Services Contract Terms and Conditions

This Contract is made the 14th of February, 2023 between

ZGOUNDER MILLENIUM SILVER MINING, S.A., a corporation incorporated under the laws of the
Kingdom of Morocco, having its registered addresSiNEEEEEEGEGEGGGEGENEEEEEE

Casablanca, Kingdom of Morocco;

(hereinafter referred to as “Client”);
and

DUFEL MARRUECOS , a corporation to be incorporated under the laws of Morocco, having its
registered address at [

Casablanca, Kingdom of Morocco (hereinafter referred to as “Contractor”).

(collectively, the “Parties”)

WHEREAS, Client desires to engage Contractor and Contractor desires to be engaged to provide
services related to the engineering construction, erection, start up and commissioning, testing and
putting intocommercial operation of the Plant at the Zgounder Silver Mine in Morocco; and

WHEREAS, it is the mutual desire of Client and Contractor to set forth the terms and conditions upon
which Contractor is agreeable to provide services related to the engineering, construction, erection,
start up, commissioning testing and putting into commercial operation of the Plant;

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein, the
Parties hereby agree as follows:

1. DEFINITIONS AND INTERPRETATIONS
1.1 Definitions

In this Contract, the following words and expressions when initially capitalized shall have the
meanings hereby assigned to them below. The meanings specified herein are applicable to both
the singular and the plural.

i By i % “Adjustment” means an adjustment of the Works and/or the Contract Price and/or the
Time Schedule and/or Completion Date as result of an Adjustment Event that is
calculated in accordance with Clause 12 (Adjustments).

1:1:2. “Adjustment Event” shall have the meaning assigned at Clause 12 (Adjustments).

14.3; “Affiliate” means a corporation, company or other entity, now or hereafter, directly or
indirectly, owned or controlled by, or owning or controlling, or under common control
with one of the Parties, but such corporation, company or other entity shall be deemed
to be an Affiliate only so long as such ownership or control exists. For purposes of this
definition "control" of a corporation, company or other entity shall mean to have,
directly or indirectly, the power to direct or cause the direction of the management and
policies of a corporation, company or other entity, whether (i) through the ownership
of voting securities providing for the right to elect or appoint, directly or indirectly, the
majority of the board of directors, or a similar managing authority, (ii) by contract or
(iii) otherwise.

PAGE 10F 47
NATDOCS\65225809.v9







Services Contract Terms and Conditions

1.1.23.

1.1.24.

1.1.25.

1.1.26.
1.1.27.
1.1.28.
1.1.29.

1.1.30.

include any delay to the extent attributable to any failure of the Contractor to comply
with its obligations under this Contract.

“Client Permits” means those Permits relating to the possession, ownership and
operation of the Plant which are expressly set forth in Annex P (Client Permits).

“Client’s Documents and Information” means all the documents, drawings, reports,
presentations, calculations and any information provided by the Client to the
Contractor prior to the execution date of this Contract, a copy of which as attached in
Annex E (Client’s Documents and Information).

“Client’s Project Manager” shall have the meaning assigned at Clause 6
(Representatives).

“Final Completion” shall have the meaning assigned under Clause 13.10.
“Final Completion Certificate” shall have the meaning assigned under Clause 13.9.
“Final Completion Notice” shall have the meaning assigned under Clause 13.9.

“First Dore” means the pouring of the first silver bar at the Plant’s foundry in
accordance with Annex F (Commissioning Procedures).

“Force Majeure” means in respect of a Party, any event or circumstance which does not
exist as of the date of this Agreement and (a) which is beyond such Party’s control; (b)
which such Party could not reasonably have provided against; (¢} which having arisen,
such Party could not reasonably have avoided or overcome; (d) which is not
substantially attributable to such Party (including to the extent resulting from a breach
of the terms hereof); and (e) which materially affects the performance of the obligations
and/or the safety on Site of the affected Party under this Contract, including events or
circumstances, among others, listed below, so long as the aforementioned conditions
are satisfied:

(n war, hostilities (whether declared or undeclared), invasion, act of foreign
enemies;
(1) rebellion, revolution, insurrection, military or usurped power, or civil war;

(1) terrorism;

(1v) acts of civil or military authority, absence of adequate supply of raw materials
due to acts or omissions (including delay, failure to act, or priority) of any
Governmental Authority, acts or omissions (including delay, failure to act, or
priority) of any Governmental Authority, or embargo, provided that the good
faith exercise of discretionary authority by a Governmental Authority shall
not, in and of itself, constitute a Force Majeure;

(V) epidemics (as an increase, often sudden, in the number of cases of a disease,
above what is normally expected in that population in that area), or
pandemics (as an epidemic that has spread over several countries or
continents, usually affecting a large number of people and leading to
transportation delays not reasonably foreseeable, adverse governmental
actions);

(V1) riot, civil commotion or disorder, sabotage, strike or lockout by persons other
than the Contractor’s personnel and other employees of the Contractor and
Subcontractors; or
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1:1.57;

1.1.58.
1.1.59.

1.1.60.

1.1.61.

1.1.62.

1.1.63.
1.1.64.

1.1.65.

1.1.66.

1.1.67.

1.1.68.

1.1.69.

1.1.70.

1.1.71.

1.1:72.

1.1.73.

“Provisional Acceptance Performance Criteria” has the meaning ascribed to it in Annex
L (Performance Tests) whereby the Contractor meets the Target Performance Ratio.

“Provisional Acceptance Notice” shall have the meaning assigned under Clause 13.7.

“Punch List Items” shall have the meaning assigned under Clause 13.6.2.1. which, with
respect to the Plant, are those items of work approved by Client and Lender, minor in
nature, which have not been completed by Contractor as of the date of issuance of the
Provisional Acceptance Certificate and which are not material to the operation of the
Plant in the normal course of business and which can be completed without interfering
with the operation of the Plan.

“Risk Transfer Date” means the date when the risk of loss of or damage to the Works
passes from the Contractor to the Client in accordance with Clause 15 (Care of the
Works and Passing of Risk).

“Serial Defect” means any identical, similar or different Defect which occurs or is
discovered during the Warranty Period on or in a certain threshold percentage or more
of the same Parts or replacement Parts therefor, as set out in Annex S (Serial Defects).

“Site” means the place provided or made available by the Client where the Plant is to
be erected.

“Site Manager” shall have the meaning assigned at Clause 6 (Representatives).

“Specifications” means the specifications of the Works attached hereto under Annex B
(Technical Specifications).

“Subcontractor” means any person acting as subcontractor of the Contractor for the
performance of any part of the Works, as permitted in accordance with this Contract,
and such persons’ legal successors in title.

“Supply” means all equipment, materials, components, parts and other goods which
have to be engineered, designed, procured or manufactured and delivered by the
Client, and which the Client makes available to the Contractor for the purpose of the
construction, erection, start up and commissioning of the Plant.

“Target Commissioning Date” | .n'ess such date is extended in
accordance with the terms of this Contract.

“Target Completion Date” | unless such date is extended in
accordance with the terms of this Contract.

“Target First Dore Date” | ur'ess such date is extended in

accordance with the terms of this Contract.

“Tax Exoneration” means a tax and custom related Permit which includes exonerations,
exemptions, waivers and other documents required by any Governmental Authority in
Morocco to give effect to the implementation of the Zgounder Investment Agreement.

“Time Schedule” means the time schedule for the performance of the Works attached
as Annex C (Service Time Schedule), as the same may be modified from time to time in
accordance with this Contract.

“Transit Delivery Point” shall have the meaning assigned at Clause 5.1 (Delivery of
Supply).
“Trash” means trash, rubbish, waste or waste materials not classified or regulated as

Hazardous Waste and which do not otherwise require special handling or Permits for
the treatment, storage or disposal thereof under applicable Laws.
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1.1.74. “Unforeseeable” means not reasonably foreseeable by an experienced contractor in
accordance with Industry Standards on the date of signing the Contract.

1.1.75.  “Warranty Period” means the period of time during which the Contractor is responsible
for making good Defects, as defined in Clause 18.5 (Warranty Period).

1.1.76.  “Warranty Period Guarantee” shall have the meaning assigned under Clause 18.8.

1.1.77; “Works” shall have the meaning assigned at Clause 3.1 (General Obligations of the
Contractor).

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

Annex B Technical Specifications

Annex C Service Time Schedule

Annex D Contractor’s Documents

Annex E Client’s Documents and Information
Annex F Commissioning Procedures

Annex G Form of Warranty Period Guarantee
Annex H Storage Conditions

Annex | Form of Change Order

Annex J Form of Advance Payment Guarantee
Annex K Form of Performance Guarantee
Annex L Performance Tests

Annex M Plan of HSE

Annex N List of Subcontractors

Annex O Compliance

Annex P Client Permits

Annex Q N/A

Annex R Form of Partial Lien Release

Annex S 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 S.

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.
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9.3.

9.4.

9.2.3.

9.2.4.

9.2.5.

9.2.6.

If Client is not satisfied that the Milestone(s) included in the draft Milestone
Completion Certificate have been achieved, Client shall notify the Contractor within
the seven (7) Business Day period mentioned in Clause 9.2.2 above, and shall then
give further notice to the Contractor within five (5) days of that initial notice 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, Contractor shall then issue a revised draft Milestone
Completion Certificate in respect of only the completed Milestones and the process
above shall be repeated. In the event the Contractor fails to submit a revised
Milestone Completion Certificate in accordance with this Clause, Client 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
Client’s acceptance, approval, consent or satisfaction of the Works (or any part
thereof).

Following approval of a draft Milestone Completion Certificate by Client, Contractor
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 Annex A (Contract Price)),
including Variations as sub-items but excluding items described in paragraphs
(i) 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 32.

Timing of Payments

9.3.1.

9.3.2.

Client shall pay to Contractor the undisputed amount which is due in respect of each
Milestone Payment Request within thirty (30) days after the Contractor has submitted
the relevant Milestone Payment Request in accordance with Clause 9.2.

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

Delayed Payment
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If payment of any undisputed amount payable under this Contract is delayed, the Contractor
shall be entitled to receive interest on the amount unpaid during the period of delay. The
interest shall be at the annual rate of || |||} N R tc 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 Contractor shall be entitled to such
payment without formal notice and without prejudice to any other right or remedy.

9,5. Right to Set-Off

The Client shall have the right to set-off, against any amount owing by the Client to the
Contractor under this Contract, any undisputed amount owing by the Contractor to the Client
under this Contract in connection with the same project.

10. EMPLOYER APPROVAL

No assistance, approval, expression of satisfaction, comment, review, test, inspection, payment
or certificate made or given (or any failure to make or give or attend the same) by the Client
under the Contract, or by the Client’s representatives, shall relieve the Contractor of any of its
obligations, risks or liabilities under the Contract.

11. VARIATIONS

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

11.2. The Client may from time to time and at any time prior to Provisional Acceptance require
additions [N sas N B . << '<tions (provided that (i) the Client 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.
- -.:the value of the Works, the Client shall compensate the Contractor by paying
an amount equal to || ] B I the value of the deletion), revisions or other changes
in the Works (each, a “Change in the Works”) according to the following procedure:

11.2.1. The Client shall submit to the Contractor a request (a “Change Order Request”) which
explicitly describes in writing the Changes in the Works.

11.2.2. Within two (2) weeks after receipt of such Change Order Request, the Contractor shall
submit to the Client 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 Client’s Change Order Request (a “Change Order Proposal”). The Contractor’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 Contractor’s Drawings.

11.2.3.  Within a further two (2) weeks after the receipt by the Client 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
Client.
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by the Contractor. The Contractor shall provide all reasonable support to the Client to
enable the Client to make any aforementioned corresponding Claims.

13. COMMISSIONING, PROVISIONAL ACCEPTANCE, AND FINAL COMPLETION
13.1. The Contractor warrants that:

13.1.1. It shall make reasonable efforts to ensure that the First Dore shall occur, as
evidenced by the issuance of the First Dore Certificate, by no later than the Target
First Dore Date;

13.1.2. It shall make reasonable efforts to ensure that the Commissioning shall be
completed, as evidenced by issuance of the Commissioning Certificate, by no later
than the Target Commissioning Date; and

13.1.3. Provisional Acceptance shall occur, as evidenced by the Provisional Acceptance
Certificate, by no later than the Target Completion Date.

13.2. Inthe event that Provisional Acceptance does not occur within the two week period following
the Target Completion Date, the Contractor shall pay to the Client delay liquidated damages
at the rate of [JJjj Il ] IElof the Contract Price for each B B ce<lay from such
date (such amounts, the “Delay Liquidated Damages”), provided that the liability of the
Contractor for Delay Liquidated Damages shall not exceed 10 % of the Contract Price (the
“Delay LD Cap”) in the aggregate.

13.3. Commencement of Commissioning

13.3.1. When the Contractor considers that the assembly, erection and installation of the Supply
and Works is sufficiently advanced to commence the Commissioning, the Contractor shall
perform the Commissioning in accordance with the detailed Commissioning procedures
set out at Annex F (Commissioning Procedures).

13.3.2. The Commissioning shall be considered completed when all procedures described in Annex
F (Commissioning Procedures) have been successfully completed and a certificate to such
effect has been issued by the Client.

13.4. Commissioning — Punch list Items

13.4.1. No later than thirty (30) days prior to the anticipated Provisional Acceptance, the
Contractor shall issue to the Client a first draft of the Punch List Items.

13.4.2. Thereafter, the Parties shall meet on a weekly basis in order to assess and discuss the
extent of the Punch List ltems and the activities that the Contractor suggests to implement
to cure the Punch List Items following Provisional Acceptance.

13.4.3. The aim of this process is to reduce the Punch List Items to a minimum at the Provisional
Acceptance.

13.5. When the Contractor considers the Works to have achieved readiness for commissioning, the
Contractor shall certify in writing to the Client that Commissioning has been achieved (such
certificate, the “Commissioning Notice”) and request the Client to issue a certificate
confirming the Client’s agreement that Commissioning Acceptance has been achieved
(the “Commissioning Certificate”). Within ten (10) Business Days after receipt of the
Commissioning Notice, the Client and the Contractor shall make a joint inspection of the
Works to determine whether or not the Works have achieved Completion and in any case
within ten (10) Business Days from said inspection: (i) if the Client, acting reasonably, does not
consider the Works to have achieved Completion, the Client shall notify the Contractor in

PAGE 20 OF 47
NATDOCS\65225809.v9




Services Contract Terms and Conditions

writing giving the reasons therefor; or (ii) if the Client considers the Works to have achieved
Completion, the Client shall issue the Commissioning Certificate which said certificate shall be
dated on the date of the Commissioning Notice. If the Contractor receives a notice pursuant
to (i) above, then the Contractor shall promptly take such corrective measures which are
necessary in order to achieve Completion. The procedures in this Clause 13.5 shall apply until
a Commissioning Certificate is issued by the Client, provided that on any reapplication of such
procedures the foregoing ten (10) Business Day period shall be reduced to five (5) Business
Days. In the event of a reapplication the date of the Commissioning Certificate shall be dated
the date of the reapplication. If the Client fails either to issue the Commissioning Certificate
or to reject the Contractor’s application within the period, and if the Works are substantially
in accordance with the Contract, the Commissioning Certificate shall be deemed to have been
issued on the date of the Commissioning Notice.

The Client shall not use any part of the Works (other than as a temporary measure which is
either specified in the Contract or agreed by the Parties) unless and until a Commissioning
Certificate is issued. If the Client operates the Plant without the approval of the Contractor
before the Commissioning Certificate is issued, then:

(i) the Commissioning Certificate shall be deemed issued; and

(ii) care and responsibility over the Works shall be transferred to the Client since
the date of use.

13.6. “Commissioning” means that stage of the Works when:

13.6.1. the Commissioning has been successfully completed in accordance with this Clause
13 and Annex F (Commissioning Procedures),

13.6.2. all Works have been completed in accordance with this Contract, except for:

13.6.2.1. any punch list items identified during the Commissioning
which do not affect the safety, availability or reliability of the Plant
(each a “Punch List Item” and collectively, the “Punch List Items”),
and/or

13.6.2.2. the Contractor’s obligation to reach Provisional Acceptance
and to make good Defects pursuant to Clause 18;

13.6.3. the documents described in Clause 29.1 and any documents or other deliverables
required by this Contract have been delivered by the Contractor to the Client; and

13.6.4. all undisputed amounts owed by the Contractor to the Client pursuant to this
Contract or any other contract between the Client and the Contractor, including for
any undisputed applicable Delay Liquidated Damages or Performance Liquidated
Damages, have been paid in full to the Client.

13.7. When the Contractor considers the Works to have achieved Provisional Acceptance, which
date shall occur by the Target Completion Date, the Contractor shall certify in writing to the
Client that Provisional Acceptance has been achieved (such certificate, the “Provisional
Acceptance Notice”) and request the Client to issue a certificate confirming the Client’s
agreement that Provisional Acceptance has been achieved (the “Provisional Acceptance
Certificate”). Within ten (10) Business Days after receipt of the Provisional Acceptance Notice,
the Client and the Contractor shall make a joint inspection of the Works to determine whether
or not the Works have achieved Provisional Acceptance and:

13.7.1. if the Client does not consider the Works to have achieved Provisional Acceptance,
the Client shall notify the Contractor in writing giving the reasons therefor; or
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13.8.

13.9.

13.10.

13.7.2. if the Client considers the Works to have achieved Provisional Acceptance, the Client
shall issue the Provisional Acceptance Certificate.

If the Contractor receives a notice pursuant to Clause 13.7.1 above, then the Contractor shall
promptly take such corrective measures which are necessary in order to achieve Provisional
Acceptance. The procedures in this Clause 13.7 shall apply until a Provisional Acceptance
Certificate is issued by the Client, provided that on any reapplication of such procedures the
foregoing ten (10) Business Day period shall be reduced to five (5) Business Days.

“Provisional Acceptance” means that stage of the Works when:

13.8.1. the Provisional Acceptance Certificate has been issued by the Client in accordance
with Clause 13.5;

13.8.2. the Client and the Contractor have agreed the Punch List Items,

13.8.3. the Contractor has paid or has committed to pay to the Client all Delay Liquidated
Damages and Performance Liquidated Damages due under the Contract (if any);

13.8.4, the Provisional Acceptance Performance Criteria have been met;

13.8.5. the Contractor has delivered the Warranty Period Guarantee to the Client in
accordance with Clause 18.8; and

13.8.6. the Contractor has paid or has committed to pay to the Client all undisputed
amounts owed by the Contractor to the Client pursuant to this Contract.

When the Contractor considers the Works to have achieved Final Completion, the Contractor
shall certify in writing to the Client that Final Completion has been achieved (such certificate,
the “Final Completion Notice”) and request the Client to issue a certificate confirming the
Client’s agreement that Final Completion has been achieved (the “Final Completion
Certificate”). Within ten (10) Business Days after receipt of the Final Completion Notice, the
Client and the Contractor shall make a joint inspection of the Works to determine whether or
not the Works have achieved Final Completion and:

13.9.1. if the Client does not consider the Works to have achieved Final Completion, the
Client shall notify the Contractor in writing giving the reasons therefor; or

13.9.2. if the Client considers the Works to have achieved Final Completion, the Client shall
issue the Final Completion Certificate.

If the Contractor receives a notice pursuant to Clause 13.9.1 above, then the Contractor shall
promptly take such corrective measures which are necessary in order to achieve Final
Completion. The procedures in this Clause 13.9 shall apply until a Final Completion Certificate
is issued by the Client, provided that on any reapplication of such procedures the foregoing
ten (10) Business Day period shall be reduced to five (5) Business Days.

“Final Completion” means that stage of the Works when:

13.10.1. the Provisional Acceptance Certificate has been issued by the Client in accordance
with Clause 13.5;

13.10.2. all Works have been completed in accordance with this Contract, including the
Punch List Items;

13.10.3. all Defects which are apparent or would be expected to be discoverable by a
professional Service Provider as of the date of Final Completion have been made
good in accordance with Clause 18; and
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18.2.1. If at any time during the Warranty Period the Client identifies any Defect in the
Works, the Client 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 to the Contractor
for the correction of such Defect. The Contractor shall, as soon as reasonably
possible and in any event not later than ten (10) Business Days after the date of
receipt of the Client’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 Contractor, take all corrective measures necessary to
eliminate such Defect and make the Works compliant with the requirements of
Clause 18.1 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 non-compliant with the requirements of Clause 18.1 due to such Defect. For
greater certainty, any item or part of the Works which is replaced by the Contractor
shall be replaced with an item or part that is new (excluding, for greater certainty,
any refurbished item or part) and which complies with the requirements of Clause
18.1. The Contractor shall bear all costs and expenses associated with any such
repairs, replacements or re-performance. Without limiting the foregoing, (a) the
Contractor shall be liable for the cost of gaining access to any item of the Works for
disassembly or reassembly, or for transportation to and from the Site; (b)all
travelling expenses for the Contractor’s employees and its Subcontractors shall be
assumed by the Contractor; and (c) the Contractor shall assume the cost of removal,
transportation or shipping if the Contractor decides that any item of the Works shall
be removed, transported or shipped from the Site to perform any repairs or
replacement.

18.2.2. Forthe purpose of correcting Defects, the Client shall make available, free of cost to
the Contractor, those available materials and spare parts from the Client’s inventory
and access to the Plant as reasonably required by the Contractor. If the Contractor
uses materials or spare parts from the Client’s inventory, the Contractor shall at its
own cost and as soon as reasonably possible, but before the end of the Warranty
Period, replenish the Client’s inventory with the same or similar materials if no
longer available at the Client’s satisfaction.

18.2.3. If the Contractor fails to repair, replace or re-perform any item or part of the Works
as required pursuant to this Clause 18.2.1, the Client shall have the right to retain
any third party contractor to perform such repair, replacement or re-performance,
at the cost and risk of the Contractor. Upon the request of the Client, the Contractor
shall promptly reimburse any costs incurred and substantiated by the Client
pursuant to this Clause 18.2.3. For the avoidance of doubt, the performance of
remedial work by a third party contractor pursuant to this Clause 18.2.3 shall not, to
the extent performed in accordance with Industry Standards and the Specifications,
affect the warranties or performance guarantees under this Contract (including the
Performance Ratio and the Contractor’s continued responsibility for the correction
of Defects).

18.2.4. The Client shall provide, without cost to Contractor and upon Contractor’s request,
reasonable access to the Plant and the defective items or parts, as well as to
operating and maintenance data, including continuous access to the control system
and associated data for monitoring purposes, as required for the performance by
the Contractor of its obligations under this Clause 18.2.1.

18.3. Serial Defects
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18.3.1. Each Party shall, as soon as reasonably possible after discovery or becoming aware
of any actual or potential Serial Defect, promptly notify the other Party thereof. If
the Contractor discovers, becomes aware of, or is notified by the Client of any actual
or potential Serial Defect, the Contractor shall promptly perform a thorough
investigation and root cause analysis of the affected Parts to ascertain the existence
and cause of such Serial Defect and provide a written report of same to the Client.
The Contractor shall provide such report to the Client within thirty (30) Business Days
(or, provided that the Contractor started acting during such thirty (30)-Business Day
period and proceeds diligently thereafter, such longer period as may be agreed to
by the Client (acting reasonably) given the nature, extent and complexity of such
actual or potential Serial Defect, which additional time period shall not in any event
exceed thirty (30) Business Days). If the report concludes to the existence of a Serial
Defect, the report shall include the Contractor’s recommendations for remedying
the Serial Defect.

18.3.2. If the Contractor denies liability in respect of any Serial Defect claimed by the Client
under Clause 18.3.1, or if the Client disagrees with the recommendations for
remedying any Serial Defect set forth in a report referred to in Clause 18.3.1, such
dispute shall be settled, at the request of any Party, using a mutually agreed
independent third party expert evaluating and eventually inspecting the claimed
Serial Defect or the recommendations of the Contractor for remedying same, as
applicable.

18.3.3. The expert determination under this Clause shall be conducted by an independent
industry expert to be agreed between the Parties, , within 21 calendar days of
Contractor denying liability in respect of any Serial Defect claimed by the Client
under Clause 18.3.1, or of the Client disagreeing with the recommendations for
remedying any Serial Defect set forth in a report referred to in Clause 18.3.1, or
failing such agreement to be nominated by the International Chamber of Commerce
(ICC) International Centre for Expertise in accordance with the ICC's Rules for
Expertise.

18.3.4. Unless otherwise agreed between the Parties, the Expert must notify the Parties of
his or her decision within 28 days from the acceptance by the expert of his or her
appointment.

18.3.5. At the sole cost and expense of the Contractor, the Contractor shall promptly take
all corrective measures necessary to eliminate any Serial Defect which has been
established in the report referred to in Clause 18.3.1 or the existence of which has
been mutually agreed upon between the Parties or confirmed by the expert referred
to in Clause 18.3.2, by either repairing or replacing the relevant items or parts of the
Works affected by such Serial Defect and any other item or part of the Works which
may have been damaged by such Serial Defect, regardless of whether such items or
parts of the Works have yet failed. If the expert appointed pursuant to Clause 18.3.3
determines that there is a Serial Defect, the Contractor shall be responsible for the
costs of, and incurred by, the expert. In the event the expert determines that there
is no Serial Defect, the Client shall be responsible for the costs of, and incurred by,
the expert.

18.4. Warranty Conditions

The warranties and remedies set forth in this Clause 18 (Warranty) and Contractor's obligations
arising thereof are conditional upon:
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18.5.

18.6.

18.7.

18.4.1. the Works not being and not having been subject to any accident, alteration, repair,
replacement, works or services, other than by Contractor or Contractor's
Subcontractors or in accordance with the Contractor’s instructions unless permitted
under the Contract; and

18.4.2. the Works having been used within the limits of the manufacturer specifications and
manuals; and

18.4.3. the Defect in question not being attributable to acts or omissions of the Client or its
subcontractors, or a third party that the Contractor is not responsible for under this
Contract.

Notwithstanding the foregoing, none of the conditions set forth in this Clause 18.4 shall limit
the warranties and remedies of the Client pursuant to this Clause 18 (Warranty) to the extent
that any non-compliance with such conditions results from the acts or omissions of the
Contractor or of Contractor's Subcontractors, and the Contractor agrees and accepts that:

(a) if it delegates any of its responsibilities under this Contract to any Subcontractor, the
Contractor will be responsible for the acts, defaults and neglects of such Subcontractor,
its agents, servants or workmen as fully as if they were the acts, defaults and neglects
of the Contractor, his agents, servants or workmen performing its obligations under the
Contract; or

(b) the acts, defaults and neglects of any Subcontractor, its agents, servants or workmen in
undertaking any parts of the Works shall not relieve the Contractor of its responsibilities
in respect of Defects during the Warranty Period.

Warranty Period

18.5.1. The warranty period in respect of all items of the Works (subject to any extension
pursuant to Clause 18.5.2, the “Warranty Period”) shall expire on the date which is

B B qfic' the date of issuance of the Provisional Acceptance

Certificate.

18.5.2. Items of the Works which are repaired, replaced or re-performed pursuant to Clause
18.2.1 shall be subject to and covered by the provisions of this Clause 18, provided
that the Warranty Period applicable in respect of such repair, replacement or re-
performance only shall expire on the later of (i) the expiration of the initial Warranty
Period in respect of such item so repaired, replaced or re-performed, and (ii) the
date which is [ Il months after the date of such repair, replacement or re-
performance.

Assignment of Warranties

By no later than the expiration of the Warranty Period, the Contractor shall assign to the Client
all of the Contractor’s rights in warranties obtained from its Subcontractors or other
manufacturers of the Works the duration of which extends beyond the Warranty Period and
shall provide to the Client proof that such warranties and their assignment will be enforceable
by the Client. After the expiration of the Warranty Period, at the request of the Client, the
Contractor shall use commercially reasonable efforts to assist the Client in enforcing such
warranties with the Subcontractors or other manufacturers of the Works.

Limitation of Liability for Defects

The remedies set forth in this Clause 18 (Warranty) for the correction of Defects in the manner
and for the period of time provided herein shall constitute Contractor’s and Contractor’s
Subcontractor’s sole Liabilities and Client’s exclusive remedies for failure of the Contractor to
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20.1.2. Atany time and for any reason (other than in the circumstances described in Clause
20.1.1), the Client may suspend the Works or any portion thereof for a period of no
more than 30 days by notice in writing to the Contractor which shall specify the
anticipated date on which the Works shall be resumed. During any such suspension,
the Contractor shall protect and secure the Works wherever located against any
deterioration, loss or damage, at the cost of the Client. The Contractor shall use
reasonable efforts to mitigate the impact of such suspension and resume the Works
on the date specified by the Client, provided that, (i) should the suspension be 30
days or less, upon resumption of the Works the Contractor shall have the right to an
Adjustment Event, which Adjustment Event cost shall have been paid prior to the
recommencement of the work hereunder or (ii) should the suspension be for greater
than 30 days, the parties shall agree to the Adjustment Event cost and its payment
schedule during the suspension.

20.2. Suspension by Contractor

20.2.1. The Contractor may at its option suspend wholly or partly the performance of the
Works if the Client fails to pay any undisputed amount due and payable to the
Contractor within twenty (20) days of the due date of such payment.

20.2.2. In the event the Contractor suspends the performance of the Works in accordance
with Clause 20.2.1, the Contractor shall protect and secure the Works wherever
located against any deterioration, loss or damage at the cost of the Client as an
Adjustment Event and shall have the right to an Adjustment Event. The Adjustment
shall have been paid to the Contractor prior to resumption the Works.

21. TERMINATION
21.1. Termination by Client for Contractor Default

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

21.1.1. the Contractor is insolvent or if any proceeding is instituted against the Contractor
seeking to adjudicate the Contractor as bankrupt or insolvent, or if the Contractor
makes a general assignment for the benefit of its creditors, or if a receiver is
appointed on account of the insolvency of the Contractor, or if the Contractor 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 Contractor (but not by the Contractor) if such
proceeding is not dismissed within forty-five (45) days of such filing;

21.1.2. by the Longstop Date, the Plant has failed to achieve at least the Minimum
Performance Ratio;

21.1.3. the Contractor abandons the Works for a reason not attributable to the occurrence
of a Force Majeure, or any other reason stipulated in the Contract without prejudice
to the Contractors other obligations under this Contract (including under Clause
19.3), and such breach is not cured within thirty (30) days after receipt of a written
notice from the Client of such breach;

21.1.4. the Contractor fails to comply with the provisions of Annex O (Compliance), and such
breach is not cured within sixty (60) days after receipt of a written notice from the
Client of such breach;
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24.1.2.1. Insure against legal liability arising out of third party bodily
injury or property damage occurring at the Site and arising out of the
Supply or Services;

24.12.2.  Provide a limit of liability of not less than ||| o<
occurrence, subject to certain sub-limits and aggregate limits which
shall be previously agreed with Contractor

24.1.2.3. Be maintained until the Risk Transfer Date;

24.1.2.4. Name the Contractor and Subcontractors or any tier as
additional insureds;

24.1.2.5. Contain severability of interest and cross liability clause;

24.1.2.6. Provide 45 days’ notice of cancellation to the Contractor (or
lesser period as the policy allows for cancellation due to non-payment
of premium);

24.1.2.7. Be subject to a deductible not to exceed [ ||} J 1 TN
occurrence, _l respect of sudden & accidental pollution
liability and Client’s liability in respect of foreign nationals and
USD25,000 in respect of other claims which shall be previously agreed
with Contractor;

24.1.2.8. Name the Contractor and subcontractors of any tier as
additional insureds, as their interests may appear;

24.1.2.9. The rest of the terms and conditions of this policy shall be
agreed between Client and Contractor before the policy is issued.

24.1.3. Professional Liability Insurance. Such insurance shall:

24.1.3.1. Insure against legal liability arising out of any negligent act,
error or omission of the Contractor in the performance of the Services.

24.1.3.2. Provide a limit of liability of not less than |l i» the
aggregate and shall be previously agreed with Contractor;

24.1.3.3. Be maintained until expiry date of the Warranty Period;

24.1.3.4. Name the Contractor and subcontractors of any tier as
additional insureds, as their interests may appear;

24.1.3.5. The rest of the terms and conditions of this policy shall be
agreed between Client and Contractor before the policy is issued.

24.1.4. Public Liability Insurance. Such insurance shall:

24.1.4.1. Insure against legal liability arising out of third party bodily
injury or property damage occurring away from the Site;

24.1.4.2. Include Clients’ liability coverage (including injury occurring
at the Site);

24.1.4.3. Provide a limit of liability of not less than [l | G rer
occurrence;

24.1.4.4. Be maintained until the expiry of the Warranty Period;
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24.1.4.5. Name the Client, the Lenders and their respective Affiliates,
officers, directors, employees, agents and indemnitees as additional
insureds; and subcontractors of any tier will be included as additional
insured.

24.1.4.6. Contain severability of interest and cross liability clause;

24.1.4.7. Contractor, shall provide 45 days’ notice of cancellation to
the Client (or lesser period as the policy allows for cancellation due to
non-payment of premium);

24.14.8. Be subject to a deductible not to exceed || Noer
occurrence.

24.1.5. Automobile Liability Insurance (if licensed motor vehicles are used in the
performance of the Services). Such insurance shall:

24.1.5.1. Insure all licensed motor vehicles owned, leased, operated or
used by the Contractor in connection with the Services;

24.15.2. Provide a limit of liability (in conjunction with any excess
liability insurance);

24.1.5.3. Be maintained until the vehicles are no longer used in the
performance of the Services;

24.1.5.4. Be subject to a deductible to be agreed on between the
Parties.

24.1.6. All Risk insurance. Such insurance shall:

24.1.6.1. Insure against loss or damage to plant, equipment, and other
property (other than the Supply and the Works) owned, leased, or
supplied by the Contractor, while located at the Site;

24.1.6.2. Be maintained until the expiry of the Warranty Period or until
the equipment and materials are no longer required in connection
with the Services and have been removed from the Site;

24.16.3. Be subject to a deductible not to exceed [P rer
occurrence;

24.1.6.4. Name the Contractor and subcontractors of any tier as
additional insureds, as their interests may appear;

24,1.6.5. The rest of the terms and conditions of this policy shall be
agreed between Client and Contractor before the policy is issued.

The Client shall not be responsible for providing insurance on behalf of the Contractor
or Subcontractors covering injury to their employees.

Any applicable deductible will be borne by the Party responsible for the loss. Where
fault cannot be reasonably attributed to either Party, then the deductible shall be
borne by the Party that suffers the loss.

24.2. Without limiting any of the obligations and liabilities of the Contractor under this Contract,
the Contractor shall, at its own expense, maintain the following insurance:

PAGE 37 OF 47
NATDOCS\65225809.v9




Services Contract Terms and Conditions

24.2.1. Workers’ compensation and other compulsory insurance as required by applicable
law.

Each policy shall provide primary coverage without right of contribution of any insurance
carried by the Owner or the Lenders.

All insurances described in Clause 26.2 shall be in a form and placed with financially sound and
reputable insurers acceptable to the Owner and the Lenders.

24.3. The Contractor shall require each Subcontractor to maintain insurance of a type and in an
amount as would normally be required by a prudent contractor involved in the construction
of a mineral processing plant of comparable size and risk profile to the Project which does not
self-insure, including but not limited to workers’ compensation and other compulsory
insurance as required by applicable law.

24.4. Each Party shall provide the other with certificates of insurance, and upon request detailed
certificates to the reasonable satisfaction of the Client, evidencing insurance as required
herein.

25. TRANSFER, ASSIGNMENT AND SUBCONTRACTING
25.1.  Assignment

Neither Party shall assign the Contract or any part of its rights or obligations under this Contract
without the prior written consent of the other Party and any purported assignment without the
required consent shall be null and void. Notwithstanding the foregoing, the Client may assign
or novate the Contract, in whole or in part, as security to any Lender.

25.2.  Subcontracting
25.2.1.1. Contractor Subcontractors

25.2.1.2. The Contractor shall have the right to subcontract parts of the
Works but not all of the Works. Annex N (List of Potential
Subcontractors and Suppliers) sets out a list of potential
Subcontractors which the Contractor may use for the elements of the
Works identified in that Annex and against which the Client declares
having no objection as of the date of this Contract. Should the
Contractor wish to use a Subcontractor not in Annex N for the supply
of corresponding equipment, or where a Subcontractor listed in
Annex N is to perform a different element of Work to that stated
Annex N, before using any Subcontractor, the Contractor shall notify
the Client in writing of the identity of such proposed Subcontractor
and that the Client (acting reasonably) will have the right to object to
the identity of Subcontractors, within 5 Business Days since the notice
of the Contractor, in which case the Contractor shall refrain from using
such Subcontractor.

25.2.1.3. The Contractor shall ensure that Subcontractors comply with
[IFC Environmental and Social Performance Standards and applicable
World Bank Group Environmental, Health, and Safety Guidelines].

25.2.1.4. The Contractor shall be responsible for the acts, omissions,
defaults and negligence of any of its Subcontractors as if they were
the acts, omissions, defaults or negligence of the Contractor.

25.2.1.5. The Contractor shall ensure that each subcontract entered
into with a Subcontractor for a value of more than || N
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34.2. Notices

Any notice, direction, instruction, request, or other communication required or permitted
under this Contract, including payment invoices from Contractor to Client, shall be in the English
language and shall be deemed to have been duly given on the date of receipt, and shall be
served personally or by digital means of communication or by registered mail, all postage
prepaid or recognized courier service to the Party to whom notice is to be given at the respective
address set out below.

Notices from the Client to the Contractor and notices from the Contractor to the Client record
in minutes signed by the authorized representative(s) of each Party shall constitute valid noti
for the purposes of the Contract.
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IN WITNESS WHEREOF, the Parties have executed this Contract on the date first written above:

For and on behalf of Client

Signature
Name:
Position:

Date:

For and on behalf of Contractor

Signatu
Name:
Positio

Date: 14 February 2023
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