—
This Memorandum of Understanding is made in duplicate on this A

day
of January, 2010.

BETWEEN:

THE MANITOBA FLOODWAY AND EAST SIDE ROAD AUTHORITY
a Crown agency continued pursuant to
The Manitoba Floodway and East Side Road Authority Act

AND

HOLLOW WATER FIRST NATION
a band as defined in the Indian Act as represented by its
CHIEF AND COUNCILLORS

WHEREAS:

A. The East Side Road Authority ("ESRA™), a division of the Manitoba
Floodway and East Side Road Authority continued pursuant to
subsection 2(1) of The Manitoba Floodway and East Side Authority
Act, has been given the mandate by the Government of Manitoba to
construct and maintain an all-weather road along the east side of
Lake Winnipeg (the “Project”);

B. As part of its mandate, ESRA wishes to increase the benefits of the
Project for communities that will be impacted by the Project, which
benefits include, but are not limited to, maximizing local procurement,
employment and training opportunities;

C. Hollow Water First Nation (“Hollow Water") is located in the area
commonly known as the East Side of Lake Winnipeg ("East Side"),
and is a community that will be impacted by the Project;

D. ESRA and Hollow Water have indicated their intention to negotiate a
Community Benefits Agreement, to be entered into between ESRA
and Hollow Water, which Agreement will more fully set out the
commitments and obligations of ESRA and Hollow Water;

E. Inthe interim, ESRA and Hollow Water wish to set out their respective
rights and responsibilities, as agreed to in principle, in this
Memorandum of Understanding ("MOU");

NOW THEREFORE, in consideration of the recitals set out above, the parties
agree as follows:
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Community Benefits Agreement

ESRA and Hollow Water each agree that they will negotiate in good faith the
terms and conditions of the Community Benefits Agreement to be entered into
between ESRA and Hollow Water.

ESRA and Hollow Water will each cooperate with each other to work towards the
attainment of the objects and intent of this MOU and will use their best efforts to
ensure the successful implementation of the Community Benefits Agreement.

Separate Entity

Hollow Water agrees that it will create a separate corporate entity, which for the
purposes of this MOU is known as Hollow Water Inc. (“HW INC.") to enter into
contracts with ESRA to deliver the Pilot Project Contracts for Pre-Construction
services described in this MOU, as well as any future contracts entered into with
ESRA during the Construction phase and Post-Construction phase of the Project.
HW INC. will be wholly owned and controlled by Hollow Water.

HW INC. employees will be paid wages equal to wages paid by contractors
bidding on similar work (or at minimum, in accordance with The Construction
Industry Wages Act), or in accordance with a Project Management Agreement.

Hollow Water agrees that the accounts and financial records of HW INC. will be
created and kept separate and apart from all other Hollow Water accounts.
Monies deposited to the HW INC. account will be used only for project-related
expenses. Shareholder dividends of HW INC. may only be paid when HW INC.
is in a for-profit position and with prior approval by ESRA.

All cheques written on the HW INC. account will be co-signed by ESRA.

Hollow Water and ESRA will work with Hollow Water's financial institution to
create a risk-management framework to provide for an appropriate credit facility
(line of credit or otherwise) for HW INC.

ESRA and Hollow Water agree that the financial accounts, records and credit
facilities described in 2.03, 2.04 and 2.05 apply to financing arrangements and
contracts entered into with ESRA, including any Third Party Contracts
contemplated at section 4.00 of this MOU. Hollow Water and HW INC. are not
precluded from entering into separate arrangements, agreements or accounts for
unrelated contracts and works. ESRA and Hollow Water agree that any separate
arrangements, agreements or accounts will not require ESRA approval or signing
authaority, provided that they are included in any audited financial statements
required by ESRA.

Contracts with HW INC.

Pilot Project - Road Improvements







