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Introduction

The purpose of this Information Package is to inform members of Piapot’s Band (hereinafter
“Piapot” or the “First Nation”) on matters related to the Piapot First Nation Treaty 4 Agricultural
Benefits Settlement Agreement (the “Settlement Agreement”).

The following is an overview of the historical basis regarding Canada’s breach of Treaty by failing
to provide the one-time complement of Agricultural implements and assistance promised under
Treaty (the “Treaty Benefits Claim” or the “Claim”), the procedural history of the Treaty Benefits
Claim in the Specific Claims Process, key components of the Settlement Agreement, and an
overview of Néhiyaw Pwatak Trust (the “Trust Agreement”), as well as answers to frequently
asked questions from members.

The Notice of Vote posted online details the times and locations of Information Meetings where
community members can learn more about the Settlement Agreement and Trust Agreement, and
have any questions addressed respecting the legal, financial, and other outcomes for the First
Nation. The Information Sessions will involve presentations by Chief and Council, legal counsel,
and financial advsiors.

The Ratification Vote will be held on Saturday, December 7, 2024 at the Gathering Place in
Regina. Voters may also vote using Electronic Voting. Details regarding Electronic Voting are set
out in the Notice of Vote.



Historical Basis of the Claim

In 1874, Canada entered into Treaty 4 with the Cree, Saulteaux, and Assiniboine in what is
now the parts of Alberta and Saskatchewan.

The text of Treaty 4 States:

o ‘“ltis further agreed between Her Majesty and the said Indians that the following articles
shall be supplied to any band thereof who are now actually cultivating the soil, or who
shall hereafter settle on their reserves and commence to break up the land, that is to
say: two hoes, one spade, one scythe and one axe for every family so actually
cultivating, and enough seed wheat, barley, oats and potatoes to plant such land as
they have broken up; also one plough and two harrows for every ten families so
cultivating as aforesaid, and also to each Chief for the use of his band as aforesaid,
one yoke of oxen, one bull, four cows, a chest of ordinary carpenter's tools, five hand
saws, five augers, one cross-cut saw, one pit-saw, the necessary files and one
grindstone, all the aforesaid articles to be given, once for all, for the encouragement
of the practice of agriculture among the Indians. Immediately after the signing of Treaty
4, Canada’s Treaty Commissioners informed government officials that the Cree
signatories were eager to commence cultivation of their reserve land and emphasized
the importance of providing them with the livestock and agricultural implements
promised under Treaty without delay.”

In 1875, Treaty 4 chiefs requested agricultural benefits. Commissioner Christie is sent to
assess the bands’ agricultural readiness.

Lieutenant Governor Laird acknowledged that Treaty 4 and 6 bands were in need of
assistance. Laird reported that in 1878 “only 2 ploughs, 2 harrows, 13 spades, 18 axes, 41
hoes, 4 oxen, 1 bull, and 1 cow were distributed in Treaty No. 4”. A larger quantity of seed
was distributed in Treaty 4 than Treaty 4. Laird recommended employing men to instruct the
Indians at seed time.

Piapot did not receive any agricultural assistance promised under Treaty after settling on its
reserve.

Beginning in 1883, the Department of Indian Affairs drastically reduced funding, which
negatively impacted the progress achieved by a number of Bands in farming.

Although the Crown’s failure to provide the tools and implements promised under Treaty 4
made the transition to agriculture extremely difficult for the Band, it was the imposition of the
Crown’s “Indian Agricultural Policies” in the aftermath of the 1885 Northwest Resistance which
ensured that the premise of the treaty promise was frustrated entirely. These policies included:



The Home Farm Program: Initiated in 1879, farming instructors were sent to live on
reserves and establish model farms, allegedly to teach farming skills. Instructors were
generally incompetent, appointed based on nepotism rather than skill.

The Permit System: introduced in the early 1880s and intensified in 1885, this policy was
designed to ensure that indigenous farmers could never reach the level of economic
success of settler farmers by restricting access to all off-reserve markets.

The Pass System: This policy forced Indians to stay on their reserve without a “pass”
from a Department Official.

The Birtle System: the “cattle-on-loan” program which took the authority to manage
livestock away from Indian farmers by centralizing cattle ownership of all government
supplied cattle with the Department.

The Peasant Farming Policy: required Indian farmers use out-of-date technologies in
farming operations rather than industrialized technology. Under this policy, families were
expected to have an acre of wheat, an acre of roots and vegetables and the product of
a cow or two in order to achieve a frugal economic self-sufficiency. This was completely
at odds with the purpose of the Treaty 4 promise to provide the foundation to transition
to an agricultural economy.

¢ Canada’s harsh and repressive policies amplified the impact of the broken treaty promises and
completely undermined Piapot’s transition to an agricultural economy.

Legal Basis of the Claim

Pursuant to the terms of Treaty 4, Canada was required to provide agricultural benefits and
instruction to facilitate each signatory bands’ transition to a self-sufficient agricultural economy.

The Treaty 4 Agricultural Benefits Claim arises from Canada’s failure to provide the full
complement of promised benefits and instruction owing to Piapot, including:

The failure to provide agricultural implements, tools, livestock, and seed for the cultivation

and encouragement of agriculture.

The failure to provide agricultural instruction, information, and education about agricultural

practices, techniques, tools and equipment, livestock and crops, to enable members of

the Nation to transition to a self-sufficient agricultural economy.

The implementation of discriminatory policies which negatively impacted the Band’s ability
to succeed in agriculture.

Canada also promised to provide triennial suits of clothing for the chief and headmen and
salary payments.



Claims Process and Procedural History

March 23, 2021: Piapot submits the Treaty Benefits Claim to the Specific Claim
Branch.

o The Specific Claim Branch is a department of CIRNAC responsible for
representing Canada in negotiating historic legal and Treaty breaches
against First Nations by Canada.

October 11, 2023: Piapot agrees to negotiate the Claim with Canada

October 2023 - July 2024: Piapot successfully negotiates, in principle, the
settlement of the claim in the amount of $156,971,475.00 but makes extensive
submissions outlining specific revisions to the proposed terms of settlement to
protect Piapot’s interests. These revisions are referred by Canada to senior
management at CIRNAC.

July 30, 2024: Canada formally agrees to compensate Piapot in the amount of
$156,971,475.00.

August 2024 — October 2024: Chief and Council prepare for Ratification Vote.



Summary of the Proposed Settlement Agreement
What is the Settlement Agreement?

The Piapot First Nation Treaty 4 Agricultural Benefits Settlement Agreement is an agreement to
settle Piapot’s Claim against Canada fully and finally. It does not have any implications for other
Specific Claims, nor does it amend any existing and ongoing Treaty obligations.

If the terms are acceptable to members, the Chief and Council of the First Nation and the Minister
of Crown-Indigenous Relations and Northern Affairs will sign the Settlement Agreement.
Compensation would be paid within 45 days of the Minister signing the Settlement Agreement.

Once the Settlement Agreement is signed, it is a binding agreement on both Canada and the First
Nation. When Canada pays compensation, the Treaty Benefits Claim will finally, and permanently,
be resolved.

What Does the Settlement Agreement Look Like?

The full Settlement Agreement is included in this information package for your review. It is a
complex legal document written by lawyers. As a result, we have drafted the following summary
and explanation of each section contained within the Settlement Agreement. This document can
be used as a guide to better understand the Settlement Agreement.

There are 5 key Articles in the Settlement Agreement which are reviewed below:
o Aricle 3.0 — Compensation Clause: Canada is offering to settle the Claim for

$156,971,475.00. This compensation is intended to compensate for the failure to fulfill the
one-time promise of Agricultural implements and assistance.

e Article 4.0 — Release Clause: The Release Clause is important because it provides that if
the Settlement Agreement is ratified and compensation is paid to Piapot, the Treaty 4
Benefits Claim is concluded, once and for all, and Canada is released from any future
claims related to its failure to provide one-time agricultural implements and assistance. It
is important to note that this clause is drafted very narrowly to cover only those damages
that the First Nation is receiving compensation for. The First Nation is still free to pursue
(and is actively pursuing) any other modern or historical claims against the Crown in
relation to any other legal issue.

o Article 6.0 — Indemnity Clause: The Indemnity Clause is related to the Release Clause.
The Indemnity Clause states that if Canada were sued again for the Treaty 4 Benefits
Claim (which is prevented by the Release Clause), that Canada must provide the First
Nation with an opportunity to participate in that lawsuit. If, once notified of the lawsuit,
Piapot elects not to participate, and if Canada were to settle such a lawsuit, the Indemnity
Clause provides Canada with the option to seek to recover some of its legal fees from the
First Nation. It should be noted that we are not aware of a single instance of this occurring
in the history of Specific Claim settlements, however, as noted above, indemnity clauses
are standard in all settlement agreements.

e Article 8.0 Ratification Clause: sets out the process for Ratification. In order for the
Settlement Agreement to be ratified, a majority (over 50%) of the votes case are in favour
of the Settlement Agreement and the Trust Agreement, and at least 25% of all Eligible
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Voters vote in favour. In addition, the Chief and Council must hold at least one Information
Meeting for members before the Vote.

o Article 15.0 Non-Derogation: This Agreement shall not be construed so as to abrogate,
derogate, or otherwise alter in any way the existing Aboriginal and Treaty rights of the First
Nation as recognized and affirmed by section 35 of the Constitution Act, 1982. In other
words, this agreement cannot alter the Treaty rights of Piapot or its members in any way.

Once the Settlement Agreement is fully executed, it is a binding agreement on both Canada

and Piapot, and the Claim will be settled once and for all upon payment of the compensation
by Canada.



Summary of the Terms of the Settlement Agreement
Preamble

e The recitals (or “Whereas” section) of a legal document is intended to provide an
explanation of the wider context of the agreement. The Recitals contained in the
Settlement Agreement provide the history of the Claim and highlight that the Settlement
Agreement is a full, fair, and final settlement of the Claim.

e This Settlement Agreement shall not be construed so as to abrogate, derogate, or
otherwise alter in any way the existing Aboriginal and Treaty rights of the First Nation as
recognized and affirmed by section 35 of the Constitution Act, 1982.

e The Settlement Agreement only relates to the Treaty 4 Benefits Claim. The Settlement
Agreement does not prevent Piapot from pursuing any other claims against the federal
Crown. All other claims relating to other breaches of Treaty, rights, laws, contracts or any
other agreements between Piapot and the Federal Crown can still be pursued.

Article 1: Definitions and Schedules
e This section provides definitions of key terms used in the Settlement Agreement.

Article 2: Purpose and Scope

e The Purpose of the Agreement is to fully and finally settle the outstanding liability in relation
to Canada’s failure to provide the one-time agricultural implements and assistance.

Article 3: Compensation
e If the Settlement Agreement is ratified, the total amount of compensation to be paid by
Canada to the First Nation for the Treaty 4 Agricultural Benefits Claim is $156,971,475.00.
The compensation moneys will be exempt from tax.
Article 4: Release
e By accepting the Settlement Agreement, Piapot is releasing Canada from any liability
regarding this Claim, namely, Canada’s failure to provide the one-time agricultural
implements and assistance.
¢ As mentioned above, Piapot can still advance any and all other claims against Canada.

Article 5: Other Proceedings

e This Settlement Agreement does not prevent the First Nation from seeking compensation
for other matters not covered by the Agreement.

Article 6: Indemnity
e The First Nation agrees to indemnify Canada if someone later tries to recommence the

same claim against Canada. This means that if Piapot or a member of the First Nation
brings a claim against Canada for anything agreed to and settled by the Piapot First Nation
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Treaty 4 Agricultural Benefits Settlement Agreement, and Piapot chooses not to
participate in that lawsuit, and Canada ultimately settled that lawsuit, Canada has the
option (but not the obligation) to seek to recover some of its costs from Piapot.

Article 7: No Proceedings

e The First Nation affirms that there are no outstanding proceedings related to the Treaty 4
Benefits Claim.

Article 8: Ratification

o A successful Ratification requires that (1) a majority (over 50%) of the votes cast are in
favour of the Settlement Agreement and the Trust Agreement; and (2) that at least 25%
of all eligible Voters vote in favour.

o If at the first Vote, if fewer than 25% of eligible Voters vote in favour, but a majority of the
votes cast are in favour of the Ballot Question, then the Council may cause a second
Ratification Vote to be conducted.

e A second Ratification Vote is successful a majority (over 50%) of the votes cast are in
favour of the Settlement Agreement and the Trust Agreement.

Article 9: Conditions to Execution by Canada

o Certain steps must be satisfied before Canada will execute the Settlement Agreement and
pay compensation to the First Nation. This includes the Ratification of the Settlement
Agreement and the Trust Agreement, execution of a Band Council Resolution approving
the terms and conditions of the Settlement Agreement, the execution of the Settlement
Agreement by Piapot Chief and Council, the Minister's execution of the Settlement
Agreement, the set-up of the Trust Account and direction to Canada to pay the
compensation into the Trust Account, and Canada’s receipt of all other required
documents including the Solicitor’s Certificate and Financial Advisor’s Certificate.

Article 10: Execution
o If ratified, the Settlement Agreement is signed by Chief and Council of Piapot and sent to
the Minister of Crown-Indigenous Relations and Northern Affairs for signature. Once
signed by the Council and the Minister, the Settlement Agreement is considered “fully
executed.”

Article 11: Effective Date of Settlement Agreement

o The Settlement Agreement will come into effect and bind the parties on the date in which
the Settlement Agreement is executed by Canada.

e This can be anywhere from three to twelve months after the Ratification Vote.
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Article 12: Representations and Warranties

e The First Nation represents and warrants that it held Information Meetings and retained
independent legal and financial advice regarding the Settlement Agreement and Trust
Agreement.

¢ This section also requires that Piapot will use the Compensation for the long-term use and
benefit of the First Nation.

Article 13: Dispute Resolution

o If adispute arises in relation to the interpretation of the Settlement Agreement, Piapot and
Canada must try to resolve it through dispute resolution before applying to the court.

Article 14: Programs and Services

e This Article states that ratifying this Settlement Agreement and accepting the
Compensation will not affect the ability of the First Nation or any of its Members to be
eligible to apply for, or continue to have access to funding for programs and services
offered by Canada.

Article 15: Non-Derogation

e The Settlement Agreement will not in any way abrogate, derogate, or alter any existing
Aboriginal and Treaty rights of the First Nation as recognized and affirmed by section 35
of the Constitution Act, 1982.

Article 16: Amendments

e The Settlement Agreement may only be amended upon approval through the same
ratification procedures as the Settlement Agreement was approved. However,
administrative amendments to correct typos or minor issues can be made by way of an
agreement between the Senior Assistant Deputy Minister, Treaties and Aboriginal
Government on behalf of Canada and Chief and Council of the First Nation.

Article 17: Notice
e This section includes contact information for the parties.
Article 18: General Provisions
e This section includes principles to assist in the interpretation of the Settlement Agreement.
Schedules
e The remaining attachments to the Settlement Agreement set out the technical form of
documents such as the Ballot Question; the Form of Band Council Resolutions for
Direction to Pay; Certificate of Independent Legal Advice; the Certificate of Independent

Financial Advice; Certificate of Vote Results; and the form for Band Council Resolutions
for the settlement of this Claim.
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Summary of the Néhiyaw Pwatak Trust
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SUMMARY OF THE NEHIYAW PWATAK TRUST AGREEMENT!

Overview: The Trust Agreement creates the Piapot First Nation’s Néhiyaw Pwatak Trust. The settlement
monies from our Treaty 4 Agricultural Benefits Claim will be settled into the Trust. The Trust can also be used
to manage monies from future specific claims. The Trust Agreement is the rule book that will govern the
management, investment, distribution and pledging of these monies and other Trust Property.

Purposes: The purposes of the Trust are to protect, preserve and grow the value of the Trust Property for the
long-term use and benefit of the Piapot First Nation and to generate a reliable and sustainable source of income
for the Piapot First Nation.

Beneficiary: The Piapot First Nation is the beneficiary of the Trust — the Trust is for the benefit of the Piapot
First Nation as a whole.

Trustee: A corporate trustee appointed by the Piapot First Nation will manage the Trust Property. They must
follow the rules set out in the Trust Agreement. Royal Trust Corporation of Canada will be the Trustee when
the Trust is created.

Per Capita Distributions (PCDs):

- Each Member who is alive and whose name is on the Membership List on the Ratification Date
(December 7, 2024) will be entitled to receive a one-time $30,000 PCD. (Children who were born
between January 1, 2024, and the Ratification Date have until December 31, 2025, to apply to have their
name added to the Membership List.) Minors will get paid their PCD (plus inflation) when they turn 18.
If Chief and Council decide to do a PCD advance in December or afterwards (up to $1,000), this will be
paid back out of the Trust Property.

- Members will have 10 years to claim their Settlement PCD. (There is no obligation on the Trustee or the
First Nation to locate Members.) Also, if a Member transfers out of the Piapot First Nation before they
receive their Settlement PCD, such payment shall be forfeited.

- No other PCDs are allowed unless the Piapot First Nation contributes more monies to the Trust from
other future specific claims.

Investing: The Trust Property must be invested by professional investment managers in accordance with the
Trust Agreement and the Investment Policy developed by the Trustee and Chief and Council, with the advice
from an Investment Consultant. The Investment Consultant will also monitor the performance of the Trustee
and the Investment Manager(s) and the performance of the Trust’s investments.

Annual Payments: The Piapot First Nation will receive Annual Payments from the Trust, which must be used
for bona fide public purposes, such as programs, services, activities and initiatives for Members for health,
education, social development, sports and recreation, environment and justice. They can also be used to buy
land, for capital initiatives and economic development. The Trust Agreement specifically provides that the
Annual Payments cannot be used for PCDs and cannot be spent on Chiefand Council costs and expenses.

Expenses: The Trust Property will also be used to pay certain Authorized Expenses related to the Trust and its
administration.

Loans and Guarantees: To provide access to capital, the Trust Agreement allows for a limited amount of

borrowing against the Trust Property.
- Purposes: A portion of the Trust Property may be pledged as payment for or as security or collateral for
loans to the Piapot First Nation or Piapot-owned (wholly or partially) businesses and loan guarantees

! Capitalized terms used in this document have the meanings set out in the Trust Agreement.
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made by the Trustee for such loans to: 1. buy Land, Minerals or Improvements (25 year loans); 2. to
develop our Reserves or our other Land or Minerals, and construct, maintain, repair, improve, expand
or replace Piapot-owned houses or buildings, our roads, our utility works/infrastructure and other public
community infrastructure (10 year loans); or 3. for economic development, namely to start up, purchase
or buy-into Piapot-owned (wholly or partially) businesses (10 year loans). The Trust Property may only
be pledged though for the second or third purpose if the First Nation and/or the Nation Business has
exhausted any available government grants or contributions or interest free loans first.

- Caps: Not all of the Trust Property can be pledged. Rather, only up to 15% of the fair market value of
the Trust Property can be pledged. (At the time of borrowing, the aggregate principal amount of the
proposed and all outstanding Authorized Loans and Authorized Loan Guarantees cannot exceed 15% of
the fair market value of the Trust Property.) Further, an Authorized Loan or an Authorized Loan
Guarantee cannot be approved if the total payments of all outstanding Authorized Loans are more than
50% of the previous year’s Annual Payment.

- Due Diligence: There is also due diligence that must be done first. For example, the First Nation must
obtain independent financial advice with respect to any proposed loan or loan guarantee. If the First
Nation wants to buy Land, Minerals or Improvements, the First Nation must first obtain an appraisal.
For a Community Infrastructure Purpose, the First Nation must first put together a work plan with a
budget. The First Nation must also obtain a feasibility study before starting-up a Nation Business or a
valuation analysis before purchasing or buying into a Nation Business.

- Community Engagement: Before an Authorized Loan or Authorized Loan Guarantee can be approved,
leadership must also host a community information meetmg, and explain to Members the key terms and
conditions of the loan or guarantee.

- The Annual Payments can be used to service the Authorized Loans. If there is a default, the pledged
Trust Property could be seized.

Capital Drawdowns: Except to pay for certain costs related to advancing the Treaty 4 Agricultural Benefits
Claim, QVIDA Flooding and Channelization Claims and Misadministration Claim and to repay any Settlement
PCD advances, there are no other capital encroachments authorized under the Trust Agreement.

Transparency: It is important that Members know how the Trust Property is being managed, invested and used.
There must be a community information meeting every year for Members to discuss the Trust. The Trustee and
Chief and Council also have reporting obligations to make sure Members stay informed. The financial statements
for the Trust must be audited annually and posted, along with the Trustee’s annual report, for Members.

Amendments: The Trust Agreement can only be amended if Members approve the amendments by a double
majority — a majority (50% + 1) of the Voters must vote, and a majority (50% + 1) of the Voters who vote must
vote in favour of the amendments. There are some limited exceptions that do not require a vote.

- Typographical, clerical and manifest errors and mistakes can be made without a vote if a lawyer provides
an opinion that the amendments do not materially alter the purposes of the Trust.

- Ambiguities may be fixed, and administrative and procedural amendments and amendments to address
changes in the law which may have an adverse impact on the Trust or the entitlements, rights or
obligations of a party may be made, if a lawyer provides an opinion that the amendments do not
materially alter the purposes of the Trust or materially alter the entitlements, rights or obligations of the
parties.

- Amendments to address changes in tax law can also be made without a vote in limited circumstances.

The Trust Agreement cannot be amended to allow for additional PCDs, permit additional capital encroachments
or change the borrowing rules (except to remove permitted purposes or decrease the borrowing thresholds).

Termination: The intention is that the Trust will continue in perpetuity.

38568187v8



Summary of the Voting Guidelines

What are the Voting Guidelines?

Pursuant to the Settlement Agreement, the Ratification Vote will be conducted in accordance with
the Piapot First Nation Treaty 4 Agricultural Benefits Settlement Agreement Voting Guidelines
(“Voting Guidelines”). As duly elected representatives and stewards of the collective rights and
interests of the First Nation, Chief and Council have authorized a fair ratification process that
accords with the terms of the Settlement Agreement. As such, the Voting Guidelines include
detailed requirements for:

1.
2.

3.

4.

5.

Posting a Notice of Vote.
Providing a comprehensive information packages to all eligible voters.

Hosting information meetings open to all voters and attended by Chief and Council, legal
counsel, and financial advisors.

How to vote electronically and in-person; and

Disputing the Ratification Vote by way of a review process.

What do the Voting Guidelines look like?

The full Voting Guidelines are included within this information package for your review. The
important provisions of the Voting Guidelines can be summarized as follows:

Article 1.0: Title, Application, and Definitions — This section provides definitions of key
terms used in the Voting Guidelines.

Article 2.0: Calling a Ratification Vote and Appointing Ratification Officer — Chief and
Council may appoint a person to serve as the Ratification Officer for the purpose of
carrying out the Ratification Vote. The Ratification Officer is responsible for overseeing the
Ratification Vote and has all the powers necessary to carry out that important
responsibility.

Article 3.0: Voters List — At least 30 days before the Ratification vote, Chief and Council
must provide the Ratification Officer with a Voters List. If someone has been incorrectly
omitted from the Voters List, that person may present evidence to the Ratification Officer
that the omitted person is a Voter, upon receipt of which the Ratification Officer shall revise
the Voters List to include the omitted person.

Article 4.0: Notice of Ratification Vote — At least 30 days before the Ratification Vote, the
Ratification Officer shall post the Notice of Ratification Vote and the Voters List in at least
one public area on Piapot’s Band reserve lands. The Ratification Officer may post the
Notice of Ratification Vote at any other physical or electronic spaces the Ratification
Officer deems appropriate.

Article 5.0: Information Packages — Information packages include a summary of the factual
and procedural history of the Claim, copies of the Settlement Agreement and Trust
Agreement, a copy of the Voting Guidelines, and answers to Frequently Asked Questions.

13



Article 6.0: Information Meetings — At least one Information Meeting must be held to
provide Voters with information regarding the Ratification Vote. The Information Meetings
are open to all band members and will be attended by Chief and Council, the Nation’s
lawyers, and the financial advisor.

Article 7.0: Preparation for Ratification Vote — the Ratification Officer is responsible for
preparing ballots, which must be initialed on the back, and for procuring ballot boxes, must
prepare for Electronic Voting if applicable.

Article 8.0: Electronic Voting — The Ratification Officer shall ensure that Electronic Voting
is available to Voters through the Electronic Voting Contractor. The times and process for
accessing Electronic Voting shall be set out in the Notice of Vote. Electronic Voting will
end at the same time as in-person voting.

Article 9.0: Advance Polls — The Ratification Officer may ensure Advance Polling is
available to Voters. The times and locations of Advance Polls shall be set out in the Notice
of Vote.

Article 10.0: Voting at Polling Stations — The Ratification Officer shall establish at least
one polling station on the date on which the Ratification Vote is to be held. This section
details how in-person voting shall be carried out.

Article 11.0: Counting of Votes — The Ballot Question will be assented to when (1) a
majority (over 50%) of the votes cast are in favour of the Settlement Agreement and the
Trust Agreement; and (2) that at least 25% of all eligible Voters vote in favour.

Article 12.0: Second Vote — In the event that less than 25% of Voters cast ballots in favour
of the Ballot Question, but a majority of votes cast are in favour of the Settlement
Agreement and the Trust Agreement, Chief and Council may direct a second Ratification
Vote to be conducted. The Notice of the second Ratification Vote must be posted at least
14 days before the second Ratification Vote is held. Where a second Ratification Vote is
called, the Settlement Agreement and Trust Agreement are assented to if a simple
majority of all votes cast are in favour of the Ballot Question.

Article 13.0: Review Procedure — This section details how someone may request a review
of the Ratification Vote if there was a material contravention of the Voting Guidelines or
evidence of a corrupt voting practice that may have affected the results of the Ratification
Vote.

Article 14.0: Amendments — The Voting Guidelines may be amended by Band Council
Resolution.

14



Frequently Asked Questions

Who is Entitled to vote on the Settlement Agreement and Trust Agreement?

Eligible Voters are those persons who are registered on the First Nation Band List, and are of the
full age of eighteen years. Copies of the Voters List can be obtained from the Band Office.

What happens if Piapot First Nation does not accept the Settlement Agreement?

In the event that the Settlement Agreement is rejected in the Ratification Vote, Canada’s offer is
off the table, and Piapot First Nation can litigate the Claim before the Specific Claims Tribunal.
Legal counsel has advised that it is highly unlikely that the First Nation will achieve a better result
if the matter was pursued through litigation, which could also be expensive and take many more
years to resolve.

How can we tell if this is a good deal that is fair to the First Nation?

It is the view of Chief and Council that Piapot First Nation will be better off with the proposed
Settlement Agreement than without it, and that the benefits from the proposed Settlement
Agreement far outweigh the risks of litigation and the benefits if Piapot First Nation were ultimately
successful in court.

What happens if Piapot First Nation does accept the Settlement Agreement?

In the event the ratification vote is successful, Canada and Piapot First Nation will take the
necessary steps (as set out in the Settlement Agreement) to finalize and ratify the Settlement
Agreement. The compensation will ultimately be transferred to the Néhiyaw Pwatak Trust within
45 days after the Minister signs the Settlement Agreement and the long-standing Treaty 4 Benefits
Claim will be deemed concluded.

What happens if Piapot First Nation accepts the Settlement Agreement and later is
unsatisfied with the amount awarded?

The Release and Indemnity clauses discussed above would be relied on in court by Canada to
defend against any subsequent claim in relation to the Treaty 4 Agricultural Benefits Claim.

Will the Settlement Agreement affect our Aboriginal and Treaty rights or other Federal
Funding?

No. The proposed Settlement Agreement does not affect Piapot First Nation’s existing Aboriginal
or Treaty rights or any other claims against Canada. This is ensured by the non-derogation clause
and the programs and services clause in the settlement agreement. The First Nation can still
pursue any other specific claim not settled in the Settlement Agreement. The First Nation can also
go to court to seek validation or enforcement of any other Treaty and Aboriginal rights that they
believe have not been recognized, affirmed, or honoured by Canada.
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APPENDIX A: Settlement Agreement
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PIAPOT FIRST NATION
TREATY 4 AGRICULTURAL BENEFITS
SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT

BETWEEN:

AND:

Plapot First Nation, a “band” within the meaning of the /ndian Act, as
represented by its Council
(the “First Nation"}

His Majesty in right of Canada, as represented by the Minister of Crown-
Indigenous Relations
(“Canada”)

PREAMBLE

WHEREAS:

A.

This Agreement shall not be construed so as to abrogate, derogate, or otherwise
alter in any way the existing Aboriginal and Treaty 6 rights of the First Nation as
recognized and affirmed by section 35 of the Constitution Act, 1982,

The Parties to this Settlement Agreement entered into Treaty 4.

Pursuant to the terms of Treaty 4, Canada promised to provide Agricultural
Benefits and Agricultural Instruction to facilitate the First Nation's transition to an
agricultural economy.

The Agricultural Benefits have been inadequately fulfilled since the Treaty's
signing. Canada also implemented discriminatory policies that impacted the First
Nation’s ability to succeed in agriculture.

Canada and the First Nation negotiated terms of settlement as contained in this
Settlement Agreement to achieve a full, fair and final settlement of Canada’s failure
to adequately provide the Agricultural Benefits set out in Treaty 4.

This settlement reflects the Parties’ mutual commitment to reconciliation and their

shared goal of addressing historical wrongs that are the subject matter of specific
claims.
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NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES AND
COMPENSATION CONTAINED IN THIS SETTLEMENT AGREEMENT, THE FIRST
NATION AND CANADA AGREE AS FOLLOWS:

1.0 DEFINITIONS AND SCHEDULES

1.1 In this Settlement Agreement:

(a)

(b)

(c)

(d)

(e)

“Agricultural Benefits” means those benefits described as follows in
Treaty 4, flowing from any commitments and promises made by Canada,
whether implicit or explicit, and intended to enable the First Nation to
transition to an intergenerational, self-sustaining agricultural economy:

it is further agreed between Her Majesty and the said Indians that the
following articles shall be supplied to any band thereof who are now
actually cultivating the soil, or who shall hereafter settle on their
reserves and commence to break up the land, that is to say: two hoes,
one spade, one scythe and one axe for every family so actually
cultivating, and enough seed wheat, barley, oats and potatoes lo plant
such land as they have broken up; also one plough and two harrows
for every ten families so cultivating as aforesaid, and also to each
Chief for the use of his band as aforesaid, one yoke of oxen, one bull,
four cows, a chest of ordinary carpenter’s tools, five hand saws, five
augers, one cross-cut saw, one pit-saw, the necessary files and one
grindstone, all the aforesaid articles to be given, once for all, for the
encouragement of the practice of agriculture among the Indians;

“Agricultural Instruction” means the provision of instruction, information
and education about agricultural practices, technigues, tools and
equipment, livestock, and crops intended to enable the First Nation and its
Members to transition to an intergenerational, self-sustaining agricultural
economy and includes any promise in Treaty 4 or otherwise, implicit or
explicit, to provide such instruction.

“Ballot Question” means the question asked of the Voters in a Ratification
Vote, set out in Schedule 3 of this Settlement Agreement.

“Compensation” means the amount of money, as described in 3.1, and
agreed upon by the Parties to compensate for and settle the matters
described in this Settlement Agreement.

“Compensation Balance” means the net Compensation Canada will pay
to the First Nation after deduction of any Negotiation Loan Funding.
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H “Council” means the Chief and Council of the First Nation, which is a
“council of the band” within the meaning of the Indian Act.

(g) “Council Resolution” means a written resolution of the Council adopted at
a duly convened meeting.

(h) “Direction to Pay” means the document by which the Council directs
Canada to deposit the Compensation Balance, authorized by the
corresponding Council Resolution for payment, substantially in the form
attached to this Settlement Agreement as Schedule 4,

(i) “Financial Institution” means any bank or trust company authorized by law
to accept deposits and supervised and regulated by the Superintendent of
Financial Institutions as defined in the Office of the Superintendent of
Financial Institutions Act, RSC 1985, ¢ 18 (3" Supp.).

() “Indian Act’ means the Indian Act, RSC 1985, ¢ I-5 and its regulations.

(k) ‘“Information Meeting” means those information-sharing processes
deemed appropriate by Council, which may include in-person or virtual
meetings, at which any advisors considered appropriate and retained by the
First Nation, including legal counsel, a financial advisor and any other
persons requested by Council, explain the nature, contents and effects of
this Settlement Agreement and the Trust Agreement to the First Nation and
its Voters.

)] “Member”’ means a pérson whose name appears or who is entitled to have
their name appear on the Bqnd List of the First Nation.

{m) “Minister’ means the Minister of Crown-Indigenous Relations or the
Minister’s duly authorized representative.

(n) “Negotiation Costs” means all costs incurred by the First Nation for the
research, preparation, negotiation, and settlement of all matters described
in this Settlement Agreement, including ratification and professional fees.

{(0) "Negotiation Loan Funding® means the total amount of loan funding
provided to the First Nation by Canada for the purpose of negotiating and
settling all matters described in this Settiement Agreement.

(p) “Owner-operator” means operating a farm using lands, Ilabour,
management, and capital, including seed, tools and livestock.

(q) “Party” means either the First Nation or Canada.
Wt
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1.2

1.3

(n

()

(®)

(u)

V)

(w)

(x)

{y)
(2)

“Person” means any individual, proprietor, corporation, parner,
partnership, trust, joint venturs, unincorporated organization, union,
govemmental body including provincial, territorial, regional and municipal
governments, another First Nation, self-goveming First Nation, Indian Act
band or Indigenous group, including, without limitation, any past, present,
or future Members and each of their respective heirs, descendants, legal
representatives, successors and assigns.

“Proceeding” means any legal proceeding, action, cause of action, suit,
claim, specific claim or demand whatsoever, known or unknown, whether in
law, in equity, or otherwise.

“Ratification Vote” means a vote referred to in Article 8.0 on the Ballot
Question conducted in accordance with the Voting Guidelines.

“Settlement Agreement” means all the terms and conditions set out in this
agreement including the attached Schedules.

“Trust Account” means the account opened at a Financial Institution by the
Trustee in trust for the First Nation in accordance with the Trust Agreement.

“Trust Agreement” means the Trust Agreement voted on and approved by
a Ratification Vote pursuant to Article 8.0.

“Trustee” means the person, persons or trust company identified as the
trustee in the Trust Agreement.

“Voter” means “elector” as that word is defined in the Indian Act.
“Voting Guidelines” means those ratification guidelines detailing the

process developed and approved by Council to conduct the Ratification
Vote referred to in Article 8.0 and as ratified by Council Resolution.

Except as otherwise defined in this Settlement Agreement, any words used in this
Settlement Agreement that are defined in the Indian Act have the same meaning
as they have in the Indian Act.

The following Schedules are attached to and form part of this Settlement
Agreement:

Schedule 1  Solicitors' Certificates

Schedule 2  Financial Advisor's Certificate

Schedule 3  Ballot Question

Schedule4  Form of Council Resolution for Payment & Direction to Pay
Schedule 5 Form of Council Resolution

Schedule 6  Form of Certification of Vote Results & Appeals
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2.0

2.1

2.2

23

PURPOSE AND SCOPE

The Parties agree that the Compensation provided by Canada to the First Nation
is a fair assessment of the equitable compensation necessary to put the First
Nation and its Members in the position they would have been in had Canada
provided the Agricultural Benefits as required by Treaty 4, thereby allowing the
First Nation and its Members, unimpeded by Canada’s failure, to successfully
transition to an intergenerational, self-sustaining agricultural economy.

The First Nation accepts the Compensation as full, fair and final settlement of
Canada’s failure to fuffili its obligations and any outstanding liability to the First
Nation and its Members arising directly or indirectly from Canada's actions and
omissions that impeded the First Nation and its Members from pursuing a
livelihood through agricultural production and thereby preventing a transition to an
intergenerational, self-sustaining, agricultural economy. Canada's actions and
omissions include:

(a) Canada's failure to provide Agricultural Benefits to the First Nation in a
satisfactory and timely manner;

(b) Canada's failure to provide satisfactory and timely Agricultural Instruction to
the First Nation or any of its Members;

(c) Canada's adoption or application of any policies or practices, or any Crown
conduct by Canada’'s agents and servants, that may have interfered with
the ability of the First Nation or any of its Members to pursue a livelihood
through agricultural production;

(d) Canada's failure to provide assistance to the First Nation in the context of a
famine due to Canada’s failure to provide Agricultural Benefits or
Agricultural Instruction; and

(e) Canada's encouragement of the First Nation and its Members to expend
funds to procure tools, supplies or services that Canada owed as
Agricultural Benefits or Agricultural Instruction, Canada’s approval of such
expenditures from the First Nation's accounts managed by Canada, and
Canada'’s levying of any fees to replace Agricultural Benefits that were lost
or destroyed.

The Parties agree that the Compensation is premised on Canada having provided
the First Nation with reserves for farming lands of sufficient quallty, including
arability and suitability for agricultural production.



3.0

3.1

3.2

3.3
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3.5

3.6

4.0

4.1

COMPENSATION

The First Nation accepts Canada’s Compensation in the amount of $156,971,475
and agrees that the Compensation satisfactorily achieves the purposes of this
Settlement Agreement and fully, fairly and finally setties Canada's obligations and
liabilittes related to all matters described in this Settlement Agreement. The
Compensation includes a contribution toward legal, negotiation and ratification
costs.

The First Nation authorizes and directs Canada to deduct from the Compensation
referred to in Article 3.1 the Negotiation Loan Funding, to satisfy the First Nation'’s
full and final repayment of its Negotiation Loan Funding.

The First Nation authorizes and directs Canada to pay the Compensation Balance
in accordance with the Council Resolution for Payment and Direction to Pay and
will provide those substantially in the form of Schedule 4, together with any other
documentation required by Canada for the purposes of depositing funds.

Canada will deposit the Compensation Balance within 45 days of the effective date
of this Settlement Agreement in accordance with Article 11.1. The sole
responsibility of Canada with respect to the Compensation Balance is to deposit it
in accordance with Article 3.3.

The Parties agree and intend that the Compensation is not "Indian moneys"” within
the meaning of the Indian Act and accordingly the provisions of the Indian Act with
respect to the management of Indian moneys do not apply to the Compensation.

The Canada Revenue Agency's position is that all bands within the meaning of the
Indian Act meet the criteria to qualify for the income tax exemption provided under
paragraph 149(1)(c) of the Income Tax Act, RSC 1985, ¢ 1 (5th Supp).

RELEASE

In exchange for the Compensation provided by Canada, the First Nation agrees to
settle the matters described below and forever releases and discharges Canada
and any of its ministers, officials, servants, employees, agents, successors and
assigns from, and wili not assert any liability or bring any Proceeding that the First
Nation, its successors or assigns, or any Person, may now have, or may in the
future have against Canada and any of its ministers, officials, servants, employees,
agents, successors and assigns with respect to:

(a) All matters described in Articles 2.1 and 2.2;

(b) all Negotiation Costs, costs related to the Proceedings referenced in Article
7.0, and Negotiation Loan Funding, including any deductions from the
Compensation for Negotiation Loan Funding; \/
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4.2

4.3

44

4.5

{c) the negotiation, ratification or other procedures referred to in this Settlement
Agreement resulting in the execution of this Settlement Agreement by the
First Nation;

(d) the subject matter of any of the representations and warranties of the First
Nation under Article 12.0;

(e) the adequacy of the Compensation provided in this Settlement Agreement;

W) the deposit of the Compensation Balance, provided that such deposits are
made pursuant to Article 3.0;

(g) following the deposit of the Compensation Balance in paragraph (f), any
subsequent management, investment, disbursement, or other uses of the
Compensation Balance and eamed interest, and any loss therefrom,
whether caused by a Financial Institution, the First Nation, Council,
Members, Trustees or other representatives of, or.advisors to, the First
Nation; and

(h) any actions, inactions, malfeasance or negligence of the Trustees.

The First Nation releases and discharges Canada from any liability for losses
caused by its inability, due to any matter described in Article 2.1 or Article 2.2;

(a) to use the Agricultural Benefits, and

(b) to use their reserves, as agreed by the Crown in Treaty 4 to be assigned to
them, for agricultural production on an Owner-operator basis.

The Parties acknowledge this Settlement Agreement includes Compensation for
the Members’ lost opportunity to use the Agricuitural Benefits and Agricultural
Instruction to support the First Nation’s transition to an intergenerational, self-
sustaining agricultural economy, from the Adhesion Date on an Owner-operator
basis.

The parties agree that the Compensation addresses the difference in agricultural
production loss of use as calculated on an Owner-operator basis and on a leasing
basis.

For greater certainty, these releases do not apply to:

(a) liability for the portion of the capital value of the land attributable to its
agricultural value on a current unimproved market value basis or otherwise;
or

(b} liability for the portion of the use value of land that is attributable to its
leasing value.
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4.6

5.0

5.1

5.2

53

54

6.0
6.1

6.2

The First Nation, or any of its successors and assigns, or any of its past, present
or future Members, or their heirs and descendants will not assert any liabtlity or
bring any Proceeding, whether at law or in equity, against any Person with respect
to the matters described in Article 4.1(a), (b), (c), (e), (f) and Article 4.2.

OTHER PROCEEDINGS

Nothing in this Settlement Agreement shall limit or preclude the First Nation from
seeking compensation for matters relating to Treaty 4 not included in this
Settlement Agreement.

Recognizing the purpose and scope of this Settlement Agreement, and
recognizing that this settlement is based on Treaty 4, the Parties acknowledge this
Settlement Agreement has the potential to intersect with or be relevant to other
Proceedings: the Parties agree that this Settlement Agreement may inform the
resolution, negotiation, or litigation of any Proceeding between the Parties to avoid
double compensation for a loss that has already been compensated for in this
Settlement Agreement.

The Parties acknowledge that the Compensation was calculated using a formula
incorporating modern population, historical population, a modem value of
Agricultural Benefits, and various risks as a fair, reasonable and easily
implementable approach. The formula is a compromise and addresses the Parties’
different positions.

The historical and modern estimates of, and the approaches to arriving at, the First
Nation's population used for these negotiations are for the specific purpose of
concluding this Settlement Agreement and are used without any admission as to
their relevance for the resolution of other claims. These approaches and estimates
of population are not to be relied upon by the Parties in the negotiation of any other
claim by the First Nation or in any other Proceeding, unless the Parties agree
otherwise.

INDEMNITY

The First Nation will indemnify and forever save Canada harmless from any
Proceeding brought by any of its Members or by any Person against Canada or
any of its ministers, officials, servants, employees, agents, successors or assigns

with respect to any matter described in this Settlement Agreement.

Canada will provide notice to the First Nation in accordance with Article 17.0 of
any Proceeding referred to in Article 6.1.
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

The First Nation will not be entitled to avoid liability for indemnification due to the
timeliness of the notice, unless a lack of timeliness precludes the First Nation from
participating in the Proceeding as set out in Article 6.5.

If the First Nation wishes to participate in a Proceeding that may give rise to a right
of indemnity under Article 6.0, the First Nation will provide written notice to Canada
that the First Nation wishes to participate in the resolution of the Proceeding within
30 days of receiving notice pursuant to Article 6.2 and may, to the extent permitted
by law, and at its own expense, seek to be added as a party to the Proceeding.
The First Nation may make such investigation, negotiation and settlement of any
Proceeding as it deems expedient. This entitlement, however, in no way:

(a) means that the First Nation is entitled to represent Canada, or any of its
ministers, officials, servants, employees, agents, successors or assigns; or

(b) affects the rights or abilities of Canada or any of its ministers, officials,
servants, employees, agents, successors or assigns to defend or settle any
such Proceeding.

If, after providing notice to the First Nation pursuant to Article 6.2, no notice is
received by Canada within 30 days that the First Nation wishes to participate in the
Proceeding, Canada will proceed to settle or defend the Proceeding and may seek
to join the First Nation as a party to the Proceeding.

Before settling any Proceeding described in Acticle 6.1, Canada will notify the First
Nation of the proposed settlement.

If the First Nation does not agree with the proposed settlement of the Proceeding,
then it must provide notice to Canada setting out its legal justification and any other
reasonable basis for disagreement within 30 days of receiving the notice under
Article 6.6.

If the First Nation provides notice to Canada in accordance with Article 6.7 and
Canada proceeds with the proposed settlement of the Proceeding, then Canada
will not require the First Nation to indemnify it under Article 6.0 for the proposed
settlement.

if the First Nation does not provide notice to Canada in accordance with Article
6.7, then the First Nation is deemed to have consented to the proposed settlement
of the Proceeding and will indemnify Canada in accordance with Article 6.0.

Any demand by Canada for indemnification will be made in accordance with Article
17.0, setting out full particulars of the amount demanded.

Canada will not refuse to defend any Proceeding based solely on the existence of
Article 6.0 and will use reasonable efforts to defend itself.
'/ 10



6.12 Nothing in Article 6.0 prevents Canada from adding or seeking to add the First

7.0

71

7.2

8.0
8.1

8.2

8.3

8.4

8.5

Nation as a party to the Proceeding.

NO PROCEEDINGS

The First Nation represents and warrants there are no outstanding Proceedings
based on the same or substantially the same facts as the matters described in this
Settlement Agreement and the First Nation will not file or otherwise revive any
Proceeding based on the same or substantially the same facts as the matters
described in this Settlement Agreement.

The First Nation agrees that if any proceedings are identified, the First Nation will
instruct its legal counsel to take all steps necessary to have the proceedings
dismissed.

RATIFICATION

The First Nation:

(a) agrees to all the terms and conditions of this Settlement Agreement and the
Trust Agreement; and

(b) authorizes and directs the Council to execute this Settlement Agreement and
the Trust Agreement

if a successful Ratification Vote is held in accordance with this Article.
A first Ratification Vote is successful if:

(a) a majority (over 50%) of the votes cast are in favour of the Settlement
Agreement and the Trust Agreement; and

(b) atleast 25% of all eligible Voters vote in favour.
If a first Ratification Vote is unsuccessful but a majority of the votes cast are in favour
of the Settlement Agreement and the Trust Agreement, then the Council may at its
discretion cause a second Ratification Vote to be conducted.

A second Ratification Vote is successful if:

(a) a majority (over 50%) of the votes cast are in favour of the Settlement
Agreement (and the Trust Agreement).

All Ratification Votes with respect to this Seftlement Agreement and the Trust
Agreement will be conducted in accordance with the Voting Guidelines.
ﬂj 11



8.0 CONDITIONS TO EXECUTION BY CANADA

8.1  The following conditions must be fulfiled before Canada will consider executing
this Settlement Agreement:

(a)

(b)

(c)

(d)
(e)

®

(9)

(h)

the First Nation ratifies and approves the terms of this Settlement Agreement
and the Trust Agreement in accordance with Article 8.0;

the First Nation provides an executed Council Resolution substantially in the
form of Schedule 4 approving and assenting to the terms and conditions of
this Settlement Agreement in accordance with Article 8.0;

the First Nation provides a Certification of Vote Results and Appeals
executed by the ratification officer responsible for the Ratification Vote,
substantially in the form of Schedule 6 and confirms there are no outstanding
Proceedings, including appeals, challenging the Ratification Vote or approval
of the Settlement Agreement by Council;

the Minister is authorized to sign this Settlement Agreement;

Canada approves and appropriates the funds for the payment of the
Compensation;

the First Nation provides the information required by Canada to deposit
moneys into the Trust Account;

the First Nation provides the Council Resolution for payment and Direction to
Pay substantially in the forms attached as Schedule 4 and provides the
information required by Canada to deposit the Compensation Balance;

the First Nation's legal counsel provides a Solicitor’s Certificate substantially
in the form of Schedule 1, dated on or after the date of execution of this
Settlement Agreement by the First Nation.

10.0 EXECUTION

10.1 This Settlement Agreement is fully executed once signed by:

(a)

(b)

Council on behalf of the First Nation following ratification of this Settlement
Agreement in accordance with Article 8.0; and

the Minister on behalf of Canada, following the fulfillment of the conditions
set out in Article 9.0.

12

)4



11.0

1.1,

12.0

12.1

EFFECTIVE DATE OF SETTLEMENT AGREEMENT

The effective date of this Settlement Agreement is the date this Settlement
Agreement is executed by Canada in accordance with Article 10.0.

REPRESENTATIONS AND WARRANTIES

The First Nation represents and warrants that:

(a)

(b)

(c)

(d)

(e)

)

its Council has the authority to negotiate the terms of this Settlement
Agreement on behalf of the First Nation;

it intends to use the Compensation Balance for the long-term investment
and sustainable benefit of the First Nation and shall take such actions as it
deems necessary or advisable to give effect to that intent;

it is entering this Settlement Agreement after having had an opportunity to
obtain independent advice, including legal advice and financial advice, with
respect to all matters related to the Settlement Agreement, the Voting
Guidelines, the Ratification Vote, and the deposit, management or
administration of the Compensation Balance;

it retained legal counsel, independent from Canada, who is qualified to
practise law in the Province of Saskatchewan to advise it in respect of the
legal nature and effect of this Settlement Agreement and the Ratification
Vote, and the Trust Agreement, including, any legal implications of the
Compensation (Balance) being deposited in the Trust Account rather than
into an account managed by Canada for the First Nation pursuant to the
Indian Act OR an account managed by the First Nation at a Financial
Institution rather than being deposited into an account managed by Canada
for the First Nation pursuant to the /ndian Act OR into a Trust Account
pursuant to a Trust Agreement, rather than being deposited into an account
managed by Canada for the First Nation pursuant to the Indian Act, as
confirmed by the Solicitor's Certificate, which is Schedule 1 of this
Settlement Agreement;

it made reasonable efforts to fully inform all Voters, whether residing on
reserve or elsewhere, about the Ratification Vote, including the Settlement
Agreement and Trust Agreement, and provided Voters with an opportunity
to ask questions and receive answers from the First Nation's advisors;

the Ratification Vote was carried out in accordance with the Voting
Guidelines and Settlement Agreement;
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12.2

123

13.0

13.1

(g) Canada has not advised the First Nation with respect to any matters related
to the Settlement Agreement, the Voting Guidelines, the Ratification Vote,
and the deposit, management, or administration of the Compensation
Balance; and

(h) an interpreter fluent in the First Nation's language was present and
available at all times during the Information Meeting.

(i it retained a financial advisor independent from Canada to provide financial
advice to the First Nation in respect of this Settlement Agreement and the
Trust Agreement, as confirmed by the Financial Advisor's Certificate, which
is Schedule 2 of this Settlement Agreement;

Furthermore, with respect to the conduct of the Ratification Vote, the First Nation
represents and warrants that:

(a) it provided a reasonable notice period;

(b) at least one Information Meeting was held, and Voters had an opportunity
to ask questions of the Council, and legal counsel, about the Settlement
Agreement and the Trust Agreement;

(c) each Voter was provided a reasonable opportunity to participate in the
Ratification Vote;

(d) only one vote by each Voter will be counted and there is a mechanism in
the Voting Guidelines to address any additional votes by the same Voter
where there are multiple modes of voting; and

(e) there is a reasonable appeal process.

These representations and warranties survive the execution of this Settlement
Agreement and continue in full force and effect for the benefit of Canada.

DISPUTE RESOLUTION

In the event of a dispute regarding this Settlement Agreement, the Parties will, at
their own expense, explore resolution through negotiation or other appropriate
dispute resolution procedure, including mediation, before resorting to litigation.
Any Party may resort to litigation 30 days after the dispute arises. A dispute is
deemed to have arisen after notice has been given by one Party to the other in
accordance with Article 17.0.

ﬁv 14
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14.0

14.1

15.0

15.1

16.0

16.1

16.2

PROGRAMS AND SERVICES

Nothing in this Settlement Agreement affects the ability of the First Nation or any
of its respective Members to apply for, or otherwise have access to, other
programs and services funding offered by Canada, in accordance with the terms
and conditions that govern those programs and services.

NON-DEROGATION

This Agreement shall not be construed so as to abrogate, derogate, or otherwise
alter in any way the existing Aboriginal and Treaty 4 rights of the First Nation as
recognized and affirmed by section 35 of the Constitution Act, 1982.

AMENDMENTS

After this Settlement Agreement is initialled by the negotiators for the Parties and
before this Settlement Agreement is executed, by written agreement the Parties
may:

(@) remove any conflicts or inconsistencies that may exist between any of the
terms of this Settlement Agreement and any provision of any applicable law
or regulation;

(b) amend the time provided in any of the provisions in this Settlement
Agreement for doing any act or receiving any notice or written
communication;

(c) correct any typographical ermors in this Settlement Agreement, or make
corrections or changes required for the purpose of curing or correcting any
clerical omission, mistake, manifest error or ambiguity arising from defective
or inconsistent provisions contained in this Settlement Agreement;

(d) address any necessary amendments to the Schedules; or

(e) address any deficiencies in this Settlement Agreement that may be
identified or ordered by a court to facilitate the First Nation's efforts to seek
a dismissal of any Proceedings in accordance with Articie 7.0.

Subject to Article 16.3, once this Settlement Agreement is executed, the Parties
may only amend or replace this Settlement Agreement by written agreement
between the Parties, upon approval pursuant to the same procedures by which
this Settlement Agreement was approved.
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16.3 Once this Setttement Agreement is executed, the Parties may amend this
Settlement Agreement by written agreement between the First Nation, as
represented by its Council, and Canada, as represented by the Assistant Deputy
Minister responsible for the implementation of this Settlement Agreement, to:

17.0

171

17.2

(a)

(b)

(c)

(d)
(e)

remove any conflicts or inconsistencies that may exist between any of the
terms of this Settlement Agreement and any provision of any applicable law
or regulation;

amend the time provided in any of the provisions in this Settlement
Agreement for doing any act or receiving any notice or written
communication; or

correct any typographical errors in this Settiement Agreement, or make
cotrections or changes required for the purpose of curing or correcting any
clerical omission, mistake, manifest error, or ambiguity arising from
defective or inconsistent provisions contained ini this Settlement Agreement;

address any necessary amendments to the Schedules; or
address any deficiencies in this Settlement Agreement that may be

identified or ordered by a court to facilitate the First Nation's efforts to seek
a dismissal of any Proceedings in accordance with Article 7.0.

NOTICE

Any notice, réquest, consent, or demand given under this Settlement Agreement
is to be made in writing.

Any notice, request, consent, demand, or other written communication required or
permitted to be given under this Settlement Agreement will be given by registered
mail or courier as follows:

to Canada: Specific Claims Branch
Crown-Indigenous Relations and Northern Affairs
Canada
25 Eddy Street, 6th Floor
Gatineau, QC
J8X 4B5

to the First Nation: Chief and Council
Piapot First Nation
General Delivery
Zehner, SK
S0G 5K0
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17.3

17.4

17.6

18.0
18.1

18.2

18.3

18.4
18.5

18.6

18.7

or at such other address as may be provided in writing by either Party.

If a Party gives notice to the other Party of a change of address for purpose of this
Settlement Agreement, Article 17.2 is deemed amended accordingly.

Any notice, request, consent, demand or other written communication set out in
Article 17.2 will be presumed to have been received by the Party on the earlier of
either the day it was received or the fifth day after it was mailed.

During an actual or anticipated posta! disruption or stoppage, the mail will not be
used by either Party, and if used, such notice will be of no effect. In the event of a
postal disruption or stoppage, the Parties may send notice or other written
communication required or permitted to be given under this Settlement Agreement
by email and in so doing, the Party sending the email will bear the onus of ensuring
its receipt by the other Party.

GENERAL PROVISIONS

This Settlement Agreement is for the benefit of the First Nation and Canada. It is
binding upon Canada and any of its ministers, officials, servants, employees,
agents, successors and assigns, and binding upon the First Nation and its
Members, and any of their respective heirs, descendants, successors and assigns.

For purposes of transparency and financial accountability, elements of this
Settlement Agreement will be recorded in Canada’s publicly available databases.
Any such recording does not comprise or constitute any waiver of settlement
privilege that attaches to the settlement of the matters set out in this Settlement
Agreement or any commitments by the parties to keep the contents of this
Settlement Agreement confidential.

The insertion of headings and recitals, and the provision of a table of contents, are
solely for convenience and in no way modify or explain the scope or meaning of
any part of this Settlement Agreement.

Any reference to an article heading refers fo all relevant articles listed thereunder.

Words in the singular include the plural and words in the plural include the singular.

Ambiguity in any of the terms of this Settlement Agreement will not be interpreted
in favour of any Party.

This Settlement Agreement has been the subject of negotiations by and
discussions between the Parties, each of which has been represented and advised
by competent counse! who worked together to draft the terms of this Seitlement
Agreement. As such, any statute, case law, or rule of interpretation or construction
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18.8

18.9

18.10

18.11

18.12

that would or might cause any provision to be construed against either Party in
favour of the other shall have no force and effect.

The rights and obligations of the Parties to this Settlement Agreement cannot be
assigned or otherwise transferred without the prior consent of the First Nation,
evidenced by a Council Resolution, and the prior written consent of Canada, such
consent not to be unreasonably withheld.

This Settlement Agreement is governed by the applicable laws of the Province of
Saskatchewan and Canada.

This Settlement Agreement sets out the entire agreement between the Parties.
There is no representation, warranty, collateral agreement, undertaking, or
condition affecting this Settlement Agreement, except as expressly set out herein.
This Settlement Agreement supersedes and revokes all previous agreements
entered during the negotiation of this settlement, except any agreements
conceming confidentiality and privilege including any negotiation protocol
agreements and non-disclosure agreements, whether oral or in writing between
the Parties.

All references in this Settlement Agreement to statutes and regulations of Canada
include, unless a contrary intention is expressed, any such statute or regulation as
the same may be amended, re-enacted, or reptaced from time to time.

The Partles will in good faith do such things, execute such further documents, and

take such further measures as may be necessary to carry out and implement the
terms, conditions, intent and meaning of this Settlement Agreement.

[signature pages follow]



IN WITNESS WHEREOQF the Minister of Crown-Indigenous Relations, on behalf of His
Majesty in right of Canada, and the Council of the First Nation, on behalf of the First
Nation, have executed this Piapot First Nation Treaty 4 Agricultural Benefits Settlement

Agreement on the dates indicated below.

| Name of Witness:

Signed on behalf of the First Nation
At by the Council
of the First Nation in the presence of:

Signature:

Per:

Chief Mark Fox

Per:

| Address:

As to all Signatures

Date:

Councillor William Carrier

Per:

Councillor Crystal Crowe

Per:

Councillor Nicole Crowe

Per:

Councillor Lioyd Desjarlais

Per:

Councilior Tamara Desjarlais

Per:

Councillor Jayleen Francis

Per:

Councillor Harold {Bob) Kaiswatum

Per:

Councillor Marilyn Kaiswatum

y -4
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Signed on behalf of His Majesty in right of
Canada, as represented by the Minister
of Crown-Indigenous Relations, in the
presence of:

Signature:_

Name of Witness:

Address:

Date:

Minister of Crown - Indigenous Relations




PIAPOT FIRST NATION
TREATY 4 AGRICULTURAL BENEFITS
SETTLEMENT AGREEMENT

SCHEDULE 1A
SOLICITOR'S CERTIFICATE

l , of
Barrister and Solicitor, certify:

1. THAT | am a member in good standing of the Law Society of and am
qualified to practise law in the Province of Saskatchewan;

2. THAT | was retained in my professional capacity to provide legal advice
independent from Canada to the First Nation with respect to all matters in the preparation,
execution and implementation of the Piapot First Nation Treaty 4 Agricultural Benefits
Settlement Agreement, executed by the First Nation on the ___ day of ,
20__

3. THAT | advised the Council, or ensured appropriate expert advice was provided to
Council, as to the legal nature and effect upon the First Nation and its Members, of the
Settlement Agreement (the “Legal Issues”);

4. THAT | advised the Council as to the legal nature and effect upon the First Nation
and its Members of the Voting Guidelines and Ratification Vote, consistent with principles
of natural justice, faimess principles, and other administrative law considerations;

5. THAT | participated in the following Information Meeting(s) called for the purpose
of explaining to the Voters the Legal Issues:

Location/Forum of Meeting(s): Date(s) and Time(s):

6. THAT | made a presentation at the Information Meeting(s), to the Voters who
participated, regarding the Legal issues and answered any relevant legal questions
raised at the Information Meeting(s); and
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7. THAT | was also available, as needed, to answer Voters’ questions about the Legal
Issues, including any Voters who did not participate in the Information Meeting.

Witness' Signature:

Name of Witness:

Address:

Date:
{On or after date of Settlement Agreement
Execution)

Barrister and Solicitor




PIAPOT FIRST NATION
TREATY 4 AGRICULTURAL BENEFITS
SETTLEMENT AGREEMENT

SCHEDULE 1B
SOLICITOR’S CERTIFICATE

l, , of 5
Barrister and Solicitor, certify:

1. THAT | am a member in good standing of the Law Society of and am
qualified to practise law in the Province of Saskatchewan,

2. THAT | advised the Council, or ensured appropriate expert advice was provided to
Council, as to the legal nature and effect upon the First Nation and its Members, of the
Trust Agreement and including, any legal implications of the Compensation (Balance)
being deposited in the Trust Account rather than into an account managed by Canada for
the First Nation pursuant to the Indian Act OR an account managed by the First Nation at
a Financial Institution rather than being deposited into an account managed by Canada
for the First Nation pursuant to the Indian Act OR into a Trust Account pursuant to a Trust
Agreement, rather than being deposited into an account managed by Canada for the First
Nation pursuant to the Indian Act, tax implications, or other legal or financial
considerations (the “L.egal Issues”),

3. THAT | patrticipated in the following Information Meeting(s) called for the purpose
of explaining to the Voters the Legal Issues:

Location/Forum of Meeting(s): Date(s) and Time(s):

4, THAT | made a presentation at the Information Meeting(s), to the Voters who
participated, regarding the Legal Issues and answered any relevant legal questions
raised at the Information Meeting(s); and

A



5. THAT | was also avallable, as needed, to answer Voters' questions about the Legal
Issues, including any Voters who did not participate in the Information Meeting.

Witness’ Signature:

Name of Witness:

Address:

Date:
{On or after date of Settiement Agreement
Execution}

Barrister and Solicitor




PIAPOT FIRST NATION
TREATY 4 AGRICULTURAL BENEFITS CLAIM

SETTLEMENT AGREEMENT

SCHEDULE 2
FORM OF FINANCIAL ADVISOR'S CERTIFICATE

| [name of Financial Advisor], of the City of [name of city / town}, of the Province of
[name of Province], do hereby certify:

1. THAT | am [N.B.: Paragraph 1 should explain the qualifications of the Financial
Advisor including membership in professional associations.]

2. THAT | was retained in my professional capacity to provide financial advice
independent from Canada to the First Nation with respect to the terms of the [name of
claim] Settlement Agreement and the Trust Agreement, including dealing with the deposit
of the Compensation (Balance) and the subsequent safe custody, preservation of capital,
management, investment, disbursement and use of the Compensation (Balance).

3. THAT | provided independent financial advice to the Council with respect to the
financial aspects of the Settlement Agreement and the Trust Agreement, including,
without limitation, explaining any financial considerations for the First Nation and its
Members arising in relation to the implementation of the Settlement Agreement and the
Trust Agreement, and the Compensation Balance, being deposited into the Trust Account
and an account managed by the First Nation at a Financial Institution rather than into an
account managed by Canada for the First Nation pursuant to the Indian Act, (the
“Financial Issues”).

4, THAT | participated in the following Information Meeting(s) called for the purpose
of explaining to the Voters the Financial Issues:

Location/Forum of Meeting(s): Date(s) and Time(s):
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5. THAT | made a presentation at the Information Meeting(s), to the Voters who
participated, regarding the Financial Issues and answered any relevant financial
questions raised at the Information Meeting to the best of my professional ability.

6. THAT | was also available, as needed, to answer questions about the Financial
Issues that Voters had, including any Voters who did not participate in the Information
Meeting, and did so to the best of my professional ability.

Witness’ Signature:

Name of Witness:

Address:

Date: [name of Financial Advisor]




PIAPOT FIRST NATION
TREATY 4 AGRICULTURAL BENEFITS
SETTLEMENT AGREEMENT

SCHEDULE 3
BALLOT QUESTION

As a Voter of the First Nation, do you:

(a) agree to all of the terms and conditions of the Piapot First Nation Treaty 4
Agricultural Benefits Settlement Agreement initialled by the negotiators for the First
Nation and Canada, which settles and releases the matters set out in the
Settlement Agreement, and the Trust Agreement;

and

(b) authorize and direct the Council of the First Nation to sign all documents and do
everything necessary to give effect to the Piapot First Nation Treaty 4 Agricultural
Benefits Settlement Agreement and the Trust Agreement?

YES NO

Mark this Ballot by placing an “X", check mark or other mark, under the word “YES" or
“NO" within the appropriate box, clearly indicating your response to the question asked,
but without identifying yourself.

V% J%



PIAPOT FIRST NATION
TREATY 4 AGRICULTURAL BENEFITS
SETTLEMENT AGREEMENT

SCHEDULE 4
FORM OF COUNCIL RESOLUTION
FOR PAYMENT

The First Nation hereby authorizes and directs Canada to pay the Compensation Balance
set out in Article 3.0 of the Piapot First Nation Treaty 4 Agricultural Benefits Settlement
Agreement in accordance with the Direction to Pay attached hereto.

The First Nation, by its Councii:

EXAMPLE ONLY — DO NOT SIGN
Chief DATE

EXAMPLE ONLY - DO NOT SIGN
Councillor DATE

EXAMPLE ONLY — DO NOT SIGN
Councillor DATE

[NOTE: the number of signature lines should equal the number of council
members, and each council member’s name should be typed in under each
signature line. At least a majority of Councillors must sign.]



DIRECTION TO PAY

Pursuant to the terms of the Piapot First Nation Treaty 4 Agricultural Benefits Settlement
Agreement, the First Nation hereby directs Canada to pay all amounts owing to the First
Nation under the Piapot First Nation Treaty 4 Agricultural Benefits Settlement Agreement
as follows:

NAME OF FINANCIAL INSTITUTION:

ADDRESS OF FINANCIAL INSTITUTION:

NAME OF ACCOUNT HOLDER:

TRANSIT NUMBER OF FINANCIAL INSTITUTION:

REGISTERED ACCOUNT NAME

REGISTERED ACCOUNT NUMBER:

AND THIS IS YOUR CLEAR AND IRREVOCABLE DIRECTION TO PAY.
The First Nation, by its Council:

. EXAMPLE ONLY — DO NOT SIGN
Chief DATE

_EXAMPLE ONLY - DO NOT SIGN

Councillor DATE

 EXAMPLE ONLY — DO NOT SIGN
Councillor DATE

[NOTE: the number of signature lines should equal the number of council
members, and each council member's name should be typed in under each
signature line. At least a majority of Councillors must sign.]



PIAPOT FIRST NATION
TREATY 4 AGRICULTURAL BENEFITS
SETTLEMENT AGREEMENT

SCHEDULE 5
FORM OF COUNCIL RESOLUTION

WHEREAS the First Nation wishes to enter into the Piapot First Nation Treaty 4
Agricultural Benefits Settlement Agreement (the “Settlement Agreement”) with His
Majesty in right of Canada.

AND WHEREAS the Council of the First Nation held an information Meeting for its Voters
on [date, time and location/forum] to explain the terms and conditions of the proposed
Settlement Agreement and the Trust Agreement.

AND WHEREAS legal counsel for the First Nation explained the legal nature and effect
of entering into the Settlement Agreement and the Trust Agreement to the Council and to
the Voters who participated in the Information Meeting.

AND WHEREAS a financial advisor for the First Nation provided independent financial
advice in respect of the Settlement Agreement (and the Trust Agreement) to the Council
and fo the Voters who participated in the Information Meeting.

[if ratification threshold was at least 25% voting in favour, add]:

AND WHEREAS a Ratification Vote conducted in accordance with the Voting Guidelines
was held wherein [insert number] Voters voted, representing [insert percentage of the
total number of Voters that is at least 256% of the Voters] __ % of the total number of
Voters, and of those who voted, (insert number) Voters voted in favour of the Settlement
Agreement and the Trust Agreement, representing the majority of those who voted.

BE IT RESOLVED:
1. THAT the First Nation hereby approves and assents to the terms and conditions
of the Settlement Agreement initialled by the Parties, which settles the matters in
the Settlement Agreement and Trust Agreement.

2. THAT the Council hereby agrees to execute the Settlement Agreement and the
Trust Agreement on behalf of the First Nation.

The First Nation, by its Council:

EXAMPLE ONLY — DO NOT SIGN
Chief DATE

EXAMPLE ONLY — DO NOT SIGN

30
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PIAPOT FIRST NATION
TREATY 4 AGRICULTURAL BENEFITS
SETTLEMENT AGREEMENT

SCHEDULE 6
FORM OF CERTIFICATION OF VOTE RESULTS & APPEALS

1, , Ratification Officer responsible for the ratification
vote of the Piapot First Nation Treaty 4 Agricultural Benefits Settlement Agreement and
Trust Agreement, DO SOLEMNLY DECLARE THAT:

1. 1 was present at (location) on (date) when Voters of the First Nation voted on the
First Nation Treaty 4 Agricultural Benefits Settlement Agreement and Trust
Agreement in accordance with the Voting Guidelines.

2. A true copy of the Notice of Vote is attached as Annex “1” to this Certification.
3. The number of Voters whose names were recorded on the List of Voters was
4. The results of the Ratification Vote are as follows:

__mail-in ballots were cast

in-person ballots were cast
electronic ballots were cast

___ballots were spoiled

___ ballots were rejected

____ballots were cancelled
ballots were marked “YES” for the Ballot Question
ballots were marked “NO” for the Ballot Question.

Sa~poo o

5. (There were no appeals received during the appeal period) ! (All appeals received
during the appeal period were resolved in accordance with the Voting Guidelines).

6. The Settlement Agreement and Trust Agreement were/ was (approved / not
approved) by the Voters.

AND | MAKE THIS SOLEMN DECLARATION conscientiously believing it to be true and
knowing that it is of the same force as if made under oath and by virtue of the Canada
Evidence Act.

Ratification Officer

DECLARED BEFORE me at in the Province

of , this day of , 20
%V 32
<

A Commissioner for Oaths in the Province of
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THIS NEHIYAW PWATAK TRUST AGREEMENT is dated for reference the day of

-]

BETWEEN:

PIAPOT FIRST NATION,
as represented by the Chief and Council of the Piapot First Nation
(hereinafter referred to as the “First Nation”, the “Settlor” or the “Beneficiary”)

-and -

ROYAL TRUST CORPORATION OF CANADA,
a corporation duly incorporated pursuant to the laws of Canada, and
duly approved, registered and licensed to carry on business as a corporate trustee
in the Province of Saskatchewan
(hereinafter referred to as the “Trustee’)

WHEREAS:

A.

The First Nation and Canada have negotiated a settlement of the First Nation’s Treaty 4
Agricultural Benefits Claim. Pursuant to Article 3.1 of the Settlement Agreement, Canada agreed
to pay to the First Nation $156,971,475 to settle the First Nation’s Treaty 4 Agricultural Benefits
Claim. The First Nation is establishing the Trust to, among other things, receive the Compensation
Balance. Pursuant to Article 12.1(b) of the Settlement Agreement, the First Nation represents and
warrants that it intends to use the Compensation Balance for the long-term investment and
sustainable benefit of the First Nation and shall take such actions as it deems necessary or advisable
to give effect to that intent.

The purposes of the Trust are to:

a. protect, preserve and grow the value of the Trust Property for the long-term use and benefit
of the First Nation; and

b. invest the Trust Property and generate a reliable and sustainable source of income for the
long-term use and benefit of the First Nation.

The First Nation and the Trustee acknowledge and agree that the First Nation, acting through the
Council, is the sole settlor of the Trust and the sole beneficiary of the Trust, with all of the rights
and powers normally vested in a settlor and a beneficiary.

The First Nation and the Trustee acknowledge and agree that the Compensation Balance and all
other monies, securities, property and other assets contributed to or settled on the Trust from time
to time are intended to benefit the Beneficiary and shall be administered by the Trustee in
accordance with this Agreement.

At the ratification vote held on December 7, 2024, and conducted in accordance with the Settlement
Agreement, as per Article 8.2 of the Settlement Agreement, at least 25% of the eligible voters (as
such term is defined in the Settlement Agreement) voted in favour of the Settlement Agreement
and this Agreement, and over a majority of the votes cast by the eligible voters were in favour of
the Settlement Agreement and this Agreement.
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NOW, THEREFORE, THIS AGREEMENT WITNESSES THAT, in consideration of the premises and
the respective covenants and agreements hereinafter set forth, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the First Nation and the Trustee
hereby agree as follows:

ARTICLE 1 - DEFINITIONS

1.1 In this Agreement, the following capitalized terms shall have the following meanings unless this
Agreement or the context requires otherwise:

(2)

(®)

(c)
(d)

(e)

38516352vi4

“Acquisition Costs” means the reasonable costs incurred in relation to a purchase of Land,
Minerals or Improvements by, or on behalf of, the First Nation or a Corporate Nominee,
for and on behalf of the First Nation (other than the Price paid to the vendor in respect
thereof), including site identification and approval costs, surveyor costs, appraisal costs,
environmental assessment costs, environmental remediation costs, legal fees, real estate
commissions, land titles fees, including title searches, title transfer and registration fees,
and title insurance costs;

“Additional PCD BCR” means a BCR, in substantially the form attached hereto as
Schedule C, authorizing the release of monies from the Trust Account for the purpose of
paying any Additional PCDs pursuant to Section 6.3;

“Additional PCDs” has the meaning given to such term in Subsection 6.3(a);

“Agreement”, “this Agreement”, “hereto”, “hereof’, “herein”, “hereby” and similar
expressions refer to this Néhiyaw Pwatak Trust Agreement, including the recitals and the
schedules attached hereto, as it may be amended from time to time, and not to any particular
article, section, subsection, paragraph, subparagraph or other subdivision hereof;

“Annual Payment” means, in a given Fiscal Year, an amount equal to the greater of:

e)) 2.5% of the five-year average of the fair market value of the Trust Property,
calculated using the fair market value of the Trust Property as of December 31 of
the Fiscal Year to which the Annual Payment applies and as of December 31 of
the immediately preceding four Fiscal Years (or, in the case of the first four Fiscal
Years, all of the immediately preceding Fiscal Years), less any amounts of the
Trust Property used by the Trustee in the Fiscal Year to which the Annual Payment
applies to make Authorized Loan Payments and Authorized Loan Guarantee
Payments in accordance with Article 10, and, for greater certainty, in the event that
the difference is a negative number, the amount calculated for the purposes of this
Paragraph 1.1(e)(1) shall be zero; and

2) the Second Generation Income earned by the Trust in the Fiscal Year to which the
Annual Payment applies, less:

(i) any amounts of the Trust Property used by the Trustee in the Fiscal Year
to which the Annual Payment applies to make Authorized Loan Payments
and Authorized Loan Guarantee Payments in accordance with Article 10;
and



®

(®
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(ii) the Authorized Expenses paid or payable by the Trustee in the Fiscal Year
to which the Annual Payment applies, but only to the extent that such
Authorized Expenses are deductible to the Trust under the Income Tax Act,

and, for greater certainty, in the event that the difference is a negative number, the
amount calculated for the purposes of this Paragraph 1.1(¢)(2) shall be zero;

“Auditor” means a firm of Chartered Professional Accountants, or any successor
designation, that is independent of the Financial Institution at which the Trust Account is
held, the Trustee, the Investment Manager(s) and the Investment Consultant(s), all of which
shall be attested to by the Auditor upon request by the Trustee or the First Nation;

“Authorized Expenses” means:

M

)

the legal costs and expenses reasonably incurred or payable by the First Nation
with respect to the preparation and ratification of this Agreement except those
referred to in Article 7; and

the costs and expenses reasonably incurred or payable by the Trustee, the First
Nation or a Corporate Nominee in a given Fiscal Year in connection with carrying
out the terms of this Agreement, including:

i) remuneration and any other fees and expenses of the Trustee required to
be paid by the Trust in accordance with the Trustee Services Agreement;

(ii) remuneration and any other fees and expenses of the Investment
Manager(s) required to be paid by the First Nation or the Trust in
accordance with an Investment Manager Agreement;

(iii) ~ remuneration and any other fees and expenses of the Investment
Consultant(s) required to be paid by the First Nation or the Trust in
accordance with an Investment Consultant Agreement;

(iv)  the fees and expenses to file the annual income tax return of the Trust (but
specifically excluding any costs for trust accounting or reconciling the
accounts of the Trust);

) the fees and expenses of the Auditor retained to audit the financial
statements of the Trust;

(vi) legal fees and expenses;
(vii)  Financial Advisor fees and expenses;
(viii)  Acquisition Costs;

(ix)  the expenses incidental to the ownership of Land, Minerals or
Improvements purchased with the proceeds of an Authorized Loan,
including property taxes and insurance, provided that the First Nation or
the Corporate Nominee (as applicable) has not otherwise recovered such
expenses by way of a lease or other agreement in relation to the particular
Land, Minerals or Improvements or any other revenue sources realized in



(h)
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69)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

respect of such Land, Minerals or Improvements, which shall be evidenced
by way of a BCR;

the costs related to setting apart Land, Minerals or Improvements
purchased with the proceeds of an Authorized Loan as a Reserve for the
use and benefit of the First Nation, including legal fees and expenses, costs
to discharge or replace third party interests in the Land, Minerals or
Improvements, any tax loss compensation payable in connection with the
Reserve creation and any other related costs associated with the Reserve
creation process;

the due diligence costs related to approving an Authorized Loan or
Authorized Loan Guarantee referred to in Section 10.4 and the costs
related to holding a community information meeting referred to in Section
10.5 (but specifically excluding the costs referred to in the exclusion
portion of this definition);

the costs related to holding the Community Information Meetings (but
specifically excluding the costs referred to in the exclusion portion of this
definition);

the costs related to amending this Agreement pursuant to Article 18 (but
specifically excluding the costs referred to in the exclusion portion of this
definition);

the taxes referred to in Subsection 14.2(b);

the costs related to protecting the Trust Property referred to in Subsection
14.2(f); and

where applicable, the costs to prepare the documentation referred to in
Subsection 17.8(h),

but excluding, for greater certainty, the following costs and expenses of the
Council or the First Nation in any way connected to the Trust or otherwise:

(1)

(i)

(iii)

the salaries, wages, bonuses, per diems, honoraria and any other monetary
or non-monetary benefits paid or payable to the Council, any employees
of the First Nation or Members;

the out-of-pocket costs and expenses, including those related to
transportation, accommodation and meals, incurred or payable by or to the

Council, any employees of the First Nation or Members; and

any other administration costs of the Council or the First Nation;

“Authorized Investment” means an investment in any form of property or security in
which a reasonable and prudent investor would be permitted to invest under Section 24 of
the Trustee Act (as that provision may be amended or replaced from time to time),
purchased with funds from the Trust Account or any property substituted therefor, provided
that all such investments are permitted pursuant to and made in accordance with all
applicable laws, this Agreement, the Investment Policy, the Investment Management
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Agreement and the principles governing the reasonable and prudent investment of trust
property as set out in the Trustee Act, and, for greater certainty, except for any publicly
traded securities, excludes any investments in any businesses wholly or partially owned,
directly or indirectly, by the First Nation or any Members;

“Authorized Loan” means a loan from a Lender to the First Nation or a Nation Business
(as borrower) for a Land Purchase, a Community Infrastructure Purpose and/or an
Economic Development Purpose, and that is approved by the First Nation in accordance
with Article 10;

“Authorized Loan Guarantee” means a guarantee made by the Trustee, in its capacity as
trustee of the Trust, to a Lender whereby the Trustee, in its capacity as trustee of the Trust,
guarantees payment of an Authorized Loan and pledges a portion of the Trust Property as
security for such Authorized Loan, and that is approved by the First Nation in accordance
with Article 10,

“Authorized Loan Guarantee Payments” means those payments made by the Trustee to
a Lender to satisfy the obligations of the Trust under an Authorized Loan Guarantee;

“Authorized Loan / Loan Guarantee BCR” means a BCR, in substantially the form
attached hereto as Schedule F, approving a loan referred to in Subsection 1.1(i) and/or a
loan guarantee referred to in Subsection 1.1(j);

“Authorized Loan Payments” means those payments of principal, interest, fees, penalties
and any other amounts owing under an Authorized Loan made by the Trustee to a Lender

in respect of an Authorized Loan;

“BCR” means a written band council resolution signed by at least a majority of the Council,
which is passed at a duly convened meeting of the Council;

“Beneficiary” means the First Nation;
“Budget” has the meaning given to such term in Section 8.1;

“Budget Approval BCR” means a BCR, in substantially the form attached hereto as
Schedule E, approving a Budget;

“Business Day” means any day other than a Saturday, Sunday or statutory holiday
recognized in the Province of Saskatchewan;

“Canada” means His Majesty in right of Canada;

“Claim Advancement BCR” means a BCR, in substantially the form attached hereto as
Schedule D, authorizing the release of monies from the Trust Account for the purpose of
paying the costs and expenses to advance the First Nation’s Treaty 4 Agricultural Benefits

Claim or either of the other claims referred to in Section 7.3;

“Community Information Meeting” means a meeting referred to in Subsection 15.6(a);
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“Community Infrastructure Purpose” means for one or more of the following capital
projects for the long-term use and benefit of the First Nation:

) the development of the First Nation’s Reserves or Land or Minerals owned,
directly or indirectly, by the First Nation or a Nation Business (including a
Corporate Nominee), including the construction, supply or installation of roads,
buildings, utility works and infrastructure and other community infrastructure on
the property; and

2) the construction, maintenance, repair, improvement, expansion or replacement of:

@) houses owned, directly or indirectly, by the First Nation or a Nation
Business;

(ii) buildings (including health, educational, sports and recreational and
cultural facilities) owned, directly or indirectly, by the First Nation or a
Nation Business;

(iii)  roads;
(iv) utility works and infrastructure; and

W) other community infrastructure of the type and magnitude provided by a
public body performing a function of government,

on a First Nation Reserve or on Land owned, directly or indirectly, by the First
Nation or a Nation Business (including a Corporate Nominee),

provided that the First Nation and/or the Nation Business (as applicable) has exhausted any
available government grants or contributions or interest free loans for the proposed capital
project, which shall be evidenced by way of a BCR;

“Compensation Balance” has the meaning given to such term in Article 1.1(e) of the
Settlement Agreement;

“Corporate Nominee” means a body corporate wholly owned, directly or indirectly, by
the First Nation, including a body corporate whose ownership interest is 100% beneficially
held in trust for the First Nation;

“Council” means, collectively, the individual duly elected to the office of Chief of the First
Nation, and the individuals duly elected to the offices of Councillor of the First Nation,
from time to time, and “Council Member” means any one of them;

“CPI” means:

(D the annual Consumer Price Index for Saskatchewan, All-Items (Not Seasonally
Adjusted) published by Statistics Canada or any successor to Statistics Canada or
any other department or agency of the Government of Canada whose responsibility
is to publish such statistics (or any index published in substitution thereof); or

2) if such index (or any index published in substitution thereof) is at any time not
published by a department or agency of the Government of Canada or if the Trustee
determines that using such index (or any index published in substitution thereof)

6
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is not in the best interest of the Beneficiary, any other index or numerical factor
reflective of the relative purchasing power of the Canadian dollar in Canada for
consumer products determined by the Trustee and consented to by the First Nation
by way of a BCR or such other measure of calculating inflation determined by the
Trustee from time to time and consented to by the First Nation by way of a BCR;

“Discharged Trustee” has the meaning given to such term in Section 17.10;

“Economic Development Purpose” means for the establishment, purchase or
capitalization of, or investment in, a Nation Business for the long-term benefit of the First
Nation, provided that the First Nation and/or the Nation Business (as applicable) has
exhausted any available government grants or contributions or interest free loans for the
proposed economic development initiative, which shall be evidenced by way of a BCR;

“Effective Date” means the date the Trust comes into effect in accordance with Subsection
3.2(b);

“Financial Advisor” means an individual:

09 with a Chartered Professional Accountant designation, or any successor
designation, and who is a member in good standing with CPA Saskatchewan and
licensed to carry on a Chartered Professional Accountant practice in the Province
of Saskatchewan;

2) who has had a Chartered Professional Accountant designation, or any successor
designation, for at least five years, and has experience advising First Nations in
relation to taxation and trust administration matters; and

3) who is independent of the Trustee, the Investment Manager(s) and the Investment
Consultant(s),

all of which shall be attested to by the Financial Advisor upon request by the Trustee or the
First Nation;

“Financial Institution” means any bank or trust company that is a member institution for
which the Canada Deposit Insurance Corporation has a duty to insure its deposits pursuant
to the Canada Deposit Insurance Corporation Act, RSC 1985, ¢ C-3, and which is also
regulated by the Superintendent of Financial Institutions, or any credit union operating in
the Province of Saskatchewan whose deposits are insured by the Credit Union Deposit
Guarantee Corporation and, for greater certainty, includes such bank or trust company that
is affiliated with or related to the Trustee;

“First Generation Income” means any Net Annual Income from a source that is property
that is earned by the Trust from that portion of the Trust Property that has been contributed
by the Settlor (or from property substituted for the portion of the Trust Property that has
been contributed by the Settlor) and, for greater certainty, does not include Second
Generation Income;

“First Nation” means the Piapot First Nation, as represented by the Council;
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“Fiscal Year” means the fiscal year of the Trust, that being the 12 month period
commencing on January 1 in each calendar year and ending on December 31 in the same
calendar year, except that the initial Fiscal Year shall be the period from the Effective Date
until the immediately following December 31;

“Improvements” means all buildings or structures erected or placed on, over or under
Land, including anything affixed to or incorporated therein;

“Income Tax Act” means the Income Tax Act, RSC 1985, ¢ 1 (5th Supp);
“Indian Act” means the Indian Act, RSC 1985, ¢ 1-5;
“Investment Consultant” means an individual who is:

(1) a Chartered Financial Analyst (“CFA”) Charterholder, or who holds any successor
designation, and a member in good standing with the CFA Institute, or any
successor institute; and

2) independent of the Trustee, the Investment Manager(s) and the Auditor,

all of which shall be attested to by the Investment Consultant upon request by the Trustee
or the First Nation;

“Investment Consultant Agreement” means an agreement between the First Nation and
the Investment Consultant, approved by the First Nation by way of a BCR, which appoints
the Investment Consultant as an investment consultant and sets out the powers, authority
and obligations of the Investment Consultant with respect to the provision of the financial
and investment consulting services in connection with the Trust, including the services
referred to in Section 9.16;

“Investment Management Agreement” means an agreement between the First Nation,
the Trustee, in its capacity as trustee of the Trust, and the Investment Manager, approved
by the First Nation by way of a BCR, which appoints the Investment Manager as an
investment manager and sets out the delegated powers, authority and obligations of the
Investment Manager with respect to the investment of the Trust Property and pursuant to
which the Investment Manager acknowledges that it shall comply with the terms and
conditions of this Agreement that are applicable to it and the Investment Policy;

“Investment Manager” means a firm engaged in the discretionary management of
investment portfolios that:

(D is (i) registered in the category of exempt market dealer, investment fund manager
or portfolio manager under National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations, as may be
amended or replaced from time to time, in the jurisdiction(s) of Canada in which
they are required to be registered; or (ii) exempt from registration under Section
8.26 (International Adviser) of the above instrument;

2) manages assets in excess of what is required for accredited investors as defined
under National Instrument 45-106 Prospectus Exemptions, as may be amended or
replaced from time to time;

3) manages assets in excess of one billion dollars (Canadian);
8
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4) is independent of the Trustee, unless the First Nation determines otherwise by way
of a BCR; and

%) is independent of the Investment Consultant(s) and the Auditor,

all of which shall be attested to by the Investment Manager upon request by the Trustee or
the First Nation;

“Investment Policy” means the policy which sets out the objectives, strategies, framework
and procedures governing the investment of the Trust Property as developed, approved and
executed by the First Nation and the Trustee in accordance with Subsection 9.1(a), as may
be amended or replaced from time to time in accordance with Section 9.14;

“Land” means real property or chattels real, or any interest therein or in the nature thereof
and, unless the context otherwise requires, excludes Minerals and Improvements;

“Land Purchase” means a purchase of Land, Minerals or Improvements, or any interest
therein, by the First Nation or a Corporate Nominee, for and on behalf of the First Nation,
with the proceeds of an Authorized Loan, and includes the acquisition of ownership rights
in such property by means other than a purchase and sale transaction;

“Lender” means:
(D a Financial Institution;

2) the First Nations Finance Authority (being the non-profit corporation established
under Part 4 of the First Nations Fiscal Management Act, SC 2005); or

3) any provincial or federal Crown corporation that is publicly funded, including
Canada Infrastructure Bank, Export Development Canada, Business Development
Bank of Canada and Farm Credit Canada;

“Member” means an individual whose name appears on the Membership List;

“Membership List” means the list of individuals that is maintained under Section 8 and
Subsection 9(1) of the Indian Act by the Department of Indigenous Services, as may be
amended or replaced from time to time, or if the First Nation assumes control of its own
membership list pursuant to Subsection 10(1) of the Indian Act, the list of individuals that
is maintained by the First Nation in accordance with its own membership rules, as may be
amended or replaced from time to time;

“Minerals” means any non-viable substance formed by the processes of nature,
irrespective of chemical or physical state, and includes such substances both before and
after extraction, or any interest therein, and further includes any interest or improvement
in the nature of a mine, but does not include any surface or ground water, agricultural soil,
sand or gravel,

“Nation Account” means the account set up by the First Nation at a Financial Institution
with a branch situated on a Reserve into which certain monies as contemplated by this
Agreement shall be deposited;

“Nation Account BCR” means a BCR, in substantially the form attached hereto as
Schedule G, authorizing the release of monies from the Nation Account;

9
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“Nation Business” means a business wholly or partially owned, directly or indirectly, by
the First Nation, including corporations, partnerships and joint ventures, and including a
body corporate whose ownership interest is 100% beneficially held in trust for the First
Nation;

“Net Annual Income” means all income for Canadian federal income tax purposes from
any source arising from the Trust Property in a given Fiscal Year determined in accordance
with the Income Tax Act, but without reference to Subsections 75(2) and 104(6) of the
Income Tax Act, including interest, dividends and the aggregate of the taxable capital gains
less the aggregate of the allowable capital losses realized by the Trust during the Fiscal
Year (without taking into account the payment of any Authorized Expenses during a
particular Fiscal Year) less the aggregate of:

(1 Authorized Expenses; and

2) such other sums in each year as the Trustee in its sole discretion considers to be
proper allowances, reserves, deductions and disbursements in accordance with this
Agreement,

but only to the extent that such Authorized Expenses or such other sums are deductible to
the Trust under the Income Tax Act;

“Payment Amount” has the meaning given to such term in Section 12.1;

“Penalty” means the portion of the Annual Payment that is First Generation Income that
is not to be deposited or transferred into the Nation Account pursuant to Section 15.8;

“Price” means the purchase price of the Land, Minerals or Improvements, after all
applicable adjustments, including tax adjustments, insurance, rents and other income and
outgoings;

“Ratification Date” means the date of the ratification vote whereat the eligible voters (as
such term is defined in the Settlement Agreement) agreed to the terms and conditions of
the Settlement Agreement and this Agreement and authorized and directed the Council to
execute and deliver the Settlement Agreement and this Agreement on behalf of the First
Nation;

“Replacement Trustee” means any trustee appointed by the Settlor to act as trustee of the
Trust after the initial Trustee who is a signatory to this Agreement ceases to be the trustee
of the Trust;

“Reserve” has the meaning given to such term in the Indian Act,

“Second Generation Income” means all Net Annual Income earned by the Trust other
than First Generation Income and, for greater certainty, includes all income from a business
and any interest, dividends and the aggregate of the taxable capital gains less the aggregate
of the allowable capital losses earned by the Trust in respect of any First Generation Income
that is added to Trust Property and re-invested by the Trustee;

“Settlement Agreement” means the Piapot First Nation Treaty 4 Agricultural Benefits
Settlement Agreement between the First Nation and Canada, as represented by the Minister
of Crown-Indigenous Relations, dated effective

’
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“Settlement PCD” means, subject to Subsection 6.2(a), a one-time per capita distribution
in the amount of $30,000;

“Settlement PCD Advance Repayment BCR” means a BCR, in substantially the form
attached hereto as Schedule B, authorizing the release of monies from the Trust Account
for the purpose of repaying any advance of the Settlement PCDs referred to in Subsection
6.2(a) that the Council has determined is in the best interest of the First Nation;

“Settlement PCD BCR” means a BCR, in substantially the form attached hereto as
Schedule A, authorizing the release of monies from the Trust Account for the purpose of
paying the Settlement PCDs pursuant to Section 6.1;

“Settlor” means the First Nation;

(mmm) “Superintendent of Financial Institutions” means the Superintendent of Financial
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Institutions as defined in the Office of the Superintendent of Financial Institutions Act, RSC
1985, ¢ 18 (3rd Supp), or any successor thereto;

“Tax Advisor” means a:
) Financial Advisor; or

2) lawyer who:

(i) is a member in good standing with the Law Society of Saskatchewan, or
any successor organization, and licensed to practise law in the Province of
Saskatchewan;

(ii) has practised tax law for at least five years, who has experience advising

First Nations in relation to taxation and trust administration matters; and

(i)  is independent of the Trustee, the Investment Manager(s) and the
Investment Consultant(s),

all of which shall be attested to by the lawyer upon request by the Trustee or the
First Nation;

“Treaty 4 Agricultural Benefits Claim” means the First Nation’s specific claim relating
to the Crown’s non-fulfillment of certain provisions of Treaty 4, and certain other actions
and omissions of the Crown, all as further described in the Settlement Agreement;

“Trust” means the Néhiyaw Pwatak Trust, being the trust established pursuant to this
Agreement;

“Trust Account” means the account set up by the Trustee at a Financial Institution and
maintained by the Trustee for the benefit of the Beneficiary pursuant to the terms of this
Agreement and the Trustee Services Agreement;

11
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“Trust Property” means all monies, securities, property and other assets contributed to or
settled on the Trust from time to time by the First Nation as the settlor of the Trust,
including:

)

2)

3)

“

)

(6)

(7

the sum of $10.00 transferred to and settled on the Trust by the Settlor in
accordance with Subsection 3.2(a);

the Compensation Balance deposited into the Trust Account by Canada on behalf
of the Settlor in accordance with Article 3 of the Settlement Agreement, which the
Trustee acknowledges is a deposit made at the request, and on the direction, of the
Settlor and is therefore a contribution made by the First Nation as the settlor of the
Trust;

any monies payable by Canada to the First Nation pursuant to a settlement
agreement or award of compensation and deposited into the Trust Account by
Canada or any other person on behalf of the Settlor, which the Trustee
acknowledges is a deposit made at the request, and on the direction, of the Settlor
and is therefore a contribution made by the First Nation as the settlor of the Trust;

any and all Authorized Investments, including, for greater certainty, the
instruments or other documents evidencing the Authorized Investments;

subject to Section 11.3, the net proceeds of the sale of any Land, Minerals or
Improvements, or any interest therein, referred to in Section 11.3 sold for any
reason once they are deposited into the Trust Account (as a contribution to the
Trust), which the Trustee acknowledges is a deposit made at the request, and on
the direction, of the Settlor and is therefore a contribution made by the First Nation
as the settlor of the Trust;

any other monies, securities, property and other assets contributed to or settled on
the Trust from time to time by the Settlor or any other person on behalf of the
Settlor, which the Trustee acknowledges is a deposit made at the request, and on
the direction, of the Settlor and is therefore a contribution made by the First Nation
as the settlor of the Trust; and

all revenues, interest, accruals and other income realized on, or in respect of, any
of the foregoing, until such time as such amounts are due and payable to the
Beneficiary pursuant to Section 12.1,

but, for greater certainty, Trust Property does not include:

®)

any monies, securities, property and other assets that have been:

@) deposited into the Nation Account in accordance with this Agreement;

(i1) otherwise paid out of the Trust Account to or on behalf of the Beneficiary
by the Trustee in accordance with this Agreement or in an otherwise lawful

manner; or

(iii)  paid out of the Trust Account to the Members, their estates or the
Members, care of their property guardians, administrators or attorneys (as

12



applicable), for the Settlement PCDs or any Additional PCDs in
accordance with this Agreement;

) any Land, Minerals or Improvements, or any interest therein, purchased with the
proceeds of an Authorized Loan; or

(10)  any income (including rent) realized on, or in respect of, Land, Minerals or
Improvements referred to in Section 11.4 (unless it is deposited into the Trust
Account (as a contribution to the Trust));

(sss)  “Trustee” means the Royal Trust Corporation of Canada, a corporation duly incorporated
pursuant to the laws of Canada, validly existing and duly approved, registered and licensed
to carry on business as a corporate trustee in the Province of Saskatchewan, and includes
any Replacement Trustee;

(ttt) “Trustee Act” means The Trustee Act, 2009, SS 2009, ¢ T-23.01;

(uuu) “Trustee Services Agreement” means an agreement between the First Nation and the
Trustee, approved by the First Nation by way of a BCR, which sets out the terms of
appointment of the Trustee, the remuneration of the Trustee and any additional terms or
ancillary responsibilities that are not otherwise specified in this Agreement; and

(vwv)  “Voter” means a Member who is of the full age of 18 years on or before the date such
Member votes in the applicable vote.

1.2 In this Agreement, unless the context requires otherwise:

(a) the terms “including” and “include(s)” and similar expressions mean “including without
limitation” or “include(s) without limitation,” as the case may be;

(b) words in the singular include the plural and words in the plural include the singular;

(c) the division of this Agreement into articles, sections, subsections, paragraphs,
subparagraphs and schedules, and the use of headings and subheadings, is for convenience
of reference only and does not affect the meaning or interpretation of any provision of this
Agreement; and

(d) any reference to a statute is deemed to be a reference to such statute and to any regulations

made pursuant thereto, as such statute and regulations may be amended from time to time,
and to any statutes and regulations that have the effect of amending, supplementing or
superseding such statute or regulations.

ARTICLE 2 - SCHEDULES

2.1 The following schedules are attached to, and form part of, this Agreement:

(a)
(b)
(©)
(d)

38516352v14

Schedule A — Settlement PCD BCR;
Schedule B — Settlement PCD Advance Repayment BCR,
Schedule C — Additional PCD BCR;

Schedule D — Claim Advancement BCR;
13
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Schedule E — Budget Approval BCR;
Schedule F — Authorized Loan / Loan Guarantee BCR; and
Schedule G — Nation Account BCR.

ARTICLE 3 — CREATION OF THE TRUST

3.1 Creation of the Trust: The Settlor hereby irrevocably creates and establishes the Néhiyaw Pwatak
Trust, which trust shall become effective on the Effective Date.

3.2 Effective Date of Trust:

(@

(®)

33 Settlor:

(a)
(b)

(©

The Settlor shall transfer to and settle on the Trust the sum of $10.00 in cash by depositing
such sum into the Trust Account.

The Trust comes into effect on the date of first deposit into the Trust Account of either the
$10.00 settlement contemplated in Subsection 3.2(a) or any portion of the Compensation
Balance.

The First Nation shall be the sole settlor of the Trust.

All monies, securities, property and other assets paid, transferred or delivered by or at the
direction of the First Nation to the Trustee for the purpose of being contributed to or settled
on the Trust are deemed to be contributed to or settled on the Trust by the First Nation as
the settlor of the Trust.

For greater certainty:

€)) the Compensation Balance received from Canada and contributed to or settled on
the Trust; and

2) any monies received from Canada or any other person pursuant to a settlement
agreement, award of compensation or otherwise in connection with any of the First
Nation’s other specific claims and contributed to or settled on the Trust,

are each a deposit made at the request, and on the direction, of the Settlor, and shall be
received at and upon the direction of the Settlor, and are each therefore a contribution made
by the First Nation as the settlor of the Trust.

34 Irrevocability: All monies, securities, property and other assets that may be paid, transferred or
delivered to the Trustee upon these trusts shall be irrevocably made by the First Nation as the settlor
of the Trust. The Trust is intended to be, and is hereby declared to be, irrevocable by the Settlor
and there shall be no power of appointment, revocation, amendment or variation except in
accordance with this Agreement or as permitted by law.

3.5 Appointment of Trustee: The Settlor hereby appoints the Trustee, and the Trustee hereby accepts
such appointment, to receive, hold in trust, protect, manage, invest, transfer and distribute the Trust
Property for the use and benefit of the Beneficiary in accordance with this Agreement.

38516352v14
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3.6

3.7

3.8

39

4.1

4.2

Legal Right, Title and Interest to Trust Property: All legal right, title and interest in and to the
Trust Property shall vest in the Trustee.

Beneficiary: The Beneficiary shall be the sole beneficiary of the Trust.

Beneficial Right, Title and Interest to Trust Property: All beneficial right, title and interest in
and to the Trust Property shall vest in the Beneficiary.

Trust Account: Upon execution of this Agreement, the Trustee shall establish the Trust Account
to receive the Compensation Balance and other monies from Canada or any other person in
connection with any of the First Nation’s other specific claims or otherwise, pursuant to a direction
received from the First Nation, as a contribution to the Trust for and on behalf of the Beneficiary,
and any other additional contributions, and to receive, hold in trust, protect, manage, invest, transfer
and distribute the Trust Property for the use and benefit of the Beneficiary in accordance with this
Agreement.

ARTICLE 4 - PROTECTION AND GROWTH OF TRUST PROPERTY
Limits on Trustee’s Powers:

(a) The Trustee shall receive, hold in trust, protect, manage and invest the Trust Property for
the long-term use and benefit of the Beneficiary in accordance with this Agreement.

(b) The Trust Property cannot be invested, expended, released, transferred or distributed except
as expressly provided for in this Agreement. For greater certainty, except as expressly
provided for in this Agreement, the Trustee shall not:

€ expend, release, transfer or distribute any part of the Trust Property;
(2) advance or lend any part of the Trust Property;
3) allow or cause any encroachment upon the Trust Property;

4) allow or cause any part of the Trust Property to be used as security or collateral for
any loan or loan guarantee;

%) mortgage, pledge, hypothecate or in any way encumber any part of the Trust
Property, or any interest therein; or

6) allow or cause any part of the Trust Property to be subject to attachment, seizure,
distress or execution or any other process for the enforcement of a claim against
the First Nation, a Member or otherwise.

PCD Prohibition: For greater certainty, except as expressly provided for in Article 6, neither the
Trust Property (or any portion thereof), nor the Annual Payments (or any portion thereof), nor any
other monies from time to time on deposit in the Nation Account, nor any Authorized Loan (or any
portion thereof), shall be used, directly or indirectly, in any circumstance, for a per capita
distribution to all or any of the Members.

15
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4.3

4.4

5.1

Additional Contributions: The First Nation may from time to time convey, transfer or assign any
other monies, securities, property (including real, personal or mixed property) and other assets to
the Trustee or request and direct that Canada or any other person convey, transfer or assign any
other monies, securities, property or other assets to the Trustee to become part of the Trust Property,
and any such additional monies, securities, property or other assets so conveyed, transferred or
assigned shall become and be subject to the terms and conditions of this Agreement.

Change in Investment Managers: In the event that a change in an Investment Manager in a given
Fiscal Year, or an amendment to an Investment Management Agreement or the Investment Policy,
causes:

(a) the Trust to realize net taxable capital gains; and

(b) the amount calculated pursuant to Paragraph 1.1(e)(2) in a given Fiscal Year to be greater
than the amount calculated pursuant Paragraph 1.1(e)(1) in such Fiscal Year,

the First Nation shall contribute to the Trust an amount equal to the portion of the difference
between the amount calculated pursuant to Paragraph 1.1(e)(2) and the amount calculated pursuant
Paragraph 1.1(e)(1) that is attributable to the change in an Investment Manager or an amendment
to an Investment Management Agreement or the Investment Policy. The First Nation shall make
such contribution within 60 days of the Annual Payment being deposited into the Nation Account
from its own-source revenue or government grants or contributions. For greater certainty, the First
Nation shall make such contribution to the Trust to be held by the Trustee as Trust Property in
accordance with this Agreement.

For greater certainty, all monies contributed to or settled on the Trust pursuant to this Section 4.4
shall be from the First Nation’s own-source revenue, government grants or contributions or the
First Nation’s other financial resources, and not from the Annual Payments nor any other monies
from time to time on deposit in the Nation Account.
ARTICLE 5 - AUTHORIZED USES OF TRUST PROPERTY

Authorized Uses: The Trustee shall receive, hold and use the Trust Property upon trust for the benefit
of the Beneficiary, and the Trustee shall deal with the Trust Property upon the following specific
trusts, namely, the Trust Property shall only be utilized by the Trustee for the following purposes:
(@) for the payment of the Settlement PCDs in accordance with Article 6;

(b) for the repayment of any advance of the Settlement PCDs referred to in Subsection 6.2(a);
© for the payment of the Additional PCDs in accordance with Article 6;

(d) for the payment of certain costs and expenses related to advancing the First Nation’s Treaty
4 Agricultural Benefits Claim and the other claims referred to in Section 7.3;

(e) for the payment of Authorized Expenses in accordance with Article 8;
® for the purchase of Authorized Investments in accordance with Article 9;
(€3] for security or collateral for Authorized Loans and Authorized Loan Guarantees, and the

payment of Authorized Loan Payments and Authorized Loan Guarantee Payments, in
accordance with Article 10;

16
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(h)
(@

for the payment of the Annual Payment in accordance with Article 12; and

for any other uses authorized under this Agreement.

52 Allocation of Distributions/Payments:

(a)

(®)

()

With respect to any distributions or payments referred to in Subsections 5.1(a), (b), (c) or
(d), the Trustee shall, to the extent possible, make such distributions or payments out of the
capital of the Trust.

With respect to any distributions or payments referred to in Subsection 5.1(¢), (g) or (h) or
Subsection 14.1(d), the Trustee shall, to the extent possible, make such distributions or
payments first from the Second Generation Income (before any amounts are distributed or
paid out of the First Generation Income or the capital of the Trust), and thereafter, if
necessary, out of the First Generation Income, and thereafter, if necessary, out of the capital
of the Trust.

With respect to any distributions or payments referred to in Subsection 5.1(f) or (i), the
Trustee shall have the discretion to make such distributions or payments out of the Second
Generation Income, the First Generation Income or the capital of the Trust.

ARTICLE 6 - SETTLEMENT PCD AND ADDITIONAL PCDS

6.1 Settlement PCDs:

(2)

(®)

©

(d

38516352v14

The Trust Property may be used to enable the First Nation to effect per capita distributions
to the Members as more particularly set out in this Article 6.

Such per capita distributions shall be paid as a distribution of capital to the First Nation,
which the First Nation hereby irrevocably directs the Trustee to directly pay, for and on its
behalf, to the Members entitled to the same pursuant to this Section 6.1, or their estate,
property guardian, administrator or power of attorney (as applicable). For greater certainty,
for the purposes of this Article 6, a reference to a “power of attorney” shall mean an
attorney appointed to act for the grantor under the terms of an enduring power of attorney.

For greater certainty, nothing in this Article 6 renders an individual Member an individual
beneficiary of the Trust; rather, the sole beneficiary of the Trust is, and shall always be, the
First Nation.
Entitlement — Adults:
€)) Each individual:
(i) who is alive as of the Ratification Date;
(ii) who is at least 18 years of age as of the Ratification Date; and
(iii)  whose name appears on the Membership List as of the Ratification Date,
shall be entitled to receive, from the Trust Property to be distributed to the First

Nation, a single Settlement PCD, subject to and in accordance with this Section
6.1.
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Entitlement — Minors:

€] Each individual:
(i) who is alive as of the Ratification Date;
(ii) who is under 18 years of age as of the Ratification Date; and
(i)  whose name appears on the Membership List as of the Ratification Date,
shall be entitled to receive, from the Trust Property to be distributed to the First
Nation, a single Settlement PCD upon turning 18 years of age, subject to and in
accordance with this Section 6.1.
2) Notwithstanding Paragraph 6.1(e)(1), each individual who:
(i) is alive as of the Ratification Date;
(ii) is under 18 years of age as of the Ratification Date;
(iii)  was born between January 1, 2024, and the Ratification Date;
(iv) s entitled as of the Ratification Date to have their name appear on the
Membership List, but whose name does not appear on the Membership
List as of the Ratification Date; and
v) has applied to have their name added to the Membership List on or before
December 31, 2025,
shall be entitled to receive, from the Trust Property to be distributed to the First
Nation, a single Settlement PCD upon turning 18 years of age and their name being
added to the Membership List, subject to and in accordance with this Section 6.1.
Settlement PCD BCR:
(1) On or as soon as reasonably practicable after the Ratification Date, the Council

shall provide to the Trustee a Settlement PCD BCR, attaching thereto:

(1) a list of all adults entitled to be paid a Settlement PCD from the Trust
Property pursuant to this Section 6.1, including their name and birthdate,
and such other information as may be required by the Trustee to administer
the Settlement PCDs, which list may be amended from time to time; and

(ii) a list of all minors conditionally entitled to be paid a Settlement PCD from
the Trust Property pursuant to this Section 6.1, including their name and
birthdate, and such other information as may be required by the Trustee to
administer the Settlement PCDs, which list may be amended from time to
time.
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In the event that the Council determines that:

(i) an individual who is not on a list referred to in Paragraph 6.1(f)(1) is
entitled to be paid a Settlement PCD (from the Trust Property to be
distributed to the First Nation) pursuant to this Section 6.1; or

(ii) an individual who is on a list referred to in Paragraph 6.1(f)(1) is not
entitled to be paid a Settlement PCD (from the Trust Property to be
distributed to the First Nation) pursuant to this Section 6.1,

the Council shall, as soon as reasonably practicable after making such
determination, provide to the Trustee a new Settlement PCD BCR notifying the
Trustee of the same.

Payment:

(1)

@)

€))

(4)

Adults: The Trustee shall, as soon as reasonably practicable after receiving a copy
of a Settlement PCD BCR, pay the Settlement PCDs to the Members who are
entitled to receive payment thereof pursuant to Subsection 6.1(d) and named in a
Settlement PCD BCR.

Minors: The Trustee shall, as soon as reasonably practicable after a Member
conditionally entitled to receive payment of a Settlement PCD pursuant to
Subsection 6.1(e) and named in a Settlement PCD BCR becomes entitled thereto,
pay the Settlement PCD to such Member, adjusted for inflation according to CPI
from the month and year of the date of the initial Settlement PCD BCR referred to
in Paragraph 6.1(f)(1) to the month and year in which such Member or their estate,
property guardian, administrator or power of attorney (as applicable) is entitled to
be paid a Settlement PCD.

For greater certainty, the payments referred to in this Subsection 6.1(g) are a
distribution of the Trust Property to the First Nation that the First Nation has hereby
irrevocably directed be paid by the Trustee to the particular Members identified by
the First Nation in a Settlement PCD BCR.

For greater certainty, notwithstanding any other provision of this Agreement in the
event that an individual’s membership is transferred out of the First Nation before
such individual receives payment of a Settlement PCD, their entitlement or
conditional entitlement (as applicable) to receive payment of a Settlement PCD
shall be forfeited, and such amount shall remain in the Trust Account and continue
to form part of the Trust Property.

Estates:

M

Adults: Where a Member who is entitled to payment of a Settlement PCD pursuant
to Subsection 6.1(d) dies on or after the Ratification Date but before they are paid
a Settlement PCD, the Trustee shall pay a Settlement PCD to the legally appointed
representative of such Member’s estate as soon as reasonably practicable after such
Member dies and the First Nation gives notice to the Trustee of the same.

19



()

0

38516352v14

2)

®3)

Minors:

(i) Where a Member who is conditionally entitled to payment of a Settlement
PCD pursuant to Paragraph 6.1(e)(1) dies on or after the Ratification Date
but before they turn 18 years of age, or after they turn 18 years of age but
before they are paid a Settlement PCD, the Trustee shall pay a Settlement
PCD to the legally appointed representative of such Member’s estate as
soon as reasonably practicable after such Member dies and the First Nation
gives notice to the Trustee of the same.

(ii) Where a Member who is conditionally entitled to payment of a Settlement
PCD pursuant to Paragraph 6.1(e)(2) dies on or after the Ratification Date
but before they turn 18 years of age and/or their name is added to the
Membership List, or after they turn 18 years of age and their name is added
to the Membership List but before they are paid a Settlement PCD, the
Trustee shall pay a Settlement PCD to the legally appointed representative
of such Member’s estate as soon as reasonably practicable after such
Member dies and the First Nation gives notice to the Trustee of the same.

For greater certainty, the payments referred to in this Subsection 6.1(h) are a
distribution of the Trust Property to the First Nation that the First Nation has hereby
irrevocably directed be paid by the Trustee to the estate of the particular Members
identified by the First Nation in a Settlement PCD BCR.

Lack of Capacity:

(D

)

In the event that a court of competent jurisdiction has made an order appointing a
property guardian for a Member, the Minister of Indigenous Services has appointed
a person to administer a Member’s estate (pursuant to Section 51 of the Indian Act)
or a Member has appointed an attorney under the terms of an enduring power of
attorney and such appointment is in effect, the Trustee shall, on behalf of the First
Nation, pay such Member’s Settlement PCD to such Member, care of such
Member’s property guardian, administrator or power of attorney (as applicable).

For greater certainty, the payments referred to in this Subsection 6.1(i) are a
distribution of the Trust Property to the First Nation that the First Nation has hereby
irrevocably directed be paid by the Trustee to the property guardian, administrator
or power of attorney of the particular Members identified by the First Nation in a
Settlement PCD BCR.

Failure to Locate or Claim:

(1

Subject to Paragraph 6.1(j)(2), in the event that a Member who is entitled to
receive, from the Trust Property to be distributed to the First Nation, a Settlement
PCD pursuant to this Section 6.1, their estate or their property guardian,
administrator or power of attorney (as applicable) cannot be located, or such
Member, their estate or their property guardian, administrator or power of attorney
(as applicable) refuses to claim or accept their Settlement PCD or payment
instructions cannot be reasonably ascertained, such Member’s Settlement PCD
shall remain in the Trust Account unless and until such Member, their estate or
their property guardian, administrator or power of attorney (as applicable) are
located or such Member, their estate or their property guardian, administrator or
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)

3)

)

power of attorney (as applicable) claim and accept it or payment instructions are
ascertained (as applicable).

Notwithstanding any other provision of this Agreement, in the event that such
Member or their estate, property guardian, administrator or power of attorney (as
applicable) is not located, or such Member or their estate, property guardian,
administrator or power of attorney (as applicable) refuses to claim or accept their
Settlement PCD or payment instructions cannot be reasonably ascertained:

(i) for adults, within 10 years of the date of the Settlement PCD BCR in which
such Member is named; and

(ii) for minors, within 10 years of the date on which they are entitled to be paid
a Settlement PCD pursuant to Paragraph 6.1(g)(2) or 6.1(h)(2),

their entitlement or conditional entitlement (as applicable) to receive payment of a
Settlement PCD shall be forfeited, and such amount shall remain in the Trust
Account and continue to form part of the Trust Property. For greater certainty,
while the Trustee has an obligation to administer the Settlement PCDs in
accordance with this Agreement, neither the Trustee nor the First Nation has an
obligation to locate Members who do not claim their Settlement PCD.

For greater certainty, if, within such timeline, such Member, their estate or their
property guardian, administrator or power of attorney (as applicable) is located,
such Member, their estate or their property guardian, administrator or power of
attorney (as applicable) claim and accept their Settlement PCD or payment
instructions are ascertained (as applicable), the Trustee shall pay a Settlement PCD
to such Member, such Member’s estate or such Member, care of such Member’s
property guardian, administrator or power of attorney (as applicable) as soon as
reasonably practicable after such happening.

For greater certainty, the payments referred to in this Subsection 6.1(j) are a
distribution of the Trust Property to the First Nation that the First Nation has hereby
irrevocably directed be paid by the Trustee to the particular Members identified by
the First Nation in a Settlement PCD BCR or the estate, property guardian,
administrator or power of attorney (as applicable) of such Members.

Single PCD: For greater certainty, a Member, their estate or a Member, care of their
property guardian, administrator or power of attorney (as applicable) shall be entitled to
receive from the First Nation a maximum of one Settlement PCD pursuant to this Section

6.1.

Inflation and Interest: For greater certainty:

(1

except as expressly provided for in Paragraph 6.1(g)(2), amounts payable by the
First Nation to a Member, their estate or a Member, care of their property guardian,
administrator or power of attorney (as applicable) pursuant to this Section 6.1 shall
not be adjusted for inflation, regardless of any delay in payment for any reason;
and
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2) amounts payable by the First Nation to a Member, their estate or a Member, care
of their property guardian, administrator or power of attorney (as applicable)
pursuant to this Section 6.1 shall not bear interest, regardless of any delay in
payment for any reason.

Financial Literacy: The Trustee shall host, or cause to be hosted, at least one financial
literary course in each of the first 18 Fiscal Years which shall be open to all Members to
attend, and the First Nation may also encourage Members to receive additional financial
advice regarding the financial management of their Settlement PCDs.

6.2 Settlement PCD Advance:

(2)

In the event that the First Nation obtains a loan or uses the First Nation’s own-source
revenue to make a one-time per capita distribution of up to $1,000 per Member prior to the
Compensation Balance being deposited into the Trust Account:

q)) the amount of the Settlement PCD referred to in Paragraph 1.1(iii) shall be reduced
by an amount equal to the amount of such per capita distribution, which amount
shall be evidenced by way of a BCR; and

2) upon receiving from the Council a copy of a Settlement PCD Advance Repayment
BCR containing a request for payment, the Trustee shall make the requested
payment from the Trust Account to the account requested by the applicable lender
(if the First Nation obtained a loan for the advance of the Settlement PCDs) or the
Nation Account (if the advance of the Settlement PCDs was paid from the First
Nation’s own-source revenue) for the repayment of such loan or reimbursement to
the First Nation for the advance of the Settlement PCDs.

6.3 Additional PCDs:

(2)

(b)

In the event that the First Nation contributes to or settles on the Trust monies pursuant to a
settlement agreement or award of compensation in connection with any of the First
Nation’s other specific claims (any claims other than the First Nation’s Treaty 4
Agricultural Benefits Claim), upon receiving from the Council a copy of an Additional
PCD BCR containing a request for payment, the Trustee shall make the requested payments
from the Trust Account as the First Nation directs, for and on behalf of the First Nation as
the beneficiary of the Trust, in accordance with such BCR (the “Additional PCDs”).

For greater certainty, the Trustee shall not be entitled to make any payments from the Trust
Account for any Additional PCDs other than from the monies referred to in Subsection
6.3(a).

6.4 Source of Per Capita Distribution Payments: For greater certainty:

(2)

38516352v14

all payments made:
e pursuant to Section 6.1 shall be deemed to be paid from the Compensation Balance

that was originally settled on the Trust as a distribution of capital to the First Nation
as the beneficiary of the Trust; and
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7.1

7.2

7.3

2) pursuant to Section 6.3 shall be deemed to be paid from the monies referred to in
Subsection 6.3(a) as a distribution of capital to the First Nation as the beneficiary
of the Trust; and

() all payments made pursuant to this Article 6 are a distribution of the Trust Property to the
First Nation that the First Nation has hereby irrevocably directed be paid by the Trustee to
the particular Members identified by the First Nation in a Settlement PCD BCR or an
Additional PCD BCR, the estate of such Members or such Members, care of their property
guardian, administrator or power of attorney (as applicable).

ARTICLE 7 — CLAIM ADVANCEMENT COSTS AND EXPENSES

Loans and Insurance: Upon receiving from the Council a copy of a Claim Advancement BCR
containing a request for payment, the Trustee shall make the requested payments from the Trust
Account to the account requested by Royal Bank of Canada or AmTrust Europe Limited, as
applicable, for the repayment of the following amounts that were incurred in connection with
advancing the First Nation’s Treaty 4 Agricultural Benefits Claim:

€)) the amounts owing under the Credit Agreement between the First Nation and Royal Bank
of Canada dated October 15, 2021, in connection with the financing of certain fees and
expenses associated with the “Claim” (as such term is defined in such credit agreement);
and

(b) the amounts owing under Insurance Policy #126630202114 underwritten by AmTrust
Europe Limited dated October 15, 2021, in connection with securing the loan referred to
in Subsection 7.1(a).

Legal: Upon receiving from the Council a copy of a Claim Advancement BCR containing a request
for payment, the Trustee shall make the requested payment from the Trust Account to a law firm
designated by the First Nation by way of a BCR, in trust, on behalf of the First Nation for the
payment of the amounts, if any, owing under the Contingency Fee Retainer Agreement between
the First Nation and Maurice Law Barristers & Solicitors dated June 26, 2020, related to the
advancement of the First Nation’s Treaty 4 Agricultural Benefits Claim. For greater certainty, no
portion of the Trust Property may be used for the payment of any amounts owing under such
contingency fee retainer agreement relating to any of the other “Claims” (as such term is defined
in such agreement), including the “QVIDA Flooding and Channelization Claims” and the
“Misadministration Claim” (as such terms are defined in such agreement).

Loans and Insurance: Upon receiving from the Council a copy of a Claim Advancement BCR
containing a request for payment, the Trustee shall make the requested payments from the Trust
Account to the account requested by Royal Bank of Canada or AmTrust Europe Limited, as
applicable, for the repayment of the following amounts that were incurred in connection with
advancing the First Nation’s “QVIDA Flooding and Channelization Claims” and
“Misadministration Claim” (as such terms are defined in the contingency fee retainer agreement
referred to in Section 7.2):

(a) the amounts owing under the Credit Agreement between the First Nation and Royal Bank

of Canada dated July 2, 2020, in connection with the financing of certain fees and expenses
associated with the First Nation’s “QVIDA Flooding and Channelization Claims™;
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(b)

(©)

(d)

the amounts owing under Insurance Policy #126630201504 underwritten by AmTrust
Europe Limited dated April 17, 2015, in connection with securing the loan referred to in
Subsection 7.3(a);

the amounts owing under the Credit Agreement between the First Nation and Royal Bank
of Canada dated October 15, 2021, in connection with the financing of certain fees and
expenses associated with the First Nation’s “Misadministration Claim”; and

the amounts owing under Insurance Policy #126630202115 underwritten by AmTrust
Europe Limited dated October 15, 2021, in connection with securing the loan referred to
in Subsection 7.3(c).

7.4 Allocation: For greater certainty, the Trustee shall make the distributions or payments referred to
in this Article 7 out of the capital of the Trust.

ARTICLE 8 - AUTHORIZED EXPENSES

8.1 Budget: Prior to the commencement of each Fiscal Year, the Trustee shall prepare a budget setting
out the Authorized Expenses that it anticipates will be reasonably incurred or payable in the
upcoming Fiscal Year (the “Budget”), which Budget shall be reviewed and approved by the First
Nation by way of a Budget Approval BCR.

8.2 Payment:

(a)

(b)

General: The Trustee shall pay all Authorized Expenses from the Trust Account as they
become due and payable in accordance with Subsection 5.2(b). For greater certainty, the
Trustee shall pay an Authorized Expense as it becomes due and payable notwithstanding;

m the Trustee and the First Nation do not prepare and/or approve a Budget for a Fiscal
Year;

2) the Authorized Expense exceeds the amount budgeted therefor in the Budget for
that Fiscal Year; or

3) the Authorized Expense is not included in the Budget for that Fiscal Year,

provided, however, the Trustee shall provide written notice to the First Nation prior to
paying any such Authorized Expenses.

Notice: The Trustee shall provide written confirmation to the First Nation on a quarterly
basis and such other intervals as requested by the First Nation of all the Authorized
Expenses it has paid pursuant to this Agreement.

ARTICLE 9 — INVESTMENT OF TRUST PROPERTY

9.1 Development of Investment Policy:

(a)

38516352v14

Within six months of the Effective Date, the First Nation, with the advice from an
Investment Consultant and the Trustee, shall develop, approve and execute an Investment
Policy. The Investment Policy shall be consistent with the principles governing the
reasonable and prudent investment of trust property as set out in the Trustee Act.
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9.3

9.4

9.5

9.6

(b) Subject to Subsection 9.1(c), until such time as the Investment Policy is developed,
approved and executed, the Trust Property shall be invested in such short-term low-risk
investments as determined by the First Nation, with the advice from an Investment
Consultant, and in consultation with the Trustee.

(c) In the event that the First Nation fails to engage an Investment Consultant, until such time
as the Investment Policy is developed, approved and executed, the Trust Property shall be
invested in such short-term low-risk investments as determined by the First Nation, in
consultation with the Trustee.

Investment Powers of Trustee: Subject to this Agreement, including the terms of this Article 9
and Subsection 14.1(a), the Trustee shall have the right and power to use the Trust Property to
purchase and sell Authorized Investments.

Permitted Investments: Subject to the Investment Policy, the Trustee may invest the Trust
Property in any form of property or security, whether producing income or not, located in any
Jurisdiction of the world (including, for greater certainty, mutual funds, pooled funds, common trust
funds, segregated funds, index replicating vehicles or alternative investments), notwithstanding that
such investments may otherwise be considered a delegation of investment discretion. The scope of
this authority may however be limited from time to time by the terms and conditions of the
Investment Policy.

Deposits Where Trustee Has an Interest: The Trustee may, pending the investment of any Trust
Property, deposit it for a time that is reasonable in the circumstances at any Financial Institution,
including a Financial Institution in which the Trustee, or an agent of or advisor to the Trustee, has
an interest, notwithstanding that the Trustee or the Trustee’s agent or advisor may benefit
therefrom, and the Trustee shall not be required to account for, or to give up, any such benefit,
provided that such investment is an Authorized Investment and provided that the Trustee discloses
any such benefit to the First Nation prior to making such deposit. For greater certainty, it shall not
be improper for the Trustee to deposit any Trust Property with its trust company or any person
otherwise affiliated with or related to the Trustee, provided that the Trustee complies with this
Section 9.4.

Investments Where Trustee Has an Interest: The Trustee may invest the Trust Property in the
securities, shares, obligations or other interests of (including any form of property offered for
purchase as an investment by) the Trustee, or an agent of or advisor to the Trustee, including any
person affiliated with or otherwise related to the Trustee or any agent of or advisor to the Trustee,
notwithstanding that the Trustee or the Trustee’s agent or advisor may benefit therefrom, and the
Trustee shall not be required to account for, or to give up, any such benefit, provided that such
investment is an Authorized Investment and provided that the Trustee discloses any such benefit to
the First Nation prior to making such investment.

Delegation to Investment Manager: The Trustee shall delegate the power to make decisions on
the types and timing of the purchase and sale of Authorized Investments to one or more Investment

Managers, provided that:

(a) any such Investment Manager(s) has been approved by the Trustee in writing and the First
Nation by way of a BCR after having received the advice referred to in Section 9.7;

(b) the First Nation, the Trustee and any such Investment Manager(s) have entered into an
Investment Management Agreement; and
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9.7

9.8

9.9

9.10

9.11

9.12

© an Investment Policy that has been approved in accordance with Subsection 9.1(a) is in
force.

Investment Manager: The Trustee and the First Nation may only approve an Investment Manager
after the First Nation has received independent financial advice from an Investment Consultant
with respect to the selection of the Investment Manager.

Trustee’s Duty of Care: Notwithstanding that the Trustee delegates its investment power to one
or more Investment Manager(s), the Trustee shall continue to have a duty of care to the Beneficiary:

(a) to ensure the degree of delegated power and authority granted by the Investment
Management Agreement(s) with respect to the investment of the Trust Property is what a
reasonable and prudent investor would delegate in accordance with ordinary business
practice;

(b) to ensure the power and authority delegated is at all times subject to such supervision and
is upon such terms and conditions as a person of ordinary prudence in managing their own
affairs deems advisable; and

(©) to ensure the powers and authority delegated is at all times subject to the terms of all
applicable laws, this Agreement, the Investment Policy and the principles governing the
reasonable and prudent investment of trust property as set out in the Trustee Act.

Duty to Monitor Investment Manager: The Trustee shall regularly monitor the Investment
Manager(s), including the information and certificates of the Investment Manager(s), to ensure that
the Trust holds only Authorized Investments. In the event that the Trust holds an investment that is
not an Authorized Investment, the Trustee shall promptly notify the First Nation and the applicable
Investment Manager so that any necessary remedial action may be taken.

Duty to Monitor Investment Performance: The Trustee shall regularly monitor and evaluate the
performance of the Authorized Investments made by the Investment Manager(s) against relevant
market indices and benchmarks and industry standards for portfolios with similar policies,
objectives and investment guidelines to ensure that the Authorized Investments continue to be
appropriate to the needs and circumstances of the Trust.

Trust Reports: The Trustee shall obtain the following reports from the Investment Manager(s) or
the custodian(s) and provide, or cause to be provided, the same to the First Nation:

(a) reports documenting the market value and performance of Authorized Investments on a
quarterly basis and such other intervals as requested by the First Nation; and

(b) any other documents or information reasonably requested by the First Nation.
Custody of Authorized Investments: The Trustee, or any agent retained by the Trustee for
custodial purposes, shall have custody of the Authorized Investments and hold them in a segregated

custodial account in accordance with the Investment Management Agreement(s) and the
Investment Policy.
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9.13

9.14

9.15

9.16

Investment Records and Voting: The Trustee shall ensure, insofar as it is practicable to do so,
that any record evidencing the Trustee’s ownership of Authorized Investments also indicates that
such property or securities are held in trust. The Trustee shall delegate all voting privileges upon
any securities held as part of the Trust Property to the Investment Manager(s) responsible for such
investments.

Review of Investment Policy:

(a) At the end of each Fiscal Year and at all other times determined by the First Nation, the
Trustee, the First Nation and an Investment Consultant shall review the Investment Policy
in effect and determine if there are any inconsistencies between the Investment Policy, the
Investment Management Agreement(s), this Agreement, the Trustee Act or the needs and
circumstances of the Trust or any other factors that might warrant amendments to the
Investment Policy. In any such event, the First Nation, with the advice from an Investment
Consultant and the Trustee, shall make any necessary or desirable amendments to the
Investment Policy.

(b) For greater certainty, no amendment to the Investment Policy shall be valid unless made in
writing and approved by the First Nation by way of a BCR and the Trustee in writing, and
unless the First Nation has received advice from an Investment Consultant.

() The Trustee shall forthwith provide all amended Investment Policies to the Investment
Manager(s).

Review of Investment Management Agreement(s): At the end of each Fiscal Year and at all other
times determined by the First Nation, the Trustee shall review the Investment Management
Agreement(s) in effect and, with the consent of the First Nation by way of a BCR and the
Investment Manager in writing, make any necessary or desirable amendments to the Investment
Management Agreement(s) to ensure that the agreements are consistent with this Agreement, the
Investment Policy and the Trustee Act.

Independent Financial Advice:

(a) Notwithstanding the Trustee’s and the Investment Managers’ duties set out in this Article
9, the First Nation shall engage an Investment Consultant to provide independent financial
advice to the First Nation with respect to:

(D) the monitoring and evaluation of the Trustee;

) the development, review and amendment of the Investment Policy;

3) the selection, monitoring, evaluation and replacement of the Investment
Manager(s);

@) the development, review and amendment of the Investment Management
Agreement(s); and

®) the evaluation of portfolio performance.

(b) The engagement of an Investment Consultant for any purpose shall not negate or minimize
the Trustee’s or an Investment Manager’s duties or obligations at law or as provided for
under this Agreement, the Trustee Services Agreement or the Investment Management
Agreement(s).
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ARTICLE 10 - AUTHORIZED LOANS AND LOAN GUARANTEES

10.1  Purposes: Subject to and in accordance with this Article 10, the Trust Property may be used as
security or collateral for an Authorized Loan or an Authorized Loan Guarantee for a Land Purchase,
a Community Infrastructure Purpose and/or an Economic Development Purpose and for the
payment of Authorized Loan Payments and Authorized Loan Guarantee Payments.

10.2  Limits:

(@)

(b)

38516352v14

The First Nation shall not approve a proposed Authorized Loan or Authorized Loan
Guarantee and the Trust Property shall not be used as security or collateral for the same or
for the payment of Authorized Loan Payments or Authorized Loan Guarantee Payments
unless, as of the effective date of the proposed Authorized Loan or Authorized Loan
Guarantee, the aggregate principal amount of:

1) the proposed Authorized Loan or Authorized Loan Guarantee; and

(2) all outstanding Authorized Loans for which the Trust Property is used as security
or collateral and all Authorized Loans for which the Trustee, in its capacity as
trustee of the Trust, has made an Authorized Loan Guarantee (for the balance of
the term of any such Authorized Loans and Authorized Loan Guarantees),

shall not exceed an amount equal to 15% of the fair market value of the Trust Property as
at the effective date of the proposed Authorized Loan or Authorized Loan Guarantee less
any amounts of the Trust Property taken, seized or provided to satisfy any past Authorized
Loans or Authorized Loan Guarantees.

The First Nation shall not approve a proposed Authorized Loan or Authorized Loan
Guarantee and the Trust Property shall not be used as security or collateral for the same or
for the payment of Authorized Loan Payments or Authorized Loan Guarantee Payments
unless, as of the effective date of a proposed Authorized Loan or Authorized Loan
Guarantee, the aggregate amount of:

@) the payments of principal and interest of the proposed Authorized Loan or loan
guaranteed by an Authorized Loan Guarantee in any given Fiscal Year (except the
year in which it matures); and

2) the payments of principal and interest for all outstanding Authorized Loans or
loans guaranteed by an Authorized Loan Guarantee in any given Fiscal Year
(except the year in which it matures),

shall not exceed an amount equal to 50% of the Annual Payment from the immediately
preceding Fiscal Year.

For greater certainty, when calculating whether a proposed Authorized Loan would meet
the above limit, if the interest rate is variable or otherwise not fixed for the term of the loan,
the interest rate to be used in such calculation shall be the Bank of Canada’s prime lending
rate plus 1%.
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10.3  Amortization Periods: The First Nation shall not approve a proposed Authorized Loan or
Authorized Loan Guarantee and the Trust Property shall not be used as security or collateral for the
same or for the payment of Authorized Loan Payments or Authorized Loan Guarantee Payments

unless:

() for an Authorized Loan or Authorized Loan Guarantee for a Land Purchase, the
amortization period is 25 years or less; and

(b) for an Authorized Loan or Authorized Loan Guarantee for a Community Infrastructure

Purpose or an Economic Development Purpose, the amortization period is 10 years or less.

10.4  Due Diligence: The First Nation shall not approve a proposed Authorized Loan or Authorized Loan
Guarantee and the Trust Property shall not be used as security or collateral for the same or for the
payment of Authorized Loan Payments or Authorized Loan Guarantee Payments unless and until:

(a)  the First Nation has received independent financial advice from a Financial Advisor with
respect to the proposed Authorized Loan or Authorized Loan Guarantee, as applicable, and
its terms and conditions, including the interest rate payable thereon and other applicable
fees and charges and repayment terms and conditions;

(b) for a Land Purchase:

€)) the independent financial advice referred to in Subsection 10.4(a) must -advise
whether the income, if any, anticipated to be realized on, or in respect of the Land,
Minerals or Improvements proposed to be purchased will be sufficient to service
the Authorized Loan;

2) the First Nation has obtained an appraisal of the Land, Minerals or Improvements
from an appraiser with an Accredited Appraiser Canadian Institute or Canadian
Residential Appraiser designation (as applicable), or any successor designation,
and who is a member in good standing with the Appraisal Institute of Canada, or
any successor institute;

(©) for a Community Infrastructure Purpose, the First Nation has prepared, or caused to be
prepared, a work plan describing the proposed capital project and the estimated cost of such
project; and

(d) for an Economic Development Purpose, unless and until:

(D Start-Up Nation Businesses: if the proposed Authorized Loan or Authorized
Loan Guarantee is for the establishment of a Nation Business or the capitalization
of, or investment in, such a business:

(i) a Financial Advisor has conducted a feasibility study with respect to such
business and provided independent financial advice to the First Nation
with respect thereto; and

(ii) the Council has determined, acting reasonably and based on such study
and independent financial advice, that the start-up of the business or the
capitalization of, or investment in, the start-up business is prudent and wise
for the First Nation, on commercially reasonable terms and in the best
interest of the First Nation; and

29
38516352v14

Ny



10.5

10.6

2 Other Nation Businesses: if the proposed Authorized Loan or Authorized Loan
Guarantee is for the purchase of a business to be wholly or partially owned, directly
or indirectly, by the First Nation upon the closing of the purchase transaction, or
the capitalization of or investment in, such a business:

@) an individual with a Chartered Business Valuator designation, or any
successor designation, and who is a member in good standing of The
Canadian Institute of Chartered Business Valuators, or any successor
institute, has conducted a valuation analysis of the business in accordance
with generally accepted valuation principles; and

(i) the Council has determined, acting reasonably and based on such
valuation, that the purchase of, capitalization of or investment in, the
business is prudent and wise for the First Nation, on commercially
reasonable terms and in the best interest of the First Nation.

Community Engagement: The First Nation shall not approve a proposed Authorized Loan or
Authorized Loan Guarantee and the Trust Property shall not be used as security or collateral for the
same or for the payment of Authorized Loan Payments or Authorized Loan Guarantee Payments
unless and until the Council calls and holds at least one community information meeting on a First
Nation Reserve or such other location determined by the Council. For purposes of calling a
community information meeting, the Council shall provide such notice as is customary for the
calling of such meetings at the time and post, or cause to be posted, such notice at the First Nation’s
administration office in an area to which the Members have access and such other places as is
customary for such meetings at the time. For greater certainty, a community information meeting
referred to in this Section 10.5 may be held jointly with any other community meeting. At least a
majority of the Council shall attend such community information meeting and:

(a) explain to the Members present thereat:

) the amount and purpose of the proposed Authorized Loan or Authorized Loan
Guarantee and its key terms and conditions;

2) how the Annual Payments could be affected by the same; and
3) how the Trust Property could be affected by the same; and

(b) answer any questions relating to the proposed Authorized Loan or Authorized Loan
Guarantee the Members may have.

Approval Process:
@ Where the First Nation proposes to approve an Authorized Loan or Authorized Loan
Guarantee or to direct the Trustee to make Authorized Loan Payments or Authorized Loan

Guarantee Payments, the Council shall provide the Trustee with:

(D all of the applicable financing documents from the applicable Lender;
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2)

3)

)
)

an Authorized Loan / Loan Guarantee BCR:

(@

(i)
(iii)

(iv)

)

confirming that:

1. the proposed Authorized Loan or Authorized Loan Guarantee
complies with this Article 10, including the purposes set out in
Section 10.1, the borrowing limits set out in Section 10.2 and the
amortization periods set out in Section 10.3;

2. the applicable due diligence requirements set out in Section 10.4
have been complied with;

3. the community engagement requirements set out in Section 10.5
have been complied with;

4. the Council has determined, acting reasonably, that the proposed
Authorized Loan or Authorized Loan Guarantee is prudent and
wise, on commercially reasonable terms and in the best interest of
the First Nation; and

5. the proceeds of the proposed Authorized Loan or loan guaranteed
by the proposed Authorized Loan Guarantee will be used for a
Land Purchase, a Community Infrastructure Purpose or an
Economic Development Purpose;

approving the proposed Authorized Loan or Authorized Loan Guarantee;

directing the Trustee to make the Authorized Loan Payments or
Authorized Loan Guarantee Payments as they become due and payable (as
applicable);

directing the Trustee to sign and deliver any consents or
acknowledgements reasonably required by the applicable Lender with
respect to the proposed Authorized Loan or Authorized Loan Guarantee;
and

directing the applicable Lender to deposit the proceeds of the proposed
Authorized Loan into the Nation Account or the Nation Business’s
account (as applicable) or, for a Land Purchase, the trust account of the
First Nation’s or Corporate Nominee’s solicitor who is in good standing
of a law society and entitled to practise law in the applicable province,
territory or other jurisdiction;

confirmation from a Financial Advisor that it has provided independent financial
advice to the First Nation in accordance with Subsection 10.4(a), either directly or
through their firm;

for a Land Purchase, the appraisal referred to in Subsection 10.4(b);

for a Community Infrastructure Purpose, the work plan referred to in Subsection
10.4(c); and
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10.7

10.8

10.9

10.10

(6) for an Economic Development Purpose, the feasibility study or the valuation
analysis referred to in Subsection 10.4(d).

(b) Upon receipt of all of the documents referred to in Subsection 10.6(a) and satisfying itself
that all of the requirements set out in this Article 10 have been complied with, the Trustee
shall forthwith notify the First Nation and the applicable Lender of the same and:

(D where the Authorized Loan / Loan Guarantee BCR has directed the Trustee to
make Authorized Loan Payments, make the Authorized Loan Payments for and on
behalf of the Beneficiary to the applicable Lender as they become due and payable
in accordance with Subsection 5.2(b); and

) where the Authorized Loan / Guarantee BCR has directed the Trust to provide an
Authorized Loan Guarantee, or provide the Trust Property as security or collateral
for the same, provide such guarantee or security interest to the applicable Lender
and, subject to Subsection 10.9(b), make the Authorized Loan Guarantee Payments
if and when they become due and payable in accordance with Subsection 5.2(b).

Taxation of Authorized Loan Payments and Authorized Loan Guarantee Payments: For
greater certainty, any Authorized Loan Payments and Authorized Loan Guarantee Payments made
by the Trustee are a distribution, payment and allocation to the Beneficiary that the Beneficiary is
hereby, for convenience, directing the Trustee to pay directly to the applicable Lender and, as such,
any Authorized Loan Payments and Authorized Loan Guarantee Payments shall be treated for all
purposes as if that payment had been made directly to the Beneficiary.

Non-Authorized Loans / Loan Guarantees: Subject to Section 10.9, in the event the proposed
Authorized Loan or Authorized Loan Guarantee does not meet the requirements set out in this
Article 10 or the definition of an “Authorized Loan” in Subsection 1.1(i) or the definition of an
“Authorized Loan Guarantee” in Subsection 1.1(j), as applicable, the Trustee shall forthwith notify
the First Nation and the applicable Lender of its decision in that regard and its reasons therefor, and
shall not make any payments for and on behalf of the First Nation in respect of any such loan or
loan guarantee.

Payment of Authorized Loans and Authorized Loan Guarantees:

(a) For greater certainty, once an Authorized Loan which requires Authorized Loan Payments
or an Authorized Loan Guarantee is approved, the Trustee shall in the future continue to
make all Authorized Loan Payments thereon, Authorized Loan Guarantee Payments, if and
when they become due and payable, or the payments referred to in Subsection 10.9(b), if
and when directed to by the First Nation by way of a BCR, notwithstanding that at any
point in time after approval the total amount of outstanding Authorized Loans and
Authorized Loan Guarantees exceeds the amounts described in Section 10.2.

(b) Notwithstanding Subsection 10.9(a), in the event that the First Nation or a Nation Business
is at risk of defaulting, or has defaulted, on an Authorized Loan guaranteed by an
Authorized Loan Guarantee, upon the direction of the First Nation by way of a BCR, the
Trustee shall make the Authorized Loan Payments in respect of such Authorized Loan.

Payments Where Trustee Has an Interest: The Trustee may make Authorized Loan Payments
and Authorized Loan Guarantee Payments notwithstanding that the Authorized Loan Payments or
Authorized Loan Guarantee Payments may benefit the Trustee, its agents or any person affiliated
with or otherwise related to the Trustee.
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10.11

11.2

11.3

11.4

Renewals: For greater certainty, for the purposes of this Article 10, the renewal of an Authorized
Loan or Authorized Loan Guarantee shall not be considered a new loan or loan guarantee and
subject to the limits, due diligence requirements, community engagement requirements or approval
process set out in this Article 10.

ARTICLE 11 - PURCHASE OF LAND, MINERALS AND IMPROVEMENTS

Corporate Nominee: For greater certainty, for any Land, Minerals or Improvements, or any
interest therein, purchased by a Corporate Nominee with the proceeds of an Authorized Loan, the
First Nation and the Trustee acknowledge and agree that the Corporate Nominee shall:

(a) hold bare legal title to any such Land, Minerals or Improvements, for and on behalf of the
Beneficiary, upon the terms and conditions determined by the Beneficiary and the
Corporate Nominee from time to time;

W) not acquire any beneficial right or interest in or to any such Land, Minerals or
Improvements; and

© at all times hold any interest in any such Land, Minerals or Improvements as bare trustee,
nominee and agent for, and on behalf of, and for the sole benefit of the Beneficiary.

Reserve Creation: For greater certainty, the First Nation may determine that any Land, Minerals
or Improvements purchased with the proceeds of an Authorized Loan be held by the First Nation
or a Corporate Nominee, for and on behalf of the First Nation, in fee simple or request that it be
added to Reserve.

Sale of Land:

() In the event that any Land, Minerals or Improvements, or any interest therein, purchased
with the proceeds of an Authorized Loan is sold, the net proceeds of any such sale shall be
forthwith contributed to and settled on the Trust for and on behalf of the First Nation (as a
contribution to the Trust), which, for greater certainty, is a deposit made at the request, and
on the direction, of the Settlor, and is therefore a contribution made by the First Nation as
the settlor of the Trust.

b) For greater certainty, in the event of any Land, Minerals or Improvements, or any interest
therein, purchased with the proceeds of an Authorized Loan is sold, the First Nation or the
Corporate Nominee, as applicable, shall first repay the Authorized Loan obtained to
purchase such Land, Minerals or Improvements, or any interest therein, prior to the
remaining net proceeds of any such sale being deposited into the Trust Account.

Income on Land: For greater certainty, any income (including rent) realized on, or in respect of
any, Land, Minerals or Improvements, or any interest therein, purchased by the First Nation or a
Corporate Nominee, for and on behalf of the First Nation, with the proceeds of an Authorized Loan
shall be that of the First Nation or the Corporate Nominee, as applicable, and not of the Trust (unless
and until it is deposited into the Trust Account (as a contribution to the Trust)).
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ARTICLE 12 - ANNUAL PAYMENT

12.1  Annual Payment: Notwithstanding anything to the contrary in this Agreement, the Annual
Payment (less the Penalty, if any) (referred to in this Article 12 as the “Payment Amount”) shall
be due and payable in its entirety to the First Nation (as the beneficiary of the Trust) as at December
31 of each Fiscal Year.

122 Notice and Deposit of Annual Payment: As soon as practicable after the end of each Fiscal Year,
the Trustee shall determine and advise the First Nation (as the beneficiary of the Trust) of the
amount of the Payment Amount for the Fiscal Year. The Trustee shall deposit or transfer the
Payment Amount in its entirety into the Nation Account within 15 days after the completion of the
audit of the financial statements for the Trust Account. For greater certainty, notwithstanding that
the determination of the actual amount of the Payment Amount and the deposit or transfer of the
Payment Amount may occur after the end of the Fiscal Year, the Payment Amount is due and
payable in its entirety to the First Nation (as the beneficiary of the Trust) as at December 31 of each
Fiscal Year.

12.3  Use of Annual Payment: The First Nation shall use the Annual Payment (or the portion thereof
deposited or transferred pursuant to Section 15.8) for bona fide public purposes, including:

(a) programs, services, activities and initiatives for the Members, including health,
educational, social development, sports and recreational, cultural, environmental and
justice programs, services, activities and initiatives;

(b) Land Purchases;

(©) capital initiatives and projects for the benefit of the First Nation, including Community
Infrastructure Purposes;

(d) economic development, including Economic Development Purposes; and

(e) any other programs, services, activities, initiatives or projects which are of the type and
magnitude provided by a public body performing a function of government.

For greater certainty, no portion of the Annual Payment may be used for any costs and expenses of
the Council, including the salaries, wages, bonuses, per diems, honoraria and any other monetary
or non-monetary benefits paid or payable to the Council, any employees of the First Nation or
Members.

ARTICLE 13 - OPERATION OF ACCOUNTS

13.1  Withdrawals from Trust Account: For greater certainty, no monies shall be withdrawn from the
Trust Account by the Trustee except in accordance with this Agreement and except as follows:

(a) monies for the payment of the Settlement PCDs on behalf of the First Nation may only be
withdrawn from the Trust Account by means of a Settlement PCD BCR,;

(b) monies for the repayment of any advance of the Settlement PCDs referred to in Subsection
6.2(a) may only be withdrawn from the Trust Account by means of a Settlement PCD
Advance Repayment BCR;

(©) monies for the payment of any Additional PCDs on behalf of the First Nation may only be
withdrawn from the Trust Account by means of an Additional PCD BCR;
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(d)

©

®

@

G

(1)

monies for the payment of the costs and expenses related to advancing the First Nation’s
Treaty 4 Agricultural Benefits Claim and the other claims referred to in Section 7.3 may
only be withdrawn from the Trust Account by means of a Claim Advancement BCR;

subject to Section 8.2, the Trustee shall pay all Authorized Expenses from the Trust
Account as they become due and payable;

the Trustee shall be entitled to exercise its investment power in respect of the Trust Property
in accordance with Article 9;

subject to Article 10, the Trustee shall pay all Authorized Loan Payments and Authorized
Loan Guarantee Payments out of the Annual Payments as and when they become due and
payable;

the Annual Payment (less the Penalty, if any) shall be made by the Trustee in accordance
with Section 12.2; and

monies may be withdrawn from the Trust Account on termination of the Trust in
accordance with Article 19.

13.2  Nation Account:

(@)

(b)

()

(d)

©

()
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Before or upon execution of this Agreement, the First Nation shall establish the Nation
Account to receive certain monies as contemplated by this Agreement.

The Nation Account shall be used exclusively to receive monies pursuant to this
Agreement, including:

) the Annual Payments (or the portion thereof deposited or transferred pursuant to
Section 15.8);

2) any payments made pursuant to Subsection 14.1(d); and

3) the proceeds of any Authorized Loans the First Nation specifically directs to be
deposited into such account.

All such monies, as and when transferred or deposited into the Nation Account in
accordance with this Agreement shall cease to be Trust Property and shall become the
personal property of the First Nation.

All monies transferred or deposited into the Nation Account shall be administered and
expended by the First Nation for the use and benefit of the First Nation in accordance with
this Agreement.

Monies may only be withdrawn from the Nation Account by means of a Nation Account
BCR.

For greater certainty, the Trustee is not responsible for the operation or administration of

the Nation Account and has no duties or obligations in respect of the use of any amounts
deposited into such account.
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ARTICLE 14 - GENERAL POWERS AND DUTIES OF TRUSTEE

14.1  Standard of Care and Tax Consequences:

(2)

(b)

(©)

(d)

In discharging its duties and exercising its powers, the Trustee shall exercise that degree of
care, skill and diligence that a person of ordinary prudence would exercise, having regard
to the skill, experience and qualifications of the Trustee. If the Trustee possesses, or
because of its profession or business ought to possess, a particular level of knowledge or
skill that in all of the circumstances is relevant to the administration of the Trust, the Trustee
shall employ that particular level of knowledge or skill in the administration of the Trust.

The Trustee shall administer the Trust in good faith, and in accordance with its terms and
purposes, the interests of the Beneficiary and the Trustee Act.

Without limiting the generality of the foregoing, the Trustee shall endeavour in each Fiscal

Year to manage the Trust Property and the permitted investments and distributions thereof,

so as to minimize the tax consequences to the Trust.

The Trustee shall, after receipt of:

) a written opinion from a qualified Tax Advisor retained by the First Nation or the
Trustee determining that an additional payment may be made out of the Trust
Property to avoid negative tax consequences; and

2) a request from the First Nation, by way of a BCR, that such a payment be made,

make such additional payment (and transfer or deposit the same into the Nation Account).

142  Powers Vested in Trustee: Subject to Subsection 14.2(b), without in any way limiting or
derogating from the powers, authorities, discretions and immunities otherwise available to the
Trustee, whether under any statute or at law or otherwise, the Trustee shall have and be vested with
the following powers, authorities, discretions and immunities as to which its judgment shall be final
and conclusive upon all interested parties:

(a)

(b)

©

(d
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Administrative Powers — The Trustee is authorized to execute and deliver all deeds or
instruments for the proper administration and management of the Trust Property and the
Trustee may leave on deposit any or all of the Trust Property with a Financial Institution
for safekeeping;

Direction to Pay Taxes — The Trustee shall pay all withholding taxes, income taxes, goods
and services tax and any other taxes or charges that the Trust or the Trustee shall be liable
to pay which may be levied under the laws of Canada or any other province, territory or
country having jurisdiction;

Power to Make Elections — The Trustee shall have the power to make, or refrain from
making, any elections, allocations, determinations and designations permitted or
contemplated by any applicable statute or regulation in respect of the Trust;

Allocations — While and wherever the Trustee is by this Agreement empowered with the
discretion to make any distribution, payment, application or allocation of income or capital
of the Trust Property to the Beneficiary, the Trustee may at any time beforehand, in its
reasonable discretion but subject to Section 5.2, irrevocably allocate or appropriate income
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14.3

14.4

14.5

14.6

14.7

15.1

and capital (or either) to all or part of the Beneficiary’s potential income or capital interest
in the Trust Property;

©) Power to Retain Experts — The Trustee may retain a Tax Advisor or any other expert or
professional person to provide an opinion or advice respecting the administration of the
Trust, but the Trustee shall first consult with the First Nation with respect to the retaining
of any such persons and the First Nation shall consent to the same by way of a BCR;

® Protection of Trust Property — The Trustee may, upon notice to and in consultation with
the First Nation, institute and defend proceedings at law and shall have the power to
arbitrate, defend, enforce, release or settle any claim by or against the Trust; and

(2 Situs of Trust Property — The Trustee shall hold the Trust Property or any part thereof at
any place or places and may move the Trust Property from place to place inside Canada.

Document Requests: The Trustee may request from the Council such certificates, resolutions,
instruments or agreements as may be reasonably necessary for the performance of the Trustee’s
duties under this Agreement.

Notice of Authorized Signatories: The First Nation shall deliver to the Trustee the names of its
Council Members and authorized signatories by way of a BCR and shall be responsible for
providing to the Trustee notice by way of a BCR of any changes to its Council Members or
authorized signatories immediately upon such change. The Trustee shall be indemnified and saved
harmless out of the assets of the Trust for any losses, suits, damages or other claims against it for
acting on the instruction of the authorized signatories last received from the First Nation until the
First Nation advises the Trustee by way of a BCR of any changes to such authorized signatories
and provides the Trustee with the appropriate documentation evidencing the same.

Validity of Documents: The Trustee shall take reasonable and diligent measures as are appropriate
in the circumstances to confirm the validity of any BCR, notice or other document required to be
delivered to it under this Agreement. For greater certainty, it will be sufficient if a BCR or other
document of the Council appears on its face to have been duly executed by quorum or person(s)
designated by the Council to execute such document.

Transaction Records: The Trustee shall maintain adequate records of all transactions affecting
the Trust Property and shall provide the First Nation with a reasonable opportunity to review all
ledgers, registers and documents or recordings of transactions affecting the Trust Property by
appointment and in the presence and under the supervision of the Trustee.

Duty to Advise Council: In the event the Trustee, in its judgment, must exercise any discretion on
administrative or procedural matters not specifically provided for in this Agreement, the Trustee
shall advise the First Nation of the same in writing as soon as practicable.

ARTICLE 15 - ACCOUNTABILITY AND TRANSPARENCY

Nation Account: The Nation Account must be included in the First Nation’s audited consolidated
financial statements. Notwithstanding the foregoing, the First Nation shall prepare or cause to be
prepared an unaudited schedule that shows the deposit and disbursement activity for the Nation
Account and such schedule shall be prepared in accordance with such standards that best presents
how the monies from time to time on deposit in the Nation Account were used by the First Nation.
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152 Preparation of Financial Statements: The financial statements for the Trust shall be prepared in
accordance with generally accepted accounting principles in effect in Canada at the date the
financial statements are prepared or in accordance with an accounting framework that best records
the assets, liabilities, revenues, expenses and surplus in accordance with the financial reporting
requirements of this Agreement in respect of the Trust and the Trust Property for that Fiscal Year.

153  Trust Account Audit: Prior to the end of each Fiscal Year, the Trustee shall appoint an Auditor to
conduct an audit of the financial statements of the Trust in accordance with generally accepted
auditing standards in effect in Canada at the date the financial statements are audited, the cost of
which shall be an Authorized Expense. Such audit shall be completed not more than 120 days
following the end of the Fiscal Year.

15.4  Audited Financial Statements and Report: Within 120 days of the end of each Fiscal Year, the
Trustee shall provide the First Nation with:

(a) the audited financial statements of the Trust for that Fiscal Year; and

(b) an annual report to the First Nation on the activities related to the Trust for that Fiscal Year,
including the following:

€)) the opening and closing market values of the Trust Property;
) a summary of the deposit activity (both annual and cumulative), including
additions to the Trust Property, net realized and unrealized capital gains, interest

income, dividend income and other investment income;

3) a summary of the disbursement activity (both annual and cumulative) authorized
by this Agreement;

@) a summary of all Authorized Expenses paid by the Trustee;

&) confirmation that the Authorized Investments comply with the Investment Policy;

6) an evaluation of the performance of the Authorized Investments against relevant
market indices and benchmarks and industry standards for portfolios with similar
policies, objectives and investment guidelines;

@) a summary of all outstanding Authorized Loans and Authorized Loan Guarantees,
and all Authorized Loan Payments and Authorized I.oan Guarantee Payments
made by the Trustee;

8) with respect to all amounts paid or payable by the Trust in that Fiscal Year, a
breakdown of which amounts were paid or payable from the Second Generation

Income, the First Generation Income or the capital of the Trust;

%) a list of all accounts opened by the Trustee on behalf of the Trust, together with
opening and closing balances and a summary of deposit and disbursement activity;

(10)  the Trustee’s certificate that all receipts, expenditures and investments of the Trust
Property have been properly documented and authorized by this Agreement; and

(11)  any other information reasonably requested by the First Nation.
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15.5  Posting of Financial Statements and Report: Within 15 days of the Trustee’s annual report and
the audited financial statements of the Trust being provided to the First Nation, the First Nation
shall post, or cause to be posted, at the First Nation’s administration office in an area to which the
Members have access and any other places as is customary for providing notice to the Members of
such information at the time, a copy of such report and financial statements as well as the schedule
related to the Nation Account referred to in Section 15.1.

15.6  Annual Community Information Meeting:

(a) Within 90 days of the Trustee’s annual report and the audited financial statements of the
Trust being provided to the First Nation, the Council shall call and hold a community
information meeting on:

(D) a First Nation Reserve; and
(2) any other locations determined by the Council.
(b) For purposes of calling a Community Information Meeting, the Council shall provide such
notice as is customary for the calling of such meetings at the time and post, or cause to be
posted, such notice at the First Nation’s administration office in an area to which the
Members have access and any other places as is customary for providing notice to the
Members of such meetings at the time.
© For greater certainty, a Community Information Meeting may be held by means of such
telephonic, electronic or other communications facility that permits all persons
participating in the meeting to communicate adequately with each other during the meeting.
@ For greater certainty, a Community Information Meeting may be held jointly with any other
community meeting.
15.7 Reporting:
(a) The Trustee shall attend each Community Information Meeting and:
€)) present the Trustee’s annual report and the audited financial statements of the
Trust; and

2) report on the administration of the Trust Property in relation to the purposes of the
Trust,

to the Members present thereat.

(b) The First Nation may also request that the Investment Manager(s) and the Investment
Consultant attend Community Information Meetings.

(©) At least a majority of the Council shall attend each Community Information Meeting and:
(D present a summary of the deposit and disbursement activity from the Nation

Account, including the purposes for which it used the Annual Payment; and
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Q)

2) report on:

(i) the Authorized Loans and Authorized Loan Guarantees approved pursuant
hereto (both annual and cumulative) and their status;

(i1) any Land, Minerals or Improvements, or any interests therein, purchased
with the proceeds of an Authorized Loan (both annual and cumulative);

(iii)  the Council’s plans with respect to the use of such Land, Minerals and
Improvements;

(iv) whether such Land, Minerals and Improvements have been:

1. leased, and if so, how the Council, or the Corporate Nominee, as
applicable, used or intends to use the income realized on, or in
respect of, the same;

2. sold, and if so, confirmation that the Authorized Loan obtained to
purchase such Land, Minerals or Improvements has been repaid
in accordance with Subsection 11.3(b) and the remaining net
proceeds of the sale have been deposited into the Trust Account
(as a contribution to the Trust) in accordance with Section 11.3;

or
3. set apart as a Reserve for the use and benefit of the First Nation;,
and
W) the status of any Community Infrastructure Purposes or Economic

Development Purposes funded with the proceeds of an Authorized Loan.

At each Community Information Meeting, the Trustee and the Council shall answer any
questions relating to the matters set out in this Section 15.7 or otherwise related to the Trust
that the Members may have.

15.8  Failure to Hold Meeting:

(@)

(b)
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In the event that the Council fails to hold a Community Information Meeting, the Trustee
shall not deposit or transfer the portion of the Annual Payment that is First Generation
Income into the Nation Account for the following Fiscal Year, and such amount shall not
be due and payable to the First Nation (as the beneficiary of the Trust), unless and until the
Council holds such Community Information Meeting (in which case the Trustee shall
deposit or transfer the withheld amount into the Nation Account as soon as possible
thereafter). For greater certainty, the Trustee shall not deposit or transfer the portion of the
Annual Payment that is First Generation Income only for the following Fiscal Year (unless
and until the Council holds such Community Information Meeting). The Trustee’s
obligation in this respect shall take effect and become applicable from and after the second
January 1 following the Effective Date.

For greater certainty, in the event that the Council fails to hold a Community Information
Meeting, the Trustee shall nevertheless deposit or transfer the portion of the Annual
Payment that is Second Generation Income into the Nation Account for the following
Fiscal Year.
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