and approved visitors.  Société

Minière shall prohibit the establishment of satellite camps on the

Raglan Project site.  However, Société Minière shall provide access

to Inuit travelling between villages or on the land pursuing

harvesting activities, if such Inuit require assistance in the case of

bad weather or other emergencies.  Except if an aircraft is required

to land by bad weather or another emergency, no person may use
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the airfield at the Raglan Project site without the prior written

consent of Société Minière.

11.3 Visits

Inuit and local residents wishing to visit the Raglan Project site shall

be able to do so by first obtaining Société Minière's prior written

consent and by making the appropriate arrangements with the

Raglan Project site supervisor.  The Inuit Parties acknowledge that

it shall be Société Minière's policy to request unauthorized

individuals found in the operating area of the Raglan Project site to

leave the site forthwith upon demand and to hold such people

responsible to indemnify Société Minière against all claims for

damages, accidents or safety incidents that relate to, or arise out

of, such unauthorized visits or trespasses.

11.4 Hitchhiking

The Inuit Parties acknowledge that Société Minière's present

policies regarding "hitchhiking" are as follows:

11.4.1 Vehicles operated by Société Minière or its contractors

shall not be allowed to carry passengers other than Société

Minière's employees, contractors or approved visitors,

except in emergency situations;

11.4.2 Only employees, contractors and approved visitors of

Société Minière from outside of Nunavik shall be permitted

on an aircraft chartered or operated by Société Minière for

flights between the Raglan Project site and points outside

of Nunavik, except in emergency situations or on approved

business  of Société Minière; and
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11.4.3 Only employees, contractors and approved visitors of

Société Minière from a Nunavik community shall be

permitted on aircraft chartered or operated by Société

Minière for flights between the Raglan Project site and an

Inuit community, except in emergency situations or on

approved business of Société Minière.

11.5 Katinniq/Deception Bay Road

The Inuit Parties acknowledge that it is Société Minière's intention

to improve and extend the existing road from Deception Bay to

Katinniq to allow the transportation of supplies and concentrates

between Katinniq and Deception Bay.  To promote safety in the use

of the Road, the Inuit Parties acknowledge and agree that Société

Minière's intention to enforce, or have enforced, the following

policies is appropriate:

11.5.1 Individuals operating vehicles, including recreational and

all-terrain vehicles, on the Road must have a valid

operator's licence;

11.5.2 The rules of the Road shall be governed by the Highway

Traffic Act (Québec);

11.5.3 The speed limit shall be 60 kilometers per hour;

11.5.4 No permanent or temporary habitation shall be constructed

within 50 meters of the center line of the Road;

11.5.5 Local residents and employees and contractors of Société

Minière, operating vehicles on the Road, shall be required

to attach visibility indicators to their vehicles, to be provided
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by Société Minière, to assist others in identifying their

presence.

Moreover, additional policies may be recommended by the Raglan

Committee.

11.6 Restricted Use of Firearms

To promote the safety of persons and equipment at the Raglan

Project site, the Inuit Parties shall request their members and

constituents to refrain from hunting (using firearms) in and around

the Raglan Project site, within a radius of not less than two

kilometers or such greater radius as may be established by the

Parties through the Raglan Committee.  The Parties, through the

Raglan Committee, shall establish safety rules regarding hunting

(using firearms) in and around the Port Site and the Road, taking

into account the importance to Inuit of Deception Bay as a hunting

area.

11.7 Non-Native Hunting and Fishing

Société Minière, in consultation with the Inuit Parties through the

Raglan Committee, shall establish rules and procedures for its

employees and contractors and their employees regarding non-

native hunting and fishing that are consistent with the James Bay

and Northern Québec Agreement and related legislation.  As part of

such policy, Société Minière shall prohibit the possession of

firearms by its employees and contractors and their employees at

the Raglan Project site.  Société Minière shall prohibit such

individuals from hunting and related activities in and around the

Raglan Project site.  A copy of Société Minière's current Raglan

Project hunting and fishing policy is attached as Annex 11.7 hereto.
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11.8 Drug and Alcohol Policy

In seeking to maintain a drug and alcohol free environment at the

Raglan Project, Société Minière shall implement and enforce the

drug and alcohol policy described in Annex 11.8.
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SECTION TWELVE

GENERAL UNDERTAKINGS OF THE

PARTIES
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SECTION 12:

GENERAL UNDERTAKINGS OF THE PARTIES

12.1 Preamble Forming Part of Agreement

The Preamble hereto forms part of this Agreement.

12.2 Reimbursement of negotiation expenses

Société Minière shall within thirty (30) days of the execution of this

Agreement reimburse Makivik the sum of $___________ to cover

all costs and expenses incurred by Makivik in connection with or

relating to the negotiation and execution of this Agreement.

12.3. Authorization of Project

Subject to Société Minière performing its obligations pursuant to

this Agreement, the Inuit Parties hereto shall not institute any legal

proceedings or engage in or undertake any other actions or

activities to prevent or delay authorization of the Raglan Project as

described in subsection 3.1.

12.4 Non-derogation

12.4.1 Nothing in this Agreement shall prevent any claim by an

Inuit Beneficiary, an Inuit Enterprise, or an Inuit Party or

affect any liability of Société Minière, for any specific loss

or damages arising out of the construction or operation of

the Raglan Project, where such loss or damages have not

been specifically provided for in this Agreement.
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12.4.2 Except as otherwise specifically provided in this

Agreement, nothing in this Agreement shall derogate or

abrogate or be so interpreted as to derogate or abrogate

from any aboriginal rights, titles, claims and interests of

Inuit Beneficiaries in and to the offshore areas surrounding

Québec.

12.5 Compliance with laws, regulations and authorizations

In addition to the undertakings herein, Société Minière and the Inuit

Parties shall comply with all applicable government laws,

regulations, orders, authorizations and permits relating to the

Raglan Project and to the construction, operation and maintenance

of the Raglan Project.

12.6 Rehabilitation and restoration of Raglan Project site following the

closing of the camp and plant

12.6.1 Société Minière warrants that following depletion of

reserves or the permanent abandonment of the Raglan

Project, the Raglan Project site will be restored to a status

that will:

(a) make the area once again accessible to local

people;

(b) approximate to its initial state as nearly as possible;

and

(c) ensure that the abandoned mines are not significant

sources of environmental contamination or of

danger to human beings or to economic wildlife and

fish species.
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The restoration and rehabilitation effort will affect all

openings, equipment, buildings, infrastructures, waste rock

and tailings, as well as general waste materials, and will

adhere to the general framework outlined by Société

Minière in its Environmental Impact Study.  Detailed

restoration and rehabilitation planning will be carried out

with the participation of the Inuit  members of the Raglan

Committee and/or their technical representatives and will

comply with all applicable laws and regulations in force at

the time of closure or abandonment.  In no case will the

Raglan Project site be restored to a status that is less than

what the laws and regulations in force today would require.

The future status of all Raglan Project related roads,

airstrips, and port/harbour facilities will be negotiated with

the applicable governing authorities at the time of

permanent closure.

The final status of the frozen core dam at Katinniapik will be

determined in consultation with the Inuit members of the

Raglan Committee, as well as any applicable governing

authorities at the time of closure.

The focus and frequency of post-production monitoring shall

conform with all applicable regulatory and governing agency

requirements in effect at the time of completion of the

planned restoration work, and shall take into account the

concerns of the Inuit members of the Raglan Committee

and their technical representatives.  Société Minière will be

responsible for monitoring of effluents from the open pits,

the tailings site(s), and any other waste disposal sites, as

well as of any receiving waters.  Monitoring would continue

until such time as the effluents and the receiving waters
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meet current criteria for three consecutive years.  During

this period, Société Minière will also check and ensure the

integrity of the tailings pile, reservoir dam, spillway and

bridges and be responsible for maintaining its fish sampling

and testing program, with final samples of fish and

sediments to be taken and analyzed upon completion of

post-production monitoring, as authorized by the applicable

governing authorities.

12.6.2 A temporary closure which extends beyond five years will

be deemed a permanent closure for the purposes of this

Agreement, unless otherwise agreed to by the Parties in

writing.

12.7 Representation by Société Minière to Environmental and

Government Authorities

Société Minière's representations to the applicable environmental

and governmental authorities shall be consistent with the intention

that the terms and conditions of any environmental authorization(s)

of the Raglan Project reflect and incorporate the provisions of this

Agreement.

Without limiting the generality of the foregoing, Société Minière

shall amend the description of the Raglan Project currently before

the applicable governmental and environmental authorities to

exclude the Cross Lake claim.

If such provisions are not so reflected and incorporated in such

authorizations, such provisions and all other provisions of this

Agreement shall continue to bind the Parties to the extent not

incompatible with any such environmental authorizations of the

Raglan Project.
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12.8 Right of First Refusal, Surplus Equipment and Property

The Inuit Parties hereto shall have the right of first refusal on terms

and conditions no less favourable than those offered to third parties

to purchase prior to its removal or demolition, any equipment or

property related to construction or operation of the Raglan Project

which is deemed surplus by Société Minière.  Société Minière shall

simultaneously inform the Inuit Parties hereto at least thirty (30)

days before removing equipment or property owned by it for the

purposes of the Raglan Project.  This information shall include the

terms and conditions of sale.  The Inuit Parties shall have sixty (60)

days to inform Société Minière of their intention to purchase one or

more units on the terms and conditions aforementioned.  Should

more that one of the said Inuit Parties wish to acquire the units, the

order of priority shall be as follows: Firstly, the Qarqalik

Landholding Corporation of Salluit, then the Northern Village

Corporation of Salluit, the Nunatulik Landholding Corporation of

Kangiqsujuaq, the Northern Village Corporation of Kangiqsujuaq

and, finally, Makivik Corporation.

12.9 Assignment

12.9.1 Société Minière shall have the right to assign this Agreement

to one of its Affiliates without the consent of the Inuit Parties

provided that such Affiliate undertakes and agrees to be

bound by all the terms and conditions of this Agreement.

12.9.2 Société Minière shall have the right to assign this Agreement

to other than one of its Affiliates only with the consent of the

Inuit Parties.

12.9.3 In no event shall this Agreement be assigned by Société

Minière to one of its Affiliates or to a third party without a
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concurrent transfer by Société Minière of all its rights and

interests in the Raglan Project to such Affiliate or third party,

as the case may be.

12.10 Nominee to the Board of Directors of Société Minière

Makivik shall have the right, during the term of this Agreement, to

nominate a representative to the Board of Directors of Société

Minière.  Any vacancy that arises as a result of the death,

disqualification or resignation of a Director so nominated by Makivik

shall be filled by a nominee of Makivik.

In the event that Société Minière is merged, amalgamated or

wound-up with or into Falconbridge, Makivik shall cause its

representative on Société Minière's Board of Directors to resign and

Makivik's right to nominate such representative shall immediately

cease and determine and Makivik shall have no right or entitlement

to nominate a representative on the Board of Directors of

Falconbridge or the continuing corporation.

Société Minière shall indemnify such nominee as a Director of such

subsidiary to the full extent permitted by its by-laws and by the

Business Corporations Act (Ontario).

12.11 Confidentiality

The Inuit Parties shall hold in strictest confidence, and not disclose

to any third party for any reason, all confidential information which

the Inuit Parties become aware of during their relationship with

Société Minière  and Falconbridge.  This obligation of the Inuit

Parties shall not apply to information which (i) is established by the

Inuit Parties (to Société Minière's satisfaction) to be specifically

known to the Inuit Parities prior to disclosure by Société Minière
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and Falconbridge, (ii) is or becomes generally available to the

public through no fault of the Inuit Parties, (iii) corresponds to

information furnished by Société Minière and Falconbridge to a

third party on a non-confidential basis, or (iv) is disclosed under any

legal requirement to do so.

12.12 Notices

Any notice or other communication under this Agreement shall be

in writing and shall be delivered personally, by fax or sent by

prepaid courier service, addressed in the case of Société Minière,

as follows:
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Société Minière Raglan du Québec Ltée

Suite 1200

95 Wellington Street West

Toronto, Ontario

M5J 2V4

Attention: ______________________

Fax No. (416) 956-5749

and in the case of Makivik, as follows:

Makivik Corporation

650- 32nd Avenue

4th Floor

Lachine, Québec

H8T 3K5

Attention: ______________________

Fax No.(514) 634-3817

and in the case of Salluit, as follows:

Qarqalik Landholding Corporation of Salluit

Salluit, Québec

J0M 1T0

Attention: ________________________

Fax No. (819) ______________
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Northern Village Corporation of Salluit

Salluit, Québec

J0M 1T0

Attention: ________________________

Fax No. (819) 255-8802

and in the case of Kangiqsujuaq, as follows:

Nunatulik Landholding Corporation of Kangiqsujuaq

Kangiqsujuaq, Québec

J0M 1K0

Attention: ___________________________

Fax No. (819) _______________________

Northern Village Corporation of Kangiqsujuaq

Kangiqsujuaq, Québec

J0M 1K0

Attention: ___________________________

Fax No. (819) 338-3237

or to such other address or fax number as may be designated from

time to time by notice given by one party to the other parties in

accordance with this section.  Any such notice or other

communication shall be effective when received.

12.13 Inuit Harvesters' Claims Protocol

The Parties and Falconbridge shall enter into a separate protocol

governing compensation or remedial measures to individual Inuit
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harvesters relating to their camps and equipment if such equipment

and camps owned by such individual Inuit harvesters are required

by  Société Minière to be re-established or relocated as a result of

works associated with the Raglan Project.

12.14 Baseline Studies

In the event that addtional baseline work is undertaken by Société

Minière, Société Minière shall consult with, and to the extent

possible, invite the Inuit Parties to participate in the planning and

carrying out of such baseline work.

12.15 Non-promotion of Additional Levels of Taxation

The Inuit Parties shall not promote or support others in promoting

the recommendation by any government body to increase the level

of mining duties or corporate income tax charged to Société Minière

applicable to the Raglan Project over and above levels that would

be applicable to similar mining projects existing elsewhere in the

Province of Quebec.

12.16 Interpretation

Each paragraph or section of this Agreement shall be interpreted

separately and the invalidity of one paragraph or section shall not

nullify the whole of this Agreement.

12.17 Amendment

This Agreement shall not be amended except by a memorandum in

writing signed by all the Parties hereto, and any amendment hereof

shall be null and void and shall not be binding upon any Party

which has not given its consent as aforesaid.
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12.18 Language of Agreement

The Parties hereto declare that they have requested that the

present Agreement be drawn up in the English language.  Les

parties aux présentes reconnaissent avoir requis que la présente

convention soit rédigée en anglais.

12.19 Governing Law

This Agreement will be governed and interpreted according to the

laws of the Province of Québec.
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SECTION THIRTEEN

COMING INTO FORCE
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SECTION 13:

COMING INTO FORCE

13.1 Coming into Force

This Agreement shall come into force on the date of its signature by

the Parties and, except where expressly provided otherwise, the

Parties shall commence to perform their respective obligations

forthwith after such execution and shall continue in such

performance during the life of this Agreement.

13.2 Termination

13.2.1 This Agreement shall terminate on the de-commissioning of

the Raglan Project pursuant to subsection 12.6 and the

fulfillment of all obligations by Société Minière hereunder or

by the mutual consent of the Parties hereto.

13.2.2 Unless otherwise agreed to in writing by the Parties, this

Agreement shall terminate on December 31, 1999 in the

event that as of that date Société Minière has not obtained

the authorization from the Ministre de l'Environnement et de

la Faune, Québec, to proceed with the Raglan Project,

and/or has not commenced to proceed with the construction

of the Raglan Project,.

13.2.3 Unless otherwise agreed to in writing by the Parties, this

Agreement shall terminate on December 31, 2001 in the
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event that as of that date Commercial Production has not

commenced.
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I N T E R V E N T I O N

AND TO THESE PRESENTS CAME AND INTERVENED

FALCONBRIDGE LIMITED, which constitutes itself Intervenant, which

acknowledges to have taken full cognizance of each and every paragraph in the

present Agreement, and which shall vote its shares of Société Minière so as to

elect the nominee referred to in sub-section 12.9 to the Board of Directors of

Société Minière, and shall remain liable for any of the undertakings,

representations or warranties of Société Minière in this Agreement which are not

fulfilled by Société Minière, or not fulfilled by an Affiliate of Société Minière in the

event that this Agreement is assigned by Société Minière to an Affiliate,  and

upon notice by any of the Inuit Parties shall remedy any default committed by

Société Minière, or an Affiliate of Société Minière in the event that this Agreement

is assigned by Société Minière to an Affiliate, the whole in the same manner as if

it were a party to this Agreement.

IN WITNESS WHEREOF, the said Intervenant has signed at

_________, __________ , on the ___ day of ___________ , 1995.

FALCONBRIDGE LIMITED

Per:

______________________________



DRAFT:  FOR INTERNAL PURPOSES ONLY

The Raglan Agreement
January 25, 1995 Page # 125
______________________________________________________________________________________

Witness






































































































































































































































































































































































































