





Supply Contract Terms and Conditions

1.1.19.

1.1.20.

1.1.21.

1.1.22.

1%1%23¢

1.1.24.
1=14252

affecting a large number of people and leading to transportation delays not
reasonably foreseeable, adverse governmental actions);

(V1)  riat, civil commotion or disorder, sabotage, strike or lockout by persons other
than the Supplier or its Subcontractors and its or their Affiliates, personnel and
other employees; or

(VI) natural disasters, acts of God, natural catastrophes such as earthquake,
hurricane, typhoon or volcanic activity.

Notwithstanding anything to the contrary in this Contract, (A} any lack of funds and
any consequences resulting from the lack of funds and (B) any acts or omissions of any
third party, including any Subcontractor shall not be a Force Majeure, unless itself
caused by a Force Majeure. Further, in light of the pre-existing nature of the Covid-19
pandemics (including the appearance of subsequent variants) and the armed conflict
in Ukraine as of the date of this Contract, the Parties agree that (i) quarantines,
shelter-in-place orders, travel restrictions, social distancing requirements and other
Covid-19 related impacts (including unavailability or limited availability and/or cost of
containers or of vessels) other than (a) border closures put into effect after the date
hereof or (b) impossibility of supply, and (ii) trade and financial embargoes, trade and
financial restrictions, supply chain disturbances or other related impacts of the armed
conflict in Ukraine, in effect before the date of this Contract shall not form the basis
of a claim of Force Majeure.

The Supplier shall protect and secure the Works wherever located against any
deterioration, loss or damage.

“@overnmental Approvals” means any authorization, consent, approval, ruling, permit,
certification, re-certification, exemption, filing, registration, license, waiver, variance or
any other similar action of a Governmental Authority.

“Governmental Authority” means any federal, state or local government including any
agencies, authorities, departments or other subdivision of each, having or claiming a
regulatory interest in or jurisdiction over the Works, and includes duly constituted courts
and other tribunals having the authority to make binding rulings.

“Industry Standards” means those practices, methods, techniques, codes and standards
which are generally accepted and commonly used by contractors exercising that degree
of skill, diligence, prudence, foresight and care reasonably expected of first tier
contractors with respect to the engineering, design, procurement, manufacturing,
construction, delivery, erection and commissioning of mineral processing plants of type,
size and location similar to the Plant.

“Intellectual Property Right” means any copyright, patent, registered design, design
right, trade mark, trade name, or any other legally protected intellectual property right.

“Law(s)” means any law, statute, rule, regulation, requirement, instruction, direction,
consent, authorization, rule of law, order, or ordinance, or specified standards, or other
legislative or administrative act of a Governmental Authority, or a decree, judgment or
order of a court or tribunal (including administrative tribunals), which is or becomes
legally binding including but not limited to any precedents or judgments of the competent
courts.

“Lenders” shall have the meaning assigned at Clause 26.1 (Financing).

“Liability” means all damages, losses, liabilities, costs, fees, expenses, awards,
settlements or judgments, including, without limitation, all interest, penalties, fines and
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1.1.26.
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1.1.37.

1.1.38.

1.1.39.

1.1.40.

other sanctions, and any reasonable costs or expenses in connection therewith, including,
without limitation, attorneys' fees, court costs and expenses.

“LNTP Agreement” shall mean a limited notice to proceed agreement entered between
the Parties in relation to certain limited works to be performed in anticipation of the
Notice to Proceed.

“LNTP Works” means any work carried out by the Supplier under an LNTP Agreement.
“Milestone” means each milestone identified in Annex A (Contract Price).

“Milestone Completion Certificate” means a certificate to be submitted by the Supplier
upon completion of each Milestone in accordance with Clause 7.2 (Application for
Milestone Payments), which shall be in the form set out in Annex A (Contract Price).

“Milestone Payment Request” a statement submitted by Supplier as part of an
application for payment under Clause 7.2 (Application for Milestone Payments) in
substantially the form set out in Annex A (Contract Price).

“Notice to Proceed” means the notice issued by the Purchaser to the Supplier pursuant
to Clause 2.3 (Commencement Date).

"Parts” means the same parts or items comprised in the Works (including the Supply).
Same parts or items shall in this context mean that such items have been produced to
the same design or fulfil the same role in the Plant.

“Party” means the Purchaser or the Supplier, as the context requires.

“Permits” means any approval, authorization, consent, certificate, re-certification,
exemption, filing, ruling, identification number, registration, permit, license or
Governmental Approval required for the possession, erection, installation,
commissioning, use, operation, and maintenance of the Plant.

“Plant” shall have the meaning assigned to that term under this Contract Annex B.

“Provisional Acceptance” means the time when the Supply has been successfully and
safely installed and commissioned by the Purchaser Contractor and the Provisional
Acceptance Certificate has been issued by the Purchaser.

“Provisional Acceptance Certificate” means a certificate issued by the Purchaser to
signify that Provisional Acceptance has been achieved and to record the date when the
Provisional Acceptance has been achieved.

“purchaser Caused Delay” means a delay that adversely affects the critical path of the
Works (which critical path takes into account such delay), which delay was caused directly
as a result of and to the extent of: (i) acts or omissions of the Purchaser, its personnel or
any of its third-party subcontractors other than any Affiliate of the Supplier; or (i} any
failure of the Purchaser to perform its obligations under this Contract for which it is
directly responsible, provided that Purchaser Caused Delay shall not include any delay to
the extent attributable to any failure of the Supplier to comply with its obligations under
this Contract, any failure of any Affiliate of the Supplier to comply with its obligations
under any contract with the Purchaser, or to any requirement of applicable Laws in force
on the date hereof.

“Purchaser Contractor” means the contractor which will be retained by the Purchaser to
assemble, install and erect the Supply and start-up and commission the Plant.

“Purchaser Permits” means those Permits relating to the right of operating a mine as well
as to the possession, ownership and operation of the Plant which are expressly set forth
in Annex M (Purchaser Permits).
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1.2. Contract Documents

This Contract consists of this document itself and the following Annexes which are specifically
made a part hereof by reference:

Annex A Contract Price
AnnexB  Technical Specifications
Annex C Time Schedule
Annex D Purchaser’s Documents and Information
Annex E Spare Parts List
Annex F Change Order Form
Annex G Form of Advance payment guarantee
Annex H Form of Performance guarantee
Annex | Form of Warranty Period guarantee
Annex J List of Suppliers
Annex K Compliance
Annex L Performance Test
Annex M Purchaser Permits
Annex N N/A
Annex O Form of Partial Lien Release
Annex P Serial Defects
1.3. Priority of documents
The priority of the Contract documents shall be as follows:
(1) This main body of the Contract;
(2) Annexes Ato P.

The Contract Documents shall be taken as mutually explanatory. In the event of any conflict
between the main body of the Contract and any Annex thereto, the terms and provisions of the
main body of the Contract, as amended from time to time, shall prevail.

1.4. Interpretation

1.4.1. Words importing persons or parties shall include firms and corporations and any
organisation having legal capacity.

1.4.2.  Words importing the singular only also include the plural and vice versa where the
context requires.

1.4.3.  Any reference to “days” shall mean a reference to calendar days except as otherwise
provided for under this Contract.

1.4.4. Reference to a “Preamble”, “Clause”, “Annex” or “Addendum” are references to the
Preamble, a clause or an annex of, or an addendum to, this Contract, as the case may be.

1.4.5. References to "include", "includes", or "including" shall be read as being followed by the
words "without limitation" except where the context otherwise requires.

1.4.6.  No provision of this Contract will be construed adversely to a Party solely on the ground
that the Party was responsible for the preparation of this Contract or that provision.
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guarantee. The replacement guarantee must take effect no less than 15 days prior to the expiry
of the guarantee which is being replaced.

The above conditions shall be collectively referred to as the “Conditions Precedent”.
Notwithstanding any provision of this Contract to the contrary, the Supplier shall have the
obligation to deliver to the Purchaser the advance payment guarantee referred to in Clause
2.1.2.1 and the performance guarantee referred to in Clause 2.1.2.2 within sixty (60) Days
following its receipt from the Purchaser of a written notice to the effect that it is ready to issue
the Notice to Proceed.

2.2. Expiry Date

If the Conditions Precedent have not been fulfilled to the Parties’ satisfaction, acting reasonably,
on or prior to the date which is six (6) months from the date hereof, either Party may terminate
this Contract by written notice to the other Party and the Contract shall be, subject to Clause
28.4, of no further force and effect, without any indemnity or penalty being payable by any
Party.

2.3. Commencement Date

All of the obligations of the Parties under this Contract shall commence on the date each
Condition Precedent has been fulfilled by the Party responsible for such Condition Precedent
(or has been waived at its discretion by the other Party) and the Notice to Proceed is issued by
the Purchaser to the Supplier (the “Commencement Date”).

2.4. LNTP

2.4.1. On and from the Commencement Date, any LNTP Agreement shall be deemed to form
part of this Contract and shall be subject to the terms and conditions hereof as though
the rights, obligations, acts and omissions of the Supplier under the LNTP Agreement
were those of the Supplier hereunder and as if the rights, obligations, acts and omissions
of the Purchaser under the LNTP Agreement were those of the Purchaser hereunder.

2.4.2. Where the Supplier has effected any design, services or works under the LNTP
Agreement, such activities shall be deemed to have been carried out pursuant to, and
shall be subject to the terms and conditions of, this Contract, and the warranties and
undertakings set out in this Contract shall apply to such activities (without prejudice to
the generality of such warranties and undertakings). Notwithstanding the date on which
the same were performed the Supplier hereby acknowledges that it accepts full
responsibility for the LNTP Works as if those works had been carried out under and
pursuant to this Contract.

2.43.  Anyinformation or documentation provided or given to the Supplier by the Purchaser in
accordance with the LNTP Agreement shall be deemed to be “Purchaser’s Information”
under this Contract and any information or documentation provided or given to the
Purchaser by the Supplier in accordance with the LNTP Agreement shall be deemed to be
“Supplier’s Documents” under this Contract.

2.4.4. Any instructions, directions, comments, waivers or approvals provided or given to the
Supplier by the Purchaser in accordance with the LNTP Agreement shall be treated as
having been given by the Purchaser to the Supplier pursuant to this Contract and any
instructions, directions, comments, waivers or approvals provided or given by the
Supplier to the Purchaser in accordance with the LNTP Agreement shall be treated as
having been given by the Supplier to the Purchaser pursuant to this Contract.

2.4.5.  Any payments made to the Supplier pursuant to the LNTP Agreement shall be treated as
having been made by the Purchaser to the Supplier on account of the Contract Price.
When submitting its first application for interim payment under this Contract the Supplier
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must take into account any payment invoiced by it in respect of the LNTP Works carried
out by the Supplier up to the date on which the first application for interim payment is
made.

3. GENERAL OBLIGATIONS OF THE SUPPLIER

3.1

3.2.

3.3.

3.4,

3.5.

3.6.

3.7.

3.8.

3.9.

The Supplier shall, in accordance with the Contract, design, engineer, manufacture, procure
and deliver the Supply to Transit Delivery Point and provide related services, including the
spare parts listed in Annex E (Spare Parts List), in accordance with the Time Schedule and
the other provisions of this Contract (the “Works”). The Works include (i) all equipment,
materials, components, parts, supplies, goods, works, labor and services necessary to
comply with the Specifications and the other provisions of this Contract, and (ii) all
equipment, materials, components, parts, supplies, goods, works, labor and services that
may be reasonably inferred from this Contract as being required to produce the intended
result.

The Supplier shall ensure that the Works are fit for purpose of the construction, erection,
start-up and commissioning of the Plant, a silver mineral processing plant of similar size and
nature with a performance ratio as described in Annex L (Performance Test), and delivering
the resulting 2700 tpd of throughput as described in Annex B (Technical Specifications)].

The Supplier hereby confirms that, prior to the execution of this Contract, the Supplier has
conducted its own assessment and verification of the Purchaser Documents, including of the
information regarding the subsurface and hydrological conditions existing at the Site.

Except for the Purchaser Permits, the Supplier shall be solely responsible for obtaining all
Permits on a timely basis.

The Supplier shall assist the Purchaser in obtaining the Purchaser Permits to the extent
reasonably possible including providing the Purchaser with required documentation and
information. The Supplier shall be responsible for all means, methods, techniques,
sequences, procedures and safety programs for the performance of the Works.

The Supplier will employ staff and labor which is sufficient, skilled, experienced and
otherwise qualified to ensure proper, timely and effective execution of the Works. All
personnel shall comply with applicable local labor Laws and health and safety Laws for the
proper execution of the Works.

The Supplier shall supervise, coordinate, and direct the Work in accordance with Industry
Standards. The Supplier shall employ, or cause to be employed, only supervisory personnel
who are appropriately qualified, trained and experienced in safety, efficiency and quality of
work supervision.

The Supplier shall enforce strict discipline and good order among the Supplier's employees,
Subcontractors' employees and any other persons carrying out the Work. The Supplier shall
not permit the employment of unfit persons, or persons not skilled in tasks assigned to them.
The Supplier shall promptly remove any employee or other individual that the Purchaser
deems incompetent, careless, negligent, unreasonable, uncooperative, unfit, under the
influence or in possession of drugs or alcohol, or otherwise reasonably objectionable. Any
costs or increased costs or expenses associated with any such removal of employees or other
individuals shall be borne solely by the Supplier.

The Supplier will attend weekly meetings with the Purchaser’s Project Manager, which may
be in person or via phone conferences. A monthly written report related to the progress of
the Works, containing such information as maybe reasonably requested by Purchaser, will
be sent to the Purchaser. Upon any reasonable request from the Purchaser, the Supplier
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shall supplement any such report wit such additional information as may be required to
present a complete and accurate picture of the progress of the Works.

3.10. The Supplier and the Purchaser have set in place a design review process allowing the
Purchaser to comment on the design prepared by the Supplier.

3.11. Before undertaking any part of the Works, the Supplier shall carefully review the Purchaser’s
Documents and Information and check and verify pertinent figures shown thereon and all
applicable field measurements, and make its own assessment and verification of all
engineering drawings and information including, data on climatic, hydrological, geological,
mineral and other general conditions on the Site (including the soil investigation). The
Supplier shall promptly report to the Purchaser any conflict, error, inaccuracy,
incompleteness, ambiguity or discrepancy which the Supplier may discover in Purchaser’s
Documents and Information and shall obtain supplemental instructions before proceeding
with any Works affected thereby. The Supplier shall not be entitled to any Adjustment in the
event of any errors, inaccuracies or incompleteness in the Purchaser’s Documents and
Information. For further clarity, should the Supplier not be satisfied with the Purchaser
Documents and Information, it shall make a recommendation to the Purchaser to conduct
further work and investigation to make itself satisfied with the Purchaser Documents. The
Purchaser shall be responsible for conducting this work at its own cost.

3.12. The Supplier shall perform the Works or cause the Works to be performed in a professional
and competent manner, as expeditiously and economically as is consistent with the best
interests of the Purchaser, so as to permit the Purchaser Contractor to achieve Provisional
Acceptance within the schedule and deadlines set forth for Provisional Acceptance {a copy
of which the Supplier acknowledges having received and accepted), as such schedule and
deadlines may be amended from time to time, and in accordance with (i) the provisions of
this Contract; (ii) all applicable Laws; (iii) Industry Standards and (iv) all Permits.

3.13. The Supplier shall keep full and detailed books, records, and accounts as necessary for
proper financial management under this Contract, including but not limited to the provisions
of Clause 28.1, and such obligation shall continue for up to ten (10) years after the
Substantial Performance Date.

4. GENERAL OBLIGATIONS OF THE PURCHASER

4.1. The Purchaser shall pay to the Supplier the Contract Price in accordance with Clause 7
(Payment).

4.2. Subject to Clause 3.5, the Purchaser shall be responsible for obtaining the Purchaser Permits
set forth in the Annex M.

4.3. The Purchaser shall reasonably assist the Supplier in obtaining the Permits and Tax
Exonerations (other than the Purchaser Permits) and in ascertaining the nature and extent of
applicable Laws which may affect the Supplier in the performance of its obligations under the
Contract, it being understood that the Supplier shall use its own legal counsel and other
advisors as required for the performance of the Works. The Purchaser shall, if so requested,
help procure for the Supplier copies of applicable Laws and information relating thereto at the
Supplier's cost. For the avoidance of doubt, nothing contained in this Clause 4.2 shall operate
to relieve the Supplier of its obligations pursuant this Clause, provided that Purchaser has not
acted with wilful misconduct.

4.4. No assistance, approval, expression of satisfaction, comment, review, test, inspection, or
certificate made or given (or any failure to make or give or attend the same) by the Purchaser
under the Contract, or by the Purchaser’s representatives, shall relieve the Supplier of any of
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its obligations, risks or liabilities under the Contract provided that Purchaser has not acted
with willful misconduct.

4.5. The Purchaser shall grant the Supplier non-exclusive access to the Site for the purposes of
performing its obligations under this Contract. Such access shall include but not be limited to,
easements and rights of way (including access to the same) as may be necessary for the
Supplier to perform its obligations under this Contract.

5. REPRESENTATIVES

5.1. Within thirty (30) days of the Commencement Date, the Supplier shall, by written notice to
the Purchaser, designate the individual(s) to be representative(s) of the Supplier (the
“Supplier’s Project Manager”), who shall have the responsibilities designated by the Supplier
in such notice. The Supplier may designate a different Supplier’s Project Manager at any time
by written notice to the Purchaser provided that the new Project Manager has at least similar
qualifications and experience as the replaced Project Manager.

5.2. Within thirty (30) days of the Commencement Date, the Purchaser shall, by written notice to
the Supplier, designate the individual(s) to be the representative(s) of the Purchaser (the
“Purchaser’s Project Manager”), who shall have the responsibilities designated by the
Purchaser in such notice. The Purchaser may designate a different Purchaser’s Project
Manager at any time by written notice to the Supplier.

5.3. The Supplier’s Project Manager and the Purchaser’s Project Manager shall have the necessary
authorizations regarding the day-to-day administration of this Contract.

5.4. The language for day to day communications between the Parties shall be English [or French].

6. DELIVERY

6.1. The Supplier shall deliver the Supply on-board by the Supplier’s means of transportation at a
location (Port or Location which can be one or several depending on the means of
transportation) to be designated by the Supplier, with the consent of the Purchaser-, and
coordinated with the Purchaser Contractor (the “Transit Delivery Point”), in accordance with
the Time Schedule and the other applicable provisions of this Contract.

6.2. Delivery of the Supply shall be made (il NN O ) D I < Transit

Delivery Point, subject to the provisions of this Contract. The Supplier shall coordinate each
delivery with the Purchaser and the Purchaser Contractor. For the avoidance of doubt, the
responsibility for any customs, import duties, import taxes and fees relating to the Supply shall
be always under Purchaser scope and responsibility in accordance with clause 20.1 (Customs
and Import Duties) and according to CPT {Incoterms 2010) delivery terms or any other
Incoterm (or variation thereof) agreed upon in writing between the Parties.

6.3. Unless otherwise instructed by the Purchaser:

6.3.1.  the Supplier shall be fully responsible for the proper packing of the Supply to avoid
damage during shipment and storage for a maximum period of ||| N
proper storage conditions;

6.3.2.  the Supplier shall protect the Supply with suitable coatings to allow exterior storage
when applicable without damage and clearly identify, in English or French, boxes
containing items of the Supply that must be stored inside or in a particular manner;

6.3.3.  packing shall ensure reasonable safety of all items of the Supply from damage,
including but not limited to damage caused by corrosion, impact, or penetration

NATDOCS\65225808.v13







Supply Contract Terms and Conditions

7.1.4.

¥/ BLY

7.1.6.

1.1.7:

7.1.8.

7.1.9.

7.1.10.

The Contract Price includes, with the sole exception of VAT, if applicable, all
withholding taxes, privilege, sales, use, excise, or other similar taxes arising in
Morocco which are or may become payable in respect of the Contract Price which
may now or hereafter be applicable to measured by, or imposed by the Kingdom of
Morocco or any Governmental Authority in Morocco in respect of the Supply and/or
Works. The Contract Price does not include, however, any customs, import duties
and import taxes and fees imposed by the Kingdom of Morocco on the import of the
Supply, which shall remain the responsibility of the Purchaser

To the extent that any withholding tax is applicable with regard to the Supply under
Morocco Tax Law, Supplier shall provide the appropriate tax certificate from Spanish
Tax Authorities. Upon the receipt thereof, any deduction and withholding of taxes
shall be made at the appropriate treaty tax rate and Purchaser shall issue a
statement noting the amount that has been withheld and paid to the tax authorities.

In case any Tax Exoneration apply, the Purchaser shall obtain such Tax Exonerations
and Purchaser shall not, through its acts or omissions, cause the Supplier a delay
and/or cost in said procedures.

The Supplier shall invoice, and Purchaser shall pay, the Contract Price in EUR and/or
USD in accordance with the currency set out in Annex A (Contract Price) for the items
comprising such invoice.

Before making any payment under this Contract, the Supplier shall furnish to the
Purchaser a letter issued by the Supplier in the format of Annex O (Form of Partial
Lien Release) warranting that (i) the Supplier is in compliance with applicable Laws,
including those pertaining to labour and health and safety matters, (ii) there are no
liens, claims, security interests or encumbrances of whatsoever nature affecting the
Works other than liens created by the Purchaser.

Further, following Purchaser’s request the Supplier shall provide the statements
from Subcontractors which certify that all uncontested invoices are paid and that no
owing and outstanding amounts remain unpaid. In case of a contested invoice
between the Supplier and his Subcontractor, the proof of payment by the Supplier
of the uncontested portion of the invoice may be provided by the Supplier to satisfy
this obligation. To this effect Supplier shall, inter alia, furnish copy of subcontract or
supplier agreements (including payment schedules) as needed but can delete
commercial sensitive data.

If the Supplier does not comply with the Purchaser’s requests in accordance with
Clause 7.1.8 and Clause 7.1.9 (only to the extent of the contested amount), the
Purchaser shall have the right to withhold any payment otherwise due and payable
to the Supplier.

7.2. Application for Milestone Payments

7.2.1.

7.2.2.

Supplier shall submit, in a form satisfactory to Purchaser and in accordance with
Annex A (Contract Price), a draft Milestone Completion Certificate on completion of
each Milestone in accordance with Annex A (Contract Price) including the
corresponding amounts to which Supplier considers itself to be entitled, together with
supporting documents to demonstrate achievement of a Milestone and shall include
the most recent report on progress. The Supplier may apply for certification of
multiple Milestones completion in a single Milestone Completion Certificate.

Within seven (7) Business Days following Purchaser’s receipt of a draft Milestone
Completion Certificate that complies with the requirements under Clause 7.2.1,
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7.3.

7.2.3.

7.2.4.

7.2.5.

7.2.6.

Purchaser shall notify Supplier in writing as to whether the relevant Milestone(s) have
been achieved by Supplier.

If Purchaser is not satisfied that the Milestone(s) included in the draft Milestone
Completion Certificate have been achieved, Purchaser shall notify the Supplier within
the seven (7) Business Day period mentioned in Clause 7.2.2 above, and shall then
give further notice to the Supplier within five (5) days of that initial notice, or such
longer period as may reasonably be required in the circumstances, of the outstanding
Works which must be completed for any non-complete Milestones that are the
subject of the draft Milestone Completion Certificate to be achieved. Upon receipt of
such details, Supplier shall then issue a revised draft Milestone Completion Certificate
in respect of only the completed Milestones, if any, and the process above shall be
repeated. In the event the Supplier fails to submit a revised Milestone Completion
Certificate in accordance with this Clause, Purchaser has the right to, make any
correction or modification to the previous draft Milestone Completion Certificate
received in its own complete independent discretion to certify the amount due.
Approval of a Milestone Completion Certificate shall not be deemed to indicate
Purchaser’s acceptance, approval, consent or satisfaction of the Works {(or any part
thereof).

Following approval of a draft Milestone Completion Certificate by Purchaser, Supplier
shall submit the Milestone Payment Request (which shall include the formal invoice)
for the amount approved in the corresponding Milestone Completion Certificate. Each
Milestone Payment Request invoice shall be in accordance with the requirements set
out in Annex A (Contract Price), and shall include the following items, as applicable, in
the sequence listed:

(i) value of the completed Milestones (as set out in of Annex A (Contract Price)),
including Variations as sub-items but excluding items described in paragraphs
(ii) to (iv) below, and a copy of the relevant approved Milestone Completion
Certificate (if any);

(ii) any other additions or deductions which may have become due under this
Contract;

(iii) the deduction of amounts included in previous approved Milestone Payment
Requests; and

(iv) the previous totals shown on a Milestone Payment Request, which shall
correspond to the amounts certified as payable against the Milestone
Payment Request from the previous month.

All Milestone Payment Requests shall be broken down into the various work
breakdown elements with Milestones identified where applicable and cost coded
accordingly. Payment requests for Variations shall be similarly broken down and cost
coded.

Any Dispute arising in connection with a Milestone Payment Request shall be resolved
in accordance with Clause 27.

Timing of Payments

7.3.1.

352

Purchaser shall pay to Supplier the undisputed amount which is due in respect of each
Milestone Payment Request within thirty (30) days after the Supplier has submitted
the relevant Milestone Payment Request in accordance with Clause 7.2.

Payment shall not be deemed to indicate Purchaser’s acceptance, approval, consent
or satisfaction of the Works.
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7.4. Delayed Payment

If payment of any undisputed amount payable under this Contract is delayed, the Supplier shall
be entitled to receive interest on the amount unpaid during the period of delay. The interest
shall be at the annual rate of three percent (3%) above the discount rate of the six (6) month
European Interbank Offered Rate (EURIBOR) as quoted by Reuters at 11:00 a.m. Brussels time,
on the banking day before the start of the relevant interest period, provided that if such rate is
below zero, EURIBOR shall be deemed to be zero. The Supplier shall be entitled to such payment
without formal notice and without prejudice to any other right or remedy.

7.5. Right to Set-Off

The Purchaser shall have the right to set-off, against any amount owing by the Purchaser to the
Supplier under this Contract, any undisputed amount owing by the Supplier to the Purchaser
under this Contract,

8. VARIATIONS

With the prior written consent of the Purchaser, the Supplier shall have the right to make
technical modifications to the Supply which do not result in additional costs to the Purchaser or
in any delay in the performance of the Works, provided that such modifications do not resuit
either in a deviation from the Specifications or adversely affect the performance, operation,
safety, licensability or maintainability of the Plant.

The Purchaser may from time to time and at any time prior to the issuance of the Provisional
Acceptance Certificate require additions _ of the value of the Works), deletions
(provided that (i) the Purchaser may not require a deletions to then obtain the deleted portion
from another contractor or to perform the deleted works by itself, and that (ii) for authorised
deletions which are in excess of || INIIIE) Ml Il the value of the Works, the Purchaser shall
compensate the Supplier by paying an amount equal -- Il of the value of the
deletion, revisions or other changes in the Works (each, a “Change in the Works”) according to
the following procedure:

a)  The Purchaser shall submit to the Supplier a request (a “Change Order Request”)
which explicitly describes in writing the Change in the Works.

b)  Within two (2) weeks after receipt of such Change Order Request, the Supplier shall
submit to the Purchaser in writing a proposed amendment to this Contract
describing the changes to the Works, the Time Schedule and the Contract Price
required to satisfy the Purchaser’s Change Order Request (a “Change Order
Proposal”). The Supplier’s Change Order Proposal shall include detailed supporting
calculations for pricing the change based upon, where reasonably practicable,
applicable pricing in the Specifications, and include revisions, if any, to the
Supplier’s Drawings.

c) Within a further two (2) weeks after the receipt by the Purchaser of the Change
Order Proposal, the Parties shall negotiate in good faith with a view to entering
into an amendment to this Contract incorporating the Change in the Works
requested by the Purchaser.

d) If the Parties agree on the proposed amendment, the Parties shall sign an
amendment to this Contract incorporating the Change in the Works requested by
the Purchaser (a “Change Order”) and the Supplier shall diligently perform the
Works in accordance with the terms of this Contract, as amended by such Change
Order.
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9.3. To the extent the Purchaser agrees with the Supplier’s determination of the impact of the
Adjustment Event, the Parties shall, within 15 Business Days following receipt of the Supplier’s
submission pursuant to Clause 9.2, execute an amendment to this Contract reflecting the
required Adjustment. In the event that the Purchaser does not accept the Supplier’s
submissions, requests or the Adjustment for such Adjustment Event, the matter may be
referred to amicable dispute resolution in accordance with Clause 27.

9.4. Any Adjustment shall be assessed in accordance with the following provisions:

9.4.1. any change to the Time Schedule shall be assessed, amongst the Parties, based on a
time impact analysis methodology;

9.4.2.  the Supplier shall not be entitled to anincrease in the Contract Price and the Purchaser
shall not be entitled to a decrease in the Contract Price, save where the Adjustment
Event is a Purchaser Caused Delay, a Change in Law, a Force Majeure event which lasts
for a period greater than fifteen (15) consecutive days or an Adjustment Event that, in
each case, could not reasonably have avoided pursuant to Clause 14.3 or 14.4 and in
the case of a Force Majeure event the Parties agree that, only and if the Purchaser
actually receives corresponding compensation under the Zgounder Investment
Agreement or other insurance coverage, any such increase to the Contract Price shall
be made by way of reimbursement by the Purchaser of all the necessary costs directly
resulting from the situation and duly justified, including but not limited to (i)
demobilization and remobilization costs, (ii) security costs and (iii) salaries of all
mobilized or retained Supplier’s staff; unless the Purchaser fails to make the relevant
claim for compensation under the Zgounder Investment Agreement or other
insurance coverage in accordance with Clause 9.4.6, in which case the Supplier shall
be entitled to include any such lost increase to the Contract Price as losses incurred
by the Supplier should the Supplier pursue a Claim against the Purchaser in respect of
its failure to comply with Clause 9.4.6.

9.4.3.  the Supplier shall mitigate any extension of time required or costs incurred as a result
of any such delays; and

9.4.4. whenever pursuant to this Clause 9.4 the Supplier is entitled to an increase in Contract
Price, such increase shall be based on the reasonable and direct material, equipment
and labour costs, directly related handling and transportation charges, reasonable
travel, outside services and other reasonable expenses incurred by the Supplier or
invoiced by a Subcontractor, plus reasonable allocated overheads, general and
administrative expenses and profit which were necessary to be incurred as a result of
the Adjustment Event. Overheads, general and administrative expenses and profit
shall be reasonably agreed by the Parties but shall not exceed fifteen percent (15%)
of the increase. In all cases the amount of the increase, including overhead,
administrative expenses and profits, shall be reduced by the amount of any savings
generated, directly or indirectly, as a result of the relevant Adjustment Event.

9.4.5. In order to ascertain any such delays, the Parties shall take into account the critical
path analysis as per the Contract.

9.4.6.  The Purchaser shall be responsible for making any Claims under Agreement(s) with
Government Authority of Morocco or other entities, if applicable, and/or any
insurance coverage that correspond to any Adjustment Event notified by the Supplier.
The Supplier will provide all reasonable support to the Purchaser to enable the
Purchaser to make any aforementioned corresponding Claims.
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10.0WNERSHIP

Title to each item of the Supply shall pass to the Purchaser free and clear of all liens, claims,
security interests or encumbrances of whatsoever nature, upon the latest of (i) the issuance of
a Milestone Completion Certificate in respect of such item, and (ii) the date the Supplier has
received payment of the Milestone corresponding to such item of the Supply. The Supplier
hereby represents and warrants to the Purchaser that, at the time title to each item of the
Supply shall pass to the Purchaser pursuant to this Clause 10, such item of the Supply shall be
free and clear of all liens, claims, security interests or encumbrances of whatsoever nature.

11.CARE OF THE SUPPLY AND PASSING OF RISK

The Risk Transfer Date in relation to any item of the Supply is determined accordingly to the
il cforred in Clause 6.2.

In respect of each item of the Supply, the Supplier shall be responsible for the care of such item
of the Supply from the Commencement Date until the Risk Transfer Date in respect of such item.
The risk of loss of or damage to any item of the Supply shall pass from the Supplier to the
Purchaser Contractor at the same time.

12.NO OBLIGATION TO DE-INSTALL

Notwithstanding any provision of this Contract, the warranty obligations of the Supplier
pursuant to Clause 13 (Warranty) shall not extend to the removal or recycling of any equipment,
machinery or any other parts forming part of the Works having reached their life time, as such
life time is specified in the Specifications.

13.WARRANTY
13.1. General Principle

The Supplier warrants to the Purchaser that the Works (and the Supplier’s delivery of the Work)
shall comply with the requirements of this Contract, applicable Laws and Industry Standards,
and shall be free from Defects during the Warranty Period without prejudice to this Clause and
that all items of Supply furnished under this Contract shall be of good quality and new. For
clarity, the warranty applicable during the Warranty Period shall apply to all Works and
components thereof, whether manufactured or supplied directly by Supplier or by any
Subcontractor.

13.2. Correction of Defects
The correction of Defects during the Warranty Period shall be performed as follows:

13.2.1. If at any time during the Warranty Period the Purchaser identifies any Defect in the
Works, the Purchaser shall promptly, and in any event prior to the expiry of the Warranty
Period in respect of such item of the Works, present a written claim {with substantiating
documents and evidences) to the Supplier for the correction of such Defect. The Supplier
shall, as soon as reasonably possible and in any event not later than ten (10) Business
Days after the date of receipt of the Purchaser’s claim or such longer period as may be
agreed between the Parties if the Defect cannot reasonably be corrected within such
period, at the sole cost and expense of the Supplier, take all corrective measures
necessary to eliminate such Defect and make the Works compliant with the requirements
of Clause 13.1 by repairing, replacing or re-performing the relevant items or parts of the
Works and any other part of the Works which may have been damaged or which is no
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15.2.3. Inorder to resume Works by the Supplier, any outstanding and undisputed amounts shall
have been paid in accordance with the terms of this Agreement.

16.TERMINATION
16.1. Termination by Purchaser for Supplier Default

The Purchaser shall have the right to terminate this Contract upon providing a written notice to
the Supplier if:

16.1.1. the Supplier is insolvent or if any proceeding is instituted against the Supplier seeking to
adjudicate the Supplier as bankrupt or insolvent, or if the Supplier makes a general
assignment for the benefit of its creditors, or if a receiver is appointed on account of the
insolvency of the Supplier, or if the Supplier files a petition seeking to take advantage of
any Law relating to bankruptcy, insolvency, winding up or composition or readjustment
of debts and, in the case of any such proceeding instituted against the Supplier (but not
by the Supplier) if such proceeding is not dismissed within forty-five (45) days of such
filing;

16.1.2. the Supplier abandons the Works except as expressly permitted under this Contract,
without prejudice to the Supplier’s other obligations under this Contract (including under
Clause 14.3), and such breach is not cured within thirty (30) days after receipt of a written
notice from the Purchaser of such breach;

16.1.3. the Supplier fails to comply with the provisions of Annex K (Compliance), and such breach
is not cured within sixty (60) days after receipt of a written notice from the Purchaser of
such breach;

16.1.4. any of the guarantees referred to in Clause 2.1.2 or the Warranty Period Guarantee is
terminated or cancelled oris not renewed (and notice has been received by the Purchaser
of such renewal) at least 30 days prior to its expiry in accordance with Clause 2.1.2,
unless such guarantee is no longer required to remain in place in accordance with the
terms of this Contract;

16.1.5. the Supplier assigns or purports to assign this Contract or any part of its rights or
obligations under this Contract, except as permitted pursuant to Clause 22.1;

16.1.6. the Supplier fails to obtain or maintain any of the insurance policies referred to in Clause
19 or any of such insurance policies is terminated or cancelled or is not renewed prior to
its expiry, and such breach is not cured within thirty (30) days after receipt of a written
notice from the Purchaser of such breach;

16.1.7. the Supplier is in breach of any other material provision of this Contract, and such breach
is not cured within sixty (60) days after receipt of a written notice from the Purchaser of
such breach. This period is reduced to ten (10) days should the breach be that of
applicable laws.

16.2. Termination by Purchaser for Convenience

The Purchaser may, without cause and for any reason, elect to terminate this Contract upon a
thirty (30)-day prior written notice to the Supplier, in which case the provisions of Clause 16.5
shall apply, mutatis mutandis.

16.3. If the Purchaser elects to terminate this Contract pursuant to Clause 16.1 (Termination by
Purchaser for Supplier Default), the following provisions shall apply:

16.3.1. the Supplier shall stop all Works and place no further orders or subcontracts;
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16.4.2.

16.4.3.

16.4.4.

the Purchaser is insolvent or if any proceeding is instituted against the Purchaser seeking
to adjudicate the Purchaser as bankrupt or insolvent, or if the Purchaser makes a general
assignment for the benefit of its creditors, or if a receiver is appointed on account of the
insolvency of the Purchaser, or if the Purchaser files a petition seeking to take advantage
of any Law relating to bankruptcy, insolvency, winding up or composition or readjustment
of debts and, in the case of any such proceeding instituted against the Purchaser (but not
by the Purchaser) if such proceeding is not dismissed within forty-five (45) days of such
filing; or

the Purchaser having failed to pay any undisputed amount due and payable to the
Supplier within forty-five (45) days of the due date of such payment; or

the Purchaser fails to comply with the provisions of Annex K (Compliance), and such
breach is not cured within forty-five (45) days after receipt of a written notice from the
Supplier of such breach.

For the avoidance of doubt:

(A)

(B)

Purchaser shall not be considered to be in breach or default if, (i) such default is caused
by or is otherwise attributable to a breach by the Supplier or any of its Affiliates, or (ii)
subject to Clause 14, occurs as a result of a Force Majeure Event declared by either Party
in accordance with Clause 14; and

an assignment by the Purchaser pursuant to Clause 22.1 shall not constitute a Purchaser
Default pursuant to Clause 16.4.2 above.

16.5. If the Supplier elects to terminate this Contract pursuant to Clause 16.4 (Termination by
Supplier) or if the Purchaser elects to do so pursuant to Clause 16.2 (Termination by Purchaser for
Convenience), the following provisions shall apply:

16.5.1.
16.5.2.

16.5.3.

16.5.4.

16.5.5.

16.5.6.

the Supplier shall stop Works and place no further orders or subcontracts;

the Purchaser shall be entitled to take possession of the Works performed up to the date
of termination.

the Supplier shall reimburse to the Purchaser any portion of the Contract Price which has
been paid by the Purchaser in excess of the aggregated amount of Works performed up
to the termination date, as reasonably determined by the Purchaser;

the Supplier shall, upon the written request of the Purchaser and following payment by
the Purchaser to the Supplier of all amount then outstanding which are owed by the
Purchaser to the Supplier and is not disputed by the Purchaser, execute such documents
and take such other action as the Purchaser may reasonably require to (i) effectively
assign to the Purchaser the interest of the Supplier in any of the subcontracts entered
into between the Supplier and its Subcontractors in respect of the Works (as well as the
interest of the Supplier in any bond or other performance security held by the Supplier in
respect of any such subcontracts) as may be designated in such request or (ii) to
effectively transfer to the Purchaser title to the Works (including title to the Supply and
the Supplier’s Drawings) as may be designated in such request;

the Purchaser shall pay the Supplier for the unpaid portion of any Works performed up
to the effective date of termination of the Contract;

the Purchaser shall promptly pay the Supplier for reasonable additional costs which are
reasonably incurred and directly related to the termination of this Contract, including,
but not limited to, reasonable costs, applicable to terminated subcontracts entered into
between the Supplier and its Subcontractors in respect of the Works, provided that
support documentation satisfactory to the Purchaser is submitted by the Supplier;
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27.2.

the responsible representatives of the Parties shall attempt, in fair dealing and in good faith, to
settle such Dispute.

If a Party provides written notification to the other Party that such attempt has failed, then each
Party shall promptly appoint a senior representative duly authorized to resolve such Dispute.
Each Party shall give notice of the appointment of such senior representative to the other Party
and such senior representatives shall try to find an amicable settlement. If such senior
representatives have not been appointed or are not able to find an amicable settlement within
a time period of thirty (30) days after notice of appointment of the first senior representative
or such other time period as the Parties may agree in writing, then each Party may, by written
notification to the other Party, require that the Dispute be resolved by Arbitration in accordance
with the ICC Arbitration Rules.

Nothing in this and the following Clauses shall limit the right of the Pafties to request
conservatory or interim measures, such as preliminary injunctions, from the competent national
courts, and/or the arbitral tribunal.

Arbitration

All Disputes which cannot be settled pursuant to the above and all claims in connection
therewith in respect of which no Dispute exists but which require enforcement, shall be finally
settled by arbitration in accordance with the ICC Rules of Arbitration then in effect (the “Rules”)
and the arbitration will be carried out under the auspices of the International Court of
Arbitration of the ICC. In respect of the taking of evidence, the International Bar Association
(IBA) Rules on the Taking of Evidence in International Commercial Arbitration of 17 December
2020, or any subsequent version of such rules, shall apply; the work product of an (outside or
in-house) attorney and communication between an (outside or in-house) attorney and a client
shall be subject to the privilege provided for in Article 9 section 2 of said IBA Rules and shall not
be disclosed.

If the value of the matter in Dispute is less thanjjj [ N | JEE] M cUr. the arbitral
tribunal shall consist of one arbitrator, and if the value of the matter in Dispute is

I Il o1 ore the arbitral tribunal shall consist of three arbitrators. In case of
counterclaims, the value of the matter in Dispute shall be determined by adding the amounts
of all claims and counterclaims. If the Parties cannot agree whether the value is below [}

I B [l o ot the appointing authority shall decide on the number of

arbitrators on request by one of the Parties.

The appointment of the arbitral tribunal shall be effected as foreseen in article 12 of the ICC
Rules of Arbitration.

The Parties agree that they shall request that the nominated arbitrator(s) settle and resolve the
Dispute within a period of six (6) months from the date of nomination.

The seat and place of arbitration shall be London, England. The procedural law of such seat of
arbitration as applicable to international arbitration proceedings shall apply where the ICC Rules
of Arbitration are silent.

27.2.1. Performance to Continue

27.3.

27.4.

NATDOCS\65225808.v13

Except as otherwise expressly provided for hereunder, performance of this Contract shall
continue during the resolution of any Disputes.

Language
The language to be used in the mediation and the arbitration proceedings shall be English.

Applicable Law
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28.3.

28.4.

28.5.

28.6.

28.7.

28.8.

28.9.

NATDOCS\65225808.v13

Non-Waiver

Any failure of any Party to enforce any of the provisions of this Contract or to require compliance
with any of its terms at any time the Contract is in effect shall in no way affect the validity of
this Contract, or any part hereof, and shall not be deemed a waiver of the right of such Party
thereafter to enforce any and each such provision.

Survival

Notwithstanding any other provision of this Contract, the Parties’ obligations under Clauses 17,
18, 23, 24 and 27 shall survive the termination of this Contract.

Entire Agreement

The Parties agree that the Contract constitute the entire agreement between the Purchaser and
the Supplier concerning the subject matter hereof. All previous documents, undertakings and
agreements, whether verbal, written or otherwise, between the Parties concerning the subject
matter hereof are hereby cancelled and shall not affect or modify any of the terms or obligations
set forth in the Contract, except as the same may be made part of the Contract in accordance
with its terms.

Joint Effort

Preparation and negotiation of this Contract has been a joint effort of the Parties and neither
the Contract nor any of its provisions shall be construed against either of the Parties as the
drafting party or otherwise. Each Party has retained its own experts and professionals, and has
not relied on the expert or professional advice of the other Party hereto.

Independent Supplier

The Supplier shall perform and execute the provisions of this Contract as an independent
contractor to the Purchaser and shall not be an agent, partner or employee of the Purchaser.

Counterparts

This Contract may be signed in any number of counterparts and each counterpart shall
represent a fully executed original as if signed by both Parties.

Severability

In case provisions of this Contract shall be or become invalid (or in case of a gap), the validity of
the remaining provisions of this Contract shall not be affected, provided it can be assumed that
the Parties would have entered into the Contract anyway. Instead, the invalid provision or the
gap in this Contract shall be filled by a legally permissible provision that shall conform to the
largest extent possible to the Parties’ intention or, in case of a gap, would have conformed to
the Parties’ intention considering the purpose and intent of this Contract, if they had detected
the gap on conclusion of the Contract.

(Signature page to follow)
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