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AFFIDAVIT OF ERFAN KAZEMI

Sworn on October 29, 2020

1. | am the Chief Financial Officer of Sandstorm Gold Ltd. (“Sandstorm”). | have personal

knowledge of the facts and matters sworn to in this Affidavit, except where | have received

information from someone else or some other source of information. In the instances
where | have received information from someone else or some other source, | have

identified such person or source, and | believe such information to be true.
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2. Dominion Diamond Mines ULC ("Dominion”), Diavik Diamond Mines (2012) Inc. (“DDMI")
and Sandstorm are successors in interest to the Repadre Royalty Agreement dated as of
September 30, 2003 (the “Royalty Agreement’) pursuant to which Sandstorm holds a
1% royalty from each of Dominion and DDMI on diamonds produced at the Diavik Mine.
A copy of the Royalty Agreement is attached and marked as Exhibit “A”. Notice of
Sandstorm’s royalty interest was registered on title to the Diavik Mine properties, a copy
of which is attached and marked as Exhibit “B”.

3. | swear this affidavit in response to an Application by DDMI seeking Court authority to sell
Dominion’s share of diamonds produced at the Diavik Mine and to apply the proceeds of
such sales to amounts owing by Dominion to DDM! under the joint venture agreement
between them in relation to the operation of the Diavik Mine.

4. Sandstorm opposes the relief being sought by DDMI to the extent that it fails to provide
for the payment of royalties due to Sandstorm on such diamonds under the Royalty
Agreement. DDMI should not be entitled to take and sell Dominion’'s diamonds for its
benefit in a manner that circumvents the royalty interests attached to those diamonds;
particularly, royalty interests existing pursuant to an agreement to which DDM! is itself a

party.
5. Pursuant to the Royalty Agreement, Sandstorm is entitled to a 1% royalty (calculated in

accordance with the terms of the Royalty Agreement) from each of DDMI and Dominion
on all diamonds produced from the Diavik Mine' (the “Diamonds”).

6. Under the Royalty Agreement, such Diamonds are categorized as either “DDMI
Diamonds” or “Aber Diamonds” (Aber being the original predecessor to Dominion under
the Royalty Agreement) and each are defined in Section 1.1 of the Royalty Agreement as

follows:

“DDMI Diamonds” means:

0] Diamonds which DDMI from time to time has the right to take in kind under
the Joint Venture Agreement; and

" “Diamonds” is defined in Section 1.1(I) of the Royalty Agreement as “all diamonds in rough form which
are produced from the Property [being the Diavik Mine] including from tailings or coarse rejects from the
Property, provided that if the Canada Mining Regulations require such diamonds to be valued by a
Government Valuator, or if the procedures instituted pursuant to section 4.1(b) or section 4.1(c) require
such diamonds to be valued by an independent valuator, then unless such diamonds have been sold or
transferred they shall be deemed not to have been produced until they have been so valued by the
Government Valuator or independent valuator”.
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(i) Diamonds that Aber and DDMI from time to time agree shall not be taken
in kinds by either of them but instead shall be purchased by DDMI from Aber.

“‘Aber Diamonds” means:

0] Diamonds which Aber from time to time has the right to take in kind under
the Joint Venture Agreement; and

(i) Diamonds that Aber and DDMI from time to time agree shall not be taken
in kinds by either of them but instead shall be purchased by Aber from DDMI.

Both DDMI and Dominion further specifically agree that DDMI Diamonds and Aber
Diamonds are all of the Diamonds (being all of the diamonds produced at the Diavik Mine)
and that there are no other Diamonds. In particular, Section 1.6 of the Royalty Agreement

provides that:

DDMI and Aber hereby confirm that there are no Diamonds other than DDMI
Diamonds and Aber Diamonds and that, at all times hereafter, the aggregate of
DDMI Diamonds plus Aber Diamonds with represent all Diamonds.

Therefore, DDMI has agreed that all of the Diamonds must be either DDMI Diamonds or
Aber Diamonds — namely, it has agreed that all of the diamonds produced at the Diavik
Mine must be diamonds subject to Sandstorm’s royalty interests.

DDMI should not be permitted by the Court to take and sell any Diamonds for its own
benefit without first honoring the royalty interests in favour Sandstorm pursuant to the
Royalty Agreement, particularly given that DDM! is itself a party to that agreement.

Process for Commissioning of this Affidavit

10.
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I am not physically present before the Commissioner for Oaths (the "Commissioner")
taking this Affidavit, but | am linked with the Commissioner by video technology. The
following steps have been or will be taken by me and the Commissioner:

a) | have shown the Commissioner the front and back of my current government-
issued photo identification ("ID") and the Commissioner has compared my video

image to the information on my ID;
b) the Commissioner has taken a screenshot of the front and back of my ID to retain
it;

c) the Commissioner and | have a paper copy of this Affidavit before us;
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d) the Commissioner and | have reviewed each page of this Affidavit to verify that the
pages are identical and have initialed each page in the lower right corner;

e) atthe conclusion of our review of the Affidavit, the Commissioner administered the
oath to me, and the Commissioner watched me sign my name to this Affidavit; and

f) 1 will send this signed Affidavit electronically to the Commissioner.

SWORN BEFORE ME by two-way video conference
on October 29, 2020

Commissioner for Oaths in and for the Province of
Alberta
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SWORN BEFORE ME by two-way video conference
on QOctober 28,

the Commissioner and | have reviewed each page of this Affidavit to verify that the
pages are identical and have initialed each page in the lower right corner;

at the conclusion of our review of the Affidavit, the Commissioner administered the
oath to me, and the Commissioner watched me sign my name to this Affidavit; and

I will send this signed Affidavit electronically to the Commissioner.

2020
i f

d |
Commiggioner for Oafifs in and for the Province of

Albetta

Tosgon

ERFAN KAZEMI

Thimea Sricissims

R Duientz
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This is Exhibit “A” referred to
in the Affidavit of

ERFAN KAZEMI

sworn before me this 29" day

of October 2%

A CBmmissioner for Oaths‘h and for
Alberta

:G*’S?‘? H %“IV‘ES E‘Z SV
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REPADRE ROYALTY AGREEMENT

THIS AGREEMENT made the 30th day of September 2003,
BETWEEN:

DIAVIK DIAMOND MINES INC., a
Canadian corporation

(“DDMI™)
AND:

ABER DIAMOND MINES LTD., a company
incorporated under the laws of the Northwest
Territories

(“Aber“)
AND:

REPADRE CAPITAL CORPORATION, a company
amalgamated under the laws of Ontario

(“Repadre™)

WITNESSSES that in consideration of the mutual covenants and agreements herein contained
and other good and valuable consideration (the receipt and sufficiency of which is hereby
acknowledged by each of the parties hereto) the parties agree as follows:

L. DEFINITIONS AND INTERPRETATION

1.1.  In this Agreement the following terms shall have the following meanings respectively:
(a) “Aber Diamonds™ means:

() Diamonds which Aber from time to time has the right to take'in kind
under the Joint Venture Agreement; and

(ii) Diamonds that Aber and DDMI from time to time agree shall not be taken
in kind by either of them but instead shall be purchased by Aber from
DDMI.

(b) “Aber Royalty” means the royalty referred to in section 3.1.
() “Aber Special Diamonds” means Diamonds referred to in section 1.1(a)(ii).

(d) “Ancillary Letters” means the following, copies of which are attached as Schedule
A hereto:
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{(c)

®

(g)

(h)

)

(ii)

(ii)

(iv)

(v)

(vi)

(vii)

(viit)

(ix)

x)

%]

letter dated January 22, 1992 from Aber Resources Limited to Doug
Johnson and/or Canfund Ventures Ltd_;

letter dated January 24, 1992 from Aber Resources Limited to
Commonwealth Gold Corporation;

letter dated January 14, 1992 from Aber Resources Limited to Pure Gold
Resources Inc.;

letter dated January 14, 1992 from Aber Resources Limited to Tenby
Resources Inc.;

letter dated January 14, 1992 from Aber Resources Limited to Westfort
Petroleums Ltd.;

letter agreement dated January 14, 1992 from Aber Resources Limited to
Seamus Young;

letter agreement dated April 13, 1992 from Aber Resources Limited to
Jennings and SouthernEra Resources Limited;

letter agreement dated March 20, 1992 from the Heard Syndicate and Aber
Resources Limited to Kennecott Canada Inc.;

letter agreement dated July 10, 1992 from Kennecott Canada Inc. to
SouthermnEra Resources Limited and Aber Resources Limited; and

agreement dated April 30, 1992 between Jennings and SouthernEra
Resources Limited.

“Area B” means the claims, not comprised in the Property, staked as provided in
the Ancillary Letters and the Jennings Agreements.

“Beginning of the Year” means the first day of the Year, unless DIAND permits
the value of inventories of Diamonds at the beginning of a Year to be determined
for purposes of calculating the Government Royalty as at some other date, in
which case it means that date.

“Canada Mining Regulations” means the Canada Mining Regulations made
pursuant to the Territorial Lands Act, R.S. 1985, c.T-7, and any successor or
replacement legislation thereto or thereof.

“DDMI Diamonds” imeans:

(i)

(i)

Diamonds which DDMI from time (o time has the right to take in kind
under the Joint Venture Agreement; and

Diamonds that Aber and DDMI from time to time agree shall not be taken
in kind by either of them but instead shall be purchased by DDMI from
Aber.
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@) “DDMI Royalty” means the royalty referred to in section 2.1,
(G “DDMI Special Diamonds”™ means Diamonds referred to in section 1.1{h)(ii).

k) “Default Rate” means the annual floating rate of interest established by The Bank
of Nova Scotia at Toronto, Ontario from time to time as its Canadian prime rate
for determining the interest rate for commercial demand loans in Canadian dollars
in Canada, as adjusted from time to time, plus 3%.

¢)] “Diamonds” means all diamonds in rough form which are produced from the
Property including from tailings or coarse rejects from the Property; provided that
if the Canada Mining Regulations require such diamonds to be valued by a
Government Valuator, or if the procedures instituted pursuant to section 4.1(b) or
section 4.1(c) require such diamonds to be valued by an independent valuator,
then unless such diamonds have been sold or transferred they shall be deemed not
to have been produced until they have been so valued by the Government
Valuator or independent valuator.

{m) “DIAND” means the Department of Indian Affairs and Northern Development of
the Government of Canada, or any successor or replacement governmental body
or authority.

(n) “Effective Date” means the date of this Agreement.

(0) “End of the Year” means the last day of the Year, unless DIAND permits the
value of inventories of Diamonds at the end of a Year to be determined for
purposes of calculating the Government Royalty as at some other date, in which
case it means that date.

{p) “Government Royalty” means the royalty that is provided under section 65 of the
Canada Mining Regulations (or the same or similar royalty under similar,
successor, amended or replacement legislation or regulations, hereafter enacted or
adopted by Canada or by any governmental or other authority to which Canada
may delegate or devolve the power to legislate or regulate) with respect to
Diamonds.

(q) “Government Valuator” means a mining royalty valuer under the Canada Mining
Regulations.

n “Jennings” means Christopher Jennings or his heirs, executors, legal personal
representatives, administrators, successors and assigns as the case may be.

(s) “Jennings Agreements” means (i) the letter agreement dated November 15, 1991
executed by Jennings and West Viking Exploration Ltd., a predecessor
corporation of Aber, and (ii) the letter agreement dated April 24, 1992 executed
by Jennings and Aber Resources Limited as amended by a letter dated March 1,
1999 addressed to Jennings from D. Grenville Thomas, copies of which are
attached as Schedule B hereto.
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1.2.

1.3.

(t) “Joint Venture Agreement” means the agreement in effect from time to time
between DDMI and Aber to govemn their respective rights and obligations as co-
owners of the Property and the Diavik diamond mine project located thereon.

(u) "Market Value" of Diamonds means the maximum amount that could reasonably
be expected to be realized from the sale of them on the open market to a person
that is not related, after sorting into market assortments: (i) in respect of
Diamonds in inventory at the Beginning of a Year, as at that time; (ii) in respect
of Diamonds in inventory at the End of a Year, as at that time; and (iii) in any
other case, as at the last time the Market Value of them was determined, in each
case determined as provided in Article 4.

v) “Property” means the mining claims and leases described in Schedule D hereto
and any replacements or renewals thereof.

(w)  “related” has the meaning given to such term in the Canada Mining Regulations.

(x) “Repadre Letter Agreement” means the letter agreement dated January 13, 1992
executed by Repadre and Jennings, a copy of which is attached as Schedule C
hereto. :

) “Term” means 40 years from the Effective Date and for so long thereafter as
DDMI or Aber, or their respective successors or assigns, or any person to which
DDMI or Aber or their respective successors or assigns, as the case may be, is
‘related, holds any right to explore for, mine or produce diamonds in, on or under
the land comprised within the Property or any part or parts thereof.

(z) “Transfer” means sell, assign, transfer, convey or otherwise dispose of or deal
with.

(aa) “Year” means in respect of DDMI and Aber, respectively, its fiscal period or if it
has agreed with DIAND to file its Government Royalty return on a calendar year
basis rather than on the basis of a fiscal year, the calendar year; and “Quarter”
means each consecutive period of three months the first of which begins at the
beginning of a Year.

For the purposes of this Agreement all costs, revenues or other items that are not
denominated in Canadian dollars and that are required to be converted into Canadian
dollars shall be translated into Canadian dollars in accordance with Canadian generally
accepted principles, consistently applied.

The division of this Agreement into articles, sections, subsections, paragraphs and
subparagraphs and the insertion of headings are for convenience of reference only and
shall not affect the construction or interpretation of the provisions of this Agreement.
The terms “this Agreement”, “hereof”, “herein”, “hereunder” and similar expressions
shall, unless the context clearly indicates the contrary, refer to this Agreement and the
schedules hereto as a whole and not to any particular article, section, subsection,
paragraph or subparagraph hereof and include any agreement or instrument
supplementary or ancillary hereto. Unless the context otherwise requires, words
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1.4.

1.5.

1.6.

1.7.

S

2.1.

tJ
S8

importing the singular number enly shall include the piural and vice versa and words
importing gender include the masculine, feminine and neuter genders.

In the event that any date on which any action is required to be taken hereunder by any
party hereto is not a business day in the City of Yellowknife, such action shall be
required to be taken on the next succeeding day which is a business day in such place.

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

Schedule A - Ancillary Letters

Schedule B - Jennings Letter Agreements
Schedule C - Repadre Letter Agreement
Schedule D - Property

Schedule E.1 - Assumption Agreement (Article 12}
Schedule E.2 - Assumption Agreement (Article 13)

DDMI and Aber hereby confirm that there are no Diamonds other than DDMI Diamonds
and Aber Diamonds and that, at all times hereafter, the aggregate of DDMI Diamonds
plus Aber Diamonds will represent all Diamonds.

Each of DDMI and Aber agrees with Repadre that it will not Transfer Diamonds to
persons to which it is not related except by way of sale as that word is used in the Canada
Mining Regulations and it will not Transfer Diamonds to persons to which it is related
except by way of sale or transfer as those words are used in the Canada Mining
Regulations.

DDMI ROYALTY

DDMI will pay to Repadre a royalty equal to one percent (1%) of the net value of the
output of DDMI Diamonds in each Year during the Term, commencing with the Year
ending after the date hereof.

For the purposes of this Article 2, the net value of the output of DDMI Diamonds in each
Year shall be calculated in accordance with the formula;

Netvalue=A+B-C-D-E+F-G
where:

“A” is the total of: (i) the proceeds from sales during the Year of DDMI Diamonds to
persons that are not related to DDMI; (ii) the Market Value of all DDMI Diameonds (other
than Aber Special Diamonds) that were otherwise sold or transferred during the Year to
persons that were related to DDMI at the time of such sale or transfer; and (iii) all
insurance proceeds received by DDMI during the Year in respect of DDMI Diamonds.

“B" is the Market Value of any inventories of DDMI Diamonds as at the End of the Year.

“C" is the Market Value of any inventories of DDMI Diamonds as at the Beginning of
the Year, subject to section 2.3 below.

>



“D™ is an amount equal to 5% of the aggregate of “A” immediately above and “F”
immediately below for the Year.

“E" is the total of 95% of all payments during the Year made by DDMI to Aber for
DDMI Special Diamonds or to compensate Aber for DDMI having received Diamonds in
excess of its entitlement under the Joint Venture Agreement.

“F” is the total of all proceeds received by DDMI during the Year from Aber for Aber
Special Diamonds or as compensation to DDMI for Aber having received Diamonds in
excess of its entitlement under the Joint Venture Agreement.

“G" is the Government Royalty for that Year (which may be payable in the succeeding
Year) in respect of DDMI Diamonds.

In calculating the DDMI Royalty for the first Year ending after the date hereof, the
Market Value of DDMI Diamonds that were in existence before the commencement of
the first Year shall not be included in “C™.

DDMI confirms to Repadre that it did not Transfer any Diamonds before the
commencement of the first Year.

ABER ROYALTY

Aber will pay to Repadre a royalty equal to one percent (1%) of the net value of the
output of Aber Diamonds in each Year during the Term, commencing with the Year
ending after the date hereof.

For the purposes of this Article 3, the net value of the output of Aber Diamonds in each
Year shall be calculated in accordance with the formula:

Netvalue=A+B-C-D-E+F-G
where:

“A” is the total of: (i) the proceeds from sales during the Year of Aber Diamonds to
persons that are not related to Aber; (ii) the Market Value of all Aber Diamonds (other
than DDMI Special Diamonds) that were otherwise sold or transferred during the Year to
persons that were related to Aber at the time of such sale or transfer; and (iii) all
insurance proceeds received by Aber during the Year in respect of Aber Diamonds.

“B” is the Market Value of any inventories of Aber Diamonds as at the End of the Year.

“C" is the Market Value of any inventories of Aber Diamonds as at the Beginning of the
Year, subject to section 3.3 below.

“D” is an amount equal to 5% of the aggregate of “A” immediately above and “F”
immediately below for the Year.

“E” is the total of 93%of all paymenls during the Year made by Aber to DDMI for Aber
Special Diamonds or to compensale DDMI {or Aber having received Diamonds in excess
of its entitlement under the Joint Venture Agreement.
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3.3.

34.

“F” is the total of all proceeds received by Aber during the Year from DDMI for DDMI
Special Diamonds or as compensation to Aber for DDMI having received Diamonds in
excess of its entitlement under the Joint Venture Agreement.

“G” is the Government Royalty for that Year (which may be payable in the succeeding
Year) in respect of Aber Diamonds.

In calculating the Aber Royalty for the first Year ending after the date hereof, the Market
Value of Aber Diamonds that were in existence before the commencement of the first
Year shall not be included in “C”.

Aber confirms to Repadre that it did not Transfer any Diamonds before the
commencement of the first Year,

VALUATION OF DIAMONDS

Subject to sections 2.3 and 3.3, DDMI and Aber will cause the Market Value of DDMI
Diamonds and the Market Value of Aber Diamonds, respectively, that are in inventory at
the Beginning of a Year, that are in inventory at the End of a Year or that are sold or
transferred to persons that are related to DDMI or Aber, as the case may be, to be
determined as at the Beginning of the Year, the End of the Year or the last time the
Market Value was determined prior to the sale or transfer to a related person, as the case
may be, as follows:

(a) in the same manner used to calculate the Government Royalty; or

(b) if the Government Royalty is no longer provided for by law or regulation in force
in the Northwest Territories, then in the manner which may be determined from
time to time by DDMI or Rio Tinto Diamonds N.V. or other affiliated company
acting as agent for DDMI in respect of the DDMI Diamonds or by Aber in respect
of the Aber Diamonds, provided that the principles and procedures used to value
Diamonds at the End of the Year shall be consistent with the principles and
procedures used to value Diamonds at the Beginning of the Year and in both
instances shall be consistent with the principles and procedures formerly used by
the Government Valuator in determining the Government Royalty, including but
not limited to the use of an independent valuator; and

() in the event that section 4.1(b) is applicable and the method of determining the
Market Value by DDMI or Aber pursuant to section 4.1(b) is materially less
reliable than the method formerly used by the Government Valuator, Repadre
may notify DDMI or Aber as the case may be of its objection to the method
atilized by DDMI or Aber and of the remedial steps it desires and if, within a
reasonable time, DDMI or Aber as the case may be fail to adopt such remedial
measures to the extent reasonably necessary to ensure compliance with section
4.1(b), then Repadre shall have the right, in addition to any other rights and
remedies it may have and not in substitution therefor, to institute, at its own
expense, such systems and procedures as are reasonably necessary to enable a
firm of chartered accountants selected by Repadre that is acceptable to DDMI or
Aber as the case may be acting reasonably to determine the Market Value of
DDMI Diamonds or Aber Diamonds as the case may be in accordance with the
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4.3.

4.4,

4.5.

5.1

principles and procedures formerly used by the Government Valuator insofar as
they have not been adopted by DDMI or Aber. The auditor may retain the
services of a recognized diamantaire acceptable to DDMI or Aber, as the case
may be, acting reasonably, to assist it. Neither DDMI nor Aber will be required to
provide access to books and records or to Diamonds unless each person who will
be given access first passes such security checks and signs such confidentiality
and access agreements as DDMI or Aber may reasonably require, which may
restrict that person from providing to Repadre information and data to which
Repadre would not otherwise expressly be entitled under section 5.6.

If the Government Valuator or DIAND notifies DDMI or Aber of a disagreement as to
the Market Value of Diamonds sold by DDMI or Aber to related persons, the Market
Value of those Diamonds for purposes of calculating the DDMI Royalty or the Aber
Royalty, as the case may be, shall be the value assigned to them by the Government
Valuator, provided that if the Government Valuator and DDMI or Aber subsequently
agree to a different value or a different value is determined on reassessment or appeal the
DDMI Royalty or the Aber Royalty, as the case may be shall be recalculated using that
value and if, as a result of such recalculation any amount is owing by Aber or DDMI to
Repadre, or if Aber or DDMI has overpaid Repadre, the amount owing to Repadre or to
Aber or DDMLI, as applicable, shall be forthwith paid by the party owing such amount to
the party entitled to receipt thercof, together with interest thereon calculated in
accordance with section 5.8.

DDMI and Aber will keep Repadre reasonably informed as to the manner in which the
Market Value of Diamonds is from time to time to be determined by them and will
forthwith provide Repadre with copies of all portions of all assessments and
reassessments received by DDMI or Aber that contain only information referred to in
section 5.6(a), certified by the chief financial officer of DDMI or Aber to be true copies.

All profits and losses resulting from Aber and DDMI engaging in any hedging
transactions are specifically excluded from calculations of the Aber Royalty and the
DDMI Royalty, respectively, pursuant to this Agreement and shall be solely for the
account of Aber or DDMI, as applicable, and all payments pursuant hereto that are
subject to hedging shall be determined without reference to such hedging transactions and
shall be determined as expressly provided in this Agreement.

DDMI and Aber will not commingle Diamonds which have not been sold with any other
diamonds unless procedures are in place to ensure that such Diamonds and their proceeds
of sale can be tracked separately from any diamonds with which they may be
commingled.

TIME AND MANNER OF PAYMENT

On or before September 30, 2003, DDMI will estimate the amount of the DDMI Royalty
for each Quarter ended in 2003 before the Effective Date and pay it to Repadre. Within
30 days of the end of each Quarter commencing with the first Quarter ending after the
Ettective Date, DDMI will estimate the amount of the DDMI Royalty accrued for thal
Quarter and deliver written notice of such estimute to Repadre with payment of such

estimated amount.



5.3.

5.4.

5.5.

5.6.

On or before the last day of the fourth month after the end of each Year, DDMI will
calculate the DDMI Royaltly for that Year and if the aggregate amount paid by DDMI
under section 5.1 for the Year is less than the amount so calculated, DDMI will pay the
amount of the difference to Repadre or if the aggregate amount paid by DDMI under
section 5.1 for the Year is greater than the amount so calculated, Repadre wili on demand
from DDMI pay the amount of the difference to DDMI, in each case with interest on the
amount of the difference calculated in accordance with section 5.8 from the thirty-first
day following the end of the Year to the date of payment of the difference; and if any
amount owing by Repadre to DDMI with interest as aforesaid has not been paid by
Repadre when the next payment or payments are due from DDMI to Repadre under
section 5.1, DDMI may offset such amount against such payment or payments.

On or before September 30, 2003, Aber will estimate the amount of the Aber Royalty for
each Quarter ended in 2003 before the Effective Date and pay it to Repadre. Within 30
days of the end of each Quarter commencing with the first Quarter ending after the
Effective Date, Aber will estimate the amount of the Aber Royalty accrued for that
Quarter and deliver written notice of such estimate to Repadre with payment of such
estimated amount.

On or before the last day of the fourth month after the end of each Year, Aber will
calculate the Aber Royalty for that Year and if the aggregate amount paid by Aber under
section 5.3 for the Year is less than the amount so calculated, Aber will pay the amount
of the difference to Repadre or if the aggregate amount paid by Aber under section 5.3
for the Year is greater than the amount so calculated, Repadre will on demand from Aber
pay the amount of the difference to Aber, in each case with interest on the amount of the
difference calculated in accordance with section 5.8 from the thirty-first day following
the end of the Year to the date of payment of the difference; and if any amount owing by
Repadre to Aber with interest as aforesaid has not been paid by Repadre when the next
payment or payments are due from Aber to Repadre under section 5.3, Aber may offset
such amount against such payment or payments.

Each payment by DDMI under section 5.1 and each payment by Aber under section 5.3
will be accompanied by a statement signed by the chief financial officer of DDMI or
Aber, as the case may be, showing the calculation of the payment including without
limitation the proceeds of sales (being a component of “A” in the formulae set forth in
sections 2.2 and 3.2) and a statement of the total number of carats of DDMI Diamonds or
Aber Diamonds, as the case may be, that were produced during the relevant Quarter.
Estimates under sections 5.1 and 5.3 need not take into account Diamonds that are in
inventory and unsold.

Each payment or demand by DDMI under section 5.2 and each payment or demand by
Aber under section 5.4 for a Year will be accompanied by the following provided by
DDMI or by Aber as applicable:

(a) a statement signed by the chief financial officer of DDMI or Aber which shall: (i)
show the application of the formula set forth in section 2.2 or 3.2 as applicable for
the Year by setting forth the aggregate proceeds of sales to be included under
clause (i} of “A", the aggregate Market Value of diamonds to be included under
clause (ii) of “A”, the aggregate insurance proceeds to be included under clause
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5.7.

5.8

6.1.

6.3.

10

(ifi) of “A”, the aggregate Market Value of inventories to be included under “B”,
the aggregate of inventories to be included under “C”, the amount of “D”, the
amount of “E”, the aggregate of all proceeds to be included under “F* and the
amount of “G™; (ii) show the total number in carats of DDMI Diamonds or Aber
Diamonds that were produced during the Year; and (iii)} contain a statement
certifying that all such amounts aforesaid are the same as are reported in the
Government Royalty return filed for that Year; and

(b)  copies of all portions of the Government Royalty return filed by DDMI or Aber
for that Year and also from all assessments and reassessments received by DDMI
or Aber since information was last provided to Repadre under this section 5.6,
that contain only information referred to in section 5.6(a) above, certified by the
chief financial officer of DDMI or Aber to be true copies.

All payments hereunder shall be by cheque, bank draft or wire transfer in Canadian
dollars sent as provided in section 17.3.

Interest on all overdue amounts pursuant to this Agreement (including interest on overdue
interest) shall accrue daily and be compounded monthly at the Default Rate and shall be
calculated from and including the date on which such overdue amount should have been
received by the party to whom it is owed (regardless of when it is determined that such
amount is owing) 1o and including the date on which such overdue amount, together with
all interest thereon is paid in full; and all payments in respect of such overdue amount
shall be applied first to the outstanding interest thereon.

BOOKS, RECORDS, INSPECTIONS

All payments of the DDMI Royalty under section 5.2 shall be considered final and in full
satisfaction of all obligations of DDMI with respect thereto, unless Repadre gives DDMI
written notice describing and setting forth a specific objection to the calculation thereof
within six months after receipt by it of the information delivered by DDMI pursuant to
section 5.6.

All payments of the Aber Royalty under section 5.4 shall be considered final and in full
satisfaction of all obligations of Aber with respect thereto, unless Repadre gives Aber
written notice describing and setting forth a specific objection to the calculation thereof
within six months after receipt by it of the information delivered by Aber pursuant to
section 5.6.

Subject to section 6.6, if Repadre objects to a particular statement delivered under section
5.6 as herein provided, it shall, for a period of 30 days after receipt of notice of such
objection by DDMI or Aber, as the case may be, have the right, upon reasonable notice
and at a reasonable time, to have the books and records of DDMI relating to the
calculation of the DDMI Royalty or to have the books and records of Aber relating to the
calculation of the Aber Royalty, as the case may be audited by a firm of chartered
accountants selected by Repadre that is acceptable to DDMI or Aber as the case may be
acting reasonably. The auditor shall have access to all inventories of DDMI Diamonds or
Aber Diamonds, as applicable, and all valuation records and materials relating to DDMI
or Aber, as applicable, and may make copies thereof as it may reasonably require. The
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auditor may retain the services of a recognized diamantaire acceptable to DDMI or Aber,
as the case may be, acting reasonably.

In addition to the right of audit pursuant to section 6.3, if Repadre determines, acting
reasonably, that an immediate audit of DDMI or Aber, as the case may be, is necessary,
Repadre shall be entitled, in addition to, and not in substitution for, any other rights and
remedies it may have, to appoint.a recognized firm of chartered accountants to conduct
such audit, provided that the rights of Repadre pursuant to this section shall not be
exercised more than once during each Year in respect of each of DDMI and Aber. The
auditor shall have access to all inventories of Aber Diamonds or DDMI Diamonds, as
applicable, and to audit the books and records of Aber or DDMI, as applicable, upon not
less than 5 business days’ prior notice to Aber or DDMI, as applicable, and may make
copies thereof as it may reasonably require, and shall be entitled to retain a recognized
diamantaire as set out in section 6.3. Following the completion of any audit pursuant to
this section 6.4, in addition to the cost provisions contained in section 6.6, DDMI or
Aber, as the case may be, shall have the right to bring an action for their costs or damages
arising from the conduct of an audit under this section, if it can be established that
Repadre did not act reasonably in commencing the audit.

If an audit under section 6.3 or section 6.4 determines that there has been a deficiency or
an excess in the payment to Repadre of the DDMI Royalty or the Aber Royalty for the
applicable Year, the amount of the difference owing to Repadre or to Aber or DDMI, as
applicable, shall be forthwith paid by the party owing such amount to the party entitled to
receipt thereof, together with interest thereon calculated in accordance with section 5.8.

Repa'dre will pay all costs of every audit under section 6.3 and section 6.4 except audits
which determine there has been an underpayment to Repadre of the DDMI Royalty or the
Aber Royalty for the applicable Year of more than 5%. DDMI will pay the costs of every
audit of its records which determines there has been an underpayment to Repadre of the
DDMI Royalty for the applicable Year of 5% or more; and Aber will pay the costs of
every audit of its records which determines there has been an underpayment to Repadre
of the Aber Royalty for the applicable Year of 5% or more; provided that if Repadre
conducts audits under both sections 6.3 and 6.4 the first of which determines there has
been an underpayment for a Year of 5% or more and the second of which does not show
a greater underpayment for that Year than was shown by the first, then DDMI or Aber as
the case may be shall only be required to pay the costs of the first such audit and Repadre
shall pay the costs of the second.

Books and records that are to be made available pursuant to this Article 6 will be made
available in Yellowknife, Northwest Territories, Toronto, Ontario or any other location
where Aber Diamonds or DDMI Diamonds as the case may be are sold to persons not
related to Aber or DDMI at the election of DDMI or Aber as the case may be. Neither
DDMI nor Aber will be required to provide access to books and records or to Diamonds
unless each person who will be given access first passes such security checks and signs
such confidentiality and access agreements as DDMI or Aber may reasonably require,
which may restrict that person from providing to Repadre information and data to which
Repadre would not otherwise expressly be entitied under section 5.6. Repadre
acknowledges that such books and records may contain copies not originals of sales
invoices.
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NO IMPLIED COVENANTS

There are no implied covenants or duties on the part of either DDMI or Aber to Repadre,
whether relating to the exploration, development or mining of the Property, the marketing
or sale of Diamonds or otherwise. Without limiting the generality of the foregoing,
neither DDMI nor Aber is under any obligation to explore, develop or produce Diamands
from the Property or to maintain the Property in good standing or to continue the
production of diamonds from the Property or to market and sell Diamonds and, as
between Repadre and DDMI and Aber, DDMI and Aber have the unfettered right to
suspend, curtail or terminate any such operation or activity and to abandon or aliow the
Property and their rights and interests therein to lapse or expire as they in their sole
discretion may determine, except as otherwise provided in section 15.1.

Nothing herein shall be construed to create, expressly or by implication, 2 fiduciary
relationship or a partnership between Repadre and either or both of DDMI and Aber.

REPRESENTATIONS AND WARRANTIES OF DDMI AND ABER

Each of DDMI and Aber severally represents and warrants to Repadre that:
(a) it is a4 corporation duly incorporated, organized and existing,

(b) it has all necessary corporate power and authority to enter into and perform its
obligations under this Agreement;

{©) neither the execution nor delivery of this Agreement nor the performance by it of
its obligations hereunder will conflict with or result in a breach of any terms,
conditions or provisions of its charter documents or bylaws, any law, rule or
regulation having the force of law, any contract to which it is a party, or any writ,
judgement, injunction, determination or award that is binding on it;

(d) the execution and delivery of this Agreement and the performance by it of its
obligations hereunder have been duly authorized by all necessary corporate
action; and

(e) this Agreement has been duly executed and delivered by it and constitutes a valid
and legally binding obligation that is enforceable against it.

DDMI represents and warrants to Repadre that it is the owner of an undivided 60%
beneficial interest in the Property.

Aber represents and wamants to Repadre that it is the owner of an undivided 40%
beneficial interest in the Property.

REPRESENTATIONS AND WARRANTIES OF REPADRE

Repadre represents and warrants to each of DDMI and Aber that:

(a) it is @ corporation formed by the amalgamation on January 7, 2003 of Repadre
Capital Corporation and 1155116 Ontario Inc. pursuant to the Ontario Business
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(b)

()

(d)

(e)

(0

(g)

(h)

Q)

®

(k)
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Corporations Act and is duly organized and existing and it is the successor to
Repadre Capital Corporation a party to the Repadre Letter Agreement;

it has all necessary corporate power and authority to enter into and perform its
obligations under this Agreement;

neither the execution nor delivery of this Agreement nor the performance by it of
its obligations hereunder will conflict with or result in a breach of any terms,
conditions or provisions of its charter documents or bylaws, any law, rule or
regulation having the force of law, any contract to which it is a party or in which
it has a beneficial interest, or any writ, judgement, injunction, determination or
award that is binding on it;

the execution and delivery of this Agreement and the performance by it of its
obligations hereunder have been duly authorized by all necessary corporate
action;

this Agreement has been duly executed and delivered by Repadre and constitutes
a valid and legally enforceable obligation of Repadre;

Repadre is not a non-resident of Canada within the meaning of the Income Tax
Act (Canada);

the Repadre Letter Agreement and the Jennings Agreements and the Ancillary
Letters, are the only agreements and documents under which Repadre has any
rights pertaining to the Property or the Diamonds or the proceeds of sale thereof,
including without limitation the right to be paid a royalty in respect thereof;

the Repadre Letter Agreement has not been amended or assigned and Repadre is
entitled to the full benefit thereof;

Repadre has not granted or agreed to grant or cause to be granted to any person,
firm or corporation any rights pertaining to the Property or the Diamonds or the
proceeds of sale thereof, including without limitation the right to be paid a
royalty;

the only rights (if any) pertaining to the Property or the Diamonds or the proceeds
of sale thereof, including without limitation the right to be paid a royalty, held by
Repadre or any person with which Repadre is related are as provided in the
Repadre Letter Agreement;

Repadre had the full and unrestricted legal right and authority to provide to
Jennings and Jennings, in turn, had the full and unrestricted legal right and
authority to provide to West Viking, Aber Resources Limited and Kennecott
Canada Inc. the information, advice and suggestions that Jennings provided to
them in 1991 and 1992, which lead to the staking of the claims comprised in the
Property, for all purposes including acquiring mineral rights in properties,
including the Property, that might be prospective for diamonds, without obligation
to any other person, firm or corporation other than Repadre and Jennings’s
obligation to Repadre is fully discharged upon this Agreement coming into effect;
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M to the knowledge of Repadre, no person (other than Repadre and Jennings as
provided herein, Her Majesty the Queen in Right of Canada, DDMI, Aber and
financial institutions providing financing to Aber in respect of the Property) has
any rights to or claim to or interest in, or any basis for asserting any right to or
claim to or interest in, the Property in whole or in part or the Diamonds or the
proceeds of sale thereof, including, without limitation, the right to be paid a
royalty in respect thereof; and

(m)  without limiting any of the provisions in the foregoing representations and
warranties and without qualification as to knowledge, International Corona
Corporation referred to in the Repadre Letter Agreement and Corona Corporation
referred to in the Jennings Agreements (which may be or have been the same or
different corporations) and its or their respective successors and assigns (Repadre
acknowledging that Barrick Gold Corp. may be a successor) do not have any
rights to or claim to or interest in, or any basis for asserting any rights to or claim
to or interest in, the Property in whole or in part or the Diamonds or the proceeds
of sale thereof including without limitation the right to be paid a royalty in respect
thereof arising out of mineral exploration and related activities having been
carried out at any time by or for Repadre or its employees, agents or consultants
or by or for Jennings or Leni Keough as employees, agents or consultants of, or
otherwise under obligation to, International Corona Corporation or Corona
Corporation, or information having been generated or money having been spent in
the course thereof. \

10. INDEMNITIES

10.1. Repadre will indemnify and save harmless DDMI and Aber from and against any and all
claims, debts, demands, suits, actions and causes of action whatsoever which may be
brought or made against either or both of DDMI and Aber by any person, firm or
corporation and all loss, cost, damages, expenses and liabilities which may be suffered or
incurred by DDMI and Aber as a result of, arising out of or in connection with or in any
way referable to, whether directly or indirectly any breach of representation, warranty or
covenant on the part of Repadre contained in this Agreement.

10.2. DDMI will indemnify and save harmless Repadre from and against any and all claims,
debts, demands, suits, actions and causes of action whatsoever which may be brought or
made against Repadre by any person, firm or corporation and all loss, cost, damages,
expenses and liabilities which may be suffered or incurred by Repadre as a result of,
arising out of or in connection with or in any way referable to, whether dircctly or
indirectly any breach of representation, warranty or covenant on the part of DDMI
contained in this Agreement,

10.3.  Aber will indemnify and save harmless Repadre from and against any and all claims,
debts, demands, suits, actions and causes of action whatsoever which may be brought or
made against Repadre by any person, firm or corporation and all loss, cost, damages,
expenses and liabilities which may be suffered or incurred by Repadre as a result of,
arising out of or in connection with or in any way rcferable to, whether directly or
indirectly any breach of representution, warranly or covenant on the part ol Aber

contained in this Agreement.
‘%‘



11.  ANCILLARY LETTERS

11.1. This Agreement is without prejudice to the right of Repadre to assert that pursuant to or
as contemplated by the Ancillary Letters, the Repadre Letter Agreement and the Jennings
Agreements it is entitled to be paid a “‘gross royally of 1% in respect of Area B by the
corporation or corporations which hold interests in Area B if and when diamonds are
produced from Area B; and this Agreement is further without prejudice to the right of
DDMI and Aber to consider and contest such claim at the time, if they are then holders of
interests in Area B.

12. RESTRICTIONS ON TRANSFER BY DDMI AND ABER

12.1. DDMI will not Transfer its undivided beneficial interest in the Property and this
Agreement in whole or in part unless both this Agreement and such beneficial interest are
Transferred concurrentiy to the same person and such transferee first executes and
delivers to Repadre an assumption agreement substantially in the form attached hereto as
Schedule E.1, pursuant to which such transferee assumes the obligations of DDMI
hereunder, including payment of the DDMI Royalty, to the extent of the interest so
Transferred, and provided such Transfer is otherwise made in accordance with the terms
hereof.

12.2. Aber will not Transfer its undivided beneficial interest in the Property and this
Agreement in whole or in part unless both this Agreement and such beneficial interest are
transferred concurrently to the same person and such transferee first executes and delivers
to Repadre an assumption agreement substantially in the form attached hereto as
Schedule E.l1, pursuant to which such transferce assumes the obligations of Aber
hereunder, including payment of the Aber Royalty, to the extent of the interest so
Transferred, and provided such Transfer is otherwise made in accordance with the terms
hereof.

12.3. No Transfer by DDMI or Aber will relieve DDMI or Aber, as applicable, from its
performance of this Agreement or from any liability hereunder.

12.4. The provisions in sections 12.1 and 12.2 shall not apply in respect of Transfers from
DDMI to Aber or from Aber to DDML

13.  RESTRICTIONS ON TRANSFER BY REPADRE

13.1. Repadre will from time to time provide to DDMI and Aber not less than 45 days’ written
notice of it§ intention to Transfer the DDMI Royalty or the Aber Royalty in whole or in
part.

13.2. Repadre will not Transfer the DDMI Royalty or the Aber Royalty unless the person to
whom the Transfer is made first executes and delivers to DDMI and Aber an assumption
agreement substantially in the form attached hereto as Schedule E.2, pursuant to which
such transferee assumes the obligations of Repadre hereunder to the extent of the interest
so Transferred.

13.3.  No Transfer by Repadre will relieve it from its performance of this Agrecment or [rom

any liability hercunder.
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14,  ENTIRE AGREEMENT

14.1.  Subject to section 11.1, this Agreement constitutes the entire agreement among Repadre,
DDMI and Aber with respect to the Property and terminates and replaces the Repadre
Letter Agreement, the Jennings Agreements and the Ancillary Letters and any and all
prior agreements, either written, oral or implied, between Repadre and either or both of
DDMI and Aber with respect to the Property. Without limiting the generality of the
foregoing, Repadre has and shall have no rights:

(2) pertaining to the Property or the Diamonds or other minerals that may be
produced from the Property or the proceeds of sale thereof, including without
limitation the right to be paid a royalty, except as provided in this Agreement; or

(b)  provided by the Repadre Letter Agreement, the Jennings Agreements or the
Ancillary Letters with respect to mining claims or other mineral properties that
are not comprised in the Property or diamonds or other minerals that may be
produced therefrom or the proceeds of saie thereof;

and any and all such rights which Repadre might have had are hereby terminated.

142, Repadre acknowledges that the receipt by DDMI and Aber of the representation and
warranty in section 9.1(g) shall not be construed as an acknowledgement by either of
them that the Jennings Agreements and the Ancillary Letters or any of them provide
Repadre with any rights pertaining to the Property or the Diamonds or the proceeds of
sale thereof including without limitation the right to be paid a royalty in respect thereof,

15.  ABANDONMENT OF CLAIMS

15.1. Notwithstanding section 7.1, DDMI and Aber will not abandon or surrender or allow to
lapse or expire any part or parts of any mining claims or leases relating to or comprising the
Property except for the purpose of relocation without giving not less than 30 days prior
written notice to Repadre. If any part or parts of any mining claims or leases relating to or
comprising the Property are abandoned or surrendered or allowed to lapse or expire and
subsequently DDMI, Aber, or any person to which DDMI or Aber, as the case may be, is
related directly or indirectly restakes all or any part of any such expired mining claims or
leases relating to or comprising all or part of the Property, the calculation of royalty
payments owing by DDMI and Aber pursuant to this Agreement shall include all sales
directly or indirectly received by DDMI or Aber, as applicable, in respect of any such re-
staked mining claims or leases.

15.2. Repadre acknowledges that notwithstanding sections 8.2 and 8.3 DDMI and Aber make
no representation or warranty, express or implied, that the claims comprised in the
Property were located and recorded in compliance with the Canada Mining Regulations
or that they are valid and in good standing and DDMI and Aber shall have no liability to
Repadre based on or arising out of, directly or indirectly, any loss which may be suffered,
including the cancellation of claims, because of any such non-compliance. If Repadre is
or becomes aware that any such claims were located or recorded in non-compliance with
the Canada Mining Regulations, it will maintain that information in confidence and will
notl act on it in any way harmful to the interests of DDMI or Aber.

Ea3l
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COVENANTS BETWEEN DDMI AND ABER

DDMI and Aber agree between themselves that DDMI is released from its obligation as

Manager under the Joint Venture Agreement to pay any royalty to Repadre and that any
royalty or royalties to be paid to Repadre under the Repadre Letter Agreement shall cease
to be included in Costs under the Joint Venture Agreement.

GENERAL

Covenants are Several. The representations and warranties and covenants of DDMI and
Aber in this Agreement are several and not joint and several and neither DDMI nor Aber
will have any liability to Repadre for a breach of or failure to perform the representations,
warranties or covenants on the part of the other.

Notice to Third Parties. Repadre may provide to DDMI and Aber an insttument in
writing intended to provide notice to third parties of the DDMI Royalty and the Aber
Royalty, which DDMI and Aber will execute and Repadre may then record against title
to the Property in offices of public record if and to the extent permitted by applicable law.

Notices. All notices, payments and other required communications ("Notices") to one
party by another shall be in writing and shall be addressed respectively as follows:

If to DDMI:

Diavik Diamond Mines Inc.
5007-50" Avenue

P.0O. Box 2498
Yellowknife, NT X1A 2P8
Attention: President
Telecopier: (867) 669-6323

If to Aber:

Aber Diamond Mines Ltd.

¢/o Aber Diamond Corporation
P.O. Box 4569, Station A
Toronto, ON MSW 4T9
Attention: President
Telecopier: (416) 362-2230
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If to Repadre:

Repadre Capital Corporation
220 Bay Street

5™ Floor

Toronto, Ontario

M3J 2W4

Attention: President
Telecopier: (416) 360-4750

All Notices shall be given (1) by personal delivery to the addressee, or (2) by electronic
communication, with a confirmation sent by registered or certified mail return receipt
requested, or (3) by registered or certified mail or commercial carrier return receipt
requested. All Notices shall be effective and shall be deemed delivered (1) if by personal
delivery on the date of delivery if delivered during normal business hours and, if not
delivered during normal business hours, on the next business day following delivery, (2)
if by electronic communication on the next business day following receipt of the
electronic communication, and (3) if solely by mail or commercial carrier on the next
business day after actual receipt. A party may change its address by Notice to the other
parties.

Press Releases. The parties shall consult with each other before issuing any press release
or making any public announcement with respect to this Agreement and, except to the
extent required by any applicable law or regulatory requirement, or in the case of
Repadre the publication of royalty revenue amounts, no party will issue any such press
release or make any such public announcement without the prior written consent of the
other parties, which consent will not be unreasonably withheld or delayed. Each party
will review and may provide comments on any such press release or other public
announcement mentioning another party hereto proposed to be made by another party
within 48 hours after receipt.

Confidentiality. Any and all information received or obtained by Repadre or its
representatives from DDMI or Aber pursuant to this Agreement, including without
limitation the statements and returns delivered and other information obtained pursuant to
Arxticle 5 and Article 6, shall be kept confidential by Repadre. Any and all information
received or obtained by DDMI or Aber, or their respective representatives, from Repadre
pursuant to section 13.1 shall be kept confidential by DDMI or Aber, as applicable.
Notwithstanding the foregoing:

(a) no party hereto shall be required to keep confidential any information that: (i) is
or becomes information that is generally available to the public other than as a
result of disclosure by it, or (ii) is subsequently communicated to it by a third
party who did not receive such information under any obligation of confidentiality
to the discloser of such information, or (iii) is required to be disclosed pursuant to

>
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any subpoena or other judicial order issued under applicable law or otherwise
pursuant to applicable laws, but only to the extent so required or (iv} to the extent
that such information is required to be disclosed in connection with the resolution
of any dispute pursuant to this Agreement or the enforcement of such party’s
rights pursuant hereto, provided that such party provides the other party or parties
reasonable notice prior to the public filing of any claim or notice of proceeding
which notice shall include particulars of the proposed disclosure; and

(b)  each party hereto shall be entitled to disclose any such information on a “need to
know” basis to its employees, representative, agents and professional advisors
and, in the case of Repadre, to Jennings, if the recipient first agrees in writing to
be bound by the terms of this section 17.5 and each party shall be liable to the
other parties hereto for any breach of confidentiality by its employees,
representatives, agents or advisors.

Expenses. Except as otherwise expressly provided herein, all expenses incurred by a
party hereto shall be paid by such party.

Amendment. No modification or amendment of this Agreement shall be effective unless
agreed to in writing by all parties.

Time. Time shall be of the essence of this Agreement.

Governing Law. This Agreement shall be construed and enforced in accordance with,
and the rights of the parties shall be governed by, the laws of the Northwest Territories
and each of the parties hereby attorns to the non-exclusive jurisdiction of the courts in the

Northwest Territories.

Counterparts. This Agreement may be executed in counterparts, each of which when so
executed shall be deemed to be an original, and all such counterparts together shall
constitute one and the same instrument and agreement. :

Binding Effect. This Agreement shall enure to the benefit of and be binding upon the
parties hereto and their respective successors and permitted assigns.

IN WITNESS WHEREOF this Agreement has been executed as of the day and year first above
written.

THE CORPORATE SEAL of DIAVIK

1AM MINES INCs was hereunt
afﬁxqii h&icsence cls

Authorized Signatory !

Authorized Signatéry
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THE CORPORATE SEAL of ABER DIAMOND
1 ED was hereunto affixed
of: c/s
[ .

worized Signatory

Authorized Signatory

THE CORPORATE SEAL of REPADRE CAPITAL
CORPORATION was hereunto affixed
in the presence of: c/s

Authorized Sighatory

Authorized Signatory

15701.77318.CGB:2273678.10
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THE CORPORATE SEAL of ABER DIAMOND
MINES LIMITED was hereunto affixed

in the presence of’ ¢/s
Authorized Signatory

Authorized Signatory

THE CORPORATE SEAL of REPADRE CAPITAL

CORPORATION was hereunto affixed e

in the presenggof:

Aumori%/

Authorized Signatoryt__J /7
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ABER RESOURCES LIMITED

January 22, 1992

tir . Doug Johnson

Canfund Ventures Ltd.
2380-1055 West Hastings St.,
vancouver, B.C. V&E 269

Re: LQ&D ACOUISITION, LAC DE GRAS AREA, NWY
Dear Mr. Johnsan,

Following our recent discussions in regard to the diamond
discovery in the above area this letter lays out our general terms
of agreement concerning the acquisition of further land.

al It is agreed ihat Mr. Johnson will pay tor the acquisition,
by staking approximately 20,000 acres in the area outlined on
the attached map. It is ectimated that the cost of such
stallng will be t0.50-0.¢&dfacre but no warrantly as Lo such
ccet is 1mpl:red.

o) 1t 1 agreed that Aber will arrange for the staking to be
carried out based on recommendations made by Dr. C. Jernmings
and 1n consideralion for arranging the staking, Aver will
receive a 297 working interest 1n such ground following it s
2cqulsition by {laug Johnson.

c The ground acquired will be cubiect to a gross royalty o1
] 172 ¥ to Jennings and & Qross royalty of 1% to Repadre
Capital Corp. on whose data tins staking is based. These
roya]tles are subject to agreements between Jennings and
Repadre and Jennings and West Viking, capies of which will be
made available to you.

e) The contractor for this staking will be Covello, Bryan &
Associates of Yellaowknife to whom an advance payment of
$15,000 is required to be made by Doug Johnson.

1f you are in agreement with these terms please sign below.

T |
MK . }Q?/JOHNSUH ME, D.G. THOMAS
FPRES I DENT

- ‘%?

A Y A RTIAIA T CTOECT VamArnuen O & VEE CA Dihanas (EOAL 8207 OEEE Caw- (E0AY R2RRING
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ABER RESOURCES LIMITED

[ 22 220 Bl
rr,

January 4. °
Mr. Jordan Ethane
Commonwealth Goliga {orporation
2390- 1055 Wedl Haslinge St.,
Vancouver , B.0C. wv&l’ ZE9

Re: LAND ACQUISTIION, LAC DE GRAS AREA, NWT

Dear Mr. Ethans,

Foliowing our recent discussions in regard to the diamong
discovery :n the above area this letter lays out our general terms
oi agreement concernting the acquisition of further land.

al It 15 asqreed that Commonwealth Gold Corporation wili pay for
the acguizltian, by staking approximately 120,000 acres 1n trne
area outlirsd on the sttached map. lt 1% estimated that tne
cost ©F sughn =taking will be #0,.30-0.30 scre Lul no warrsnily
ac to sus! coet 1s amplied.

o) It 1 agreed that Aber will arrange for the statking to oF
carried oul hased on recommendations made by Dr. C. Jder~:t.cc
arnd 10 corcicderation for arranging the ctaving, Absr will

L=

recelve & %L worl ing anterest in such grourna Tollowicg i
acquaisttios: by Commonwealth Gold Carporataor.,

cl The ground acguilired will e subject to a gross rovalty oF
1 172 % te Jennings and a Qross rovalty of 17 to Repagre
Capital Corp. on whose data thas staizing 1t based. iThese
royaities sre sublect to agreements bJetween Jear:inge  andg
Repadre and Jennings and West Viking, copies of which wilil e
made availaple to fou«

e) The contracter for this staking will be Covello, Bryan &

Associatec of Yellowknife to whom an advance payment of
275 000 has Leen made by Commonwealth Gold Corporation.

1f you are in agreement with these terms please sign below.

.

: ﬂdLha '/'- d (“/i

MP'. JURDAN ETHAHS 787 V6.G. THOMAS
UMI‘IFINHEGLTH GOLD CORPORATION FPRESIDENT

J -

«AEE WICOT UACTIMAC CTOCCT VAMCAINCEH O N WEC ACQ Dhana- /&AL 807 QCEE Caw- /RNAY ARS.RINA




ABER RESOURCES LIMITED

Jdanuary 14, 1997

Hr. Brian Bailey

Fure Gold Resources Inc.
FOO-99% West MHastings St.,
Vancouver, B.C.

>

Re: LAND ACOUISITION, LAC DE GRAS aARCA, NWT
Cesr Mr. Bailey,

Following our recent discussions in regard to the diamond
discovery in the above area this letter lays out our general terms
of agreement concerning the acquisition of further land.

a) Il 15 agreeoc that Fure Gold wil! pay 1or the acguisition, Dy
stal-i1ng of approximately 70,000 acres 1n the area outlined on
the attached aap. [t 12 estimated that Lhe coet of such
stating will e 1L0.90-0.8Ufacre DUl Mo warranty as to such
ccet :s tmpliad.

Ll It 15 agrecd that Aber will arrange for the stakring to oe
Carried cul Lased on recommendsiions made by, Dr. C. Jernnings.

<l Aber will nold a 257 working 1ntercel 1o cuch ground following
1t’'s acqQuisition by Pure Goiod.

d) The ground acquired will be subj)ect ta a gross royaltly of
I 1/2 4% to Jennings and a gQross rovalty ot % to Repadre
Capital Corp. oun whose datla thls stating is baced. lhese
ravalties are subject to agreements betweea Jennings and
Repadre and Jennings and West Viwing, copies of which will be
made availatle to vou. :

e) The contractor faor this stating will be Covello, Bryan &
Associates of Yellowknife to whom an advance payment of
520 Q00 is required.

11 you are 10 agreement with ttese lerms please sign below.

\Wm

MR. sé’rc.r MF. D.G. THOMAS
FURE rfn_o = ouan.-. FRESIDENT
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ABER RESOURCES LIMITED

January 14, 1992

Mr. Jordan Ethans

Tenby Resources Inc.
2390-1055 West Hastings St.,
Vancouver, B.C. V6E 2E9

Re: LAND ACQUISITION, LAC DE GRAS AREA, NWT

Dear Mr. Ethans,

Following our recent discussions in regard to the diamond discovery in the above
area this letter lays out our general terms of agreement concerning the acquisition of
further land.

a) Itis agreed that Tenby Resources Inc. will pay for the acquisition, by staking
approximately 100,000 acres in the area outlined on the attached map. It is
estimated that the cost of such staking will be $0.50-0.60/acre but no warranty
as to such cost is implied.

b) Itis agreed that Aber will arrange for the staking to be carried out based on
recommeandations made by Dr. C. Jennings and in cousideration for arranging
the staking, Aber will receive a 25% working iaterest in such ground
following it’s acquisition by Tenby Resources Inc.

<) The ground acquired will be subject to 2 gross royalty of 1 1/2 % to Jenntings
and a gross royalty of 1% to Repadrc Capital Corp. on whose data this
staking is based. These royalties are subject to agreements between Jeonings
aod Repadre and Jennings and West Viking, copies of which will be made
available to you.

¢) The contractor for this staking will be Covello, Bryan & Associates of
Yellowknife to whom an advance payment of $25,000 has been made by
Tenby Resources Inc. '

If you are in agreement with these terms please sigo below.

A Wi _

]
MR. JORDAN ETHANS D. NVILLE THOMA

NBY RESOURCES INC. PRESIDENT



ABER RESOURCES LIMITED

Japuary 14, 1992

Mr. Jim Owen

Westfort Petrolcums L.
P.O. Box 20093

Calgary Place Postal Qutlct
Calgary, Alberta T2P 42

Re: LAND ACQUISITION, LAC DE GRAS AREA, NWT

Dear Mr. Owen,

Following our recent discusslons {n regard to the dlamond discovery in the above
arca this letter lays out our general lerms of agreement concerning the acquisition of
further land.

a) It is agreed that Westfort Petrolcums Ltd. will pay for the scquisidon, by staking
approximately 16,000 acres in the area outlined oa the attached map. It i¢ estimated
that the cost of such staking will be $0.60/acre but no warranty as to such cost is

implied.

b) It is agreed thal Aber will arrange for the staking to be carried out based on
recouuncudations made by Dr. C. Jenalugs and in consideration for arranging the
staking, Aber will recelve & 25% working Interest in such ground followiag it's
acquidition by Westfort.

¢}  The ground acquired will be subject to a gross royalty of 1 /2 % to Jencings aud -
& gross royalty of 1% to Repadre Capltal Corp. on whose data this suking is based.
These royaltics ars subject to agreements between Jennings sad Repadre and
Jenanlogs and West Viking, coples of which will be made avaliable to you.

¢) The coatractor for this staking will be Cavello, Bryan & Associates of Yellowknife
to whom an advagoe payment of $10,000 is required to be made by Weatfort.

If you arc la agreemeant with thess terms please siga below.

(] T
MR. JIMOWEN ]
WEBSTFORT PETROLEUMS LTID. PRESIDENT %




ABER RESOURCES LIMITED

Janvary 14, 1992

Mr. Seamus Young
Suite 1022,

470 Granville St.
Vancouver, BC.
V6C 1V5

Dear Mr. Young,

Following our discussions in regard to the diamond discovery in the above area this letter

lays out our general terms of agreement concerning the acquisition of further land.

3)

b)

d)

It is agreed that Mr. Young will pay for the acquisition, by staking of approdmately 16,000
acres in the arca outlined on the attached map. It is estimated that the cost of such staking
will be approximately $0.60/acre but no warranty as to such cost is implied

It is agreed that Aber will arrange for the staking to be carried out based on
recommendations made by Dr. C. Jennings and in consideration for arranging the staking,
Aber will receive a 25% working interest in such ground following it"s acquisition by Mr.

Young. e -
— ¥ =

The ground acquired will be subject to a gross royalty c(l;g@o Jennings and a gross
royalty of 1% to Repadre Capital Corp. on whose data this staking is based. These royalties
are subject to agreements between Jennings and Repadre and Jennings and West Viking,
copies of which will be made available to you.

The contractor for this staking will be Covello, Bryan & Associates of Yellowknife to whom
an advance payment of $10,000 has been made by Mr. Young.

If you are in agreement with these terms please sign below.

MR’ L. G. THOMAS
PRESIDENT



ABER RESOURCES LIMITED

April 13, 1992

Dr. Chris Jennings
Southeracra Resources Ltd.
181 University Avenuc
Suite 1414, Guardian Towcr
Toronto, Ontario

MSH 3M7
Dear Chris:

Further to our cooversations {n regard to the cluims described in the appendix, this
letter describes Aber’s undesstanding of our agreement

Aber holds the following claims in the gencral area of the ‘Tarpon River:
WV 151 - WV 157

Southernera holds the following claims in the sume geacral area of the Tarpon
River:

Y 1-8, F 1-26, AB 1-46, AO 1-11, A 170

Tt is agreed that the above claims will form on¢ property which will be beaeficially
owned seventy-five percent (75%) by Southerners apd twenty-five percent (25%) by Aber.
The respective intorests in this land will be assessable such that cach party will be liable for
it"s proportionate share of any costs to be incurred.

If this is your understanding of our agrecment, please sign in the spacc provided

below.
Yours sincerely,
W
L
D.G. Thomas
Abcr Resources Lid.
Agreed to:

A Q.,.,JJ

Dr. C.M. N Jedningy 4
Sou Hosources Lid,

2390 - 1055 WEST HASTINGS STREET, VANCOUVER, 8.C. V6E 2E9 Phone: (604} 0828555 Fax: (604) 6858
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349 East 21st Street
North Vancouver, B.C.

March 20, 1992

Kennecott Camada Inc.
Granville Square

138 -°200 Granville Street
Vancouver, B.C.

VeC 1S54

Attention: Russ Cranswick
Geologist

Dear Mr. Cranswick:

Re: Aber Resources Limited/Heard Syndicate
Joint Venture

This letter will confirm that the above parties do intend to
own the SYN 15, 16, 47, 48, 115 and 126 mineral claims jointly as to
50% each or 7,385.95 acres each.

The claims will be recorded March 23, 1992 in the name of R.T.
Heard and it is our intention to transfer a 50% interest to Aber as
soon as possible thereafter. -

Aber /Heard agree to be bound to the same terms as those agreed
to for the remaining Syndicate clains.
Yours very truly,

ABER RESOURCES LIMITED

D.G. Thomas

HEARD SYNDICATE

Yo/

" R.T._Heard



’
. - Kenpacott Canadaine.
P.O Box 518. Suwe 4700
Canada Trust Tower
BCE Place
167 Bay Swreet
\ Toronto, Omano
M5 281
Tel. {416} 364-2348
FAX [41E) 364-2399

Kennecott

July 10, 1992

DPELIVERED

SouthernEra Resources Limited,
Suite 1414 Guardian Tower,

181 University Avenue,
Toronte, Ontario.

MSH 3M7

Aber Resources Limited,
Suite 1414 Guardian Tower,
181 Umiversity Avenue,
Toronto, Ontario.

ME5H 3M7

Dear Sirs:

Re: ZX-1 to ZX-~20 Claims Inclusive, Recerd Numbers F 25261 to
F 25280 Inclusive, Respectively, McRenzie District (North),

Nerthwest Terxitories (the "¢laiman)

Reference is made to:

{a) the option agreewent (the "Diavik Agreement") dated June 1,
1992 between Kenhecott Canada Inc. ("RCIVv) and Aber Resources
Limited {“Aber"); and

{(b) the opticn agreement {(the "McKenzie Agreement') dated July 10,
1892 between KCI and SouthernEra Resources Limited (“SUFhW).

For the sum of One Dollar ($1.00) and other goced and valuable
consideration (the receipt and sufficiency of which is hereby
2c§gowledged by all parties herete), KCI, Aber and SUF agree as
o] ows $

1. The Claims were inadvertently included in Part i of Schedule
A to the McKenzie Agreement and were inadvertently not
included in Part 1 of Schedule A to the Diavik Agreement,



-

S
Fffective June 1, 1992, the Claims shall be deemed for all A;)
intents and purposes to be included in Part 1 of Schedule A to & °
the Diavik Agreement and effective July 10, 1892, the Claims 4
shall be deemed not to be included in the terms of the Qﬁgrik =
¥ el

aAgreement. .4 f ‘”}a

The Diavik Agreement and the McKenzie Agreement, as amen ed
hereby, shall continue in full force and effect.

The rerms hereof shall be interpreted in accordance with the
laws of British Columbia and shall enure to the benefit of and
be binding upon the parties hereto and their respective
successors and assigns.

PATED the 10th day of July, 1592.

KENNECOTT CANADA INC.

By: -
. . cfs
Its: / W d
Acknowledged and agreed to as of
the date written above.
SOUTHERNERA REBOURCES LIMITED
cfs
c/s
/ / Prererel
2



PROPERTY AGREEMENT made this 30th day of April, 1992
BETWEEN:

CHRISTOPHER M. H. JENNINGS,
of the Municipality of Metropolitan Toronto,

(hereinafter referred to as the "Vendor™),

OF THE FIRST PART,
- and -

SOUTHERNERA RESOURCES LIMITED,
a corporation incorporaled under the Jaws of the
Province of Ontario,

(bereinafter referred to as the "Purchaser™),

OF THE SECOND PART.

WHERFEAS the Vendor represents and warrants that he is the recorded and
beneficial owner of and has the full right to deal with the 176 mining claims (hereinafter
collectively called the "Claims") sitvated in thc Lac du Gras arca of the Northwest
Tetritories, as listed in Schedule "A" attached hereto, and that the Claims are in good
standing under the Jaws of the North West Territories as at the date of this Agrecment;

AND WHEREAS the parties have agreed that the Purchaser shall purchase the
Claims from the Vendor and the Vendor shal] sell the same to the Purchaser upon the
terms and conditions hereinafter sct out;

NOW TBEREFORE THIS AGREEMENT WITNESSETH THAT in consideration
of the mutual covenants hercin contaiped, and other good and valuable consideration, the
receipt and sufficiency of which it hereby acknowledged, the partics hereto agree as
follows:

1. The Vendor hereby sells the Claims and all his interest therein to the Purchaser
and the Purchaser hereby purchases the same, frec and clear of all Hens and
encumbrances of whatever pature &and kind, save and except for the Repadre
Royalty described below, for a-purchase price equal to the Vendor's actual out-of-
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pocket expenses incurred to stake and register the Claims, which expenses (the
"Staking Expenses™) the Vendor has represented are in the order of approximatcly
$200,000.

2. The purchase price shall be paid and satisfed by the Purchaser paying to the
Vendor an amount equal to the aggregate of all Staking Expenses for which the
Purchaser has already made payment and by assuming the Vendor's obligations
with respect to all other Staking Expenses.

3. The parties hereby acknowledge and agree that the Claims are subject 10 a one
percent (1%) net smelter retarn royalty in favour of Repadre Capital Corporation
(the "Repadre Royalty"), as provided for in a letter agreement dated Januery 13,
1992, between the Vendor and Repadre Capital Corporation (Repadre”). The
Purchaser hereby covenants and agrees to assume all obligations relating to the
Repadre Royalty, and to indemnify and save harmless the Vendor from and against
any claims by Repadre or by any party claiming through or under Repadre with
respect to the Repadre Royalty.

4, The Vendor shall do all such acts and execute all such transfers and any other
documents as reasonably required by the Purchaser to carry out the intent of this
Agreement and to transfer the registration of the Clairos to the Purchaser.

5. This Agreement shall enure to the benefit of and be binding upon the partfcs
bereto, and their heirs, exccutives, successors and respective assigns.

IN WITNESS WHEREOF this agrcement has been executed by the partics hereto.

SIGNED, SEALED AND DELIVERED )
In the Presence of

— -//L,.M,(r/ P AZ‘,,,/:;
| CHRISTOPHER M.H. JERNINGS

L N A

SOUTHERNERA RESOURCES LIMITED

e




List of Ciaims 1n the Tarpon River, Lac do Gras arsa, Northwest Torrltaries

SCHEDULE “A*

YI to YR Inclusve
Fl w0 Fi6 inclusive
AB1 10 AB4s inclusive
AO1 110 AO11 incluxive
Al 10 A75 inclusive
Total: 176 Qaims
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Jennings T etter Agreements
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WEST VIKING EXPLORATICON LTD

Suite 400, 120 Adelaide S1 W . Richmona-Adelaide Canire

Totono. Ontane, Conaaa MSH 111

Teiepnone (416} 367-4571

November 15, 1591

Z

Dr. Chris Jennings
96 Mason Blvd.
Teoronto, ontario
M5M 3El

Dear chris:

The following will outline

Telacopier [410] 367-5269

Bl e W g Y

WEST VIKING

our undertaking concerning your

participation and involvement in West Vikings “Diavik" project in

the Northwest Territories.

i) West Viking wvill agree to sponsor a land acquisition program
within the area bounded by the following co-ordinates:

1) 65°'N 107°
2) 64°N 107°
3) 64°N 112°
4) €5°K 1127

Up to a total cost of CDN$S150,000 resulting in the staking af
a minimum of 200,000 acres of land acceptable to West Viking,
utilizing your knowledge and database for the geelogic
potential of the area to host diamondiferous deposits.

13) The claims and or claim blacks would be held in the name of
West Viking Exploration, its trustees, successors or assigns.
As compensation for your inveolvement in the project and on the
copdition that we acquire a minimum of 200,000 acres
acceptable to West Viking within the CDN$150,000 budget, West
Viking will issue to you 240,000 shares of West Viking
Exploration Ltd. and we will grant you a 1% gross royalty on
any diamond production from the acquired property.

iii) West Viking also acknowledges that Corona Corporation and/er

L Repadre Capital cCorporation are entitled to receive a total
> 1 % gross royalty on any diamond production resulting from
your diamond exploration efforts in this area, and that this

royalty will apply to the property acquired for the "bDiavik®

project.

=



iv)

v}

vi)

With regards to claim groups in other areas for which you have
disposition rights, you agree to grant West viking exclusive
rights to such claim groups, and West Viking acknowledges that
Corona/Repadre have a totalf_’*% gross royalty on diamond

roduction from those existing clainm groups, and you will be
eligible to receive a 1% gross royalty from any diamond

production thereon.

In the event that West Viking is not successful in acquiring
a technically acceptable praperty position representing at
least 200,000 acres for an expenditure of CDNS$150,000 dollars;
instead of issuing West Viking shares to you, as indicated in
paragraph ii) above West Viking will grapt you a direct 253%
equity interest in the property acquired and any future
disposition thereof, as well as a 1% gross royalty on any
diamond production therefrom.

You agree to use your best efforts to assist in locating
optimal technical target areas during the land acquisition
program and to assist in technical and business efforts to
advance the development of the project thereafter. &As such
West Viking acknowledge that you would be entitled ta bhe
reimbursed for all expenses related thereto.

Please indicate_ynur'acceptance of the above terms by signing in
the appropriate space below. We look forward to success in the

spiavik" Venture.

Yours truly,

WESBST VIKING EIPLORATION LTD.

AT oo,

A. Lee Barker
President

ACKNOWLEDGED AND AGREED:

s

-

-

N

o

>



ABER RESOURCES LIMITED

April 24, 1992

Dr. Chris Jenaings
96 Mason Blvd.
Torogto, Ontano

M5M 3E1 ' | :

Dear Chris:

The following will outline our agreement concerning your participation and involvement
in certain claims acquired by Aber Resources Lid. ("Aber”) in the "Diavik”™ project in the

Northwest Territories.

i) Aber has, urilizing your knowledge and database for the geologic potential of the
area to host diamondiferous depaosits, acquired mineral claims within the area
baunded by the following co-ordinates:

1) 65°N 107° 30°W
2)  64°N 107° 30°W

3)  64°N 112° 00°W \
4)  64°N 112° 00°W - ;

i) The claims and or claim blocks will be held in the pame of Aber, its wrustees,
successors of assigns. As compensation for youy involvement in the acquisition of
the mineral claims Aber will grant you a 1% gross royalty on any diamond
production from the acquired property.

ili)  Aber also acknowledges that Coroma Corporation and/or Repadre Capital
Corporation are eatitled to receive a total 1% gross royalty on any diamond
proeduction resulting from your diamond exploration efforts in this area, and that
this royaliy will apply to the mineral claims acquired for the "Diavik” project.

iv}  You agree to use your best efforts to assist in technical and business efforts of Aber

10 advance the development of the project thereafier. As such Aber acknowledges
that you would be eatitled to be reimbursed for alt expenses related thereto.

2390 - 1055 WEST HASTINGS STREET, VANCOUVER, B.C. V6E 2E9 Pnone: (604) 682-8555 Fax: (604) 685-8359

2



Pr. Chris Jennings
April 24, 1992
Page 2

Please indicare 'y'our acceptance of the above terms by signing in the appropriate space

below.

x
Yours wruly,

ABER RESOURCES LIMITED

D. Grenville Thomas
President

ACKNOWLEDGED AND AGREED:




D. Grenville Thomas 1115~ 355 Bomand Strvet

Phioae: 604 648 8155
Fax: 604 668 8366

March 1, 1959

Dr. Christopher M.H. Jennings

SouthernFra Resources Limited

33 Yonge Street, Suite 1040

Toronto, ON

MSE 189 .

Dear Chris:
-~IHa 1

Further o our recent discussions, T wish to confirm that the co-ordinates in paragraph i) 4) of
the lener of Aber Resources Limited dared April 24, 1992 is incarrect. The co-ordinatcs
should have been 65N 112° 00"W as sctout in the original lemer agreement betwecen you and
West Viking Exploration Lud. dated November 13, 1991.

Thcrcfc:tnccintheAbaRcsoumLhniwd letter of April 24, 1992 in paragraph i) 4) o
64°N 112°00"W was & typographical enor-

Yours truly,

M@Ww&k\

0V Grenville Thomas
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Repadre Letter Agreement
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January 13, 1992

Repadre Capiral Corporation
10th Flaor

6 adelxidc Street East
Toronro, Ontario

MSC 1HS

ATTENTION: JSonarhan Geodman

Dear Sirs:

This lerer will serve T set out the terms af the agreement which 1 have
reached with you and upon beng fully signed by both pardes, snd one <opy being
7adafivered to mea, will constinge & legal, binding and enforccable agrecment betwesa us.

.Ymhmbymr@mmtmdmmmmmm Existng (lai
were propetly mad lognlly saked, recorded and tagged and that they are presently in
good-swndingmdathehmofdmhﬁs&cﬁonhwmwmskumeeﬁw

and dear of Zny claims, hens or encumbrances by any pesan oF pRoTT-

from tme 10 dme.

= &)

5
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During the Exploration Pesiod, | skall have salz access to the Exsung
Cleiros and mazy explore and prospest on them and shall supply you with querneny
reports and copics of rechnical dare reladng to wy exploration. | rhis agreement is
terminated or my rights hareunder are surrendered, you have vhe dght o reecive all
information obtained by me with respect 1o the Existing Qaims and I shall have th: right
To remove any in:ftaﬁations thereon for a period of threc months therzafter.

. 1 may ar zxvy Yime and from Tmc 1o Wme while this agrecment 3¢ in full
forcs and effact, by notice in wiriting, abandon &ny ons or more of the Existing Claims.
In the event thaf any of the Existing Claims ar= 10 be abandoned, [ shall give you 30
daps potice of my intention’ 1 abandon Should you wish ro have the daims
rewansferred vo Repadre, you will provide wrirren notice of such within the 30 day
perind. If no nodce s Totdved within this pied, she daims may be abandaned
forthwith. Should you direct that the claims be remransferred ro Repadrs, they will be
renumed in good standing. In either instance my obligations with respect to such claims
ghall cezse as of the date of remander or sbandonment  Abandonment of e ciaims
may wke plose cither by filing formal notice or allowing the claims fo expire as per

- = appiicable government regaladons. [ shall have o firther obligations in cospect of the |

Existing Claims so abandoned.. ~

If ar any thme { shall place any of the properies covered by the Existing
Claims inte produston, you shall receive therefram & yoyalty equal vo 2% of the Net
Smeler Renurns calculated {n accordance with Schedule *CP.

In addition 1o the 2% Net Smalter Renens yoyalry in conneciion with the
Existing Claims, | agree to pay you $250,000, represesting yous crrent ourlay in respe<t
of the Existing Claims, when a production decision i3 mads with respect of any of the
Existing Claims.

If at any dme 2 production decision is made with respect 1o any of the
Existing Claims, you shall be given the rght, exercissble within 30 days from the date
1 advise you that a production decision has been made, © souire o 25% inwerest in
whatever interest [ may then have in the Exising Claims, If you exepcise this option,
you shall be respansible far reimbursing 25% of my share of any previovs expenditures
with pespeet to the Existing Claims, and shall be respansible for 25% of my share of any
ongoing costs related therero,

[ also agres 10 pay you, or cause 1 have paid to you, 1% cf the Net
Smaslter Returns calculared in scvordance with Schedule *C” in respect of any claims
staked & the mren refoned to in Schedule B, provided | have aither stakad thoss clsims
on my own behalf ar on bahalf of my person far whom I have acred e3 a congultant and
from wham | have received a royalty ar equity as remuneration (the “New Claims”). This
royalry shall only spply o any praperdes cavered by the New Claims ‘which have been

A A

e
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craked after November 15, 1991 sma befora Novermber 15, 1992.

The Existing Claims and the Mew Claims are somatmes in this agreement
and in Schedule "C~ referred to &s the Clarms"s

This Jemer constinnes the endre agresment berwesa us and there eré 1o
rights or obligacidns on rhepmofcsthe:ofusmwmﬂcach other or for the bensfit of
Zny other pasTy, no- any other act, mntzcrortbinswbedoncormkenby eirher of us
or any other parsan with Fespect 10 the Clzims cxespL as horcin set forth.  You further

I£ the foregoing is ncceprable, pleast indicate your agreement by signing znd
renoning the enclosed duplicate af this agrecmesmt,

[

The foregeing traly represanms our ugme.men:inw:pccr.mthct:lzims.
Wehmbyagreetobebmmdbyandtocomplywixhthctcans,pwvi:iamnndmﬁﬁm
conrained in the within lenter agreement.

DATED the . day of January, 1992.
Repadre Capiral Corporatian
By: //%/é /4 ’
A - /s
wosvBN i 0]



SCHEDULE HAY

¥apjcohe Esle By Expiring

ash 1 PI340F Robars Hajor anguss 7, 1992

Gill 1 CBy9xz7 Rod Spoone¥ AugusT 19, 1992

Gill 2 cCBIizs Rod gpoonex Awgust 19, 1952
Fa

BasXasoheyun

‘§-10125) Robart Major Janaary 3, 1992

= 9
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SCHEDULE "B°

An area bounded by the following cocrdinates:

-

1. 65°N 112°wW
2 ) 65°N 108°W
3, 64N 108°W
4.  64°N 112°W
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DIAVIK DIAMOND MINES INC.
MINING LEASES AND CLAIMS
September, 2003

CLAIM | TAG No. JRECORDED ] _NTS Acres Lease # | Lease Issue
Date
WV2 | Fo0508 | 20/61/92 | 76C12 2654 4149 Jan 16702
WV3 | 720509 | 20/01/92_| 76Ci12 2647 4150 Jan 16 7 02
WV 4 | Fz0510 | 20/01/92 | 76Ci2 2551 4151 Jan 16702
WV5 | F20511 | 20/01/92 | 76012,13] 25825 4220 Jan, 16702
WV 6 | F20512 | 20/01/92 | 76Ci2 25825 3230 Jan, 16/ 02
WV 7 | F20513 | 20/01/92 | 76G12 2577 4169 Jan 16 / 02
WV8 | Fo0514 | 20/01/92_| 76012 2644 4050 Jan 16/ 02
WV9 | F20515 | 20/0%1/82 | 76C1a 2624 4188 Jan 16/ 02
WV 10 [ Fe0516 | 20/01/92 | 76C13 2558 4189 Jan 16702
WV 11 | F20517 | 20/01/92 | 76013 2544 2190 Jan 16/ 02
WV 12 | F20518 | 20/01/92 | 7601213 2547 2191 Jan 167 02
WV 13" | F20519 | 20/01/92 | 76012 2582.5 4221 Jan 167 02
WV 14 | F20520 | 20/01/92 | 76C12 2582.5 4231 Jan 167 02
WV 15 | F20521 | 20/01/92 | 76C12 2688 4170 Jan 16 / 02
WV 16 | F20522 | 20/03/92 | 76G12 2614 4091 Jan 16/ 02
WV 17 | F20528 | 22/01/92 ) 76C13,14| 2582.5 4924 Jan 16/ 02
WV 18 | F20524 | 22/01/92_| 76C13,14| 25825 4025 Jan 16/ 02
WV 19 | F20525 | 22/01/82 | 76C18,14] 2582.5 4226 Jan 16/ 02
WV 21 | F20527 | 52/01/92 |76C11.12] 25825 4202 Jan 167 02
WV 22 | F20538 | 22/01/92 | 76G11,13| 25825 4232 Jan 16 / 02
WV 23 | F20528 | 22/01/92 | 76C11,12 2519 4171 Jan 16 / 02
WV 24 | F20530 | 22/01/92 | 76C11,12] 2656 4092 Jan 16702
WV 25 | F20535 | 22/01/92 | 76G11 25825 4273 Jan 16/ 02
WV 30 | F20536 | 22/01/52 | 76C11 2562.5 4233 Jan 16 /02
WV 31 | F20537 | e2/01/82 | 76011 2685 4172 Jan 167 02
WV 36 | F20542 | 22/01/82 | 76C11,14 2634 4418 Jan 16/ 02
WV 39 | F20545 | 22/01/92 | 76011 2604 4173 Jan 16702
WV 43 | F20549 | 22/01/92 | 76014 2621 4403 Jan. 167 02
WV 50 | F20556 | 2o/o1/92 | 76C14 2623 4397 Jan. 16 /02
WV54 | F20431 | 22/01/92_] 76Ci1 2548 4353 Jan.16 /02
WV 56 | F20433 | 22/01/92 | 76C11 2567 4407 Jan. 16/ 02
WV 58 | F20435 | 20/01/92 | 76Ci4 2652 4308 Jan, 16 / 62
WV 59 | F20435 | 22/0%/92 | 76C14 2430 4404 Jan. 16702
WV el | F20438 | 220192 | 76C11 2608 4413 Jan, 16/ G2
WV 62 | F20439 | 22/01/92 § 76C11 2604 4394 Jan. 16702
WVGd | Fe0441 | 2201792 | 76C11 259 4408 Jan. 16702
WV 66 | F20443 | 24/01/92 | 76C14 2603 4399 Jan. 16/ 02
WV 67 | F20444 | 24/01/92_| 76C14 2642 3405 Jan. 16/ 02
WV 68 | F20445 | 24/01/92_|76C11.1a 2636 4419 Jan. 16 /02
WV 69 | F20446 | 24/01/92 | 76C11 2530 4414 Jan, 16702
WV70 | F20447 | 24/01/92 | 76C1T 2550 4395 Jan. 16 /02
WV 72 | F20455 | 24/01/82 | 7614 2579 4408 Jan. 16702
WV 74 | F20457 | 24/01/92 | 76C11 2580 4415 Jan, 16/ 02
WV 75 | 720458 | 24/01/92 | 76013 D690 3% Jan 16702
WV 77 | F20460 | 24/01/92 | 76C11.14 2504 4420 Jan, 16/ 02
WV 78 | F20461 | 24/01/52_| 76C11 2668 4416 Jan. 16 /02
WV 79 | F20462 | 240102 | 7eC11 2637 4003 Jan 16/ 02
WV &2 | 20485 | 24/01/02 | 76CT1 7454 4417 Jan. 16/ 02
WV B4 | F20467 | 2401792 | 76Ci2 2649 4161 Jan 16/ 02
WV 85 | F20468 | 24/m1/92 | 76C12 2582.5 4205 Jan.16 / 02
WV 86 | F20469 | 24/01/92 | 76C12 2654 4194 Jan 167 02
WV 87 | 20470 | 240192 | 76012 2411 4162 Jan 16/ 02
WV B8 | F20471 | 24/01/92 | 76Ci2 2562.5 4206 Jan 16702
WV B0 | F20472 | 24/01/32 | 76012 2562 4155 Jan 167 02
WV 90 | F20473 | pa/o1/02 | 76012 2743 4163 Jan 16/ 02
WV g1 | Feod74 | zaior/92 | 7eciz 2582.5 4207 Jan 167 02
WV B2 | F20475 | 24/01/92 | 76C12 2523 4196 Jan 167 02
WV 93 | F20476 | 24/01/92_| 76012 2528 4168 Jan 16702
WV o4 | FR0477 | 240192 | 76Ci2 2562.5 4208 Jan 16702
WV 95 | F20478 | 24/01/52 | 76CI2 2749 4197 Jan 167 02
WV 06 | F20479 | 24/01/92 | 7eCi2 25825 4219 Jan 16/ 02




WV o7 | F0483 | 24/01/92 | 76C5,12 2556 4179 Jan 16/02
WV9B | F20484 | 24/01/82 | 76Ci2 2220 4164 Jan 16/02
WV 99 | Fa0485 | 24/01/92 76C12 2066 4209 Jan 16 /02
WV 100 | F20485 | 24/01/92 76C12 2157 4198 Jan 16702
Wv 101 | F20487 | 24/01/92 76C12 2066 4218 Jan 16/02
WV 102 | F20488 | 24/01/92 | 76C5,12 1995 4180 Jan 16 /02
WV 103 | F20489 | 24/01/92 | 76C5,12 2169.4 4212 Jan 16 /02
WV 104 | F20430 | 24/01/92 76C5 2149 4134 Jan 16/02
WV 105 | Fa20491 24/01/92 76CS 2324.25 4213 Jan 16 /02
WV 106 | F20492 | 24/01/52 78C5 2324.25 4135 Jan 16702
WV 107 | F20493 | 24/01/92 76C12 2520 4185 Jan 16702
WV 108 } F20494 | 24/01/92 | 76C12 2066 4210 Jan i6/02
WV 108 | F20495 | 24k01/92 | 76C12 2053 4166 Jan 16702
WV 110 | F20496 | 24/01/02 | 76C12 1652.8 4211 Jan 16/02
WV 111 | Faoe32 | 24/01/92 76C12 2828 4167 Jan 16 /02
Wv.112 | F20833 | 24/01/32 768C12 1093 4148 dJan 6/02
WV1i4 | F20635 | 240192 ] 76C11 2573 4409 Jan. 16/02
-WV 117 | F20838 24/01/92 | 76C11 2559 4095 Jan. 16/02
WV 118 | F20639 | 24/01/92 76C11 2626 4096 Jan 16 /02
WV 119 | F20640 24/01/92 76C11 2622 4400 Jan. 16 /02
WV 120 | Fa0641 | 24/01/92 76C11 2568 _ 4094 Jan 16/02
WV 122 | F20643 27/01/92 | 76C10.11 2497 4402 Jan, 16 /02
WV 123 | F20844 | 27/01/92 76C11 2510 4401 Jan. 16 /02
WV 133 | Feoes4 | 27/01/92 | 76C10 | 2651 4410 Jan. 16 /02
WV 137 | F20658 | 27/01/92 | 76C10 2582.5 4228 Jan 16 /02
WV 138 | F20659 | 27/01/92 76C10 2582.5 4229 Jan 16/02
WV 143 | F20674 | 20/01/92 |76C13,14] 2582.5 4227 Jan 16/02
WV 144 | F20675 | 20/01/82 7603 2041 3710 Nov 19/97
WV 145 | F20676 | 20/01/92 76D8 2564 3711 Nov 19797
WV 146 | F20677 | 20/01/92 | 76C5,08 1298 4136 Jan 16 /02
WV 147 | F20678 | 20/01/92 76C5 2168 4137 Jan 16 /02
Wv 150 | F20682 | 03/02/1592 76C14 2582.5 pending
Wv 158 | F20690 | 28/01/52 7608 2434 393t July 17 /97
WV 159 | F20691 | 28/01/82 7609 2664 3743 Nov 19797
WV 160 | F20692 | 28/01/92 76Dg 2547 3714 Nov 19797
WV 161 | F20693 | 28/01/92 76D9 2589 3715 Nov 18/97
Wv 162 | F20894 | 28/01/92 | 76D8 2592 3716 Nov 19/97
WV 153 | F20635 | 28/01/92 76D8 2582.5 8767 Nov 19/97
WV 164 | F20656 | 28/01/52 76D8 2616 3540 Feb 24797
WV 165 | F20697 28/01/92 7608 2697 3539 July 16/97 |
WV 166 | F20698 | 28/01/92 76D8 2703 3541 Feb24/97
WV 167 | F20699 | 28/01/92 76D8 2671 3712 Nov 19797
SL1 F69910 | 22/09/03 | 76C1i 2582.5 n/a nfa
SL4 | Feg913 | 220903 | 78C11 2582.5 na nfa
SLS | Feggl4 | 22/09/03 76C11 2592.5 n/a na
SLN 11 | F76278 pending 76C10 2582.5 na n/a
SIN12 | F76279 pending 76C10 2582.5 fa nfia




Schedule E.1

Assumption Agreement {(Article 12)

TO: REPADRE CAPITAL CORPORATION (“Repadre”) [or insert name of successor or
assign, as applicable]

WHEREAS Diavik Diamond Mines Inc., Aber Diamond Mines Ltd. and Repadre
have executed a royalty agreement dated as of the 30th day of September, 2003 (such agreement,
together with all amendments, supplements, restatements and replacements thereof from time to
time, is herein referred to as the “Royalty Agreement”);

: AND WHEREAS @ [insert name of Diavik Diamond Mines Inc., Aber
Diamond Mines Ltd. or other transferor, as applicable] (the “Transferor) intends to Transfer to
® (the “Transferee”) all or part of the Transferor’s undivided beneficial interest in the Property
and the Royalty Agreement on and subject to the terms and conditions of ® [insert reference to
Sale and Purchase Agreement or other relevant documentation as appropriate in the
circumstances] (the “SPA™);

AND WHEREAS pursuant to Article 12 of the Royalty Agreement, the
Transferor has agreed not to Transfer its undivided beneficial interest in the Property and the
Royalty Agreement in whole or in part unless both the Royalty Agreement and such beneficial
interest are Transferred concurrently to the same person and such transferee first executes and
delivers to Repadre an assumption agreement pursuant to which such transferee assumes the
obligations of the Transferor under the Royalty Agreement, including payment of the DDMI
Royalty or the Aber Royalty as applicable (the “Royalty”), and provided such Transfer is
otherwise made in accordance with the terms of such Royalty Agreement;

NOW THEREFORE the Transferee and the Transferor hereby agree as follows
in favour of Repadre:

18.  The Transferor and the Transferee hereby confirm that subject to any conditions of
closing specified in the SPA which have not yet been satisfied or waived, the Transferor
will irrevocably Transfer to the Transferee, and the Transferee will irrevocably assume,
as of ® [insert date] or such later date as may be determined under the SPA and of which
the Transferor shall give Repadre notice (the “Transfer Date”), all [or ® %] of the
Transferor’s undivided right, title and beneficial interest and obligations in and to the
Property (collectively, “Transferred Interest™).

19. The Transferee:

19.1. represents and warrants to Repadre that it has the power and capacity to, and is legally
authorized to, enter into this Agreement and that the performance of its obligations
pursuant hereto and pursuant to the Royalty Agreement are not prohibited or restricted by
any law binding upon or applicable to it;

=



19.2.

20.

2],

22.

23.

24.

25.

26.

27.

confirms to Repadre that it has received a copy of the Royalty Agreement and that
subject to the completion of the closing contemplated by the SPA (of which the
Transferor shall give Repadre notice) it shall, on and after the Transfer Date, be bound by
the provisions of the Royalty Agreement as if it were an original signatory thereto and
shall assume, comply with and perform fully, in accordance with the terms of the Royalty
Agreement, all of the obligations of the Transferor which by the terms of the Royalty
Agreement are required to be performed by the Transferor, to the extent of the
Transferred Interest.

The Transferor confirms that, notwithstanding such Transfer of the Transferred Interest,
it will continue to be bound by the terms of the Royalty Agreement, including section
12.3 thereof.

From and after the Transfer Date, subject to the completion of the closing contemplated
by the SPA (of which the Transferor shall give Repadre notice) the Transferce agrees to
make all {or ®% of the amount of all] payments of the Royalty to Repadre, subject to and
in accordance with the terms of the Royalty Agreement.

The Transferor and the Transferee agree between themselves that the provisions of this
Agreement shall not limit or derogate from and are without prejudice to the covenants,
agreements, representations, warranties, indemnities and obligations of the Transferor and the
Transferee respectively contained in the SPA and agreements, instruments and documents
delivered or to be delivered at the closing of the transactions contemplated thereby, including
without limitation any such agreements that pertain to the Royalty Agreement and the assumption
by the Transferee of obligations thereunder, all of which shall continue in full force and effect in
accordance with the terms thereof,

This Agreement shall be construed and enforced in accordance with, and the rights of the
parties shall be governed by, the laws of the Northwest Territories and each of the parties
hereby attorns to the non-exclusive jurisdiction of the courts in the Northwest Territories.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective successors and assigns. No party shall assign its rights or obligations
hereunder except in conjunction with a further Transfer made in compliance with Article
12 of the Royalty Agreement.

This Agreement may be executed by the Transferor and the Transferee in one or more,
separate counterparts (including facsimile copies hereof) and all such counterparts and/or
facsimile copies taken together, as signed, shall be deemed to constitute one and the same
agreement.

Unless otherwise defined herein, capitalized terms used herein shall have the meanings
given to them in the Royalty Agreement.

Each of the Transferor and the Transferee shall from time to time upon every reasonable
request of Repadre to do so, make, do, execute and deliver, or cause to be made, done,
executed and delivered, all such further acts, deeds, assurances and things as may be
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necessary in the opinion of Repadre for more effectively implementing and carrying out
the true intent of this agreement.

28.  The Transferor and the Transferee shall each bear their own expenses incurred in
connection with this Agreement and the transaction contemplated herein, including,
without limitation, any taxes payable in respect of the assignment of the Royalty
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their respective duly authorized officers as of the day of .

L
By:
Name:
Title:
By:
Name:
Title:
®
By:
Name:
Title:
By:
Name;
Title:



Schedule E..2

Assumption Apreement (Article 13)

TO: DIAVIK DIAMOND MINES INC. AND ABER DIAMOND MINES LTD. [or insert
name of successor or assign, as applicable]

WHEREAS Diavik Diamond Mines Inc. (“DDMI”), Aber Diamond Mines Ltd.
(“Aber”) and Repadre Capital Corporation (“Repadre”) have executed a royalty agreement
dated as of the 30th day of September, 2003 (such agreement, together with all amendments,
supplements, restatements and replacements thereof from time to time, is herein referred to as the

“Royalty Agreement”);

AND WHEREAS ® [insert name of Repadre or other transferor, as applicable]
(the “Transferor”) intends to Transfer to ® (the “Transferee™) all or part of the Transferor’s
interest in the ® [insert DDMI Royalty or Aber Royalty, as applicable];

AND WHEREAS pursuant to section 13 of the Royalty Agreement, the
Transferor has agreed not to Transfer the ® [insert DDMI Royalty or Aber Royalty, as
applicable] unless the Transferee first executes and delivers to ® [insert DDMTI and Aber or
name of any successor or assign, as applicable] an assumption agreement pursuant to which the
Transferee assumes the obligations of the Transferor under the Royalty Agreement to the extent
of the Transferred Interest (as defined below);

NOW THEREFORE the parties hereto hereby agree as follows:

29, The Transferor and the Transferee hereby confirm in favour of ® [insert DDMI and Aber
or name of any successor or assign, as applicable] that the Transferor will irrevocably
Transfer to the Transferee, and the Transferee will irrevocably assume, as of ® [insert
date] (the “Transfer Date”), all [or ® %] of the Transferor’s right, title and beneficial
interest in the ® [insert DDMI Royalty or Aber Royalty, as applicable] and all rights and
obligations in and to the Royalty Agreement (collectively, the “Transferred Interest™),

30, The Transferee:

30.1. represents and warrants that it has the power and capacity, and is legally authorized, to
enter into this Agreement and that the performance of its obligations pursuant hereto and
pursuant to the Royalty Agreement are not prohibited or restricted by any law binding
upon or applicable to it;

30.2. confirms that it has received a copy of the Royalty Agreement and that jt shall, on and

after the Transfer Date, be bound by the provisions of the Royalty Agreement as if it
were an original signatory thereto and shall assume, comply with and perform fully, in
accordance with the terms of the Royalty Agreement, all of the obligations of the
Transferor which by the terms of the Royalty Agreement are required to be performed by
the Transferor, to the extent of the Transferred Interest.

=8
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32.

33.

34,

35.

36.

37.

executed by their respective duly authorized officers as of the day of

The Transferor confirms that, notwithstanding such Transfer of the Transferred Interest,
it will continue to be bound by the terms of the Royalty Agreement, including section
13,3 thereof.

'This Agreement shall be construed and enforced in accordance with, and the rights of the
parties shall be governed by, the laws of the Northwest Territories and each of the parties
hereby attomns to the non-exclusive jurisdiction of the courts in the Northwest Territories.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective successors and assigns. Neither the Transferor nor the Transferee shall

_ assign its rights or obligations hereunder without the prior written consent of the other

parties hereto.

This Agreement may be executed by the parties hereto in one or more separate
counterparts (including facsimile copies hereof) and all such counterparts and/or
facsimile copies taken together, as signed, shall be deemed to constitute one and the same

agreement.

Unless otherwise defined herein, capitalized terms used herein shall have the meanings
given to them in the Royalty Agreement.

Each party hereto shall from time to time upon every reasonable request of another party
hereto to do so, make, do, execute and deliver, or cause to be made, done, executed and
delivered, all such further acts, deeds, assurances and things as may be necessary in the
opinion of such other party for more effectively implementing and carrying out the true
intent of this agreement.

Each party shall each bear its own expenses incurred in connection with this Agreement
and the transaction contemplated herein, including, without limitation, any taxes payable
in respect of the assignment of the Royalty Agreement.

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be

® [Transferor]

By:
Name:
Title:

Name:
Title:



® [Transferee]

By:
Name:
Title:

Name:
Title:
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CERTIFIED TRUE COPY

NOTICE TO THIRD PARTIES
CLAIM OF INTEREST

S. 82(1)(c) Mining Regulations, R-015-2014
TO: THE MINING RECORDER OF THE NORTHWEST TERRITORIES

TAKE NOTICE that Sandstorm Gold Ltd. hereby claims to have a royalty interest in the
following mining leases (the “Property”) pursuant to a Royalty Agreement dated September 30,
2003 between Diavik Diamond Mines Inc., Aber Diamond Mines Ltd. and Repadre Capital
Corporation and a Royalty Purchase and Sale Agreement dated March 23, 2015 between
IAMGOLD Corporation and Sandstorm Gold Ltd.:

See Table 1 Attached

being the Property standing in the name of:
DIAVIK DIAMOND MINES (2012) INC.

and Sandstorm Gold Ltd. forbids the registration of any person as transferee or owner of, or any
instrument affecting the same estate or interest in the Property, unless the instrument or
document of title, as the case may be, is expressed to be subject to its claim.

Sandstorm Gold Ltd. hereby appoints the following as the place at which notices and
proceedings relating hereto may be served:

Suite 1400
400 Burrard Street
Vancouver, BC
V6C 3A6

Dated at the City of Vancouver, in the Province of British Columbia, this 30™ day of July, 2015.

SANDSTORM GOLD LTD.

Witn ' Erfan

N

Recorded inthe office of the Minieg Recorder ot Yellowieile, NY
onthe {1/ day 4
wOccamnlio_ (3 32T4S

0=t




TABLE 1
NT Lease

CLAIM | TagNo. | Recorded | NTS Acres | No.

WVie5 | F20697 | 28/01/92 | 76D9 2697 3539
WV164 | F20696 | 28/01/92 | 76D9 . 2616 3540
WV166 | F20698 | 28/01/92 | 76D9 2703 3541
Wv144 | F20675 | 20/01/92 | 76D8 2041 3710
WV145 | F20676 | 20/01/92 | 76D8 2564 3711
WV167 | F20699 | 28/01/92 | 76D9 2671 3712
WV159 | F20691 | 28/01/92 | 76D9 2664 3713
WV160 | F20692 |28101/92 | 76D9 2547 3714
WV161 | F20693 | 28/01/92 | 76D9 2589 3715
WV162 | F20694 | 28/01/92 | 76D9 2592 3716
WV163 | F20695 {28/01/92 | 76D9 2582.5 3767
Wv158 | F20690 | 28/01/92 | 76D9 2434 3931
wvs F20514 | 20/01/92 | 76C12 2644 4090
WV16 | F20522 |20/01/92 | 76C12 2614 4091
Wv24 | F20530 |22/01/92 | 76C11,12 2656 4092
WV79 | F20462 | 24/01/92 | 76Ci1 2637 4093
WV120 | F20641 |24/01/92 | 76C11 2568 4094
WV117 | F20638 | 24/01/92 | 76C11 2559 4095
WV118 | F20639 | 24/01/92 | 76C11 2626 4096
WV104 | F20490 | 24/01/92 | 76C5 2149 4134
WV106 | F20492 | 24/01/92 | 76C5 2324.25 4135
WV146 | F20677 | 20/01/92 | 76C5,08 1298 4136
WV147 | F20678 | 20/01/92 | 76C5 2168 4137
WV112 | F20633 | 24/01/92 | 76C12 1093 4148
wv2 F20508 | 20/01/92 | 76C12 2654 4149
wv3 F20509 | 20/01/92 | 76C12 2647 4150
wv4 F20510 | 20/01/92 | 76C12 2551 4151
WV84 | F20467 | 24/01/92 | 76C12 2649 4161
WV87 | F20470 | 24/01/92 | 76C12 2411 4162
Wvg0 | F20473 | 24/01/92 | 76C12 2743 4163
wvog | F20484 | 24/01/92 | 76C12 2220 4164
WV107 [ F20493 | 24/01/92 76C12 2520 4165
WV109 | F20495 | 24/01/92 | 76C12 2053 4166
WV111 | F20632 |24/01/92 | 76C12 2828 4167
Wv93 | F20476 | 24/01/92 76C12 2528 4168
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3 CERTIFIED TRUE COPY
NT Lease

CLAIM [ Tag No. | Recorded | NTS Acres | No.

Wv7 F20513 | 20/01/92 | 76C12 2577 4169
wvis | F20521 | 20/01/92 ] 76C12 2688 4170
Wv23 | F20529 | 22/01/92 | 76C11,12 2519 4171
WV31 | F20537 | 22/01/92 | 76C11 2685 4172
Wv39 | F20545 | 22/01/92 | 76C11 2604 4173
Wv97 | F20483 | 24/01/92 | 76C5,12 2556 4179
WvV102 | F20488 | 24/01/92 | 76C5,12 1995 4180
WVv9 F20515 |20/01/92 | 76C13 2624 4188
WVI0 | F20516 | 20/01/92 | 76C13 2558 4189
Wvi1l | F20517 | 20/01/92 | 76C13 2544 4190
Wv12 | F20518 | 20/01/92 {76C12,13 2547 4191
WVB6 | F20469 | 24/01/92 | 76C12 2654 4194
Wv8e9 | F20472 | 24/01/92 | 76C12 2562 4195
Wvo2 | F20475 | 24/01/92 | 76C12 2523 4196
wvos | F20478 | 24/01/92 | 76C12 2749 4197
WV100 | F20486 | 24/01/92 | 76C12 2157 4198
WV85 | F20468 | 24/01/92 | 76C12 2582.5 4205
Wv8s | F20471 | 24/01/92 | 76C12 2582.5 4206
WV91 | F20474 | 24/01/92 | 76C12 2582.5 4207
WV94 | F20477 | 24/01/92 | 76C12 2582.5 4208
Wv99 | F20485 | 24/01/92 | 76C12 2066 4209
WV108 | F20494 | 24/01/92 | 76C12 2066 4210
WV110 | F20496 | 24/01/92 | 76C12 1652.8 4211
WV103 | F20489 | 24/01/92 | 76€5,12 | 21694 4212
wv105 | F20491 | 24/01/92 | 76¢5 2324.25 4213
WV101 | F20487 | 24/01/92 | 76C12 2066 4218
WV96 | F20479 | 24/01/92 | 76C12 25825 4219
WV5 F20511 |20/01/92 |76C12,13| 25825 4220
wvi3 | F20519 | 20/01/92 | 76C12 2582.5 4221
WvV21 | F20527 | 22/01/92 | 76C11,12 | 25825 4222
WV29 | F20535 | 22/01/92 | 76C11 2582.% 4223
WV17 | F20523 | 22/01/92 | 76C13,14| 25825 4224
Wvis | F20524 | 22/01/92 ] 76C13,14 | 2582.5 4225
wv19 | F20525 |22/01/92 | 76C13,14| 2582.5 4226
wv137 | F20658 | 27/01/92 | 76C10 2582.5 4228
Wv13s | F20659 | 27/01/92 | 76C10 25825 4229
WV6 F20512 | 20/01/92 | 76C12 2582.5 4230
Wwvis | F20520 |20/01/92 | 76C12 2582.5 4231
Wv22 | F20528 | 22/01/92 | 76C11,12| 25825 4232
Wwv30 | F20536 | 22/01/92 | 76C11 2582.5 4233




4
NT Lease

CLAIM | Tag No. | Recorded | NTS Acres | No.

Wv54 | F20431 | 22/01/92 | 76C11 2548 4393
WV62 | F20439 | 22/01/92 | 76C11 2604 4394
WV70 | F20447 | 24/01/92 | 76C11 2550 4395
WV75 | F20458 | 24/01/92 | 76C11 2690 4396
WV119 | F20640 | 24/01/92 | 76C11 2622 4400
WV123 | F20644 | 27/01/92 | 76C11 2510 4401
WV122 | F20643 | 27/01/92 | 76C10,11 2497 4402
wv43 | F20549 | 22/01/92 | 76C14 2621 4403
WVS59 | F20436 | 22/01/92 | 76C14 2430 4404
Wv67 | F20444 | 24/01/92 | 76C14 2642 4405
wv72 | F20455 |24/01/92 | 76C14 2579 4406
WV56 | F20433 | 22/01/92 | 76C11 2567 4407
WVE4 | F20441 | 22/01/92 | 76C11 2596 4408
WV114 | F20635 | 24/01/92 | 76C11 2573 4409
Wwvi33 | F20654 | 27/01/92 | 76C10 2651 4410
wWvel | F20438 |22/01/92 | 76C11 2608 4413
WV69 | F20446 | 24/01/92 | 76C11 2530 4414
wv74 | F20457 | 24/01/92 | 76C11 2580 4415
WV78 | F20461 {24/01/92 | 76C11 2668 4416
wv82 | F20465 | 24/01/92 | 76C11 2494 4417
WV36 | F20542 | 22/01/92 | 76C11,14 2634 4418
WV6S | F20445 | 24/01/92 | 76C11,14 2636 4419
WV77 | F20460 | 24/01/92 | 76C11,14 2503 4420
SL1 F69910 | 22/09/03 | 76C11 2582.5 5189
SL4 F69913 | 22/09/03 | 76C11 2582.5 5191
SLN12 | F76279 | 29/10/03 | 76C10 2582.5 5192
SLN11 | F76278 | 29/10/03 | 76€10 2582.5 5193
SLS F69914 | 22/09/03 | 76C11 2582.5 5214
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AFFIDAVIT VERIFYING
CORPORATE SIGNING AUTHORITY

I, Erfan Kazemi, of the City of Vancouver, in the Province of British Columbia, MAKE OATH
AND SAY THAT:

1. I am a Duly Authorized Agent, Officer of Sandstorm Gold Ltd., a corporation named in
the within or annexed instrument.

2. I am authorized by the said corporation to execute the within or annexed instrument
without affixing a corporate seal with the intent that it be binding upon the said
corporation.

SWORN BEFORE ME at the City of
Vancouver, in the Province of British
Columbia, this 30" day of July, 2015.

=

A yotark Pubfic 1nér%r the Province of

British Columbia.

My appointment expires: never

. Seai- - .

JENN]FER MARIE HANSEN

£ ter & Solicitor
~ i '#2200 Brg(\,%st Gaorgla Stroot

Erfan my '

r~

- .’"‘: *;' vanﬁ’ YOT.

: s (604 691-0100
R Pé’r? mw oelety) No. 510785



APPENDIX “A”

Certificate of Commissioning by Videoconference

I, Joseph Bellissimo, Commissioner of Oaths in and for the Province of Alberta, took the Affidavit
of Erfan Kazemi via video conference on October 29, 2020 (the “Affidavit”).

The affiant and | followed the process outlined by the Alberta Court of Queen's Bench in Notice
to the Profession and Public #2020-02 dated March 25, 2020. In addition to the steps described
in the Affidavit, | compared each page of the copy | received from the affiant with the initialed copy
that was before me while | was linked by videoconference with the affiant. Upon being satisfied
that the two copies were identical, | affixed my name to the jurat.

On March 17, 2020, the Government of Alberta declared a state of public health emergency
pursuant to the Alberta Public Health Act in response to the COVID-19 pandemic. The
Government of Alberta also strongly recommends that all individuals stay home and avoid contact
with others whenever possible. Therefore, | am satisfied that this process was necessary because
it was unsafe for the deponent and | to be physically present together.
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