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AFFIDAVIT OF MARK BRAJER

Sworn June 3, 2020

I, Mark Brajer, of the Town of View Royal, British Columbia, MAKE OATH AND SAY
THAT:

A. INTRODUCTION

1. I am employed by the Applicant, Tlicho Investment Corporation (“TIC™) as its Chief
Executive Officer. I am authorized to make this affidavit on behalf of the Applicant, and
have personal knowledge of the facts hereinafter deposed except where such facts are stated

to be on information and belief, and in such cases, I verily believe them to be true.

2. I am also an officer of the Transport Companies (as defined below) and have personal

knowledge of the operations and financial position of the Transport Companies.

3. TIC is a creditor and the ultimate parent company of the Respondent, Tli Cho Landtran
Transport Ltd. (“Thehg Landtran™). TIC is also the majority shareholder of the
Respondents of 1456998 Alberta Ltd. (the “General Partner™), and 1456982 Alberta Ltd.
(the “Limited Partner”), which companies are the general partner and the limited partner
of Ventures West Transport LP (“Ventures West LP” and together with Thchg Landtran,
the General Partner and the Limited Partner, the “Transport Companies™). In my capacity
as the Chief Executive Officer of TIC and as an officer of the Transport Companies, I am

familiar with each of the Transport Companies.
B. RELIEF SOUGHT

4. This Affidavit is sworn in support of an application by TIC for an order (the “Stay

Extension Order™):

(a) extending the stay of proceedings up to and including September 15, 2020 (the
“Stay Period”);

(b) disallowing the certain claims asserted under the Garage Keepers’ Lien Act; and
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©) directing that Diavik Diamond Mines (2012) Inc. (“Diavik™) pay to Thcho
Landtran the amount of $738,960.42 as partial payment for services rendered
pursuant to a Supply of Freight Transportation Services Contract No. CW2137902
between Diavik Diamond Mines (2012) Inc. and Ttichg Landtran (the “Cement

Contract”).

C. BACKGROUND

5. On November 29, 2019, proceedings under the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended (the “CCAA™) were commenced by TIC in respect of
the Transport Companies and an initial order was obtained (the “Initial Order”)
appointing MNP Ltd. as monitor of the Transport Companies in the CCAA proceedings
(the “Monitor”) and granting a stay of proceedings in respect of the Transport Companies

and their businesses and property until December 8, 2019.

6. As described in greater detail in the Affidavit of Mark Brajer sworn November 27, 2019,
TIC commenced these proceedings in order to implement a Sales Process (as defined

below) in order to maximize the value of the assets of the business.

7/ Accordingly, on December 6, 2019, TIC sought and obtained a first amending and
extension order (the “Amended Order™) extending the Stay Period to February 21, 2020
and approving a sales process (the “Sales Process”) for the assets of the Transport

Companies.

8. The Stay Period was further extended until March 31, 2020 pursuant to an Order of the
Court pronounced on February 18, 2020.

9. On February 28, 2020, TIC applied for and was granted three orders to, among other things,

approve the successful bids resulting from the Sale Process. Specifically, the Court granted:

(a) an approval and vesting order (the “Auction Order”) approving the transaction
(the “Auction Transaction™) entered into between the Transport Companies and
IronPlanet Canada Ltd. (“IronPlanet”). Pursuant to the Auction Order, IronPlanet

was authorized to market and sell certain assets of the Transport Companies.
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10.

11.

12.

(b) an approval and vesting order (the “ARS Order”) approving the sale transaction
(the “ARS Transaction”) entered into between the Transport Companies and ARS
Trucking & Welding Ltd. (“ARS”) for the sale of certain assets to ARS.

() a distribution and stay extension order extending the stay of proceedings to June
16, 2020, and authorizing the Monitor to make distributions from the proceeds of
the ARS Transaction to the Canadian Imperial Bank of Commerce (“CIBC”), as
the Monitor determined that the security held by CIBC is valid and enforceable and

creates a first priority charge against the Transport Companies’ assets.

The Transport Companies require an extension of the Stay Period at this time in order to
complete the steps remaining in respect of the Auction Transaction, to distribute the
proceeds of such sales to creditors of the Transport Companies and to attend to the

outstanding matters discussed below.

During these proceedings a number of claimants have submitted claims under the Garage
Keepers’ Lien Act. The Monitor and its legal counsel have investigated each of the claims
and determined the validity of same. The Auction Distribution Order (as defined below)
confirmed the validity of certain claims and authorized distributions in respect of same. I
am advised that the Monitor has determined that the remaining lien claims are invalid and

TIC is seeking an Order disallowing and barring such claims, on notice to the claimants.

Prior to the commencement of these proceeding, Thicho Landtran provided cement delivery
services to Diavik pursuant the Cement Contract. Diavik has been withholding payment in
the amount of $856,895.42. Diavik’s stated reason for withholding the funds is that Diavik
is exposed to the risk of claims that have been or may be asserted by third party carriers
pursuant to the Bills of Lading Act in an amount of up to $400,000.00. Despite repeated
requests for payment, Diavik has not paid any amount owing to Thcho Landtran on account

of these cement delivery services.
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UPDATE SINCE THE PREVIOUS STAY EXTENSION

Since the previous stay extension application, the Transport Companies, in consultation
with and with the assistance of the Monitor, have been working diligently to, among other

things:

(a) close the ARS Transaction, assist ARS with the registration of the purchased assets

and discharge liens against same;

(b) complete the Auction Transaction, assist IronPlanet with due diligence requests
from prospective purchasers and provide access for prospective purchasers to

inspect the assets;

(c) seek and obtain court approval to amend and correct certain serial number

descriptions of assets in the Auction Order (as discussed further below);

(d) assist the Monitor to determine the validity of various claims asserted under the
Garage Keepers’ Lien Act and notify Garage Keepers’ Lien Act lien claimants of

the Monitor’s determination of same;

(e) seek and obtain court approval to make additional distributions from the proceeds

of the Auction Transaction (as discussed below);

® disclaim the commercial yard lease of the Transport Companies located in

Edmonton, Alberta, effective June 7, 2020;

(8) engage in discussions with Diavik regarding the Cement Contract and the amounts

owing by Diavik to Thcho Landtran pursuant to same (as discussed further below);

(h) assist the Monitor with investigating Canada Revenue Agency (“CRA”) goods and
services tax (“GST”) claims against, and refunds owing to, each of Ventures West

and Thcho Landtran;

(1) satisfy ongoing reporting requirements with regard to cash receipts and

disbursements and variances;
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17.

)] consult with the Monitor on various claims asserted under the Garage Keepers’

Lien Act;

(k) provide regular updates to the senior secured creditor of the Transport Companies,

CIBC; and

) continue to pay expenses and satisfy obligations incurred in the ordinary course of

business in accordance with the Amended Order.

As discussed above, the Transport Companies and the Monitor worked with IronPlanet to
close the Auction Transaction, which has now been completed. In addition, in order to
facilitate the discharge of liens against certain of the assets that were sold at auction, TIC
was required to obtain an order to vary the Auction Order to correct the serial number
descriptions of certain assets, which order was granted on May 15, 2020 by the Honourable
Justice W. N. Renke.

In addition to obtaining an order to vary the Auction Order, TIC also sought and obtained
an order authorizing the Monitor to make additional distributions from the proceeds of the
Auction Transaction to CIBC, as first secured creditor of the Transport Companies, and
certain Garage Keepers’ Lien Act lien claimants (the “Auction Distribution Order”),

which order was granted on May 28, 2020, by the Honourable Justice Feth.

The Auction Distribution Order also declared that the valid Garage Keepers’ Lien Act
claims described in Schedule 1 to the fourth report of the Monitor filed in these proceedings
on May 19, 2020 (the “Fourth Report™) be declared valid and the Monitor or its counsel
were directed to make distributions to the claims with Valid Lien Claims (as defined in the
Auction Distribution Order). The Auction Distribution Order further authorized the
establishment of a Lien Claim Reserve (as defined in the Auction Distribution Order)
pending a determination of the validity of the remaining Lien Claims (as defined in the

Fourth Report), as will be discussed further below.

To date the proceeds of the Auction Transaction received by the Monitor total

$6,069,590.02.
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18. As at the date of the Initial Order, TIC owed CIBC approximately $15.6 million pursuant

to a revolving demand credit facility. To date, approximately:
(a) $2,598 has been distributed to claimants with Valid Lien Claims; and

(b) $2.8 million has been distributed to CIBC from the proceeds of the ARS
Transaction and the Auction Transaction, with an additional amount of $990,000
paid directly to CIBC by a trade debtor of the Transport Companies (as described
further in the Fourth Report).

19.  The Transport Companies have acted and continue to act in good faith and with due

diligence during the course of these CCAA proceedings.

20.  The Transport Companies are seeking an extension of the stay in order to conclude the

CCAA proceedings, and anticipate working with the Monitor to:

(a) sell one remaining piece of equipment inadvertently left off of the list of auction
assets and a second piece of equipment inadvertently left out of the auction by

IronPlanet;

(b) distribute the remaining proceeds of the ARS Transaction and the Auction
Transaction to creditors, including Garage Keepers’ Lien Act claimants with Valid

Lien Claims;

© resolve the dispute with Diavik regarding the balance owing by Diavik under the

Cement Contract; and

(d investigate and pursue an appeal of a pre-filing GST ruling from CRA for the period
from April 1, 2015 to November 30, 2017, which, if successful, would result in the
Transport Companies receiving a refund of approximately $201,984.00.

E. DISALLOWANCE OF CERTAIN GARAGE KEEPERS’ LIEN ACT CLAIMS

21. Schedule 1 to the Fourth Report included a Summary of Lien Claims against the Transport

Companies under the Garage Keepers’ Lien Act (the “Lien Summary”).
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24.

The Lien Summary is reproduced below for ease of reference.

Summary of Lien Claims

Notes:

Amount

Lien Holder Description claimed Valid Not valid
AdvanceTank Centres Ltd. 11 trailers (Petro B lead and rear} S 126,010 S 126,010
Blue Diamond Enterprises Ltd. 2007 Columbia Remtec Super B Tanker 38,488 3,633 34,854
Full Tilt Auto & Tuning Inc. 2 Chevrolet Silverado/ 1 GMC Sierra 1500 21,849 21,849
Hart Transmission Repair Ltd. 3 Peterbilt 389/ 1 Ram 5500 28,671 22,989 5,682
High Level Truck & Trailer (2001} Ltd. 2012 Volvo Tractor 36,777 - 36,777

2013 Advance Trailer, 2014 Tanker Trailer,

2013 and 2014 Kenworth and 2018
Kal Tire International 4,565 . 4,565
New North Truck and Equipment 2014 T800 Tridrive 2,598 1,795 803
Tremcar West Inc. 8 trailers (Super B Tanker) 94,140 41,433 52,707

2011 Remcar Trailer, 2008 International

93901, 2013 Cryogenic and 2011 Kenworth
Truck Zone Inc. T800 15,099 - 15,099
True North Truck & Diesel Repair Lid. 2006 Western Star 4900 14,842 - 14,842
Winfield Heavy Truck & Collision Repair  Kenworth T800 35,985 29,545 6,440
Micron Industries Inc. 2 LNG 65,000 Liter LNG TankerTrailers 16,430 16,490 -

5 435,514 $ 263,744 171,770

1. Validity is based on the review completed by the Monitor's legal counsel, Cassels Brock & Blackwell LLP.

I am advised by the Monitor that the lien claims were investigated by the Monitor’s legal

counsel and that portions of the Garage Keepers’ Lien Act claims asserted by:

(a) Blue Diamond Enterprises Ltd., Hart Transmission Repair Ltd., Tremcar West Inc.
and New North Truck and Equipment were determined to be invalid based on the

claimants’ failure to comply with the requirements of the Garage Keepers’ Lien

Act; and

(b) Winfield Heavy Truck & Collision Repair has been determined to be invalid based

on the claimant’s claim for amounts that do not fall within the scope of the Garage

Keepers’ Lien Act.

I am further advised by the Monitor that all of the Garage Keepers’ Lien Act claims of:

(a) High Level Truck & Trailer (2001) Ltd. was determined to be invalid based on the

claimant’s failure to comply with the requirements of the Garage Keepers’ Lien

Act; and
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27.
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29.

b Kal Tire, Truck Zone Inc and True North Truck & Diesel Repair Ltd. were
determined to be invalid based on the expiry of the financing statements filed by

the claimants in the Personal Property Registry.

In addition to the invalid lien claims listed in the Lien Summary, I am advised by the
Monitor that Full Tilt Auto & Tuning Ltd. has asserted claims for storage fees but it has
not provided an agreement between Full Tilt Auto & Tuning Ltd. and any of the Transport
Companies which allowed for the recovery of such storage fees. This claim was therefore
determined to be invalid as it did not fall within the scope of the Garage Keepers’ Lien
Act;

(collectively with the lien claims listed in paragraphs 23 and 24 above, the “Invalid Lien

Claims™).

I am advised by the Monitor that the Monitor’s legal counsel notified the claimants with
Invalid Lien Claims of the Monitor’s conclusions with respect to same by letter prior to the

date of the Fourth Report.

TIC is therefore seeking an Order confirming that the Invalid Lien Claims be disallowed
and barring the claimants with Invalid Lien Claims from making claims against the

proceeds of the sale of the assets of the Transport Companies in respect of same.
DIAVIK RECEIVABLE

As set out in my affidavit sworn on February 10, 2020 and filed in these proceedings (the
“February 2020 Affidavit”), in early January 2020, a dispute arose between Diavik and
Thcho Landtran regarding the Cement Contract. As of the date of my February 2020
Affidavit, Diavik was withholding approximately $463,772.01 owing to Thcho Landtran
under the Cement Contract. Attached as Exhibit “A” is a copy of the Cement Contract.

Since that time, further invoices submitted by Thchg Landtran to Diavik have become past
due and owing. As of the date of this affidavit, Diavik is withholding an aggregate of
$856,895.42 for services rendered to Diavik under the Cement Contract (the “Cement

Contract Services”).
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I am advised that to date Diavik has not disputed that it would owe $856,895.42 on account
of the Cement Contract Services save and except for the below set-off claim. I am advised
that Diavik has asserted a set-off claim against Thchg Landtran for liability Diavik may
incur to the extent that third party operators engaged by Ttichg Landtran as subcontractors
(the “Subcontractors”) under the Cement Contract assert claims against Diavik for
payment of their subcontractor invoices under the Bills of Lading Act (the “Potential

Subcontractor Claims™).

I understand that to date, $89,280.00 in actual claims have been asserted by Subcontractors
against Diavik which have not been paid by the Transport Companies. Of that amount,
$11,160.00 does not relate to any work recorded on the books and records of the Transport
Companies. In addition, $7,440.00 of that amount relates to services provided to clients
other than Diavik. Accordingly, actual known and asserted Subcontractor claims made
against Diavik which relate to the Cement Contract Services to date do not appear to exceed
$70,680.00. In addition, this amount is subject to further reduction of $28,925.00 for
amounts paid by the Transport Companies for fuel and insurance (as further discussed
below). Therefore, actual asserted claims by Subcontractors against Diavik which relate to

Cement Contract Services total $41,755.00.

TIC and the Transport Companies, with the assistance of the Monitor, have determined
that the Potential Subcontractor Claims which could be made against Diavik in respect of
the Cement Contract Services ought not to exceed approximately $117,935.00. Diavik
therefore continues to withhold $738,960.42, which in the view of TIC and the Transport
Companies, could not under any circumstance be the subject of any valid set-off claim by

Diavik.

Since February of 2020 the parties, through their counsel, have exchanged correspondence
and have engaged in discussions regarding Diavik’s position with respect to the Potential
Subcontractor Claims. In addition, TIC and the Transport Companies, with the assistance
of the Monitor, have conducted a review of the invoices relating to the Cement Contract

Services and the Potential Subcontractor Claims relating to same.

oz
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Attached as Exhibit “B” is a copy of email correspondence exchanged between the
Monitor, Diavik and counsel for Diavik between May 21, 2020 and May 22, 2020,
regarding Diavik’s position with respect to the Potential Subcontractor Claims. As part of
the email correspondence, Diavik provided a spreadsheet summarizing the Potential
Subcontractor Claims (the “Diavik Claims Summary”), which is attached hereto as

Exhibit “C”.

TIC and the Transport Companies, with the assistance of the Monitor, reviewed the Diavik
Claims Summary and provided responses to each of Diavik’s claims thereunder. Attached
hereto as Exhibit “D” is the Transport Companies’ response to the Diavik Claims
Summary, which was provided to Diavik on May 22, 2020 (the “Transport Companies’

Response”).

The Transport Companies’ Response includes an excel spreadsheet for each Subcontractor

which:

(a) lists each of the invoices rendered by Ttchg Landtran in respect of the Cement

Contract Services, which list is consistent with the Diavik Claims Summary;

(b) lists each of the invoices rendered by Subcontractors in respect of the Cement

Contract Services, which list is consistent with the Diavik Claims Summary; and

(c) attaches account transaction statements and CIBC account statements for the

Transport Companies evidencing payment of applicable Subcontractor invoices.

The Transport Companies’ Response indicates that the aggregate gross Potential
Subcontractor Claims against Thchg Landtran is $197,160.00. Because the Transport
Companies provide the fuel and pay for the insurance for each of the vehicles used to
provide the Cement Contract Services, all payments made to Subcontractors are made net
of fuel charges and insurance costs. As the exact amounts of such charges cannot
practically be determined, the Transport Companies estimate the amounts of fuel charges
and allocate insurance costs based on prevailing fuel prices, distances and fuel economy

and based on total insurance costs. This practice of estimation and allocation has been

4
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utilized by the Transport Companies since long before these CCAA proceedings. I am
advised that the Transport Companies have not experienced any material challenges from

carriers with respect to these estimates or allocations.

As indicated on the first page of The Transport Companies’ Response, which is attached
hereto as Exhibit “D”, Thcho Landtran and/or the Transport Companies it is the practice
of the Transport Companies to pay for fuel and insurance costs for Subcontractors in
respect of the Cement Contract Services. The Transport Companies estimate that
$70,225.00 for fuel and $9,000.00 for insurance should be allocated to the applicable
Cement Contract Services. Therefore, the net amount owing in respect of Potential
Subcontractor Claims is the gross amount of $197,160.00 minus $70,225.00 for fuel and
$9,000.00 for insurance.

The Potential Subcontractor Claims which could be made against Diavik therefore total

approximately $117,935.00.

To date Diavik has not provided evidence that is inconsistent with the Transport
Companies’ Response. Diavik has raised questions about its risk of exposure in the event
that Thcho Landtran’s books and records are not accurate. It has also raised questions about

the estimation and allocation of fuel and insurance costs.

TIC is therefore requesting that the Court order Diavik to pay to Thche Landtran the
amount of $738,960.42, being the $856,895.42 owing by Davik to Ttichg Landtran for
services rendered pursuant the Cement Contract net of the amount $117,935.00. TIC
expects to work with Diavik in order to try to come to a mutually satisfactory arrangement
that balances the risk to the parties in the event that additional claims are asserted and, in

the absence of any consensual resolution, to seek further relief from the Court.



G.

42.

43.

44.

45.

46.

47.

13

SUMMARY

The Transport Companies have worked diligently and in good faith in respect of all matters
relating to the CCAA proceedings, including the steps taken in furtherance of the orderly

disposition of their assets.

The ongoing benefit provided by the CCAA stay of proceedings is critical to the Transport
Companies’ ability to finalize the Auction Transaction and to make additional distributions

from the proceeds to their creditors.

In addition, a determination of the Court with respect to the Invalid Lien Claims will allow
the Transport Companies to settle matters with claimants and to distribute the remaining

proceeds of the ARS Transaction and the Auction Transaction.

Finally, the Diavik receivable represents a significant amount owing to Thchg Landtran.
The Transport Companies have been attempting to resolve this matter with Diavik since
January of 2020 with no success. Ordering Diavik to pay the amount of $738,960.42 to
Thcho Landtran for services rendered pursuant the Cement Contract will allow Ttchg
Landtran and the Transport Companies to work to conclude the CCAA proceedings while
providing Diavik with security to pay any valid Potential Subcontractor Claims that may

be asserted.

I believe that the extension of the CCAA stay of proceedings and the other relief requested
by the Transport Companies is in the best interests of the Transport Companies and their
stakeholders in the circumstances, and understand that the Monitor is supportive of the

proposed relief and the extension of the Stay Period to September 15, 2020.

For the reasons set out herein, the Company respectfully requests that this Court grant the
Stay Extension Order.
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48.  In swearing this Affidavit, I was not physically present before the commissioner for oaths,
but was linked with the commissioner for oaths utilizing video technology and, to the best
of my knowledge, the process described in Court of Queen’s Bench of Alberta Notice to
the Profession and Public on Remote Commissioning of Affidavits for use in Civil and

Family Proceedings During the COVID-19 Pandemic dated March 25, 2020 was followed.

SWORN (OR AFFIRMED) BEFORE ME at )
Calgary, Alberta, this 3 day of June, 2020 )
)
)

e

missioner for Oaths in and for Alberta Mark\Brajer k

LgVEl:REES‘I' l,SﬁINI
olicitor
Acommissionaerpfso?roaths in and for Alberta



This is Exhibit “A” referred to in
the Affidavit of Mark Brajer,
sworn before me this 3™ day of
June, 2020

Coffimissioner for Oaths in and for Alberta

LOVEPREET SAINI
Barrister & Solicitor
A Commissioner for Oaths in and for Alberta
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Services Contract
Supply of Freight Transportation Services
Contract No. CW2137902

KEY TERMS

Company Diavik Diamond Mines (2012} Inc.
#300 — 5201 50th Avenue

Yellowknife, NT X1A 2P8
Canada

Tel: 867-669-6500

Supplier Tlicho Landtran Transport Ltd.
P.O. Box 1567
100 Borden Drive, Bay 25, Stanton Plaza
Yellowknife, NT X1A 2P2
(867) 766-4909

General Conditions As set out in Schedule A.
Special Conditions As set out in Schedule B
Services Timetable As set out in Schedule C and applicable Statements of Work.
Prices As set out in Schedule D and applicable Statements of Work.
Supplier Insurance As set out in Schedule E.
Pro Forma Statement of Work As set out in Schedule F

is the period commencing on the first day of a calendar month

lati .
Accumulation Period and ending on the last day of that calendar month.

Payment Date Within 45 days after the end of the month in which the invoice is
received
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Effective Date

September 1, 2019

Term

Five (5) years from the Effective Date, through and including
August 31, 2024, unless terminated or extended pursuant to the
terms of the Contract.

If a PO is outstanding as of the expiration of the Term of the
Contract, such PO only (including the terms of the Contract) shall
remain in force until the relevant Services are supplied under that
PO.

If an SOW is executed during the Term of the Contract and the
SOW contains a specific term that extends beyond the Term, the
SOW only (including the terms of the Contract) shall remain in
force for the remainder of the term of that SOW.

Company Representative

Name: Laura Davey

Position: Business Partner, Service Delivery
Address: #300 — 5201 50th Avenue
Yellowknife, NT X1A 2P8

Telephone: 867-669-6500

E-mail: Laura.Davey@riotinto.com

and for legal notices only, a copy lo
CompanySecretaryNotices@riotinto.com

Supplier Representative

Name: Mark Brajer

Position: Chief Operating Officer
Address: P.O. Box 1567

100 Borden Drive, Bay 25, Stanton Plaza
Yellowknife, NT X1A 2P2

Telephone: (867) 766-4909

E-mail: MBrajer@tlichoic.com

Company hereby appoints Supplier, and Supplier hereby accepts such appointment, as a duly
qualified supplier of the Services to Company on the terms and conditions set out in the Contract.

Supplier acknowledges and agrees that it will benefit from such appointment and that this benefit
and other covenants and agreements of Company contained herein constitute full and adequate
consideration for the entering into of the Contract by Supplier.

Each Party represents to the other Party that the Contract has been validly executed by authorised
personnel of that Party and constitutes a legal, valid and binding agreement, enforceable

according to its terms
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Executed by Company and Supplier to be effective as of the Effective Date.

SIGNED on behalf of Company by its duly SIGNED on behalf of Supplier by its duly

authorised representative: authorised representative:
DocuSigned by: DocuSigned by:
- - 1Y
Kichard Stome @Bsg - )
0B5B1253A26D404
NOV-12-2010 Nov-22-2019
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SCHEDULE A
GENERAL CONDITIONS

B

GCs - NA - SSC
Short - Freight Trans
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SCHEDULE B
SPECIAL CONDITIONS
Not applicable
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SCHEDULE C
SERVICES (including Specifications and Standards)
AND SERVICES TIMETABLE

1. Services. The Services that Supplier will provide are generally described in this
Schedule C and is further described in individual SOWs.

1.1 Services for the ground transportation and temporary storage of Cargo.
2. Services Timetable. As set out in each Statement of Work / Purchase Order.
3. Key Performance Indicators (KPIs)

3.1 The performance of this Contract shall be monitored by the use of key
performance indicators (“KPIs”), which shall measure the Supplier's
compliance in the areas identified in Table 1 — Winter Road KPIs. KPls
will be tracked and reported on a monthly basis against actual delivery
targets.

Table 1 — Winter Road KPIs

Item WINTER ROAD (FTL) TARGET
KEY PERFORMANCE INDICATOR —DESCRIPTION

1 Safety 0 Incidents
All

2 Payload Maximization 95%

3 Invoice Delivery April 30th
All Invoices submitted for processing

4 Completion Date March 31st

5. Environmental Compliance 0 incidents

6 Spills reported within 4 hours 100%

7 Reporting On time as

requested

a) KPIs and the associated benchmarks shall be set in accordance with the
Company’s requirements and changes in operating practices. From time to
time, the Company may reset the KPIs and KPI benchmarks. The Company
shall inform the Supplier of any changes prior to implementation.

b) The Supplier shall provide accurate updates as requested to the Company

regarding its progress in achieving the KPls.
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EXHIBIT 1 TO SCHEDULE D
SITE SPECIFIC TERMS

Supplier agrees to the following Site Specific Terms with respect to Services supplied to
Company.

1. SPECIAL PROVISIONS

1.1. If not already completed, prior to commencement of the Services, the Supplier
must complete a Supplier pre-qualification process with the Company’s third party
provider: Browz. Unless otherwise agreed, the registration fee and renewal fee for
pre-qualification with Browz is the responsibility of the Supplier. The Supplier shall
maintain their approved status by renewing documents as required.

1.2. Notwithstanding anything to the contrary in the Contract, the Company is not an
agent, legal representative or partner of Dominion Diamond Mines ULC.

1.3. If Supplier Personnel are required to be on the Site for the performance of the
Supplier's obligations under the Contract, Supplier agrees to comply with the
provisions set out below.

1.4. In addition to the indemnities found elsewhere in the Contract, Supplier, on its own
behalf and on behalf of its Personnel, their heirs, executors, or personal
representatives, assumes all liability for and will indemnify and hold harmless the
Indemnified Parties from and against all Claims and Liabilities arising out of or
resulting from a breach of the Contract by, or negligence, wilful misconduct or
omission of the Supplier or its Personnel or any party for whom the Supplier is
responsible at law, including fatal injury or loss of, or damage to, or loss of use of
any property, while at the Site.

1.5. Except to the extent arising out of, related to, or in connection with any negligence
or wilful misconduct or omission of the Company, its officials, agents, servants and
Personnel, the Company will not assume any responsibility, financial or otherwise,
for any hospital, medical, or surgical care or treatment which the Supplier
Personnel may require during the course of the Services or at any time thereafter.
Non-emergency air travel from Site shall be solely at the discretion of the
Company.

2. COMPANY SITE ACCESS

All Supplier Personnel who wish to be granted the privilege to access the Company’s
Site shall be required to undergo and successfully complete a screening process prior to
being granted Site access privilege pursuant to the Company Security Clearance Policy.
All screening processes, methods and results are subject to approval and audit by the
Company, and shall without limitation include the following:

7
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21.

2.2.

2.3.

Criminal History — All Supplier Personnel shall consent to release Canadian
Criminal record results (including fingerprints upon request) to the Company.
Acceptable outcomes are determined by the Company’s policies and may require
verification of Supplier Personnel’'s Driver’s License.

Consent To Search / Consent To Surveillance - The Company enforces a zero
tolerance approach with respect to the possession or use of weapons, dangerous
goods as well as non-prescription drugs or alcohol at any time at Site or on any
transportation to and from the Site, as set out in the Company’s Substance
Abuse Policy. Supplier shall ensure their Personnel sign the Company’s Consent
to Search and Consent to Surveillance Agreement authorizing the Company to
utilize video surveillance on the individual and to submit (if required by the
Company) to a search of the individual, or the individual's possessions.

Emergency Contact and Medical Information - For the purposes of a medical
emergency, all Supplier Personnel shall consent to release information regarding
whom they want contacted as well as any direct information that the Company's
medical supplier may need to be aware of.

3. SUPPLIER PERSONNEL

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

Supplier will not be responsible for transportation of its Personnel and equipment
to and from Site, movements of its Personnel on the Site, or except as expressly
provided otherwise in the Contract, any tools, equipment, materials, power or
water necessary to perform its obligations under the Contract. Company shall
provide air transportation for Supplier Personnel to the mine Site in accordance
with the Company’s Point of Pick Up Policy.

Supplier shall ensure that all of its Personnel will be able to operate
independently and without the need of Supervision in either field or office
environments.

Supplier is required to have their Personnel competent to operate their own
equipment. Supplier shall complete Company’s Certification Record Form and
provide proof of their Personnel’s qualifications.

If required to operate Company’s equipment, Service Provide shall have their
Personnel checked out by Company's trainers. Supplier Personnel, deemed by
Company’s Trainers to be totally without experience/skill on a particular piece of
equipment, will not be trained. Supplier Personnel deemed to lack only certain
skill/lexperience will be trained to Company’s standard.

The Supplier shall be responsible to ensure that all tools and equipment including
but not limited to; air powered tools, fuel powered tools (chain saws), lifting
devices (come-a-longs), hand tools, electrical power tools, special hand tools and
other equipment brought to the Company’s Site to perform the Services, must
meet the Canadian Standards Association for power tools, and be maintained in
good operating condition.

The Supplier shall also ensure that all tools and equipment brought to the
Company Site are certified (tagged and signed off on by a responsible authority
of the Supplier) and state that all tools and equipment are fit to be used at the
Company’s Site.
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3.7.

3.8.

3.9.

The Company’s safety superintendent may inspect and approve all of the
Supplier's tools and equipment upon arrival at the Company'’s Site prior to the
commencement of the Services.

The Supplier shall ensure that none of its Personnel shall work in excess of
twenty one (21) days (3:1 rotation) continuously on the Site without the prior
written approval or authorization from the Company.

While the Supplier may establish its own shift rotations for the Supplier
Personnel, permanent employees of other employers at the Mine Operations Site
generally work one of two (2) regular shift rotations as follows: (a) (2) weeks on
Site and two (2) weeks off Site consisting of fourteen (14) days at twelve (12)
hours per day; or (b) four (4) days on and three (3) days off consisting of one (1)
day at eight (8) hours per day, two (2) days at twelve (12) hours per day, and one
(1) day at eight (8) hours per day.

4. COMPANY SITE SPECIFIC POLICIES AND STANDARDS

4.1.

4.2.

43.

To the extent the Supplier's own internal policies are not consistent with the
Company’s policies, the Supplier shall abide by the Company’s policies listed
herein and the Supplier shall be responsible for ensuring compliance with the
legislative and general legal requirements associated with the policies. The
Supplier shall indemnify and hold harmless the Indemnified Parties from and
against all Claims and Liabilities or assertion of Liabilities or potential Liabilities
arising as a result of the adoption or application of any of the Company’s policies.

The specific Company policies will be made available to the Supplier and will be
on hand for review at the offices of the Company during normal office hours, but
will not be bound into the Contract Documents. The Supplier shall examine the
documentation and in particular shall ensure that the Supplier review in detail all
of those sections which are relevant to its Operations under this Contract.

All the Company'’s policies, procedures, and standards referenced herein are
subject to review and amendment from time-to-time and the latest revision
thereof shall be deemed to form part of this Contract and be binding on both
Parties.

4.4. ENVIRONMENT

(a) The Supplier shall comply with the Company’s Environmental Management
Policies:

(i) Sustainable Development Policy;
(i) Wildlife Policy; and
(iii) Sport Fishing Policy.

(b) The Supplier shall designate those individuals and/or positions which shall
carry responsibility for emergency response and remedial measures in the case
of environmental incidents, recognizing that they may have to undergo training.
The Supplier shall advise the Company of the designated individual or position.
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4.5. SAFETY

(a) The Supplier is responsible for safety of its workplace at the Site and shall take
all necessary precautions against risk of loss of life or injury to any person having
good and sufficient reason to be about the Site and to this end shall adequately
light the Services. The Supplier shall comply strictly with all directives, rules,
regulations, standards and requirements of the applicable legislation or of the
Company.

(b) The Company will conduct mandatory Site safety orientation briefing for all
persons entering the Site. The Company’s briefing shall not substitute for or
absolve the Supplier of the requirements or responsibilities set out elsewhere in
the Contract Documents. The cost for the Supplier Personnel to attend such
briefings and Supplier’s safety indoctrination briefing shall be included in the
Compensation.

(c) The Supplier shall report to the Company and appropriate Governmental
authorities as soon as practicable, but not later than two (2) hours after or within
the required applicable time period under Legislative Requirements,

whichever is sooner, all accidents or incidents resulting in actual or threatened
damage to any property, the environment or injury to personnel.

(d) The Supplier shall comply with the Company’s Occupational Health and Safety
Policy, the Health Safety and Environment (HSE) —-Requirement of Contractors
document and the following Standards: (i) A1 General Safety Systems

(i) A2 Change Management

(iii) A3 Supplier Management

(iv) B1 Accident Recording and Reporting
(v) C1 Isolation

(vi) C2 Electrical Safety

(vii) C3 Vehicles and Driving

(viii) C4 Working at Heights

(ix) C5 Confined Space

(x) C6 Cranes and Hoisting

(xi) A1 General Occupational Health Systems
(xii) A2 Risk Management

(xiii) A3 Workplace Monitoring

(xiv) A4 Medical and First Aid Treatment

(xv) A5 Occupational Medical Surveillance
(xvi) A6 Records

(xvii) B1 Particulate and Gas Vapour Exposure
10
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(xviii) B2 Hearing Conservation

(xix) B3 Manual Handling and Vibration
(xx) B4 Hazardous Substances

(xxi) B5 Radiation

(xxii) B6 Thermal Stress

(xxiii) B7 Fitness for Work

(xxiv) B8 Legionnaires Disease

(xxv) B9 Travel and Remote Site Health

(xxvi) B10 Occupational Exposure Limits

(e) Supplier Personnel will be required to participate in the Company's OHSC

program and associated audit.

4.6. CODE OF CONDUCT

Supplier shall ensure their Personnel agree to abide by the Company’s The Way We
Work, The Way We Buy and Code of Conduct while on the Company’s Site.

4.7. WORKFORCE RELATIONS

(a) The Supplier shall comply with the Company’s Workforce Relations Policies:

(i) Pre-Employment Screening Policy:
(i) Harassment Policy & Flowchart;

(iii) Issue Resolution Policy & Flowchart;
(iv) Substance Abuse Policy & Protocols;

(v) Employee Data Privacy Statement; and

(vi) Human Rights Guidance Policy.

(b) The Supplier shall open and maintain an account with an accredited drug and
alcohol testing laboratory or testing provider who follows the guidelines and
standards of the Substance Abuse Mental Health Services Administration

(c) The Supplier shall appoint a designated employer representative who shall be
responsible to manage the Supplier's Personnel cases for which drug testing has
been mandated by applicable Substance Abuse policy.

(d) Any test results from the Supplier Personnel must be routed by the testing
laboratory or testing provider through the Suppliers designated employer

representative and NOT the Company.
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(e) The Supplier shall provide, as proof of their open account status, the client
information sheet from the testing labcratory or testing provider.

(f) If requested, the Company will ct
the testing facility in use by the C rc
separate account with a testing provi b

(g) Supplier shall ensure their Personnel have access to an Employee & Family
Assistance Program comparable to the program provided by the Company.

5. ABORIGINAL AND NORTHERN SOCIO-ECONOMIC COMMITMENTS

5.1. GENERAL
(a) The Supplier acknowledges that:
(i) the Company is party to a Socio-Econ oring Agreement dated
October 2, 1999, as amended, with the G of the Northwest Territories

and certain aboriginal communities (“SEMA”);

(i) c

im ning
to and
businesses;

(i) SEMA imposes obligations on the to obtain certain commitments
from its Suppliers and contractors in o et the objectives of SEMA; and

(iv) it has received a copy of SEMA and is familiar with the terms thereof, in
particular Appendices A to D.

(b) Capitalized terms used in this Section 5 and not defined in this Contract shall
have the meaning ascribed to them in SEMA.

(c) In the performance of this Contract, the Supplier:

(i) agrees to adopt hiring, training, procurement and other policies, programs and
practices consistent with the Company’s commitments under SEMA, in particular
those contained in Appendices A to C of SEMA; and

(ii) shall not, through its conduct, actions or omissions, cause the Company to be
in contravention of SEMA.

(d) For the avoidance of doubt, nothing in this Section 5 shall be construed as
requiring the Supplier to breach applicable laws, in particular the anti-
discrimination provisions of the Northwest Territories’ Human Rights Act.

5.2. EMPLOYMENT

(a) The Supplier shall adopt hiring policies and practices pursuant to which
individuals are hired to perform services under this Contract in accordance with
the order of precedence contained in Section 1 of Appendix A of SEMA.

(b) The Supplier

12
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(i) acknowledges that the Company’s objective is that its workforce (including
that of contractors, such as the Supplier, and subcontractors) be composed of
40% Aboriginal persons and 66% Northerners (including Aboriginal persons) and

(i) agrees to take reasonable steps, acting in good faith, towards meeting or
exceeding the same objectives in the performance of this Contract.

(c) The Supplier shall take reasonable steps to employ Aboriginal persons and
Northerners throughout the range of available job classifications. The Supplier, in
consultation with the Company, may adjust entry-level educational requirements
and adapt training programs to facilitate or increase the employment of
Aboriginal persons in available positions.

(d) The Supplier shall include the following requests and criteria in any request
for proposals and bid evaluation processes from subcontractors and suppliers
performing services or providing goods in connection with the performance of this
Contract:

(i) plans and commitments to hire Aboriginals and other Northerners; and

(ii) plans and commitments to source goods and to procure services from
Aboriginal and Northern Businesses, including the name and head office of any
such businesses.

The Supplier shall include any such commitment made by a subcontractor or supplier in
the course of a bidding process into the final contract with the applicable subcontractor
or supplier.

5.3. TRAINING

Without limiting the generality of Section 5.1(c) (i) above, the Supplier shall adopt
training policies and practices pursuant to which any training or pre-employment
opportunity is provided in accordance with the order of precedence contained in Section
1 of Appendix A of SEMA.

5.4. PROCUREMENT
(a) The Supplier

(i) acknowledges that the Company’s objective is that its purchase of goods and
services through or from Northern Businesses be at least 70% of its total
purchases and

(i) agrees to take reasonable steps, acting in good faith, towards meeting the
same objectives in the performance of this Contract.

(b) The Supplier shall provide the Company advance notice of general scope of

work and procurement requirements from subcontractors and other suppliers in

order for the Parties to work cooperatively to support Northern Businesses in the
applicable bidding process.

13
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5.5. IMPLEMENTATION

(a) The Supplier, acting in good faith and as reasonably requested by the
Company from time to time, shall:

(i) participate in any program, forum and reporting and monitoring initiatives
designed to meet the objectives of SEMA or to otherwise improve the socio-
economic benefits of the Company’s operations on Aboriginal and other Northern
communities; and

(i) adopt further policies and practices designed to meet the objectives of SEMA.

(b) The Supplier shall report to the Company in writing on its progress towards
meeting the objectives of this Section 5 including, without limitations:

(i) hiring, employment and training (in person-years) by Aboriginal and Northern
community and job category; and

(i) the gross value of goods and services purchased during the year in total and
from Northern Businesses.

(c) The Supplier's reporting under Section 5.5(b) shall be designed and timed to
meet the Company's own reporting obligations under SEMA, in particular Articles
3.4,4.4,6.2and 6.4 thereof, as requested by the Company from time to time.
For the avoidance of doubt, the Supplier shail not be required to report or
disclose information which the Supplier considers to be of a proprietary or
commercially-sensitive nature or which would infringe the personal privacy of its
Personnel or those of its subcontractors and suppliers. The Supplier
acknowledges that any information provided under this Section 5.5(c) may

be shared in public forums and reports.

(d) The Supplier shall cause its subcontractors performing services under or
related to this Contract to make covenants and undertakings (including the
adoption of employment policies and practices) that track or are otherwise
consistent with those contained in this Section 5.

(e) The Supplier shall assume the cost of discharging its obligations under this
Section 5.

14
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SCHEDULE D
PRICES

1. Prices. The Prices will be specified in the applicable SOW.

15
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SCHEDULE E
SUPPLIER INSURANCE

1. Types and Amounts of Insurance. Without limiting Supplier's obligations or

liabilities hereunder, Supplier shall, at its sole expense, purchase and maintain the
following insurance which shall be underwritten by insurers having A.M. Best
Company rating of at least A-/VII:

a.

commercial general liability insurance covering all liabilities for personal
injury and property damage to the extent caused by the Supplier and/or its
subcontractors in performing the Services, with limits of liability of
$5,000,000 for each occurrence and in the aggregate;

workers’ compensation insurance in compliance with the Applicable Laws
of each jurisdiction affected by the Services:

if the Contract requires Supplier to perform Services on Site, employers’
liability insurance covering all liabilities for personal injuries of Supplier's
employees, with limits of liability of $5,000,000 for each occurrence and in
the aggregate;

automobile (motor vehicle) insurance covering all liabilities for personal
injury and property damage to the extent caused by the use of automobiles
(motor vehicles) by the Supplier and/or its subcontractors in performing the
Services, with limits of liability of $5,000,000 for each occurrence and in the
aggregate;

comprehensive transit (cargo) insurance covering all liabilities in respect of
any loss, damage or destruction to the Cargo while in transit, including
during temporary storage, by any form of transport, with limits of liability of
no less than one hundred precent (100%) of the replacement value of the
Cargo; and

if the Contract requires Supplier to transport hazardous substances,
insurance covering all liabilities for personal injury and property damage
arising from ftransporting such hazardous substances (specifically
including, for Services performed in the United States, MCS 90 coverage),
with limits of liability of $5,000,000 for each occurrence and in the
aggregate;

2. Endorsements. Supplier shall provide the following coverage endorsements for
each category of insurance in this Schedule E, except in the case of the insurance
in Clauses 1(b) and 1(c):

a.

b.

an endorsement including Company and its Personnel as additional
insureds;

an endorsement including a cross liability clause, noting that no “insured-
versus-insured” exclusion exists and each party comprising the insured
shall be considered a separate entity, the insurance applies as if a separate
policy has been issued to each party, and

an endorsement waiving all express or implied rights of subrogation against
Company and its Personnel.

3. Terms of Insurance. The insurance maintained pursuant to this Schedule E shall

be on the following terms:

16
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a.

b.

all insurance shall begin no later than the Effective Date and shall continue
throughout the Term and for two (2) years thereafter;

before providing any of the Services and after each time the policies are
renewed or varied, Supplier will provide to Company (or any third party
certification/verification agency designated by Company) certificates of
insurance and endorsements consistent with Clause 2 of this Schedule E;
and

insurance shall not be varied to Company’s detriment, cancelled or allowed
to lapse , (such that the variation, cancellation or lapse would cause
Supplier to not be in compliance with this Schedule E), without a written
amendment to the Contract executed by authorized representatives of both
parties.

17
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STATEMENT OF WORK NO. 1 TO CONTRACT NO. CW2137902
Effective Date of this SOW: September 1, 2019
Company: Diavik Diamond Mines (2012) Inc

Supplier: Tlicho Landtran Transport Ltd

This Statement of Work No. 1 (this “SOW”) is entered into by and between Company and the
above-named Supplier under and pursuant to the Services contract by and between Company
and Supplier, contract # CW2137902, (the "Contract”). All capitalised terms not defined in this
SOW shall have the meanings ascribed in the Contract. The terms of the Contract are
incorporated in this SOW by this reference. If any Affiliate of Supplier signs this SOW as Supplier,
it agrees to be bound by all terms and conditions of the Contract as though it were Supplier for
purposes of this SOW.

1. . The following is a description of the Services to be provided by Supplier
under this SOW:

1.1 Services for the ground transportation and temporary storage of Cargo containing cement as
further described in Exhibit 1 to this SOW.

2. Site(s). The Services are required or will be performed at the following Site(s):

2.1 Company’s Site is located 320 km Northeast of Yellowknife, Northwest Territories, Canada.
The Site is accessible by road and winter ice road totalling 427 km in length from
Yellowknife (“Winter Road”). The ice road portion is 355 km, which begins at Tibbit Lake,
approx. 72 km east of Yellowknife.

2.2 Supplier is to pick up their allotted load requirement as requested by the Company each day
from the specified pick up location below:

Metcrete Services Ltd.
130 Diamond Avenue
Spruce Grove, AB
T7X 4C6
2.3 Supplier storage location is located at 108 Faicon Drive Yellowknife, NT

3. :In a

upplie
to be
Supplier under this SOW:

3.1 The Supplier shall apply for and obtain its own authorizations under the Applicable Laws
that will allow the Supplier to perform the Services as stipulated in this SOW.

3.2 Supplier shall prepare and maintain accurate reports of incidents of loss, theft, or vandalism
and shall furnish these reports to Company's Representative within 24 hours of the incident.

1
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3.3 The Supplier shall ensure that all of its Personnel will be able to work independently without
the need of supervision.

4, . The project managers for the Services to be performed under this SOW
shall be as follows:

For Supplier: For Company:

Name: Mark Brajer Name: Laura Davey

P.O. Box 1567 #300 — 5201 50th Avenue

100 Borden Drive, Bay 25, Stanton Plaza Yellowknife, NT X1A 2P8
Yellowknife, NT X1A 2P2 Canada

Telephone: (867) 766-4909 Telephone: 867-669-6500

Email: MBrajer@tlichoic.com Email: Laura.Davey@riotinto.com

5. Services Timetable/Performance Schedule. The Services Timetable/performance
schedule for the Services under this SOW shall be as follows:

Five (5) years from the Effective Date of September 1, 2019 through and including August
31, 2024, unless terminated or extended pursuant to the terms of the Contract.

6. Prices. The Prices under this SOW shall be as follows:

6.1 Prices indicated in Exhibit 2 to this SOW

7. Maximum Amount of Prices. For all Services performed by Supplier under this SOW, and
subject to the provisions of the Contract and this SOW, Supplier shall charge Company only
for (a) the Services actually performed by Supplier's Personnel (which, unless otherwise
specified in this SOW, shall be at the amounts/rates set forth in Exhibit 2), and (b) the actual
cost of any materials, goods or equipment provided by Supplier; provided, however, that the
maximum Prices to be charged by Supplier for the Services and any related materials, goods
or equipment provided under this SOW shall be as follows: Not applicable.

AGREED TO AND ACCEPTED BY:

Tlicho Landtran Transport Ltd. Diavik Diamond Mines (2012) Inc.

Nov-22-2019 Nov-12-2019
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EXHIBIT 1 TO THE SOW

SCOPE OF SERVICES

The following is a description of the Supply to be provided by Supplier under this SOW:
Services Provided by the Supplier

Services for the ground transportation and temporary storage of Cargo containing cement
in the estimated volumes indicated in Exhibit 3 to this SOW from the Supplier’'s point of
pick up to the Supplier's designated facility for temporary storage in Yellowknife and
delivery to the Company’s Site. Supplier will provide skilled and experienced Personnel
directly employed and supervised by Supplier in performing the Services.

1. Cement Freight Transportation Services

1.1 Winter Road cement freight transportation Services shall include, but not be
limited to:

a. Provision of all necessary labor, and equipment to transport cement safely
and securely, within time constraints as by the Company to the locations
identified in this SOW.

1.2 The Winter Road load limits vary as shown in the following table, and may change
according to weather conditions at the following approximate dates:

Approximate Date Load Limits Dry Bulk

Late January 90,000 Ibs Gross Vehicle Weight (GVW)
Mid-February 120,000 Ibs Gross Vehicle Weight (GVW)
March 125,000 Ibs Gross Vehicle Weight (GVW)

1.3 Any exception to dry bulk load limits shall be approved by the Company and the
Supplier's director of Winter Road operations.

1.4 Supplier responsibility for damage to Cargo and claims

a. Recording any visual damage to the Cargo on the received Bill of Lading.

b. Immediately notify the Company Representative to inspect the damage
and process the necessary damage Claim.

c. If damage is of a severe nature, Supplier will, prior to offloading, notify
Company Representative of such damage to determine if the Cargo
should be offloaded or returned to the Supplier for repair or replacement
of the Cargo.

15 The Supplier will issue an in-bound transport report daily. The in-bound transport
report will provide the following as a minimum:

pro bill number;

trailer type;

volume/weight;

Unit of measurement, i.e. tonnes/Ibs/litres;

shipper;

shipper reference number;

consignee; and

purchase order number for the Cargo received.

S@moaooTw
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1.6

1.7

1.8

1.9

2.1
2.2
2.3
24

The Supplier will generate and issue a computerized inventory report daily to
Company Representative. The computerized inventory will include the following as
a minimum:

a. name and pro number of the incoming or outbound Supplier ;

b. purchase order number for the Cargo received,;

c. suppliers name;

d. date received;

e. number of pieces; and

f. storage location.

Supplier will prepare shipping manifests and truckers Bill of Lading for each
shipment, copies of which will be issued as directed by Company Representative.
The Supplier shall be responsible for the provision of adequate personal protective
equipment (“PPE") to the Company’s satisfaction.

Demurrage

a. Demurrage will be applicable exclusively to the trucks that are delayed at
Company's mine Site and for only the causes attributable to Company.

b. Demurrage rates will only be applicable after the allotted unloading time
at Company’s mine Site, which is calculated at 3 hours from document
submission to dispatch.

c. Any demurrage charges claimed by the Supplier due to a delay at the
Company’s Mine Site for only causes attributable to Company will be
assessed and reviewed by the Company Representative.

d. Verification of all demurrage charges shall be attached to the cement
transport Invoice.

Winter Road operation plan

The Supplier shall submit to the Company Representative the Supplier's Winter
Road operation plan within one (1) week of receiving the Winter Road regulations
and rules of the road information from the Company, which may change from time
to time, and shall include, but shall not be limited to the following:

number of vehicles to be available;

number of loads to be loaded and dispatched daily;

a communication matrix listing key Supplier Personnel and operators; and
packing lists and Bills of Lading for each shipment.

Storage Services

In transit storage and support Services shall be provided by Supplier at its storage
location as set in Section 2.3 of this SOW and at the Prices in Exhibit 2 to this
SOW which shall include, but not be limited to:

a. Placing and removing Cargo from storage;

b. Inventory control.

b
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3.2

3.3

4.1

4.2
week;

4.3

4.4

The Supplier’s storage location as set forth in Section 2.3 of this SOW shall be a
secure location set apart from other areas to be utilized for outside storage and
shall meet the following Specifications and Standards:

~ o o oo

@

Be graded for good drainage;
Have a compacted gravel surface;
Have, at a minimum, five (5) acres of usable storage area;

Have an area for loading and unloading trucks;
Have an area for load transfers;

Be available for Company use from November through May each
year during the SOW Term;

Have tarpaulins to cover Cargo;

Have electrical junction boxes with receptacles capable of
supporting temperature controlled containers;

Have available at all times, equipment for unloading, loading, and
other Cargo handling requirements.

Utilities and support Services for Supplier’'s storage location as set forth in Section
2.3 of this SOW will be provided by the Supplier and shall include:

a.
b.
C.
d

e.
f

Placing and removing Cargo from storage, loading and unloading;
Inventory control;

Required equipment and Personnel to perform Services;
Non-winter road operations 8:00 AM to 4:00 PM, Monday through
Friday;

Available when required outside of normal working hours;
Operate 24hours per day, 7 days per week when the Winter Road
is operational.

Services provided by the Company
At no cost to the Supplier the Company, at its discretion, may provide:

accommodation and meals at Site;
southbound daily dispatches four times daily at six-hour intervals, seven days per

labor, equipment and materials necessary for off-loading equipment and materials
at the Company'’s Site; and

all infrastructure and equipment items necessary for the Supplier to perform the
Services as approved by the Company.



DocuSign Envelope ID: 70CAF57F-A403-410B-8214-98A40D1A1EEA

EXHIBIT 2 TO THE SOW
PRICES

1. Prices are calculated based on the following

Edmonton > Yellowknife

Cost Per Ton Ton/Load Total Cost

$161.18 39.6 $6382.73
Yellowknife > Lac De Gras Mine Site

Cost Per Ton Ton/Load Total Cost

$143.71 39.6 $5690.92

1. Total Freight Cost based on Exhibit 3 - Volumes for Transport

Freight Cost Freight Costs
Edmonton to Yellowknife to
Year Product Yellowknife Mine site
Total Estimated CDN Dollars CDN Dollars
2020 Type 10 11772 Tonnes $161.18/tonne $143.71/tonne
Normal
Portland
2021 Type 10 15437 Tonnes $161.18/tonne $143.71/tonne
Normal
Portland
2022 Type 10 14558 Tonnes $161.18/tonne $143.71/tonne
Normal
Portland
2023 Type 10 15993 Tonnes $161.18/tonne $143.71/tonne
Normal
Portland
2024 Type 10 14648 Tonnes $161.18/tonne $143.71/tonne
Normal
Portland
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2. Demurrage

Demurrage Charges
cement Unloading Lac
de Grass 3 $135 13

3. Fuel Prices

a. A base fuel Price of $1.00 liter (“FSC") is included in the Prices and will be fixed
for the SOW Term. Future FSC adjustments will be based on actual fuel
consumption multiplied by the increase or decrease in the cost of fuel per liter.
The FSC will be calculated on a weekly basis and reflected in Supplier's Invoices
as a separate line item on each Invoice.

b. Where Weekly Fuel Price is defined as the sale price per liter inclusive of all
applicable taxes (the posted Petro-Pass Truck Stop pricing in Yellowknife).

Maximum burn liters per trip for FTL:

Route Liters

Edmonton - Yellowknife 1500

Yellowknife — DDMI Site Lac de 600
Gras

Example Fuel Price Increase:

Base Price of fuel — current Price of fuel = Difference in fuel Price
$1.00 — $1.02 = $.02 (Positive Difference in fuel Price)

Difference in fuel Price * Fuel burn — Liters consumed = Fuel Surcharge
+$.02 * 1,500 = $30.00 (FSC)

Example Fuel Price Decrease:

Base Price of fuel — current Price of fuel = Difference in fuel Price
$1.00 — $0.98 = - $.02 (Negative Difference in fuel Price)

Difference in fuel Price * Fuel burn - Liters consumed = Fuel Surcharge
-$.02 * 1,500 = -$30.00 (FSC)

C. Supplier shall also provide supporting Documentation of actual Price paid for all
fuel charges, which it Invoices, to the Company.

4. Price Adjustments

a. The Prices set forth in Section 6 of the SOW are fixed through September 30,
2020 and thereafter subject to an annual increase or decrease pursuant to the

7

F
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process set forth in paragraph 5 c. below and based on the Consumer Price
Index (“CPI”) for Yellowknife. In the event the described CPI no longer exists, the
Parties shall agree to a new CPI, which shall be documented in a written
amendment executed by both Parties.

Example:

The CPI index for 2018 is calculated by taking the annual average CPI index from 2016
(CPI for previous period) which is 131.9, and subtracting it from the annual average CPI
index from 2017 (CPI for current period) which is 133.5, then dividing it by the CPI for
Current Period, 2017 which is 133.5 to get the index change between the two periods
(CPI point adjustment) of .1.21. Take the CPI point adjustment, and multiply it by
$152.63/ton, then add the answer to the freight cost being adjusted to get the Price
increase, or decrease for the new Price period.

CPI point Price change example

Adjustment formula

133.5-
131.9
B-C . =0 .012
Cc - 131.9
D+(AxD)=E $150.82 + ($150.82 x .012) = $152.63
e A= CPI point adjustment
e B = CPI for current period
e C = CPI for previous period
o D = Current freight cost being adjusted
e E = New freight cost
b. Price from Yellowknife to the Site is based on a minimum of 39.6 tons per load.
c. Either Party may request an adjustment to the Prices to take effect on October

1st of each calendar year during the SOW Term by providing a written request to
the other Party to adjust the Prices no later than September 1st of the applicable
calendar year.

d. Any request for a Price adjustment not provided in writing by September 1st of
the applicable calendar year will be deemed waived, in which case the existing
Price (i.e., those in effect for the preceding calendar year will continue in full force
and effect for the following calendar year.

e. In the event that the Parties agree on an adjustment to the Price, such
adjustment to the Price shall be specified in a written amendment to the SOW,
and executed by a duly authorized representative of the Company and the

8

y



DocuSign Envelope ID: 70CAF57F-A403-410B-8214-98A40D1A1EEA

Supplier and the new Prices will take effect on October 1% of the calendar year
and will remain fixed through September 30" of the following calendar year.

f. Deh Cho Bridge toll is included in the paragraph 1 Edmonton - Yellowknife line
haul rate.
g. All Invoices shall bear the Purchase Order number assigned by the Company

and be forwarded by email to Invoices.Montreal@riotinto.com or by mail to the
following address clearly marked for attention of

“Accounts Payable”:

Diavik Diamond Mines Inc.

PO Box 2498, #300 — 5201 50th Avenue,
Yellowknife, NT

X1A 2P8 Canada

5. Winter Road Weather Delays

Company will provide a discretionary stand-by fee (the “Payment”) to the Supplier where
the Payment is applicable to the applicable winter road season only and is intended to
address exceptional instances where weather delays exceed the stand-by rates
contemplated within the SOW and shall not be in addition to those stand-by payments,
but shall be in lieu of any stand-by payments stipulated or contemplated in the SOW and
the Payment shall subject to the following conditions:

a. Drivers classified as Owner/Operators will be entitled to a payment of five-
hundred Canadian dollars ($500) per day;
b. Drivers classified as Company Drivers (permanent or part-time/term employees

of the Supplier) will be entitled to a payment of one-hundred and fifty Canadian
dollars ($150) per day;

C. Eligibility for the Payment will only begin where a road closure exceeds 36
consecutive hours and shall end immediately upon winter road dispatch opening
the road.

d. Only trucks and drivers who have been assigned a winter road number and are

capable of safely operating on the winter road (having completed their
orientation, etc.) and have been unable to secure a slot (“T-Time”") or who have
been unable to be loaded in preparation for travel on the winter road according to
the respective lift plan(s), shall be eligible for the Payment;

e. The Supplier shail invoice the Company any time after March 31st or upon the
official winter road closure (whichever is sooner) and the payment will be made
to the drivers by the Supplier and will be subject to any statutory deductions.
Invoice shall include all supporting documentation, where the WR JV dispatch
system data shall take precedence should there be any dispute.

y
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Quantity and Volume of Goods

EXHIBIT 3 TO THE SOW
ESTIMATED VOLUMES FOR TRANSPORT

Year Goods Total Estimated | Volumeper | Total Volume
Quantity Tote Bag
Required
2020 Type 10 Normal 6540 bags 1.8 Tonne 11772 Tonnes
Portland
Cement
2021 Type 10 Normal 8576 bags 1.8 Tonne 15437 Tonnes
Portland
Cement
2022 Type 10 Normal 8088 bags 1.8 Tonne 14558 Tonnes
Portland
Cement
2023 Type 10 Normal 8885 bags 1.8 Tonne 15993 Tonnes
Portland
Cement
2024 Type 10 Normal 8138 bags 1.8 Tonne 14648 Tonnes
Portland
Cement

10
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From: Yanessa Allen

To:

Ce: Mark Brajer; Paul Henry; Oliver, Jeffrey; ; Kimberley Robertson
Subject: TIC - Transport Companies - CCAA/ Outstanding amount due from Diavik
Date: Friday, May 22, 2020 2:53:04 PM

Attachments:

Hi Lynn,

Management has reviewed the spreadsheet you provided and has confirmed the following

1. The last payments to subcontractors were made on November 25, 2020, which included
payment for the invoices listed in rows 2 through 72 of the Summary tab. Reference numbers
have been added for each invoices with the corresponding tabs including the proofs of
payment.

2. The payments due to subcontractors in rows 73 to 175 are unpaid (the “Potential Sub
Claims”). Please note that the amounts payable to subcontractors were paid net of fuel and
insurance deductions (see columns N and M). Fuel deductions are estimated at $1,325 per
trip, which management has confirmed is consistent with historical actuals for that period.

3. The Potential Sub Claims total $117,935 net of fuel and insurance deductions (see row O of
the Summary tab). This reflects gross amounts totaling $197,160 less set off claims of
$70,225 for fuel and $9,000 for insurance.

4. TIC had not previously invoiced Diavik for the trips in rows 79 to 87 of the Summary tab. They
are now issuing two invoices for these deliveries totalling $57,444.57, which will be provided
in advance of our call.

5. The total amount due from Diavik to TIC is $856,895.42.

Based on the above, we note the following

1. Management agrees that the Potential Sub Claims need to be dealt with and is agreeable to
Diavik holding back $117,935 for now to address these claims on the understanding that any
residual surplus will be paid to the Transport Companies on a timely basis. Management
notes that one of the invoices provided to your legal counsel by_(lnvoice 1089)
includes trips that management does not believe were completed. The last 3 trips on this
invoice are not included in the spreadsheet above.

2. Since, even before your review of the spreadsheet it appears that Diavik assesses their
maximum exposure at $412,122.50, the remaining balance of $444,772.92 should be
immediately remitted to the Transport Companies.

3. Once you have reviewed the spreadsheet, please let us know if you are available for a call first
thing Monday morning with management and myself to resolve any residual questions or
concerns.

We thank you for your prompt attention to this matter and look forward to meeting with you to
resolve this.

Thanks very much,



Vanessa

Vanessa Allen, B. Comm, CIRP, LIT
SENIOR VICE PRESIDENT

DIRECT 587.702.5963

FAX 403.537.8437

CELL 403.477.9661 a8
1500, 640 - 5th Avenue SW L=
Calgary, AB

T2P 3G4

vanessa.allen@mnp.ca

mnpdebt.ca

http://cdn.mnp.ca/signature/Top40Under40EN.JPG
a

From: Vanessa Allen

Sent: May 21, 2020 2:44 PM

To: 'Kimberley Robertson' <krobertson@lawsonlundell >; 'Mark Brajer' <MBrajer@tlichoic.com>
Cc: Oliver, Jeffrey <joliver@cassels.com>; Ash, Lynn (RT Commercial) <lynn.ash@riotinto.com>
Subject: RE: Tlicho

Thanks for this Kim and nice to meet you Lynn.

We have sent this information over to management and will reach out to arrange a call as soon as
they have had a chance to review.

Thanks again.
Vanessa

Vanessa Allen, B. Comm, CIRP, LIT
SENIOR VICE PRESIDENT

DIRECT 587.702.5963
FAX 403.537.8437

CELL 403.477.9661

1500, 640 - 5th Avenue SW
Calgary, AB

T2P 3G4

i len np.

mnpdebt.ca

-

http://cdn.mnp.ca/signature/Top40Under4d0EN.JPG
a



From: Kimberley Robertson <krobertson®@lawsaonlundell.com>

Sent: May 21, 2020 2:01 PM

To: Vanessa Allen <V .ca>

Cc: Oliver, Jeffrey <joliver@cassels.com>; Ash, Lynn (RT Commercial) <lynn.ash@riotinto.com>
Subject: Tlicho

UTION: This email originated from outside of the MNP network. Be cautious of any embedded links and/or attachments.
MISE EN GARDE: Ce courriel ne provient pas du réseau de MNP. Méfiez-vous des liens ou piéces jointes qu'il pourrait
ontenir.

Vanessa,

See attached spreadsheet of the unpaid carrier claims as calculated by Diavik. | am copying in
Lynn Ash from Diavik, so that you can email her to arrange for any follow up guestions etc., to
see if we can get a consensus on the exposure from Carrier/Bill of Lading claims.

Lynn’s contract information is as follows:

Lynn Ash

RTBS PTP Specialist
Office : 867-669-6500
Mobile : 867-446-6357

lynn.ashi@riat
Vanessa’s contact information is:

Vanessa Allen

DIRECT 587.702.5963
FAX 403.537.8437
CELL 403.477.9661
Vanessa.Allen@mnp.ca

Yours truly,

Kwmegriey Roperson | Partner '

} @ D 604.631.9142 | 403.218.7527 | F 604.641.4428 | E krobertson@lawsonlundell.com
Lawson Lunoewt LLP 1600 - 925 West Georgia Street, Vancouver, BC VBC 3L2
Vancouver | Calgary | Yellowknife | Kelowna

“Navigate the legal implications of COVID-19*

Disclaimer



This email and any accompanying attachments contain confidential information that may be subject to
solicitor-client privilege and are intended only for the named recipients. If you have received this email in
error please notify the sender and destroy the email. Our e-mail terms of use can be found at

isclaimer. html

This email and any accompanying attachments contain confidential information intended only
for the individual or entity named above. Any dissemination or action taken in reliance on this
email or attachments by anyone other than the intended recipient is strictly prohibited. If you
believe you have received this message in error, please delete it and contact the sender by
return email. In compliance with Canada's Anti-spam legislation (CASL), if you do not wish
to receive further electronic communications from MNP, please reply to this email with
"REMOVE ME" in the subject line."

McMilian is committed to providing electronic communications that are relevant to you and your business. To sign up to receive other electronic
communlcatlons from us or to unsubscribe from receiving electronic messages sent on behalf of McMillan, please visit the McMillan Online

McMillan s'engage & vous envoyer des communications électroniques appropriées pour vous et votre entreprise. Pour vous abonner et recevoir des

communications électroniques de notre part, ou pour vous désabonner et ne plus recevoir de telles communications, veuillez visiter le ceptre
nement en li an.

This message has been scanned for viruses and dangerous content by

E.F.A. Project, and is believed to be clean.
Click here to report this message as spam.



This is Exhibit “C” referred to in
the Affidavit of Mark Brajer,
sworn before me this 3" day

of June, 2020

Commt€sioner for Qaths in and for Alberta

~ LOVEPREET SAINI
Barrister & Solicitor
ACommissioner for Oaths in and for Alberta



# eduslejey

Pled

qng ejeq

60 £96'9 0002.€ '

000z.'e '
669669 $ _00°€80’)
Iyzeg's § 0002.'¢
€/'/86'a & 0002L'€
€./86'9 $ o000Z/€ |1 €2 492'€ $
€r086'9 ¢ 000Z/E | €¥°'09Z°e $
88 ¥.8'9 ooocie 88 ¥Gl'E

05 Zv6
€86069 $ 0002L't €B'SBLE
€6626'0 $ 0002/'¢ | €5 602' $
£.0969 $ 0002.€
GG0S6'0 & 0002l
¥90e6'9 _§
26 6/8'9 b ce6Sk'e
£8'G06'9
€62869 §
0 268'9
690069 &
IV BGRS9 & 0002L¢t | /FBELE %
182189 000z.€ 18 £60 €
2l £98'9 00'02.' ZLEPL'E
€8 606'9 0002.'c €8GBL'E
15€8'9 & 00 LOO°L 16'Z/8'S E
vl'eeg’s ¢ PLELLE $
¥6958'9 ¢ ¥6'/62'9 $
v 1.8'0 ¢ 78 LGL'E $
p.868'9 § 0002L'¢ vigll'e ®
89¢069 § 0002L¢€ $ BICBLE 3
Ww6/89 § 0002L¢ W 6SLE %
0zzZ069 & 000zl UZeBLE [
E56569 & 0002.¢ ESGECE L
€88L69 § 0000Z L $ E8BLLS s
Y¢/969 § 0002i¢€ $ GZlvee
9¥ 2889 & 000¢/€ $ ovzole 3
Y5069 § 000CL€ $ 95'/8l'E
88'GE6'9 § 000Z/€ &
622969 § I 444 $
Gz /96’9 ¢ Se lve'e $
GZ/96'9 $ UUUCLE 3
G2 /96’9 ¢ GZ/96'9 &
Sriiee ¢ 97 6L € $
IVELE'9 ¢ 06200 16 G08'S S
orov69 % 00'pe8 0r 950 9 [
6/1669 % 0002.€ $ 6LIECE ]
UCE069 $ 0002.¢€ § 9Tesl'e
0p'906'9 $ 0002.€ $ oF'oBlE $
L8 ¥8BY § 000Z/E ¢ 18v¥3l'e
ST /969 00 0eLE € GZT/pZE $
10'856'0 U0 UZLE % J0BEZE $
¢ 1069 00022 $ 9z/8Le ®
G2 /969 $§ 0002l¢ SZ IV E %
l£8269 § 000Z.¢€ LB HOZ E Ey
GC /969 § 0002L¢ SC ive E S
0L0OGR9 & 000cLt $ ULoEZE %
9EPIE9 & (G626 98'PE0'9 $
0S€7ZF9 & 068 05 920'9 $
GGZL69 & 0002.°€ $ gg'26lL'e g
¥92069 $ 000Z.€ § v9ZBLE $
Z5LLBY & 0002.€ $ ZGI6LE $
990889 § 06676 % 9l'lG6's
|BJO1 8210AU|  JOJOEIUOIANS SainUsA/oOUDI| L

6L0z/8/LL
L

6L02/1/L
6102/ L
L

BLOZ/LILL
gLOZ/LLL
5LOZ/LH/LL

6102/LLL
61027111
61027111
61L0Z/L/LL
HOC/HLL
3

b

610Z/LE/O}
610Z/LE/OL

510¢/L

8Loc/Le/oL
5L0Z/LE/0L
BLOZ/LEIOL

L0Z/LEOL

aje(] oc

VEGOSH
v

v

Vip9t
voTash
VZash
VETISH

v0aGsh
v

v

VLSSSY
delofele]
hgoicicied
vipssy
Yorssy
VEESSY
Y/FGGh

v.i26sh
v9zsSy
Y§Z8sh
YOLSSy
Y605SY
Y8055y
v

\Z¥A4e14
YAGHCH
Y.iSvSy
VY95PSh
YGZuGh



18/66'9 § 0002L€ $
G6€20. § 000ZLE %
69GP6S & 000LB $
Z98589 $ 000Z/Z€ $
¢, /969 ¢ 0002.€ $
g6€20'L ¢ 000cL¢€ $
/62969 § NGHSLL $
Lb¥269 § 000Z.€ $
ALEOODR & BLE0OS b
oglen/l $ O0ElEDZ s
jo1: RAZVFANNS 0'02L'e
GBeZv0. § 0002.€
G8zZy0’'. § 0002l
i82r0L 0002L€ $
682p0'L 0002LE $
¥0006'9 $§ 0n0zZ/f [
/51269 § 0007/ € g
G6€20. & 0N0ZLE S
A97/69 § 000ZLE §
vQ7/69 § 000ZLE $
Go9E69 § 000CiE $
Zv /69 $ 000ZL'€ $
006569 & 09 .10C ) B
v60L0ZL $ P6OLOL $
99'//6'9 $§ 0002L€ $
61 856’9 05916
22ve69 $ 000CL€ $
092268 $ 000cZ.€ $
ly866'9 § ONNZ/ R [
Z2v0969 $ 00OZLE %
906869 § 000Z.E %
nFoNcg & 0P 38069 $
v /G669 § 000CLE ¥
vLGL69 § 000Z.'€ $
G6L069 & 0002ZL'€ $
8£220'. $§ 000Z.L€
i0°/26'9 00'02.€ $
9evpP6's $ 09'GHL'L $
8/'628'9 $ 0002.€ $
3. 186'9 0002.L€ $
gl yieg ¢ 0007/ € %
€L2869 $ O0S6LCL $
FOPEE9 & 000CLE ¥
E0vv6 9 $
00 ¢96 b
00 ¥88 $
£0 ¥66 9 1 0002 $
/12569 $§ 00'02L'€ '
/18/6'9 § 000ZLE $
€7 1669 § 0002.€ $
nrereln o 0002LE $
00'022'e $
€0v66'9 $ 0002L€ $
pecie's § 000ZZ€

R PANAS
G6EQEE
69 GE0'9
298ELE
2LLyTE
G6 EOE €
/808 G
LLvOCE

S8 CIEE
G8'ZZEE
GRZ7ZF £
GRZZE £
GRZZEE
PO 0ORL €
6102 €
GG EOEE
89276T'E
v9'2sT'e
Gg9'9lc’e
ey ISTE
05 16’

99 /5¢¢
RA L¥Y0 9
44474
a9 /0 e
¥ 8ICE
[4de7A
90 692

¥Z LETE
rL's6l’e
g6'lBl'e
AF Z0E €
G0 L0Z€
g8 BCB S
RZ60L E
Gl 19zZ¢€E
9L pSCE
E9COL Y
[0 724

e0vice
JIL7e7F
/LRBGZE
f LEZE

E0viZE
| ¥BZ6L'E

293 10U B2I0AU||
2934 JoU S210AU(]
09y 10U 9210AU|
09} JOU ID10AU|

03 J0U 82I0AU| G209PIIIGABAA
083 jou 32i0AU| SE0QPIIIGABAA
03} 10U B2J0AU| R/ NAFIIIAABAA

09X 10U 8210AU|
6l0c/6eicH
6Loz/ezrzL
elozciezich
6l0c/ezich
ALOZIRZIZL

AR N R POe

BL0cIBCICL
Lozieerel
31021942}
8L0Z/9/2L
BLOZI9IZ\
ALOZIGIZL
LOz9rL
Lazisicl
Loz
LOCIOE/LL
6L0z/ez/LL
6L02/2Z/LY
610212l
610z/ce/LL
6LozcizelLl
6l02/ec/LL
ALOZIZ7ILL
LOziZelL i
LogizeilL
Logiceil b
tociceib L
Lozieell
Lozizzi L
Loeigell b
8102/zell
eLozreeiiL
BLOZIZZILL
610z/Ze/L b
6LOZIZZILL
6LOZ/SLILL
Loz/GLILL
LaziSLiLL
LOC/ISLILL
LozZ/ISLILL
Loz/sHLL
6L0Z/SHILY
610Z/SH I
6L0C/SHLL

B KK KA O T PPN LN AR HSNS d

B A L)

N &

RLOZIGLILL
6L0Z/ISLILL
161L0Z/GLILL

WA

slL0e/8/11
16L0z2/8/L L
$ BlOT/B/LL

LRLArIgGABAA
VOE ISP
veELLSY
YiLisy
vh

veLugy
Y L0YP
VBEL9
YeLOSY
YaRLAr
YORBLSY
va.LLOY
YOLL9Y
v69.9v
2809
Y0e9SY
Y0609
Y0.09%
VESOSY
ves

YL

YOEQSY
VSEQSY
veiLugr
viLuyy
volLosy
v6865Y
vy86SY
vEBBSY
Y.565Y
/e

Y6265

V189

VeBbSY
Y9565
VSS65Y
YpS6Sy
VOEBSY
YSEBSY
YPEBSH
YZEBSY
v.1265Y

YSveY

veelsy
Yv9.LSY
Y9265t

Y0.85%
V798G






Row Labels Sum of Subcontractor
100,440.00
26,040.00
40,920.00
78,120.00
37,200.00
3,720.00
22,320.00
42,863.11
19,713.50
8,869.50
29,760.00
3,720.00
18,600.00
3,720.00
26,040.00
462,046.11

P AR AR ABN NP AN DAL

Grand Total
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Tlicho
Invoice

45525A

45526A

45527A

45557A

45560A

45561A

Invoice
Date

10/31/2019

10/31/2019

10/31/2019

10/31/2019

10/31/2019

10/31/2019

Invoice Total

6,967.25 11-25-2019

6,907.26 11-25-2019

6,958.07 11-25-2019

6.911.46 11-25-2019

6,967.25 11-25-2019

6,962.25 11-25-2019

Lease
Operator Lease

Fuel Operator Net Payable
Deduction Insurance to Lease
(estimate) Deduction Operators



Date Sub-
contractor

Invoice Total Paid

6,967.25 11-25-2019

6.902 20 11-25-2019

6.879.41 11-25-2019

6,905.83 11-25-2019

6,817.81 11-25-2019

6,982.33 11-25-2019

Ref Sub-
Amount # rontractar

3,720.00 #1

3.720.00 #1

3.720.00 #1

3.720.00 #1

3,720.00 #1

3,720.00 #1

Lease
Operator Lease

Fuel Operator Net Payable
Deduction Insurance to Lease
(estimate) Deduction Operators



Tlicho
Invoice

45784A

45816A

45824A

45425A

45507A

45556A

Invoice
Date

11/1/2019

11/1/2019

11/8/2019

10/31/2019

10/31/2019

10/31/2019

Tlicho/Vent

ures

3.185.83

3,240.77

3,260.43

5,951.16

6.034.86

5,905.97

Sub-

contractor

3,720.00

3,720.00

3,720.00

929.50

929.50

1,007.50

Date Sub-
contractor

Invoice Total Paid

6,905 83 11-25-2019

6,960.77 11-25-2019

6,980 43 11-25-2019

6.880.66 10-18-2019

6.964.36 11-01-2019

6,913 47 11-01-2019

Ref Sub-
Amount # contractor

3.720.00 #1

3.720.00 #1

3,720.00 #1

929.50 #2

929.50 #2

1,007.50 #2

Lease
Operator Lease

Fuel Operator Net Payable
Deduction Insurance to Lease
(estimate) Deduction Operators



Tlicho
Invoice

45686A

45843A

45925A

45955A

46036A

45537A

45559A

45649A

45791A

45845A

Invoice
Date

11/1/2019

11/8/2019

11/15/2019

11/15/2019

11/22/2019

10/31/2019

10/31/2019

11/1/2019

11/1/2019

11/15/2019

Tlicho/Vent

ures

6,297.94

5,853.99

6.024.31

5.,828.86

5,751.50

3,164.81

3,247.25

3,235 563

3,230.55

3,274 03

Sub-
contractor

559.00

1,083.00

962.00

1,115.50

1,207.50

3,720.00

3,720.00

3,720.00

3.720.00

3,720.00

Invoice Total

6,856.94

6,936.99

6,986 31

6,944.36

6.959 00

6.884.81

6.967.25

6,955.53

6,950.55

6,994.03

Date Sub-
contractor
Paid

11-15-2019

11-156-2019

11-29-2019

11-29-2019

11-29-2019

11-25-2019

11-25-2019

11-25-2019

11-25-2019

11-25-2019

Amount

559.00

1.083.00

962.00

1,115.50

1.207.50

3.720.00

3.720.00

3,720.00

3,720.00

3,720.00

Ref
#

#2

#2

#2

#2

2

#3

#3

#3

#3

#3

Sub- TIC
contractor Comment

Lease

Operator Lease

Fuel Operator Net Payable
Deduction Insurance to Lease
(estimate) Deduction Operators



Tlicho
Invoice

45528A

45558A

45673A

45735A

45786A

45826A

45456A

45630A

Invoice
Date

10/31/2019

10/31/2019

11/1/2019

11/1/2019

11/8/2019

11/8/2019

10/31/2019

11/30/2019

Tlicho/Vent

ures

3,247.25

3.247.25

3,182.68

3.113.74

3,185.83

3.267.73

3,191.52

3,180.04

Sub-

contractor

3,720.00

3,720.00

3,720.00

3,720.00

3,720.00

3.720.00

3.720.00

3.720.00

Invoice Total

6.967.25

6,967 25

6,902.68

6,833.74

6,905.83

6,987.73

6,911.52

6.900.04

Date Sub-
contractor
Paid

11-25-2019

11-25-2019

11-25-2019

11-25-2019

11-25-2019

11-25-2019

11-25-2019

11-25-2019

Amount

3,720.00

3.720.00

3,720.00

3.720.00

3,720.00

3.720.00

3,720.00

3,720.00

Ref
#

#4

#4

#4

#4

#4

#5

#5

Sub- TIC
contractor Comment

Lease

Operator Lease

Fuel Operator Net Payable
Deduction Insurance to Lease
(estimate) Deduction Operators



Tlicho
Invoice

45685A

45765A

45768A

45817A

45458A

45539A

45624A

45738A

45785A

45825A

45457A

Invoice
Date

11/1/2019

11/1/2019

11/1/2019

11/1/2019

10/31/2019

10/31/2019

10/31/2019

11/1/2019

11/1/2019

11/8/2019

10/31/2019

Tlicho/Vent

ures

3.151.84

3,139.47

3.172.04

3,209.53
3.192.55
3.186.40
3,162.46
3.143.12
3,159.52
3,267.73

3,182.64

Sub-

contractor

3,720.00

3,720.00

3.720.00

3,720 00
3.720.00
3,720.00
3,720.00
3.720.00
3,720.00
3,720.00

3.,720.00

Invoice Total

6,871.84

6.859.47

6.892.04

6,929.53
6,912.55
6.906 40
6,882.46
6,863.12
6.879.52
6,987.73

6.902.64

Date Sub-
contractor
Paid

11-25-2019

11-25-2019

11-25-2019

11-25-2019

11-25-2019

11-256-2019

11-25-2019

11-25-2019

11-25-2019

11-25-2019

11-256-2019

Amount

3,720.00

3.720.00

3,720.00

3.720.00
3,720.00
3.720.00
3,720.00
3,720.00
3.720.00
3,720.00

3.720.00

Ref Sub- TIC
# contractor Comment

#5

#5

#5

#5

6

#6

6

#6

#6

#6

#7

Lease

Operator Lease

Fuel Operator Net Payable
Deduction Insurance to Lease
(estimate) Deduction Operators



Tlicho
Invoice

45541A

45622A

45766A

45821A

45509A

45510A

45508A

45540A

45684A

45764A

45789A

45792A

45842A

45844A

45477A

45555A

45647A

Invoice
Date

10/31/2019

10/31/2019

11/1/2019

11/8/2019

10/31/2019

10/31/2019

10/31/2019

10/31/2019

11/1/2019

11/15/2019

11/1/2019

11/15/2019

11/8/2019

11/8/2019

10/31/2019

10/31/2019

10/31/2019

Tlicho/Vent

ures
3.23179
3,215.88
3,180.69
3,154.88
3,247.25
3,208.31
3.230.10
3,183.26
3,178.74
3.258.17
3,210.64
3,232.17
3,162.41

3.191.71

6.026.50

6.056.40

5,718.83

Sub-
contractor

3.720.00
3,720.00
3,720.00
3,720.00
3.720.00
3,720.00
3.720.00
3,720.00
3,720.00
3,720.00
3,720.00
3,720.00
3,720.00

3.720.00

897 00

884.00

1,200 00

Invoice Total
6,951.79
6,935.88
6,900.69
6,874.88
6.967.25
6,928.31
6.950.10
6,903.26
6,898 74
6,978.17
6,930.64
6,952.17
6.882.41

6.911.71

6.923.50

6,940.40

6,918.83

Date Sub-
contractor
Paid

11-25-2019
11-25-2019
11-25-2019
11-25-2019
11-25-2019
11-25-2019
11-25-2019
11-25-2019
11-25-2019
11-25-2019
11-25-2019
11-25-2019
11-25-2019

11-25-2019

11-01-2019

11-01-2019

11-01-2019

Amount
3,720.00
3,720.00
3,720.00
3.720.00
3,720.00
3,720.00
3,720.00
3,720.00
3.720.00
3,720.00
3.720.00
3,720.00
3,720.00

3,720.00

897.00

884.00

1,200.00

Ref Sub-
# contractor

#7

#7

#7

#7

#8

#8

2%

#9

#9

#9

#9

#9

#9

#9

#10

#10

#10

Lease
Operator Lease

Fuel Operator Net Payable
Deduction Insurance to Lease
(estimate) Deduction Operators

Ron

Ron

Ron



Tlicho
Invoice

45736A

45815A

45869A

45934A

46011A

46071A

46111A

45623A

45860A

45862A

45870A

45871A

Invoice
Date

11/1/2019

11/8/2019

11/15/2019

11/16/2019

11/22/2019

12/29/2019

12/29/2019

10/31/2019

11/8/2019

11/8/2019

11/8/2019

11/22/2019

Tlicho/Vent

ures

5,872.51

6.034.35

6,084.72

5,762.63

6,041.69

5,808.47

6,035.69
3.187.56

3.243.09

3,192.84

3,274.03

3,181 95

Sub-
contractor

1,001.00

942.50

884 00

1,219.50

916.50

1,154.50

910.00
3.720.00

3.720.00

3,720.00

3,720.00

3,720.00

Invoice Total

6,873.51

6.976.85

6.968.72

6,982.13

6,958.19

6,962.97

6,945.69
6.907.56

6,963.09

6.912.84

6,994.03

6,901.95

Date Sub-
contractor
Paid

11-15-2019

11-156-2019

11-29-2019

11-29-2019

11-29-2019

12-05-2019

12-05-2019

Amount

1,001.00

942.50

884.00

1,219.50

916.50

1,154.50

910.00

Ref
#

#10

#10

#10

#10

#10

#10

#10

Sub
contractor

Lease
Operator Lease

Fuel Operator Net Payable
Deduction Insurance to Lease
(estimate) Deduction Operators

- 1,325.00 750.00 1.645.00
- 1,325.00 750.00 1,645.00
- 1,325.00 750.00 1,645 00
- 1,325.00 2,395.00
- 1,325 00 2,395.00



Tlicho
Invoice

45872A

45924A

45926A

45927A

45929A

45930A

45935A

45936A

Invoice
Date

11/8/2019

11/8/2019

11/8/2019

11/15/2019

11/22/2019

11/22/2019

11/15/2019

11/15/2019

Tlicho/Vent

ures

3,274.04
3.195.98

3,231.43

3,224.03

3,195.14

3,237.24

3.254.16

3.274.03

Sub-

contractor

3,720 00
3.720.00

3,720.00

3,720.00

3,720.00

3,720.00

3.720.00

3.720.00

Invoice Total

6,994.04
6,915.98

6,951.43

6,944.03

6,915.14

6,957 .24

6,974.16

6,994.03

Lease
Operator
Fuel
Deduction
(estimate)

Ref Sub- TIC
Amount # contractor Comment

- 1,325.00
- 1,325.00

- 1,325.00

- 1.325.00

- 1,325.00

- 1,325.00

- 1.325.00

- 1,325.00

Lease
Operator Net Payable
Insurance to Lease
Deduction Operators

750.00 1,645.00
2.395 00
750.00 1,645.00
750.00 1,645.00
2,395.00
2,395.00
750.00 1,645.00
2,395.00



Tlicho
Invoice

45936A

45937A

45954A

45956A

45957A

45982A

45983A

Invoice
Date

11/15/2019

11/22/2019

11/15/2019

11/15/2019

11/22/2019

11/15/2019

11/22/2019

Tlicho/Vent
ures

3,261.75

3,186.40

3,109.78

3.207.05

3.269.06

3,302.38

3,240 42

Sub-
contractor

3,720.00

3.720.00

3,720.00

3,720.00

3.720.00

3,720.00

3,720.00

Date Sub-
contractor Ref Sub-
Invoice Total Paid Amount # contractor

6.981.75

6,906.40
6,829.78

6,927.05

6,989.06

7.022.38

6,960.42

10

Lease
Operator
Fuel
Deduction
(estimate)

1,325.00

1,325.00

1,325.00

1.325.00

- 1,325.00

- 1,325.00

- 1.325.00

Lease
Operator
Insurance

Deduction

750.00

750.00

Net Payable
to Lease
Operators

2,395.00

1,645.00

1,645.00

2,395.00

2,395.00

2,395.00

2,395.00



Tlicho

Invoice

45984A

45985A

46010A

46013A

46035A

46050A

46051A

46052A

Invoice
Date

11/22/2019

11/22/2019

11/22/2019

11/22/2019

11/22/2019

11/22/2019

11/22/2019

11/22/2019

Tlicho/Vent

ures

3,278.47

3,207.60

3,214.22

3,257.66

3,290.94

3,257.42

3,216.65

3,.252.64

Sub-
contractor

3,720.00

3,720.00

3,720.00

3,720.00

3.720.00

3,720.00

3,720.00

3.720.00

Date Sub-
contractor
Invoice Total Paid

6,998.47

6,927.60

6,934.22

6.977.66

7.010.94

6,977.42

6.936.65

6.972.64

Amount

1

Ref Sub-
# contractor

Lease
Operator
Fuel
Deduction
(estimate)

1,325.00

1.325.00

1,325.00

1,325.00

1,325.00

1,325.00

1,325.00

- 1,325.00

Lease
Operator

Insurance
Deduction

750.00

Net Payable
to Lease
Operators

2,395.00

2,395.00

1,645.00

2,395.00

2,395.00

2,395.00

2,395.00

2,395.00



Tlicho
Invoice

46053A

46070A

46072A

46073A

46080A

46082A

46090A

46091A

Invoice
Date

11/22/2019

11/22/2019

12/29/2019

12/16/2019

12/29/2019

12/6/2019

11/22/2019

12/298/2019

Tlicho/Vent

ures

3,252.68
3,303.95

3,303 95

4,283.19

3.247.72

3.322.85

3,201.57

3,138.62

Sub-
contractor

3,720.00
3.720.00

3,720.00

3.720.00

3.720.00

3.720.00

3,720.00

3,720.00

Invoice Total

6,972.68
7.023.95

7,023.95

8,003.19

6,967.72

7.042.85

6,921.57

6,858.62

Date Sub-
contractor
Paid

Lease
Operator
Fuel
Deduction
(estimate)

Ref
Amount #

Sub- TIC
contractor Comment

- 1.325.00
- 1,325.00

- 1,325.00

- 1,325.00

- 1,325.00

- 1,325.00

- 1,325.00

- 1.325.00

12

Lease
Operator Net Payable
Insurance to Lease
Deduction Operators
2,395.00
2,395.00
2,395.00
2,395.00
2,395.00
750.00 1,645.00
2,395.00
2,395.00



Tlicho
Invoice

46113A

46136A

46138A

46169A

46170A

46178A

46180A
46189A

Invoice
Date

12/29/2019

12/29/2019

12/29/2019

12/6/2019

12/6/2019

12/6/2019

12/6/2019
12/6/2019

Tlicho/Vent

ures

3,303.95

3,237.81

3.204.11

3,322.85

3.322.85

3,322.85

3,322.85
3.311.30

Sub-
contractor

3.720.00

3,720.00

3,720.00

3.720.00

3.720.00

3.720.00

3,720.00
3.720.00

Invoice Total

7,023.95

6,957.81

6,924.11

7,042.85

7,042.85

7,042.85

7.042.85
7,031.30

Date Sub-
contractor
Paid

Amount

13

Ref Sub-
# contractor

Ledse
Operator
Fuel
Deduction
{estimate)

1.325.00

1,325.00

1,325.00

1.325.00

1,325.00

1,325.00

1,325.00
1.325.00

Lease
Operator
Insurance

Deduction

750.00

Net Payable
to Lease
Operators

2,395.00

2,395.00

2,395.00

2,395.00

2,395.00

2,395.00

2,395.00
1.645.00



Lease
Operator Lease
Date Sub- Fuel Operator | Net Payable
Tlicho Invoice |[Tlicho/Vent| Sub- contractor Ref Sub- TIC Deduction | Insurance to Lease
Invoice Date ures contractor Invoice Total Paid Amount | # (estimate) | Deduction| Operators
- 1,325.00 2,395.00
- 1,325.00 2,395.00
- 1,325.00 2,395.00
- 1,325.00 2,395.00

14



Tlicho
Invoice

Waybill46

Invoice
Date

Invoice not R

ures

2,662.73

Tlicho/Vent

Sub-
contractor

3,720.00

Invoice Total

Date Sub-
contractor
Paid

Amount

Ref

Sub- TIC
contractor| Comment

6,382.73

Waybill46

Invoice not R

2,662.73

3,720.00

6,382.73

856,895.42

365,045.63

15

Lease

Operator Lease
Fuel Operator | Net Payable
Deduction | Insurance to Lease
(estimate) | Deduction| Operators
- 1,325.00 2,395.00
- 1,325.00 2,395.00
- 1,325.00 2,395.00
- 1,325.00 2,395.00
- 1,325.00 2,395.00
117,935.00




Lease

Operator Lease
Date Sub- Fuel Operator | Net Payable

Tlicho Invoice |Tlicho/Vent Sub- contractor Ref Sub- TIC Deduction | Insurance to Lease
Invoice Date ures contractor Invoice Total Paid Amount | # |contractor| Comment (estimate) | Deduction| Operators

Unicumbered AR 491,849.79

AR with o/s Lease Ops 365,045.63

Net amount due to L/O 117,935.00

Balance Due 738,960.42

16
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