ENVIRONMENTAL AGREEMENT
This Agreement made as of the 8" day of March, 2000.
BETWEEN:
HER MAJESTY THE QUEEN IN RIGHT OF CANADA
as represented by the
Minister of Indian Affairsand Northern Development
(hereinafter referred to as "Canada’)
AND
THE GOVERNMENT OF THE NORTHWEST TERRITORIES
asrepresented by the
Minister of Resour ces, Wildlife and Economic Development
(hereinafter referred to asthe "GNWT")
AND
DIAVIK DIAMOND MINESINC.
(hereinafter referred to as "DDMI™)
AND
DOGRIB TREATY 11 COUNCIL
AND
LUTSEL K'E DENE BAND
AND

YELLOWKNIVESDENE FIRST NATION

AND



NORTH SLAVE METISALLIANCE
AND

KITIKMEOT INUIT ASSOCIATION

RECITALS
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WHEREAS DDMI as manager of an unincorporated Joint Venture with Aber Diamond Mines
Ltd.(“Aber”) proposes to establish the Project to be located at the East Iand in Lac de Gras,
Northwest Territories for the production of rough diamonds;

AND WHEREAS the Responsible Authorities conducted a comprehensive study of the Project
pursuant to theCanadian Environmental Assessment Act and issued the Comprehensive Study
Report wherein the Responsible Authorities concluded that, taking into account the implementation
of appropriate mitigation measures, the Project is not likely to cause ggnificant adverse
environmentd effects;

AND WHEREA StheMinigter of the Environment and the Responsible Authoritieshave determined
that the Project, taking into account the implementation of gppropriate mitigation mesasures, is not
likely to cause sgnificant adverse environmentd effects;

AND WHEREAS the CSR includes a requirement for the Minigter, as the lead Responsible
Authority, to develop an environmental agreement to provide aformal mechanismto ensurethat the
mitigation measures outlined in DDMI’s Commitments, in addition to the mitigation measures and
follow-up requirements which will be specified as terms and conditions by Regulatory Instruments,
are gppropriatey implemented and monitored;

AND WHEREAStheair, land, water, aquatic resources, and wildlife are essentiad to thelivesand well-

being of the Aboriginad Peoples,

. AND WHEREAS DDMI proposes to conduct adaptive environmenta management to minimize the

environmental impact of the Project;

. AND WHEREAS DDMI and the Aborigina Peoples have entered into or are in the process of

negotiating and settling Participation Agreements in connection with the Project;



H.

11

AND WHEREAS, DDMI and the GNWT have entered into a Socic-economic Monitoring
Agreement which is intended to meet the requirement of the CSR and provides for the involvement of
Aborigina Peoples.

NOW THEREFORE, in congderation of the premises and the covenants herein contained and
other good and va uable consideration, the recei pt and sufficiency of which ishereby acknowledged
by the Parties hereto, the Parties covenant and agree asfollows:

ARTICLE I

STATEMENT OF PURPOSE AND GUIDING PRINCIPLES

PURPOSE

This Agreement is intended to be alegdly binding agreement for the achievement of the following
purposes.

@

(b)

(©

(d)

(€
(®
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To enaure that the mitigation measures outlined in DDMI's Commitments and in the
Responsible Authorities conclusions as documented in the CSR are appropriately
implemented;

To providefor additiona monitoring which, in conjunction with the monitoring regquirements
of Regulatory Instruments, will serveto verify the accuracy of the environmental assessment
of the Project and the effectiveness of mitigation messures, and whether Commitments are
being fulfilled;

To facilitate the use of holistic and ecosystem-based approaches for the monitoring,
management and regulation of the Project;

To regpect and protect air, land, water, aguatic resources, wildlife, archaeological and
culturd resources, and the land-based economy that are essentid to the way of life and
well-being of the Aboriginal Peoples;

To creste opportunities for community and public input and participation;

To provide advice and direction to DDMI in order to assst DDMI in managing the Project
consigtent with these purposes;

To maximizethe effectiveness and co-ordination of environmenta monitoring and regulation
of the Project; and
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To facilitate effective communication about the Project with Affected Communities and
effective participation of the Aborigind Peoples and the genera public in the achievement
of the above purposes.

GUIDING PRINCIPLES

The Parties agree to carry out their respongbilities under this Agreement and the Regulatory
Ingtruments consstently with the purposesin Article 1.1 and guided by the following principles:

@
(b)
(©

(d)
(€

(f)
()

W)

Adaptive environmenta management;

Sugtainable devel opment;

Design and implementation of Environmenta Protection Measures to minimize adverse
effects on Environmenta Quality to the extent technicaly and economicaly feasble;

Precautionary Principle;

Promotion of capacity-building for the Aborigina Peoples respecting Project-related
environmenta matters;

Recognition of the particular environmenta vaues of the Lac de Gras region;

Full consderation and use of both traditional knowledge and other scientific information
where appropriate; and

Promotion of a co-operative approach among the Parties respecting Project-related
environmenta matters.
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NO PREJUDICE

This Agreement is without prejudice to the positions of the Parties respecting any:

@ exiding Aborigina or treaty rights of the Aborigind Peoples,

(b) on-going or futureland clamsor self-government negotiations affecting Aborigina Peoples;
(© condtitutiona changes which may occur in the Northwest Territories,

(d)  changesto legidation or regulations resulting from the settlement of land dlaims and -
government negotiations, or resulting from condtitutiona changes or devolution; or

(e exigting or future Participation Agreements.

TRANSITIONAL

In the event that jurisdiction or regulatory authority relating to the Project or any aspect of the
Project, is trandferred or devolved as a result of congtitutional change, tresty, self-government or
land clam agreement, or otherwise, the Parties shdl negotiate, in good faith, to amend this
Agreement to reflect such transfer or devolution, while maintaining the purposes and principles of
this Agreement.

ARTICLE 111
INTERPRETATION

DEFINITIONS

Inthis Agreement, unlessthe context otherwiseindicates, thefollowing terms shdl havethe meanings
ascribed to them below:

“Aboriginal Peoples’ means the Dogrib Treaty 11 Council, the Lutsel K’e Dene Band, the
Ydlowknives Dene First Nation, the North Save Métis Alliance and the Kitikmeot Inuit
Asocigion.



“ Affected Communities” meansthe communitiesidentifiedinthe CSR which areffected inrelaion

to the subject matter within which they are referenced in the CSR.

“Annual Report” has the meaning attributed thereto in Article 12.1.

“Arbitrator (s)” means the arbitrator or arbitrators selected pursuant to Article 16.3 in respect of

any particular dispute.

“Archaeological Site” means a ste or work of archaeologica, ethnological or historical

importance, interest, or significance or a place where an archaeologica specimen is found and

includes explorers cairns.

“Commercial Production” means production at the rate of 80% of design capacity for the Project

processing plant for 30 consecutive days.
“Commitment” means.
@ any commitment to amitigation measure or afollow-up program made by DDMI, whether
(0] gven to a Responsble Authority in the course of seeking or securing any
recommendationor decision under theCanadian Environmental Assessment Act
with respect to the Project, or

(i) givento the governmenta agency responsiblefor issuing any Regulatory Instrument,
in the course of seeking or securing the issuance of the Regulatory Instrument,
provided that

@) where the commitment as origindly given by DDMI was modified by DDMI and
where the modification was accepted by the Respongble Authority (in the case of
acommitment referred to in paragraph (8)(i) of this definition) or the responsible
governmenta authority (in the case of acommitment referred to in paragraph (a)(ii)
of thisdefinition) in therecommendation, decison or Regulatory Instrument, or prior
to the making or issuance thereof, “ Commitment” means the commitment as o
modified, and

(iv)  wherethe commitment as origindly given by DDMI is departed from in order to
comply with the requirements of the principle of adaptive environmental
management, “ Commitment” meansthe commitment modified to comply with those
requirements; and

(b) any obligation imposed upon DDMI by or pursuant to the terms of any such
recommendation, decison, or Regulatory Instrument.

“Consult” or “Consultation” shdl mean, a aminimum:

@ the provision, to the party to be consulted, of notice of a matter to be decided in sufficient
form and detail to alow that party to prepare its views on the matter;

(b)  theprovison of areasonable period of timeinwhich the party to be consulted may prepare
its views on the matter, and provision of an opportunity to present such views to the party
obliged to consult; and

(© full and fair congderation by the party obliged to consult of any views presented.



“CSR” meansthereport entitled “ Comprehensive Study Report - Diavik DiamondsProject” dated
June 1999 and includes the Responsible Authorities Response to Public Comments dated
September 1999.

“$" means Canadian dollars.

“ Effective Date” hasthe meaning assgned to it in Article 18.1 (a).

“Environment” means the components of the Earth, and includes:

@ land, water, and air, including al layers of the atmosphere,

(b) al organic and inorganic matter and living organisms, and

(© the interacting natural systemsthat include componentsreferred toin paragraphs (a) and (b)

“Environmental Management Plans’ has the meaning attributed thereto in Article VI.

“Environmental Monitoring Advisory Board” meansthe Advisory Boardreferredtoin Article

V.

“Environmental Monitoring Programs” has the meaning attributed thereto in Article VII.

“Environmental Plans and Programs” means the Environmentd Management Plans,

Environmental Monitoring Programs, the Reclamation and Abandonment Plan and any other

environmenta management plans or environmenta monitoring programs carried out or conducted

in connection with the Project.

“Environmental Protection Measures’ means al measures taken to effect Environmenta

Qudity, including but not limited to, assessment and prediction of impacts, monitoring, measuresto

avoid or mitigate impacts, setting of limits for environmenta degradation, and measures for

congtruction, operations, closure, reclamation and abandonment of the Project.

“Environmental Quality” means the state of the environment at any time as compared to naturd,

unaltered characterigtics of theareawith respect to biologica diversity and ecosystem structuresand

processes.  Environmental Quadlity is maximized when measured indicators show that ecologica
processes are functioning naturally, ecosystem structure and reproductive capacity of anima and
plant populations is unimpaired, and human interference has negligible impacts.

“Joint Venture” means the unincorporated joint venture established by the parties to the Joint

Venture Agreement.

“Joint Venture Agreement” means the agreement between DDMI and Aber.

“Land Leases” meansthe following leases under the Territorial Lands Act: 76D/8-5-2 (Water

Lot B A154/418), 76D/8-6-2 (Quarry/PK C/North Inlet), 76D/8-7-2 (Infrastructure), 76D/9-5-2

(Airdrip), and 76D/9-9-2 (Water Lot E A21), which as of the date of this Agreement, have not yet

been fully executed; and includes any renewa, amendment or replacement thereof.

“Minister” meansthe Miniger of Indian Affairs and Northern Devel opment.

“Minister's Report” means areport that may be provided by the Minister to DDMI in the event

that any Annud Report, Environmental Management Plan, or Environmental Monitoring Program

provided to the Minister by DDM I is determined by the Minister to be deficient.



“Notice of Default” means anotice which may be issued by the Minister upon the occurrence of
any non-compliance by DDMI with any provisions of this Agreement describing the specific default
or defaults including a requirement to rectify such default or defaults.

“NWT” meansthe Northwest Territories.

“Nunavut” meansthe Territory of Nunavut.

“Participation Agreements’ meansthose partici pation agreements, also known asimpact benefit
agreements or other Smilar agreements, entered into between DDMI and the Aborigina Peoples
with respect to the Project and as same may be supplemented, revised, restated or replaced from
time to time during the term of this Agreement.

“Parties’ means those parties listed on the face page and second page of this Agreement who
actudly sgn this Agreement in accordance with the provisonsof Article 18, and “Party” shal mean
any one of them.

“Precautionary Principl€’ means, wherethere are threats of serious or irreversible damage, lack
of full scientific certainty shall not be used asareason for postponing reasonable measuresto prevent
environmenta degradation.

“Project” means the Project described in the Project Description Submission submitted by DDMI
in March 1998 for the purpose of providing the Responsble Authorities with sufficient informetion
to initiate the Federal Environmental Assessment Process, with such refinements or dterations as
have been submitted since the Project Description Submission and consdered in the CSR or which
are required by Responsible Authorities or regulatory authorities.

“Reclamation and Abandonment Plan(s)” has the meaning attributed thereto in Article X.
“Regulatory Instrument(s)” meansany authorization, licence, lease, or permit required under any
legidation required for the carrying out of the Project and includes without limitation, the Water
Licence, the Fisheries Authorization(s) issued under s.35 of the Fisheries Act, the Land Use
Permits, the Land Leases, the Explosives Factory Licences, and the Navigable Waters Permiits.
“Responsible Authorities” means those departments identified as such in the CSR.

“ Socio-economic Monitoring Agreement” meansthe agreement madethe 2™ day of October,
1999 between the GNWT and DDMI pursuant to the requirements of the CSR.

“Water Licence” means the Type A Water Licence #N7L2-1645 for which original application
was made by DDMI on March 4, 1998, revised September 10, 1999, and which as of the date of
this Agreement, has not yet been issued by the Northwest Territories Water Board pursuant to the
Northwest Territories Waters Actand Northwest Territories Waters Regulations and includes
any renewa, amendment or replacement under that or any successor or other gpplicablelegidation.
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3.5

3.6

3.7

EXTENDED MEANINGS

Words importing the singular number include the plurd and vice versa; words importing gender
include the masculine, feminine and neuter genders, words importing persons include firms and
corporations.

TIME OF ESSENCE

Time shdl be of the essencein al respects of this Agreement.

BUSINESS DAY

Whenever apayment to be made or action to be taken under this Agreement isrequired to be made
or taken on a day whichisaSaturday, Sunday or statutory holiday in the NWT, then such payment
shdl be made or action taken on the next succeeding day that isnot a Saturday, Sunday or Satutory
holiday in the NWT.

REFERENCES

Referencesto an article, section, subsection, paragraph or schedule shdl be construed asreferences
to an article, section, subsection, paragraph or schedule to this Agreement unless the context
otherwise requires and al references to this Agreement meanthis Environmental Agreement dated
as of March 8, 2000.

HEADINGS

The divison of this Agreement into articles and subsections and the insertion of headings are for
convenience of reference only and shal not ater the consiruction or interpretation of thisAgreement.

LEGISLATION

A reference to any statute shdl be construed as including any regulations promulgated thereunder,
any amendments thereto, and any successor legidation.
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ARTICLE IV

ENVIRONMENTAL MONITORING ADVISORY BOARD

ENVIRONMENTAL MONITORING ADVISORY BOARD

@

(b)

The Environmental Monitoring Advisory Board (the “ Advisory Board”) for the Project
shall be established as a non-profit organization under the Societies Act, R.SN.W.T
1988, c. S-11. Canada shdl arrange to have the Advisory Board established within sixty
(60) days of the coming into effect of Article V.

The cogts incurred by Canadain establishing the Advisory Board shdl be credited
againg Canadd s contribution to the first year' s budget under Article 4.8(d).

MANDATE OF THE ADVISORY BOARD

The Advisory Board shall operate at arm'’ s length and independent from the Parties, and shall
perform its functions consigtently with the purposes and guiding principlesin Article . The
mandate of the Advisory Board shdl be, in respect of the Project, to:

@
(b)

(©

(d)

(€

provide an integrated approach to achieving the purposesin Articlel;

assis the Parties to implement a co-operative gpproach to achieving the purposes and
implementing the guiding principlesin Artidel;

serve as a public watchdog of the regulatory process and the implementation of this
Agreement;

review Environmental Plans and Programs, Annual Reports, Environmental Protection
Measures, compliance or monitoring reports and other reports and data bearing on
Environmenta Quality that are produced by any of the Parties or regulatory authorities
pursuant to this Agreement, Regulatory Instruments and laws of generd application;

in repect of amatter reviewed pursuant to (d), make recommendations for the
achievement of the purposes and guiding principlesin Article |, to DDMI, the Minister
and any other Party or body having regulatory or management responsibility for the
métter;
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make recommendations on issues relating to access for purposes of wildlife harvesting;

make recommendations respecting the participation of each of the Aborigina Peoples
and Affected Communities in training initiatives and monitoring programs bearing on
Environmenta Qudity;

meake recommendations concerning the need for and design of traditional knowledge and
other studies, and, where appropriate, facilitate the management and implementation of
these sudies;

facilitate programs to provide information to Affected Communities and the generd
public on matters bearing on Environmenta Qudity;

report to the Parties and the public on the Advisory Board' s activities and the
achievement of its mandete;

provide an accessible and public repository of environmentd data, sudiesand reports
relevant to the Advisory Board' s mandate;

participate as an intervenor, as gppropriate for the achievement of its mandate, in
regulatory processes, the dispute resolution process under this Agreement and other
legal processes; and

provide a meaningful role for each of the Aborigind Peoplesin the review and
implementation of environmenta monitoring plans in respect of the Project.

The Minigter, DDMI, or any other Party, shall within sixty (60) days of receipt of any written
recommendation of the Advisory Board directed to it, give full and serious consderation to the
written recommendation; and either:

@

(b)

accept for implementation awritten recommendation of the Advisory Board thet is
determined by the recipient to be gppropriate and report to the Advisory Board to that
effect; or

provide the Advisory Board with written reasons where it has been determined by the
recipient that the recommendation is not appropriate and will not be implemented.
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The Minigter shal encourage any regulatory authority to which awritten recommendation is
provided by the Advisory Board to comply with the requirementsin Article 4.3.

COMPOSITION OF THE ADVISORY BOARD

@ Subject to Article 4.6 (a), the Parties may appoint their respective membersto the
Advisory Board asfollows:

Dogrib Tresty 11 Council ................ 1 representative
Ydlowknives Dene First Nation. .. ......... 1 representative
Lusd K’'eDeneBand .. ................. 1 representative
Kitikmeot Inuit Asociation . .............. 1 representative
North Save MétisAlliance ............... 1 representative
GNWT .. 1 representative
Governmentof Canada . .. ............... 1 representative
DDMI ... 1 representative

(b) Subject to Article 4.6 (b), the Government of Nunavut may appoint one representetive
to the Advisory Board.

(© The Parties may jointly gppoint two public representatives to the Advisory Board.

(d) Subject to Article 4.6 (a) and (b), each of the Parties and the Government of Nunavut
may appoint one aternate representative.

(e Either or both of the representative and the aternate representative gppointed to the
Advisory Board by the Parties and the Government of Nunavut shal be resdent in the
Northwest Territories or Nunavut.
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FUNCTIONING OF THE ADVISORY BOARD

Each Party to this Agreement and the Government of Nunavut shdl be entitled to appoint
representatives to the Advisory Board as follows:.

@ A representative and an dternate shall be appointed by each Party within sixty (60)
days, or as soon as practicable, following the later of the Signing of this Agreement by
that particular Party or the conditionsin Article 18.1(c) being satisfied or waived;

(b) The Government of Nunavut shal gppoint its representative and dternate within sixty
(60) days, or as soon as practicable, following the conditionsin Article 18.1(c) being
satisfied or waived,

(© Notice of gppointments shdl be given in writing to the Minigter, and to the Chair of the
Advisory Board once a Chair has been appointed;

(d) Each of the Parties and the Government of Nunavut may, from time to time, change the
representatives on the Advisory Board gppointed by it, upon notice in accordance with
Article 4.6(c);

(e The Parties may, from time to time, jointly change or remove ether or both of the public
representatives on the Advisory Board, upon notice in accordance with Article 4.6(c);

® In the event of any vacancy or vacancies, the Advisory Board may conduct its business
with such members as have been gppointed;

(0) The Advisory Board shall establish procedura rules and by-laws that are not
inconsistent with the purposes and principles of this Agreement;

(h Terms of gppointment and selection of officias and Smilar matters such as remuneration
and conflict of interest shall be governed by the Advisory Board' s by-laws,

() No representative shal be deemed to be in a conflict of interest in representing the
generd interest of the Party or government that appointed that representative;
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The Advisory Board shall have an annua audit of its accounts done and shdl provide a
copy of the audit report to the Parties and to the Government of Nunavut. The Advisory
Board shal maintain itsfinancia records in accordance with generdly accepted
accounting principles, and

The Advisory Board may coordinate its activities with the activities of the board
established pursuant to the Socio-economic Monitoring Agreemen.

ANNUAL ADVISORY BOARD REPORT

The Advisory Board shall provide an annud report of its activities and recommendations to the
Parties and the Government of Nunavut. The annua report shal be made available to the public.

FUNDING

@

(b)

(©

(d)

During the term of this Agreement, DDMI shdl provide funding, in accordance with the
Advisory Board' s budget, to the Advisory Board to carry out its mandate.

DDMI will pay to the Advisory Board the full amount of its contribution to the budget for
a 12-month period sixty (60) days prior to the commencement of the period or, in the
case of the first budget, within thirty (30) days following the establishment of the
Advisory Board.

The Advisory Board shdl manage and conduct its affairsin afiscaly prudent, reasonable
and cost-effective manner and shadl to that end endeavour wherever possible to reduce
the cogt of fulfilling its responghilities hereunder including by: making full use of
information, data and resources that may be available from DDMI or public sources;
avoiding the duplication of monitoring and other activities being conducted by DDMI or
governmenta agencies or departments; and co-ordinating its activities with those of the
board established pursuant to the Socio-economic Monitoring Agreement, including
sharing office space and adminidtrative and secretaria functions where practicable,

The Advisory Board' s annual budget for each of the first two years after its
establishment shall be $300,000. DDMI, Canada, and the GNWT shall contribute
respectively, $600,000, $150,000, and $50,000 of that amount. Thefirst two years
budget contains start-up costs that are non-recurring and accordingly shall not be
considered a base amount for future years. Thereafter, Canada and the GNWT shall
have no obligation to provide funding for future years to the Advisory Board.
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After thefirst two years, the Advisory Board' s budget will be for two year periods,
unless the Advisory Board and DDMI agree on a shorter or longer period. The
Advisory Board' s budget for a period shall be determined as follows:

()] At least 180 days before the expiry of the then current budget period, the
Advisory Board shall prepare arecommended budget for the next budget
period, based on aplan of anticipated work for that period and areview of past
work and financid experience;

(i) The Advisory Board shdl make best efforts to ensure that the amount of
DDMI’s contribution to the budget for any two year period shal not, without the
agreement of DDM I, exceed DDMI’ s contribution to the budget for the
preceding two year period by a percentage which is greater than the percentage
change in the Consumer Price Index published by Statistics Canada over that
two year period. For this purpose, the budget for the second year shdl be
considered $600,000.

(i) DDMI and the Advisory Board shdl jointly review the plan of anticipated work
and the recommended budget, and shdl attempt to agree on a budget for the

period;

(iv) In the event that DDMI and the Advisory Board cannot agree on the budget
within sixty (60) days following the initigtion of the joint review under Article 4.8
(e)(iii), they shdl forthwith confer with the Minister and each of them will submit
to the Minister a proposed budget; and

v) If DDMI, the Minigter, and the Advisory Board cannot within thirty (30) days
following the initiation of the process under Article 4.8(€)(iv), agree on a budget
for aperiod, the Minister shdl forthwith select either the budget submitted by
DDMI or, provided the Minigter is reasonably satisfied that the Advisory Board
has complied with Article 4.8(€)(ii), the budget submitted by the Advisory
Board, and the budget so sdlected by the Minister shdl be the budget for the
next two year period.

In addition to the budget, DDMI may provide additiond funding to the Advisory Board
for research and monitoring activities or unforeseen circumstances, based on proposals
submitted to DDMI by the Advisory Board for which funding is not avallable in the
budget. DDMI shdl in good faith review and consider proposa's submitted by the
Advisory Board for additiond funding and shal provide written reasons to the Advisory
Board and Canadalif any request for funding is not accepted by DDMI. If requested by
the Advisory Board or DDMI, the Minister shdl review the matter and provide the
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Advisory Board and DDMI with hisher views on how this matter might be resolved and
shdl make public those views.

Any funds provided by DDMI, Canada, or GNWT in abudget period that are not
expended in that period shal be applied to fund the costs of the Advisory Board in
accordance with the budget for the succeeding budget period, provided that funds that
are designated for a program that continues into a new budget period may be used for
that program.

ADMINISTRATION, TRADITIONAL KNOWLEDGE AND SCIENTIFIC SUPPORT

@
(b)

(©

(d)

(€

The Advisory Board may establish a secretariat to support it in its activities.
The Advisory Board may from time to time establish two pands of experts asfollows.

() One pand to assigt in the application and consideration of traditiona knowledge;
and

(i1 One pand to assst in the gpplication and consderation of other types of scientific
knowledge.

Each pand shdl act on specific ingtruction from the Advisory Board to assg it in
carrying out the Advisory Board' s mandate.

The panels of experts may, both separately and jointly, meet, prepare reports and meet
with the Advisory Board from time to time.

Scientific and traditiona knowledge obtained through the operation or activities of the
Advisory Board shall be considered public information. In the case of traditiond
knowledge, the agreement of the Aborigina Peoples providing the traditiond knowledge
ghdl be necessary before the information is made public.

INFORMATION AND CO-OPERATION

Each of the Parties shall co-operate with the Advisory Board and provide the Advisory Board in
atimedy fashion with such information and ass stance requested by the Advisory Board that such
Parties are reasonably able to provide and which is required for the Advisory Board to carry out
its mandate.
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5.3

The Parties shdl review this Article IV two years dfter the Effective Date of this Agreement.
Taking into account the results of the regiona cumulative effects assessment and management
framework initiative referred to in Article I X and the experience of other advisory environmenta
boards, including the BHP Independent Environmental Monitoring Agency, the Parties may
negotiate to amend the provisons of this Article V. DDMI shdl not, as aresult of such
negotiations, be required to provide, in relation to the Project, any funding in excess of its funding
obligations specified in Article 4.8.

ARTICLEV
ENVIRONMENTAL COMPLIANCE

COMPLIANCE

DDMI ghdl carry out the Project in compliance with al environmenta laws and regulaions and
Regulaory Ingtruments applicable to the Project including, without limitation, the following:

@ the Water Licence;

(b)  Authorization(s) issued under Section 35 of the Fisheries Act;

(© Explosives Factory Licencesissued under the Explosives Act;

(d)  theland Leases,

(e Navigable Waters Permits issued under the Navigable Waters Protection Act; and
® Any and dl additiond Regulatory Instruments applicable to the Project at any time.

Incarrying out the Project, DDMI shal comply with thisAgreement and dl Environmenta Plansand
Programs submitted and reviewed in accordance with this Agreemen.

DDMI shdll take prompt and appropriate corrective action to remedy any non-compliance with
Article 5.1 or Article 5.2.
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CONFIRMING COMPLIANCE

@ The Minister may direct, on hisor her owninitiative or at the request of the Advisory Board,
any qudified person to conduct investigations to confirm compliance with Article 5.2 of this
Agreement.

(b) DDMI shdl admit the qudified person to the Project and shdl provide the qualified person
with al reasonable assstance.

(© The Minister will take dl reasonable efforts to co-ordinate investigations under this
Agreement with ingpections under the Regulatory Instruments.

(d  Thequdified person shdl prepare areport of hisor her investigations for the Minister and
the Advisory Board.
ARTICLE VI
ENVIRONMENTAL MANAGEMENT PLANS

PROVISION OF ENVIRONMENTAL MANAGEMENT PLANS

Congtruction Phase(s)

DDMI has provided the Parties and the Government of Nunavut, and will provide the Advisory
Board (when established), with copies of its Environmental Management Plansfor the Congtruction
Phase(s) of the Project. The Environmental Management Plans contain pecific and comprehensive
plansto ded with environmental matters of particular concern during congtruction of the Project.
DDMI shdl providethe Parties, the Government of Nunavut, and the Advisory Board with any and
dl amendments and revisons to the Environmentd Management Plans as and when such
amendments or revisions are made.

Operating Phase

Not later than six months before the commencement of Commercia Production from the Project,
DDMI shdl providethe Parties, the Government of Nunavut, and the Advisory Board with updated
copies of its Environmentad Management Plans for the operating phase of the Project. The
Environmental Management Plans shdl contain specific and comprehensive plans to ded with
environmenta matters of particular concern during operation of the Project. Thereafter DDMI shdll
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provide the Parties, the Government of Nunavut, and the Advisory Board with any and al
amendments and revisonsto the Environmenta Management Plans as and when such amendments
or revisons are made. DDMI shdl consider technological advances as factorsin the development
of Environmenta Management Plans during operations. In order to effectively incorporate the
traditiond knowledge of Aborigina Peoplesin its Environmental Plans and Programs, DDMI shall
undertake or fund such traditional knowledge studies as a Party can reasonably demondrate are
necessary and relevant, do not duplicate existing studies, and can be carried out at reasonable cost.
Where gpplicable, traditiona knowledge shdl be considered fully dong with scientific knowledge
in developing, reviewing and amending the Environmental Management Plans.

Closure Phase

Not later than three years before planned closure activities are scheduled to occur, DDMI shall
provide the Parties, the Government of Nunavut, and the Advisory Board with current copiesof its
Environmental Management Plans for the Closure and Post Closure phase(s) of the Project.
Thereafter DDMI shall provide the Parties, the Government of Nunavut, and the Advisory Board
with any and al amendments and revisons to the Environmental Management Plans as and when
such amendments or revisons are made.

ENVIRONMENTAL MANAGEMENT PLANS

DDMI shdl undertake environmental management of the Project through the implementation of
Environmenta Management Plans. The Environmenta Management Plans shdl, where gpplicable,
indude the following specific and comprehensive plans designed as part of a program of adaptive
environmental management:

@ Waste Management Plan;

(b)  Water Management Plan;

(© Hazardous Materids Management Plan;

(d) Blagting/Explosives Management Plan;

(e Quarry Management Plan;

® Emergency Response Plan;

(9 Processed Kimberlite Containment Management Plan;
) Country Rock and Till Storage Management Plan;

(0] Dredged L akebed Sediment Management Plan;

()] Reclamation and Abandonment Plan(s) (indluding Initid, Interim and Fina Plans);
(k) Bictite Schis Management Plan;

()] Exploration Environmenta Management Plan;
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Traffic Management Procedures,

Fish Habitat Management Plan;

Congtruction Areaand Activity Management Plan;

Operaions Areaand Activity Management Plan; and

Wildlife Management Related Extracts from above noted plans.

The Environmental Management Plans shdl include the mitigation measures outlined in DDMI’s
Commitmentsandin the conclusions of the Respons ble Authoritiesdocumented inthe CSR. DDMI
shall adapt or revise these mitigation measures in accordance with the principles of adaptive

environmenta management.

DDMI gdhdl, in the development and implementation of Environmental Plans and Programs include,
where gppropriate, the following:

@
(b)
(©
(d)

quality control and assurance programs,
environmental awareness training for employees and contractors,
regular briefings on environmental matters to on-gte supervisors, and

detailed adaptive environmental mitigation measures.

6.3 REVIEW OF ENVIRONMENTAL MANAGEMENT PLANS

@

In the event that, at any time, the Minister on hisher own initiative, or in response to a
request from any Party or the Advisory Board and after Consultation with DDMI,
determines that an Environmenta Management Plan is inadequate or incomplete, the
Minister may provide DDMI withaMinigter's Report and DDMI shal forthwith, but in any
event within sixty (60) days of receipt of the Minister's Report, provide:

(i)  the Miniger with revisonsto the Environmental Management Plan which addressto
the Minigter' s satisfaction the deficiencies described in the Minister's Report;

(i)  areplacement Environmenta Management Plan which addresses to the Miniger's
satisfaction the deficiencies described in the Minister's Report; or
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(i)  gpedfic replies to the deficiencies described in the Minister’s Report and DDMI’s
detailed explanation, to the Minigter’s satisfaction, as to why, in DDMI’ s view, the
Environmental Management Plan need not be revised or replaced to ded with the
deficiencies outlined in the Minister’ s Report.

In relation to matters subgtantidly within the jurisdiction of the GNWT, the Minigter shall
provide DDMI with a Minister’s Report pursuant to Article 6.3 (a) when the Minister
receives arequest from the GNWT pursuant to that Article and the GNWT’ s request shall
be included in the Minister’ s Report.

The Minister may provide DDMI with an extension of time where DDMI is bona fide
delayed in complying with this Article.

ARTICLE VII

ENVIRONMENTAL MONITORING PROGRAMS

7.1 PROVISION OF ENVIRONMENTAL MONITORING PROGRAMS

DDMI shdl undertake compliance and environmenta effects monitoring of the Project through the
Environmental Monitoring Programs. DDMI shd| provide the Parties, the Government of NunavLt,
and the Advisory Board (when established) with copies of its Environmenta Monitoring Programs.
The Environmenta Monitoring Programs contemplated by this Article shdl be reviewed in
accordance with Article 7.5 of this Agreement. The Environmenta Monitoring Programs shdl be
revised on an ongoing basis as necessary and where appropriate in response to changing
circumstances and additiond information.

The Environmenta Monitoring Programs shdl include activities designed to:

@
(b)
(©

(d)
G)
(f)
()

W)

mest the monitoring requirements of al Regulatory Insruments;

verify the accuracy of the environmental assessment of the Project;

determine the effectiveness of measurestaken to mitigate any adverse environmenta effects
of the Project;

consder traditiona knowledge;

establish or confirm thresholds or early warning signs;

trigger action by adaptive mitigation measures where gppropriate;

provide opportunities for the involvement or active participation of each of the Aborigina
Peoples in the implementation of the monitoring programs; and

provide training opportunities for each of the Aborigind Peoples.



7.2

7.3

7.4

ENVIRONMENTAL MONITORING COMPONENTS

The Environmental Monitoring Programsshd| include, but not necessarily belimited to, thefollowing

programs.

@ An Environmenta Air Quality Monitoring Program;

(b) A Wildlife/V egetation Monitoring Program;

(© An Aqudtic Effects Monitoring Program;

(d) A Geotechnica Monitoring Program;

(e An Operational Hedlth and Safety Program (limited to effects on human hedth resulting
from environmenta changes); and

)] Other specific environmental monitoring programs as required under territoria or federd

legidation or as required in the CSR.

The Environmental Monitoring Programs will include the identification of monitoring objectivesand
the monitoring programsoutlinedin DDMI’ sCommitmentsand in the conclusionsof the Responsible
Authorities documented in the CSR. DDMI shdl adapt or revise the Environmenta Monitoring
Programs in accordance with the principles of adaptive environmenta managemen.

MONITORING DATA AND RESULTS

@

(b)

(©

(d)

DDMI ghdl ddiver monitoring data and information to the Parties, the Government of
Nunavut, and the Advisory Board in time-frames and in formats devel oped in Consultation
with the Advisory Board.

The formats for submisson of monitoring program results and analysis shal not be
incondstent with reporting requirements established under legidation, regulaions and
Regulatory Instruments and the requirements of such legidation, regulationsand Regulatory
Instruments shall gpply to the extent of any inconsstency.

Reporting dates will be established to conform with the requirements of the gppropriate
Regulatory Instruments.

DDMI shdl carry out the monitoring in amanner which will provide data.cons stent with any
cumulative effects monitoring programsand shall Consult and co-operate with the regulatory
agencies undertaking such programs, as appropriate.
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REVIEW OF ENVIRONMENTAL MONITORING PROGRAMS

@

(b)

(©

In the event that, a any time, the Minigter, on higher own initiative, or in response to a
request of any Party or the Advisory Board, and after Consultation with DDMI, determines
that an Environmental Monitoring Program is inadeguate or incomplete, including with
respect to a matter under Article 7.4, the Minister may provide DDMI with a Minigter’s
Report and DDMI shdl forthwith, but in any event within sixty (60) days of receipt of the
Minister’ s Report, provide:

() the Minigter with revisionsto the Environmental M onitoring Program which address
to the Minister’ s satisfaction the deficiencies described in the Minister's Report;

(i) a replacement Environmental Monitoring Program which addresses to the
Minigter’ s satisfaction the deficiencies described in the Minister's Report; or

(i) specific repliesto the deficiencies described in the Minister’ s Report and DDMI’s
detailed explanation, to the Minister’ s stisfaction, asto why, in DDMI’ sview, the
Environmenta Monitoring Program need not berevised or replaced to ded withthe
deficiencies outlined in the Minister’ s Report.

In reaion to matters substantiadly within the jurisdiction of the GNWT, the Minister shall
provide DDMI with a Minister's Report pursuant to Article 7.5(a) when the Minister
receives arequest from the GNWT pursuant to that Article and the GNWT’ srequest shall
be included in the Minister’ s Report.

The Minister may provide DDMI with an extenson of time where DDMI is bona fide
delayed in complying with this section.

ABORIGINAL COMMUNITY INVOLVEMENT

In addition to the participation of Aborigind Peoplesin the review of Environmental Management
Pans and Environmental Monitoring Programs through participation on the Advisory Board and its
activities, and the resulting capacity building, DDMI shdl useits best effortsto:

@

provide for the involvement of members of each of the Aboriginal Peoplesin Environmenta
Monitoring Program design and implementation;
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(b)  gve priority to members of each of the Aboriginad Peoplesin the provison of training and
employment in relation to environmenta monitoring in accordance with the provisons of the
Socio-economic Monitoring Agreement; and

(© provide technica training opportunities for youth of each of the Aboriginal Peoples.

ARTICLE VIII
SOCIO-ECONOMIC EFFECTSRESULTING FROM ENVIRONMENTAL CHANGE
8.1 DDMI shdl comply withdl requirements of the CSR relating to monitoring and mitigation of potentia
socio-economic effects resulting from environmenta changes.
ARTICLE IX

REGIONAL CUMULATIVE EFFECTSASSESSMENT & MANAGEMENT
FRAMEWORK

91 DDMI will participate in the initiative announced by the Minister of the Environment on
November 3, 1999 to develop a regiond cumulative effects assessment and management
framework. Thisframework isto consider both scientific and traditional knowledge, and be used
in conjunction with adaptive management to ensure sustainable devel opment.

ARTICLE X
RECLAMATION AND ABANDONMENT

10.1 RECLAMATION AND ABANDONMENT

@ DDMI shdl submit Reclamation and Abandonment Plan(s) asand when required pursuant
to theNorthwest Territories Waters Act, the Mackenz e Valley Resour ce Management
Act, and the Territorial Lands Act;

(b)  The Parties acknowledge that the Reclamation and Abandonment Plan(s) will evolve over
time during the life of the Project as part of the process of adaptive environmental
management and through the incorporation of new and emerging technologies,
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(0  The find Project will be abandoned using the most current technology reasonably
practicable; and

(d)  DDMI will implement progressive reclamation and abandonment of the Project in amanner
consistent with sustainable development.
ARTICLE XI
ARCHAEOLOGICAL SITES

111 PROTECTION OF KNOWN SITES

DDMI shdl establish, after Consultation with the Aborigind Peoples and the appropriate
government agencies, including the Prince of Wales Northern Heritage Centre, appropriate
protection of the Archaeologica Sites in the vicinity of the Project, in accordance with gpplicable
laws and regulations, to minimize the impacts on Archaeologica Sites.

11.2 ARCHAEOLOGICAL SURVEYS

@ In the continuing exploration and development of the Project, DDMI shdl conduct
Archaeologicd surveysto meet the prevailing sandards of the day and respecting places of
sgnificance to Aboriginad Peoples.

(b)  Archaeologica surveys shdl to the grestest extent possible, be desgned and, where
possible, implemented in partnership with the Aborigina Peoplesand Affected Communities
or if not possible, in Consultation with the Aborigina Peoples and Affected Communities.

(© DDMI shall Consult with Aborigind Peoples and Affected Communities to ensure that
traditional knowledge is incorporated into the archaeologica surveys and to ensure that
burid gtes areidentified.

(d) In the event that an Archaeologicad Site is discovered in carrying out the Project, DDMI
shdl immediately notify the Minigter, the GNWT and Aborigina Peoples of the presence of
the Archaeologica Siteand, subjectto Article 11.2(e), DDMI shall takeal reasonable steps
necessary to protect the Archaeologica Site.
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In conducting archaeologicad surveys and in the event that it becomes necessary to disturb

the Archaeologica Site and collect the artifacts, DDMI shadl Consult with Aborigina

Peoples and obtain al necessary authorizations and comply with al gpplicable laws.
ARTICLE XII

ANNUAL REPORTS

121 ANNUAL REPORT

@

(b)

(©

DDMI shdl prepare and submit an annud report (the “ Annua Report”) to the Parties, the
Government of Nunavut, and the Advisory Board on March 31, (or on such other date as
prescribed by the Minister from timeto time), for each caendar year during the term of this
Agreement, commencing March 31, 2001.

Each Annua Report shdl include the results of Environmenta Monitoring Programs, and a
ralling summary and analysis of environmentd effects data over the life of the Project to
illudrate any trends. The actua performance of the Project shall be compared to the results
predicted in the environmental assessment and the CSR and an evaluation provided as to
how DDMI’s adaptive environmental management has performed to the date of each
Annua Report.

Each Annuad Report shdl include, but not be limited to, the following:

() a comprehensive summary of al supporting information, data and results from the
Environmental Monitoring Programs and al studies and research;

(i) a comprehensive summary of al compliance reports required by the Regulatory
Instruments;

@)  acomprehensve summary of operationd activities during the preceding year;

(iv)  actionstaken or planned to address effects or compliance problems which are set
out in the Annua Report;

) acomprehensve summary of operationd activities for the next yesr;

Vi) listsand abstracts of al Environmenta Plans and Programs,

(vii)  verification of accuracy of environmental assessments,

(viii)  determination of effectiveness of mitigetive measures,

(ix)  acomprehensve summary of al adaptive management measures taken;

) a comprehensive summary of public concerns and responses to public concerns,
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(x)  acomprehensve summary of the new technologies investigated;

(xii)  the Miniger's comments, including any Minister’s Report, on the previous Annua
Report; and

(xiii)  aplain English executive summary and trandations into Dogrib, Chipewyan, and
I nnuinagtun using appropriate media.

Inorder to prepare each Annual Report and with aview to both ensuring that an opportunity
is provided for early disclosure and discussion of problems and that each Annua Report
mesets with the requirements of this Agreement, DDMI shdl Consult with the Minister and
the Advisory Board as DDMI compiles the information and data to be included in such
Annua Report.

Within forty-five (45) days of the receipt of the Annua Report, any Party or the Advisory
Board may advisethe Minister whether such Annual Report issatisfactory or unsatisfactory.

Within ninety (90) days of the receipt by the Minister of the Annua Report, the Minister
ghdl advise DDMI whether such Annua Report is satisfactory or whether the Minister has
determined that such Annua Report is deficient. In the event that the Minister has
determined the Annua Report to be deficient, the Minister shall provide DDMI with a
Minister’s Report.

In relation to matters subgtantialy within the jurisdiction of the GNWT, the Minister shall
provide DDMI with a Minister's Report pursuant to Article 12.1(f) when the Minister
receives advice from the GNWT that the Annual Report is unsatisfactory andthe GNWT's
advice shdl beincluded in the Minister’ s Report.

Within sixty (60) days of thereceipt by DDMI of aMinister’ sReport, DDMI shdl reply to
the Minister’s Report and provide the Minister with a revised Annua Report or an
addendum which addresses sati sfactorily the deficienciesdescribedinthe Minister’ sReport.

The Minister may provide DDMI with an extension of time where DDMI is bona fide
delayed in completing an Annua Report or providing areply to a Minigter's Report.
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ARTICLE XIII

REGULATORY AUTHORITY

PARAMOUNTCY

In the event that any provisons of this Agreement are in conflict with or inconsstent with any
legidation or Regulatory Instrument with respect to the Project, the terms of such legidation or
Regulatory Instrument shdl prevail over any of the terms of this Agreement to the extent of the
conflict or inconsgstency.

NON-DUPLICATION

The Partiesto this Agreement acknowledgethat it isnot theintention of this Agreement to cause any
duplication with the requirements of any Regulatory Insrument. In the event that any provisions of
this Agreement duplicate the requirements of any Regulatory Instrument, satisfaction of the
requirements of the Regulatory Instrument shall be accepted as compliance with the requirements
of this Agreement.

EXERCISE OF STATUTORY DUTIES

NothinginthisAgreement shal be congtrued aslimiting theMinigter or any other regulatory authority
in the exercise of atutory powers and duties.
ARTICLE XIV
COMMUNICATION AND PUBLIC ACCESSTO INFORMATION

GENERAL COMMUNICATIONS PRINCIPLES

@ The Advisory Board shadl ensure that a timely, responsive, pro-active and cooperative
approach to communication and exchange of information among the Parties, between the
Advisory Board and the Parties, and between the Advisory Board and the Affected
Communitiesisin place a dl times.

(b) The Parties shal remain respectful of the functions and responghilities of each other in the
conduct of their duties.

(© The Parties shdl provide to the Advisory Board adequate copies of dl information
(including data, studies, reports and other material) they generate for another body, or the
public, which relates to this Agreement and is non-proprietary.
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(d) The Parties shdl take reasonable steps to provide access for the public and Affected
Communities to dl plans, programs, reports and other documents referred to in this
Agreement.

(e DDMI in Consultation with the Advisory Board shal make each Annud Report available
to the public and shdl arange for public meetings to review and discuss each Annua
Report.

® The Parties obligations under this Agreement to collect or provide information and
documentary materids are subject to any applicable legidation regarding access to
information or privacy.

COMMUNICATION PLAN

The Advisory Board shdl develop a Communication Plan. The Communication Plan shdl ensure
timdly, effective, efficient and consstent communication of information related to the environmental
management of the Project.

PUBLIC REGISTRY

The Advisory Board shdl maintain apublic registry and aligting of dl materids placed on the public
regidry. All written correspondence, reports, or other materials received by the Advisory Board
that relateto this Agreement shall be placed onthe public registry inthe Advisory Board' sofficeand
ghdl be made available to the public.

ARTICLE XV
SECURITY AND ENFORCEMENT
SECURITY

The Security Deposit, the EA Security Deposit and the Additiona Security Deposit shdl be held by
the Minister as security for the performance by DDMI of its reclamation and abandonment
obligations under the Water Licence and Land Leases, any other obligations of DDMI under
environmenta lawsand regulations or under any other Regulatory Instrumentsfor which theMinister
isresponsible, and any other obligationsof DDMI under this Agreement, on and subject totheterms
and conditions of thisArticle XV.

@ Within 20 days of the Effective Date of this Agreement, DDMI shdl provideto the Minister
asecurity deposit, in the amount of $15,000,000.
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OnMarch 31, 2001 and annudly on March 31 thereafter, DDMI shdl providethe Minister
withadditiona security so that the amount of security deposited with the Minister shall equa
the amount specified for that particular year in Column A in Schedule 1 as adjusted pursuant
to Articles 15.1(g),15.1(h) and 15.1(i). The $15,000,000 amount deposited pursuant to
Article 15.1(a) together with such additional amounts deposited under this Article 15.1(b)
ghdl hereinafter be referred to as the * Security Depost”.

Column A of Schedule 1 is the estimated cost of DDMI undertaking the reclamation and
abandonment of the Project should abandonment take placein any particular year. As of
the Effective Date, Column A of Schedule | is the estimated projected cost of restoration
and abandonment for the Project as prepared for DDMI by an independent professional
engineer with recognized expertisein thisarea.

In addition to the Security Deposit, on March 31, 2003 and annualy on March 31
thereafter, DDMI shadl provide to the Minister additiona security so that the aggregate
amount of additional security deposited with the Minister shall equa the amount specified
for that particular year in Column B of Schedule 1. Such aggregate amount of additiona
Security is hereinafter referred to as the “Additional Security Deposit”. Where the
Additiona Security Deposit held by the Minister on March 31 of any year exceeds the
amount specified in Column B of Schedule 1 for that year, the Minister shall refund to
DDMI any excess. The Additiona Security Deposit includes security for the incremental
costs which Canada will incur if it has to conduct reclamation and abandonment of the
Project due to a default by DDMI, contingencies, potentia for increases in environmenta
lidhilitiesrelated to variationsin Project configuration and operations which may occur over
the life of the Project, and defaults under this Agreement not related to reclamation and
abandonment. At the fifth anniversary of the Effective Date and at five-year intervas
thereafter, the Minister a his or her sole discretion may adjust the Additional Security
Deposit by an amount not to exceed the average changein the Consumer Price Index over
the five-year interval. DDMI may a any time request that the Minister review the amount
of the Additiona Security Deposit. Upon receiving such aregquest the Minister shal review
the amount of the Additional Security Deposit and may, in hisher sole discretion, acting in
a commercidly reasonable manner and in the public interest, reduce the amount of the
Additiona Security Deposit that DDMI is required to provide to the Minigter. In making
determinations under this Article 15.1(d), the Minister will take into account the extent to
whichthe devel opment and operations of the Project have reduced the need for the Minister
to hold additional security for contingencies and for the potentia for increases in
environmentd liabilitiesrelated to variationsin Project configuration and operations, aswell
as the principle that there should be no duplication between the security for costs and
contingencieswhich DDMI provides by way of the Security Deposit and the security which
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it provides for cogts and contingencies by way of the Additional Security Deposit. The
Minigter will provide DDMI and the Advisory Board with reasons for dl hisher decisons
made pursuant to this Article 15.1(d).

The Security Deposit and the Additiona Security Deposit shal be maintained throughout the
term of this Agreement. In the event that dl or any portion of the Security Depost or the
Additiona Security Deposit is used by the Minister pursuant to Article 15.3 of this
Agreement, DDMI shdl, unless otherwise directed by the Minigter, within thirty days of
demand by the Minister showing particulars of use reimburse to the Minister the amount so
used so that the amounts of the Security Deposit and the Additionad Security Deposit are
a dl timesequa, respectively, to the amounts required to be maintained pursuant to Article
15.1(b), subject to adjustment as provided in Articles 15.1(g), 15.1(h) and 15.1(i), and
Article 15.1(d).

The amount of each security deposit which DDMI posts with the Minister pursuant to the
Land Leases or the Water Licence shdl be credited first againgt the Security Deposit and
then againgt the Additiona Security Deposit provided that any credit against the Additiond
Security Deposit shdl not exceed 67% of the Additional Security Deposit. For greeter
certainty, a credit will not reduce either the quantum of the Security Deposit required by
Artide 15.1(b) or the quantum of the Additional Security Deposit required by Article
15.1(d), but rather will be an amount that is deemed to have been provided as required.
Alsofor greater certainty, if the security posted under the Water Licenceor the Land Leases
is reduced, then: the credit given under this Article 15.1(f) shdl decrease by an amount
which corresponds to the reduction; and DDMI shdl provide without delay an addition to
the Security Deposit, and/or an addition to the Additiona Security Deposit, to fully offset
the decrease in the crediit.

Asprovidedforin Article X of this Agreement, DDMI isrequired to undertake progressive
reclamationand abandonment of the Project in accordance with the principlesof sustainable
development.

() Column C of Schedule 1 sets out DDMI’ s projected cumulative expenditures on
progressive reclamation work that it will undertake over the life of the Project.
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(i1 Prior to January 31, 2005 and prior to January 31 of each year thereafter, DDMI
may ddiver to the Minister and the Advisory Board a report detaling the
progressive reclamation work undertaken by or for DDMI during the previous
caendar year(s), the costsincurred in undertaking thisprogressivereclamationwork
and a revised estimate of the cost of DDMI undertaking the reclamation and
abandonment over the remaining life of the Project, taking into account this
progressive reclamation, certified by an independent professond engineer with
recognized expertisein thisarea. By March 31 of the same year, the Minister will
review the report and determine the extent to which the progressive reclamation
work has reduced the estimated cost of DDMI undertaking the reclamation and
abandonment over the remaining life of the Project and the extent to which the
edimate contained in the report accurately reflects the revised costs of DDMI
undertaking the remaining reclamation and abandonment of the Project. To the
extent the Minister is satisfied that the progressive reclamation work undertaken by
DDMI hasreduced the estimated costs of reclamation and abandonment remaining
over thelifeof the Project, the Minister shal make adeterminationto that effect and
provide a copy to DDMI and the Advisory Board. The amount of the Security
Deposit which DDMI mugt provide to the Minister on March 31 of that year and
subsequent years shdl be reduced so thet it is equd to the revised estimated costs
of DDMI undertaking the reclamation and abandonment over the remaining life of
the Project, as accepted by the Minister and Column A of Schedule | shall be
adjusted accordingly. Wherethe amount of the Security Deposit which DDMI has
provided to the Minister exceeds the estimated cost of DDMI undertaking
reclamation and abandonment over thelife of the Project on any March 31 date, as
accepted by the Minigter, the Minigter shdl refund to DDMI any such excess,
subject to gpplicable legidation.

At any time after the second anniversary of the Effective Date of this Agreement, DDMI
may deliver to the Minister and the Advisory Board areport detailing arevised estimate of
the cost of DDMI undertaking the reclamation and abandonment over the remaining life of
the Project, taking into account changes to the Project and any other relevant factors not
consideredin Article 15.1(g) above, prepared by anindependent professional engineer with
recognized expertisein thisarea. Within ninety days of receipt of the report, the Minister
will review the report and determine the extent to which this revised estimate accurately
reflects the costs of DDMI undertaking the remaining reclamation and abandonment of the
Project. Totheextent the Minigter issatisfied thet this estimate accurately reflectsthe costs
of DDMI undertaking the remaining reclamation and abandonment of the Project, the
Minigter shal make a determination to that effect and will provide acopy to DDMI and the
Advisory Board. The amount of the Security Deposit which DDMI must provide to the
Miniger onthe next March 31, and March 31 of subsequent years shall be reduced so that
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it is equa to the revised estimated costs of DDMI undertaking the reclamation and
abandonment over theremaining life of the Project, asaccepted by the Minister and Column
A of Schedule !l will be amended to reflect the Minister’ sdetermination. Wherethe amount
the Security Deposit which DDMI has provided to the Minister exceedsthe estimated cost
of DDMI undertaking reclamation and abandonment over the life of the Project on any
March 31 date, as accepted by the Minigter, the Minigter shdl refund to DDMI any such
excess subject to gpplicable legidation.

At any time after the second anniversary date of the Effective Date of this Agreement, the
Miniger may notify DDMI and the Advisory Board that he/she intends to seek areport
containing an updated estimate of the cost of reclamation and abandonment for the Project
prepared by an independent professona engineer with recognized expertise in this area.
DDMI shdl be offered a reasonable opportunity to provide comments to the Minister on
the scope of such a report. When any such report is then available, the Minister shdl
provide a copy to DDMI and the Advisory Board and will again provide to DDMI a
reasonable opportunity to provide comments on the report. To the extent that the Minister
determines that he/she does accept the updated estimates of the costs of reclamation and
abandonment over the remaining life of the Project, and should such estimated costs of
reclamation and abandonment to the extent accepted by the Minister as a that time be
greater than the amount of the Security Deposit, DDMI shall provide the Minister with an
additional amount of security so that the amount of the Security Deposit required as at that
timeis equd to the estimated costs of reclamation and abandonment as at that time, such
additiona security to be provided to the Minister within 60 days of a demand by the
Minister to do so, and Column A of Schedule | will be amended to reflect the Minister’s
determination.

Thereviews of the Security Deposit contemplated in Articles 15.1(g), 15.1(h) and 15.1(i)

shdl, to the extent practicable, be co-ordinated with the reviews of security posted pursuant

to the Land Leases and/or the Water Licences. In addition, where there has been a
reductionin the amount of the security under either the Water Licence or the Land Leases,

the Miniger shdl, at the request of DDMI, review the amount of the Security Deposit to

determine if the Security Deposit should be adjusted, giving serious consderation to the

rationale for any such reduction in the amount of security posted under the Water Licence
and Land Leases.
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In addition to the Security Deposit and the Additiona Security Deposit, as security for the
performance of its obligations under this Agreement, DDMI shdl provide to the Minister
within 90 days of the signing of this Agreement, and shal a al times maintain with the
Minister, asecurity deposit (the* EA Security Deposit”) inaform satisfactory tothe Minister
and on terms satisfactory to the Minister in the amount of $3,000,000. At the fifth
anniversary of the Effective Date and &t five-year intervals theregfter, the Minister at hisor
her sole discretion may adjust the EA Security by an amount not to exceed the average
change in the Consumer Price Index over thefive-year interva. Inthe event that dl or any
portion of the EA Security Deposit is used by the Minister pursuant to Article 15.3 to cure
adefault under this Agreement, DDMI shdl within thirty days of demand by the Minister
showing particulars of use reimburse to the Minister the amount so used so that the
aggregate amount of the EA Security Deposit shdl at dl times equal $3,000,000 subject to
adjustment as herein provided.

The Security Deposit, the EA Security Deposit and at least sixty-seven percent (67%) of

the Additiond Security Deposit shdl be provided in the form of: cash; an irrevocable

unconditiond letter of credit; an amount held in aQudifying Environmenta Trust established

through an indenture that has been approved by the Minigter; any other form of security
proposed by DDMI and satisfactory to the Minister; or any combination of the foregoing.

Up to thirty-three percent (33%) of the Additiona Security Deposit need not be provided

in the form of: cash; an irrevocable unconditiond letter of credit; an amount held in a
Qudlifying Environmental Trust established through an indenture that has been gpproved by
the Minigter; or any combination of the foregoing, but may be provided in the form of: an
irrevocable guarantee; insurance; or any other form of security proposed by DDMI; or any

combination of the foregoing, provided that the Additiona Security Deposit isin aform(s)

satisfactory to the Minigter.

If the Security Deposit, the Additional Security Deposit or the EA Security Deposit is
composed in whole or in part of cash, how it is invested and how interest which may be
earned thereon will bedlocated, shall be determined by the Minister and DDMI intheterms
of the applicable security instrument(s). The terms on which the Security Deposit, the
Additiona Security Deposit or the EA Security Deposit will be ddivered to and held by the
Minigter, if the Security Deposit, the Additiond Security Deposit or the EA Security Deposit
is not wholly in theform of cash, shdl be consstent with the terms of this Agreement and be
determined by the Minister and DDMI in the gpplicable security instrument(s).

Once DDMI has completed the reclamation and abandonment of the project to the
satisfaction of the Minigter, the Minister shal return to DDMI any unused portion of the
Security Depost, the EA Security Deposit and of the Additional Security Deposit lessany
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(0)

amounts related to ongoing monitoring and maintenance of the Project, if and to the extent
required by this Agreement. The Minigter’s obligation to return any unused portion of the
Additiona Security Deposit shal include taking appropriate steps to terminate, cancel or
release guarantees, insurance or like assurances comprised in the Additional Security

Deposit.

Schedule 1 shdl form part of this Agreement and shal be deemed to be amended from time
to time to incorporate changes made to it pursuant to this Article 15.1.

GNWT JURISDICTION

@

(b)

The Minigter shadl provide DDMI with aNotice of Default, in accordance and compliance
withthe processin Article 15.3, when the Minigter is notified in writing by the GNWT thet,
in the opinion of the GNWT DDMI has not performed any of its obligations under this
Agreement with respect to amaiter substantially within the jurisdiction of the GNWT.

In relation to matters subgtantialy within the jurisdiction of the GNWT, the Minister shal,
within 30 days after the Minister has drawn funds on the Security Deposit, the EA Security
Deposit or the Additiona Security Deposit in accordancewith Article 15.3(g)(iii) or Article
15.3(a)(iv), pay to the GNWT from the funds so drawn reimbursement of dl reasonable
cogts expended by the GNWT in rectifying non-compliance by DDMI under Article V.

EVENTS OF DEFAULT AND REMEDIES

@

() Subject to Articles 15.3(b) and 15.3(d), in the event that in the opinion of the
Minister DDMI has not performed any of its obligations under this Agreement, the
Minigter will advise DDMI, specifying thefalure, and DDMI will have areasonable
period determined by the Minigter in hisher discretion in which to ether explainto
the Minister’ s satisfaction why such failure has not occurred, or commenceto carry
out, and theresfter diligently continueto carry out, al required steps to remedy the
falure and to prevent its recurrence.

(i) If, within the determined period, DDM failsto explain to the Minister’ ssatisfaction
and failsto commence carrying out to the Minigter’ s satifaction dl required steps
to remedy thefailure and to prevent itsrecurrence, or if DDMI, having commenced
to carry out dl required steps, thereafter fails to continue carrying out to the
Minigter' s setisfaction any required step, then the Minister shdl be entitled to give
Notice of Default to DDMI.



(b)

(©

(i) Subject to Article 15.3(iv) below, if the default has arisen as aresult of DDMI's
failure to comply with any of its obligations under this Agreement, and if within 30
days, or suchlonger period asthe Minister will grant if reasonablein hisher opinion,
of receipt of such Notice of Default DDMI does not commence to carry out, and
thereafter diligently continueto carry out, al required stepsto remedy thefalureand
to prevent its recurrence, the Minister shal be entitled to draw down and use the
Security Deposit, the Additional Security Deposit and the EA Security Deposit as
and whenrequired to carry out any work reasonably required to cure such default,
provided that the Minister shal draw down and use the portion of the Additional
Security Deposit that is described in the second sentence of Article 15.1(1) only
after utilizing the security posted under the Water Licence, the Land Leases, the
Security Deposit, the remainder of the Additiona Security Deposit and the EA
Security Deposit, to the extent available. In addition, if such default has arisen as
aresult of DDMI'sfailureto comply withits obligationsunder ArticleV or X of this
Agreement, and if such default is substantial and materia, and if DDMI does not
commence to carry out, and theresfter diligently continue to carry out, dl required
steps to remedy the falure and to prevent its recurrence, the Minigter shdl, in
additionto theright to usethe Security Depost, the Additiona Security Deposit and
the EA Security Deposit, be entitled to suspend the operations of the Project and/or
terminate the Land Leases.

(iv)  The Minigter shall be entitled to draw down and use the EA Security Deposit, as
and when required, only to remedy defaults under this Agreement except for
defaults under Article 5.1.

In the case of a serious and imminent threet to the environment for which DDMI is
responsible under this Agreement and in respect of which DDMI has been informed and is
not taking measures satisfactory to the Minigter, the Minigter shdl be immediately entitled
to use the Security Deposit (unless the security deposit under the Water Licence or the
security deposits under the Land Leases are available for that purpose) and the Additional
Security Deposit without the requirement for any demand, notice or other formality
whatsoever.

In the event that DDMI fails to provide the Minister with the Security Deposit, the EA
Security Deposit or the Additional Security Deposit as required by Article 15.1, fails to
increase the Security Deposit or the Additional Security Deposit asrequired by Article 15.1
or fals to reimburse any amounts drawn on the Security Deposit, the Additiona Security
Deposit or the EA Security Deposit as required by this Agreement, within 30 days of the
deliveryto DDMI of aNotice of Defaullt, or any such longer period asthe Minister in hisher
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sole discretion may decide, the Minister shall be entitled to suspend the operations of the
Project and/or terminate the Land Leases.

Inthe event that DDMI isadjudged or declared bankrupt or adjudged or declared insolvent
or makes an assgnment for the benefit of its creditors or petitions or makes a proposd in
bankruptcy or gppliesto any tribunal for the appointment of areceiver or trustee for DDMI

or for any substantia part of its property, or commences any proceedings, other than a
Permitted Arrangement, relaing to it under any reorganization, arrangement or re-

adjustment of debt, dissolution or liquidation |aw, law enabling corporate reorganizations or
statute of any jurisdiction whether now or heresfter in effect relating to or governing debtors,

or by any act indicatesits consent to, gpprova of, or acquiescence in, any such proceeding
for DDMI or any part of its property, or suffers the appointment of any receiver or trustee
or adminigrativereceiver, DDMI shdl, absent adeclaration to the contrary by the Minister,

be immediately deemed to be in default under this Agreement and the Minister shdll

immediatdy be entitled to the full amount of the Security Deposit, the Additiona Security
Deposit and the EA Security Deposit without the requirement for any notice or demand or
other formaity whatsoever provided, however, that as long as DDMI is otherwise in
compliance with its obligations under this Agreement, the Water Licence, the Land Leases
and any other gpplicable Regulatory Instruments, the Minister shal not withdraw any
amounts from the Security Deposit, the EA Security Deposit and the Additiond Security
Deposit, it being acknowledged and agreed that the Security Deposit, the EA Security
Deposit and the Additiona Security Deposit shal only be used to fund performance, by or
on behdf of the Miniger, of said obligationsin the event DDMI defaultsin the performance
of such obligations and, except in the case of a serious and imminent threat to the
environment resulting from such default of which DDMI has been informed and in respect
of which DDMI is not taking measures satisfactory to the Minigter, in which case the
Minigter shal beimmediately entitled to use the Security Deposit, EA Security Deposit and

the Additiona Security Deposit as provided in Article 15.3(b), DDMI does not cure such
default to the Minigter's satisfaction within thirty (30) days, or such longer period as the
Miniger may grant if reasonable in hisher opinion, of the Minister providing DDMI with
notice of such default. DDMI shdl no longer be deemed to be in default under this Article
15.3(d) in the event that a plan, proposal or arrangement under the Bankruptcy and

Insolvency Act or Companies Creditors Arrangement Act or Smilar or analogous
proceedings are approved and implemented.

‘Permitted Arrangement’ means an arrangement, amalgamation or winding-up under the Canada

Business Corporations Act or any smilar legidation which the Minister has consented to,
such consent not to be unreasonably withheld, or which (a) would not in any way
compromise, adversaly affect or adversely modify the rights, ranking and priority of the
cdamsof Her Mgesty arising under this Agreement, the Water Licence, the Land Leases
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@

(h)

or any other applicable Regulatory Instruments or any security provided in connection
herewith or therewith agains DDMI or its assets or property it being acknowledged that a
subdtitution, in accordance with the provisions of Article 17.6, of a new or successor
corporation for DDMI that would not itself be deemed to be in default pursuant to this
Article 15.3(d), will not in and of itself be an adverse modification of Her Mgesty’ srights,
(b) would not convert or create any entittement (whether conditiond or otherwise) to
converson of any equity into indebtedness, other than indebtedness which by itstermsiis
subordinated to the claims of Her Mgesty under this Agreement and (c) would not result
inthe holder of any clamwhich, prior to such arrangement taking effect, ranked subordinate
to or pari passu with the clams of Her Mgesty arisng under this Agreement, the Water
Licence, the Land Leases or any other gpplicable Regulatory Instruments or any security
provided in connection herewith or therewith acquiring a priority (or prior right or claim)
over such damsof Her Mgedty.

The remedies provided for hereunder are not exclusive and are not intended to replace
remediad measures which are given effect pursuant to environmentd legidation, regulations
or under the Regulatory Instruments. For greater certainty, notwithstanding Article 15.3(a)
and (b); any security taken pursuant to the Water Licence shall be used in accordance with
the Northwest Territories Waters Act.

Any costs which are incurred by Canada in connection with default by DDMI under the
terms of this Agreement, and which exceed the amount available under any of the security
deposits, shall be recoverable from DDMI as adebt due to Her Majesty.

Inusing the Security Deposit, EA Security Deposit and the Additiona Security Deposit to
remedy defaults under this Agreement, the Minister shdl be required to act in a
commercidly reasonable manner, and shall not remedy any default to ahigher sandard than
would be required of DDMI.

To the extent not prohibited by law, DDMI shdl have the right to audit, from time to time
on reasonable notice to the Minister and at DDMI's expense, any expenditure of funds
withdrawn by the Minister from the Security Deposit, EA Security Deposit or the Additiona
Security Deposit.

DISPUTE SETTLEMENT

Any determination by the Minister under Articles 15.1(g), 15.1(h) or 15.1(i) shal be subject to
arbitration by DDMI and the Minigter in accordance with the provisions of Article XVI in the event
that such determination is disputed by DDMI. Any other dispute or matter arisng under or with
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referencetothisArticle XV shdl not be dedlt with pursuant to Article X VI but shdl instead bewithin
the jurisdiction of the courts.

ARTICLE XVI

RESOLUTION OF DISPUTES

DISPUTE RESOLUTION

Subject to Article 15.4, wherethereisadispute between any Parties (the* disputing parties’) arising
out of or in connection with this Agreement, then the disputing parties shal submit the matter to
binding arbitration subject to the dispute resolution provisons set out below.

Inthe event adigpute arises, the disputing parties shal use dl reasonable efforts, including mediation
if the disputing partiesagree, to amicably resolvethe dispute within sixty (60) days, or such extended
time as the disputing parties may agree, within delivery of notice in writing of a dispute from one
disputing party to another.

SELECTION OF THE ARBITRATOR(S)

If thedisputeisnot resolved pursuant to Article 16.2, then the disputing partiesshdl refer the dispute
to binding arbitration and the following provisons shdl gpply:

@

(b)

(©

the dispute shdl be referred to asingle arbitrator if the disputing parties agree; otherwise it
shdl be referred to three arbitrators, one of whom shal be chosen by the Party or Parties
bringing the dispute, one by the Party or Parties responding to the dispute, and the third by
the two s0 chosen. The third arbitrator shal be the chairperson. Arbitrators shall be
independent, disinterested, knowledgeable and experienced in the issue in dispute. A
decison may be made by a mgority of the arbitrators;

if, within sixty (60) days of being notified that a dispute has been referred to arbitration, or
such extended time as the disputing parties may agree upon, a Party or Parties who have
been so notified fail to appoint an arbitrator, then an gpplication may be made to the
Supreme Court of the Northwest Territories for the gppointment of an arbitrator; and

if within thirty (30) days or such extended time as the disputing parties may agree upon, the
first two arbitrators appointed under Article 16.3 (a) or (b) above do not agree upon the
third arbitrator, then an gpplication may be made to the Supreme Court of the Northwest
Territories for the appointment of the third arbitrator.
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Except asto matters otherwise provided herein, the provisons of theCommercial Arbitration Act
(Canada) and Commercial Arbitration Code annexed thereto, shdl gpply.

The Advisory Board shdll be entitled to intervene, as appropriate, in the resolution of disputes under
this Agreement.

COSTS OF DISPUTE RESOLUTION

Unlessthe parties agree otherwise, the Parties shall bear their own costs of dispute resolution, and
the costs of a mediator or an Arbitrator(s) shdl be paidin equa sharesby the partiesto the dispute.

JURISDICTION OF THE ARBITRATOR(S)

The juridiction of the Arbitrator(s) is limited to issuing awards resolving disputes respecting
interpretation, application or aleged breach of the terms of this Agreement, awards requiring
compliance with this Agreement and awards requiring the performance of work in accordance with
this Agreement. An Arbitrator(s) shal not have jurisdiction to issue any monetary awards or
damages, penalties, accounting, costs or equitable remedies, except for the issuance of orders
requiring the performance of work in accordance with this Agreement.

INTERLOCUTORY RELIEF

@ Nothing in this Article prevents a Party from commencing judicia proceedings a any time:
() to prevent a loss of aright to commence proceedings due to the expiration of a
limitation period; or
(i1 to obtain an interim order for the protection or preservation of property thet is the
subject matter of the dispute;

where, for any reason, it isimpossible or impractica for an Arbitrator(s) to promptly resolve the
matter in dispute.

(b) Neither the resolution of such court application nor the participation therein by any Party
shdll operate asabar to arbitration, or asawaiver of any of therightsand obligations of any
Party with respect to dispute resolution in accordance with the terms of this Agreement.
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ARTICLE XVII

GENERAL PROVISIONS

REMEDIES NOT EXCLUSIVE

Therights and remedies of any Party under this Agreement are cumulative and in addition to, and
not in subgtitution for, any rights, powersor remedies provided at law or in equity including, without
limitation, pursuant to gpplicable environmenta legidation. Any single or partid exercise by any
Party of any right or remedy for a default or breach of any term, covenant, condition or agreement
in this Agreement does not affect that Party’ s rights and does not waive, dter, affect or prejudice
any other right or remedy to which that Party may be entitled for the same default or breach. Any
waiver by any Party of the drict observance of, performance of, or compliance with, any term,
covenant, condition or agreement of thisAgreement must beinwriting to be effectiveand any waiver
or indulgence by any Party shal not condtitute awaiver of any other provisons, acontinuing waiver
or awaiver of any subsequent defaullt.

REVIEW AND AMENDMENT OF AGREEMENT

@ After thefifth anniversary of the Effective Date of thisAgreement and theregfter a five-year
intervals, the Partiesmay conduct an assessment of thisAgreement in Consultation with the
Advisory Board.

(b) This Agreement may be amended at any time by written agreement among the Parties.

GOVERNING LAW

This Agreement isgoverned by and isto be construed in accordance with the laws of the Northwest
Territories, and the laws of Canada applicable therein.

FURTHER ASSURANCES

The Parties shdl with reasonable diligence do dl things and provide such further documents or
ingtruments as may be reasonably necessary or desirable to give effect to this Agreement and to
carry out its provisions.

SUCCESSORS AND ASSIGNS

This Agreement shdl enure to the benefit of and be binding upon the Parties and their respective
successors and permitted assigns.
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17.7

17.8

17.9

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

) it is determined by Canada and the GNWT that the proposed assignee has the financia
capacity and qudifications, and such other capacity and qudifications as may berequired,
to carry out DDMI's obligations under this Agreement;

(b) the proposed assignee entersinto an agreement in writing with Canada and the GNWT in
whichthe assignee assumes dl of DDMI's obligations and liakilities under this Agreement;
and

(© the proposed assignee is a0 the assgnee of DDMI's obligations under the Regulatory
Instruments and the Participation Agreements.

Provided, however, that if the requirements of Articles 17.6 (a) to (c) above are satisfied, DDMI
shdl bereleased from al and any obligations under this Agreement and the Parties shdl execute and
ddiver to DDMI documents of release reasonably requested by DDMI.

SEVERABILITY

Any provision of this Agreement which isor becomes prohibited or unenforcegbleinany jurisdiction
ghdl not invaidate or impair the remaining provisons hereof, which shal be deemed saverablefrom
any such prohibited or unenforcesble provision, and any such prohibition or unenforcegbility in any
juridiction shall not invaidate or render unenforceable such provison in any other jurisdiction.

MEMBER OF HOUSE OF COMMONS NOT TO BENEFIT

Asrequired by theParliament of Canada Act, it isan express condition of this Agreement that no
member of the House of Commons shdl be admitted to any share or part of this Agreement or to
any benefit arigng therefrom.

NOT A PARTNERSHIP OR JOINT VENTURE

Nothing contained in this Agreement shall be deemed to constitute the Parties or any of them
partners, joint venturers or principa and agent.
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17.14

17.15

LIABILITY

This Agreement in no way limitsthe obligations of DDMI with respect to any environmental meatter
relaing to the Project including, without limitetion, the lega obligation to undertake full mine Ste
reclamation and post closure water treatment in respect of the Project and any other potential
development within the bounds of the Project.

DDMI COMMITMENTS

For greater certainty, nothing in this Agreement shdl lessen or otherwise remove any of DDMI’s
Commitments.

REVIEW OF AGREEMENT

The Partiesagreeto review, and amend if necessary, thisAgreement whenthe Land Leasesarefully
executed and the Water Licence isissued to DDMI, to address any conflicts or inconsistencies.

DDMI AS MANAGER

DDMI represents and warrants thet it is the manager of the Project in accordance with the terms
of the Joint Venture Agreement and that the terms of the Joint Venture Agreement entitte DDMI to
enter into this Agreement and carry out its obligations hereunder.

FORCE MAJEURE

Except in respect of matters of a serious and imminent threet to the environment in which case this
Artide 17.14 will not apply, in the event that DDM I isdelayed or hindered in or prevented from the
performance of its obligations under this Agreement by reason of an event beyond the reasonable
control of DDMI, including, without limitation, strikes, inability to procure materialsor services, civil
commotion, sabotage or act of God, then obligations under this Agreement that are not fulfilled by
DDMI as a direct result of such delay or hindrance shall not congtitute a default under this
Agreement during the period of such delay or hindrance.

SUSPENSION OF OPERATIONS

DDMI may curtail, suspend or interrupt operations as it sees fit, and during such period of
curtallment, suspension or interruption, DDMI shal be excused from the performance of its
obligations hereunder to the extent considered reasonable by the Minister in Consultation with the
Advisory Board.



17.16 NOTICES
Any natices or communications required or permitted to be given pursuant to this Agreement shall
be in writing and shdl be ddlivered, during norma business hours, to, or sent by prepaid registered
or certified mail, or confirmed facamile addressed asfollows:

1) In the case of anotice or communication to the Minigter:

Department of Indian Affairsand Northern Development

P.O. Box 1500

Ydlowknife, NT

X1A 2R3

Attention: Regiona Director Generd
Telephone: (867) 669-2501
Facamile (867) 669-2703

2) Inthe case of anotice or communication to the GNWT:

Government of the Northwest Territories

P.O. Box 1320
Ydlowknife, NT
X1A 219
Attention: Deputy Minister
Resources, Wildlife and Economic Devel opment
Telephone: (867) 920-8691
Facamile (867) 873-0563

3) Inthecase of anoatice or communicetion to the Government of Nunavut:

Gover nment of Nunavut

P.O. Box 1340

Igaluit, NU

XO0A 0HO

Attention: Deputy Minigter
Sustainable Deve opment

Telephone: (867) 979-5900

Fecsimile (867) 975-5082



4) Inthe case of anotice or communicetion to DDMI:

Diavik Diamond Mines|nc.

P.O. Box 2498

Ydlowknife, NT

X1A 2P8

Attention: Vice Presdent - Environmentd Affairs
Telephone: (867) 669-6500

Facamile (867) 669-9058

5) Inthe case of anotice or communication to Dogrib Treaty 11 Council:

Dogrib Treaty 11 Council

P.O. Box 412

Rae-Edzo, NT

XO0E 0YO

Attention: Grand Chief
Telephone: (867) 392-6381
Facamile (867) 392-6389

6) Inthe case of anotice or communication to Lutsel K’e DeneBand:

Lutsel K’e Dene Band

P.O. Box 28

Lutsdl K'e, NT

XOE 1A0

Attention: Chief
Telephone: (867) 370-3051
Facamile (867) 370-3010

7) Inthe case of anotice or communicetion to Y élowknives Dene Firgt Nation:

Y ellowknives Dene First Nation

P.O. Box 2514

Ydlowknife, NT

X1A 2P8

Attention: Chiefs
Teephone: (867) 873-4307

Fecsimile: (867) 873-5969
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8) Inthe case of anotice or communication to North Save Métis Alliance:

North Slave M étis Alliance

P.O. Box 340

Ydlowknife, NT

X1A 2N3

Attention: Presdent
Telephone: (867) 873-9176
Facamile: (867) 669-7442

9) Inthe case of anctice or communication to Kitikmeot Inuit Association:

Kitikmeot | nuit Association

P.O. Box 18

Cambridge Bay, NU

XOE 0CO

Attention: President
Teephone: (867) 983-2458
Facamile (867) 983-2701

10) Inthe case of anatice or communication with the Advisory Board:

The Advisory Board shdl give notice of its address to the Parties and the Government of
Nunavut as soon asis practicable.

or a such other address as any Party or the Government of Nunavut may from timeto time advise
the other Parties, the Government of Nunavut, and the Advisory Board by notice in writing. Any
notice given by persona delivery shall be deemed to bereceived onthe date of ddivery. Any notice
sent by fax shdl be deemed to have been received on the next day following receipt by the sender
of confirmation of completion or transmisson that is not a Seturday, Sunday or Statutory holiday in
the NWT.

COUNTERPARTS

This Agreement may be executed in counterparts each of which shall be considered an origind and
al of which taken together shal condtitute asingle agreement. The Parties may rely upon copies of
this Agreement which are delivered by facamile asif such copies were originas.
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ARTICLE XVI11
TERM
TERM

@ Subject to Article 18.1 (), this Agreement shal come into effect upon signing by at least
DDMI, GNWT and Canada (the date upon which such a signing occurs being caled the
“Effective Date’).

(b) This Agreement shdl become binding upon and shdl enure to the benefit of each of the
other Parties if, as and when they sign this Agreement.

(© Subject to Article 18.1 (d), the provisions of Articles1V, VI, VII, VIII, X1l and X1V shal
not come into effect unless and until the Land Leases have been fully executed and the
Water Licence and dl other Regulatory Instruments to commence construction of the
Project have been issued to DDMI and DDMI has given written notice to the Minister of
its intention to proceed to construct and operate the Project.

(d) DDMI may unilateraly waive the condition in Article 18.1 (c).

This Agreement shdl terminate upon full and find reclamation and abandonment of the Project Site,
in accordance with the requirements of al Regulatory Instruments and the terms of this Agreement
and completion of any and dl post-closure monitoring and maintenance required in connection with
the Project.

Once DDMI has ceased Commercia Production at the Project, the Minister may, in hisher
discretion, and following Consultation with the Parties and the Advisory Board, do ether or both
of the following:

€) relieve DDMI of its responghilities and obligations arisng from this Agreement to the
extent deemed by the Minister to be reasonable in the circumstances, and

(b) st a schedule for winding down and concluding the operation of the Advisory Board.



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

DIAVIK DIAMOND MINESINC.

By: c/s

By:

Minigter of Indian Affairs and Northern Witness
Development, on behaf of Her Magesty
The Queen in right of Canada

Minister of Resources, Wildlife and Economic  Witness
Development on behdf of the Government of
the Northwest Territories

Grand Chief Witness
Dogrib Tresty 11 Council



Chief
Lutsel K’e Dene Band

Witness

Chief
Y dlowknives Dene First Nation

Witness

Presdent
Kitikmeot Inuit Association

Presdent
North Save Metis Alliance

Witness

Witness
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2000
2001
2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032

(A)

Life of Project
Closure Costs

C$15
C$20
C$25
C$40
C$48
C$56
C$65
Cs$74
C$80
C$86
C$92
C$98
C$103
C$105
C$107
C$109
C$111
C$113
C$115
C$117
C$119
C$121
C$123
C$123
C$123
C$123
C$123
C$123
C$123
C$123
C$123
C$123
C$123

SCHEDULE 1
(millions)

(B)

Amount of Additional
Security Deposit

C$0
C$0
C$0
C$10
C$26
C$43
C$59
C$75
C$103
C$102
C$101
C$98
C$95
C$95
C$105
C$103
C$101
C$99
C$97
C$95
C$93
C$91
C$89
C$79
C$59
C$39
C$19
C$10
C$10
C$10
C$10
C$10
C$10

(©

DDMI Projected
Cumuldive
Progressve R&A Expenditures
C3$0
C$0
C3$0
C$0
C$2
C#4
C%6
C$8
C$12
C$18
C$21
C$23
C$26
C$28
C$37
C$39
C#1
C$43
C$45
C$47
C$49
C$53
C$57
C$87
Cs$111
C$116
Cs$117
C$118
C$119
C$120
Cs$121
C$122
C$123
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