TERMS AND CONDITIONS FOR WORKS ON SITE
Wi TREERSRMF

1. DEFINITIONS
38
For purposes of these Terms and Conditions and all related activity, the term:
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- “Supplier” means: the Supplier, Seller, Contractor or Vendor
identified on the applicable Purchase Order (“PO”);
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- “Company” means: Rosebel Gold Mines N.V. (“Rosebel”)
identified on the applicable PO.
“ON ] G SR AT Fr 51 B ) Rosebel Gold Mines
N.V. (“Rosebel”) .

- “Bill of Quantities” means: The document containing an itemized
breakdown of the works to be carried out in a unit price contract,
indicating a quantity for each item and the corresponding unit
price.
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- “Contractor” means: the natural or legal person or legal/ public

entity or consortium of such persons and/or bodies who is legally
entitled to signed the contract with the Company;
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- “Contract” means: the written agreement between the Company
and the Supplier;
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- “Defects Liability Period” means: The period stated in the contract
immediately following the date of provisional acceptance, during
which the Contractor is required to complete the works and to
remedy defects or faults as instructed by the Supervisor
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- “Drawings” means drawings provided by Rosebel or by the
Contractor, for the carrying out of the works
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- “Liquidated Damages” means: damages which have been agreed
beforehand by the parties, and recorded in the contract, as being a
genuine estimate of the loss suffered by the injured party (e.g.
compensation payable by the Contractor to Rosebel for failure to
complete the contract or part of the contract within the contractual
periods).
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- “Works”means: means the outcome of building or civil
engineering works taken as a whole that is sufficient of itself to
fulfil an economic or technical function.
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- “Confidential Information” means all (sensitive) information
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disclosed by Rosebel to Contractor, or otherwise all information,
pertaining to Rosebel that Contractor comes into possession, or
knowledge, of, including, without limitation, all proprietary,
confidential and personal information relating to Rosebel and its
Affiliates’, employees, agents, partners, Suppliers and clients.
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2. ACCEPTANCE; NO ADDITIONAL TERMS
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Quantity, Delivery Dates, Prices and Specifications in the PO/Contract are
critical commitments which are agreed upon by confirming the same by
Supplier/Contractor.
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The PO/CONTRACT will be deemed accepted by Supplier upon the first
of the following to occur:
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e  Supplier making, signing or delivering to Company any letter, form or
other writing or instrument acknowledging acceptance;
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e any performance by Supplier under the PO/CONTRACT; or
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e the passage of ten (10) calendar days after Supplier's receipt of the

PO/CONTRACT without written notice to Company that Supplier
does not accept.

U RUSCEERIGIT ./ F e 2 Et (100 NMHPBIH, H
ARATHIE R 2~ 7 HA T .

Company reserves the right to revoke or withdraw the PO/CONTRACT, in
whole or in part, prior to Supplier's acceptance. By accepting the
PO/CONTRACT, Supplier agrees to comply with the terms and conditions
contained herein and any other attachments noted in the PO/CONTRACT
and to provide the services (“Services”) as described herein for the prices
indicated therein. Acceptance of the PO/CONTRACT is expressly limited
to the terms and conditions contained herein (including attachments to the
PO/CONTRACT). No shipment shall be made in case of any deviation from
the terms and conditions, including quantities and specifications, specified in
the PO/CONTRACT. Unless approved in writing by the Supply Chain
Manager or Supply Chain Superintendent, any such deviation shall be covered
by means of a revised PO/CONTRACT.
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The terms and conditions of a signed contract agreement for the supply of
the Goods or Services specified on the PO/CONTRACT will take



precedence over these standard terms and conditions. No other terms or
conditions submitted by either party that are in addition to, different from or
inconsistent with those contained herein or in the PO/CONTRACT,
including, without limitation, Supplier’s standard printed terms and
conditions, and any terms and conditions contained in any Supplier
quotation, invoice, order acknowledgment, confirmation, acceptance, bill of
lading or other instrument, shall be binding upon either party unless
specifically and expressly agreed to in a writing signed by duly authorized
representatives of both parties.
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3. RELATIONSHIP OF PARTIES
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Supplier shall perform the Services as an independent Supplier and nothing
contained herein shall be deemed to create a relationship of employer and
employee, partnership or joint venture between Parties.

PENIR B AF ST N R R B ST A P AT A R A
MNTERUTT Z B e E SR IR AR AIRRREG TR AR

The Supplier shall be responsible for the acts, defaults and negligence of its
subcontractors and its experts, agents or employees, as if they were the acts,
defaults or negligence of the Supplier, its experts, agents or employees. The
approval by Company of the subcontracting of any part of the
PO/CONTRACT or of the subcontractors to perform any part of the
services shall not relieve the Supplier of any of its obligations under the PO.
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Nothing in this PO/CONTRACT is intended nor shall be construed as
creating any exclusive arrangement with Supplier. This PO/CONTRACT
shall not restrict Company from acquiring similar, equal or like services from
other Suppliers.
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Supplier have no authority to bind Company in any way and shall inform all
parties with which it has dealings on behalf of Company of its status as an
independent Supplier to Company, and shall not, explicitly or implicitly, hold
itself out as, or give any appearance of, having specific or apparent authority
to act for or bind Company.
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Supplier’s Team is hereby authorized to enter the Mine Site at those locations
and at such times that are reasonably necessary to perform the Services in a
manner that will not interfere with any activities conducted by Company. This
will be under supervision of the responsible Department of Company.
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The Supplier shall execute the PO/CONTRACT with due care, efficiency
and diligence in accordance with the best professional practice. Supplier
represents that it has all required business licenses and permits to provide the
agreed Works.
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The Supplier shall comply with any administrative orders given by Company.
Where the Supplier considers that the requirements of an administrative order
go beyond the authority of Company or of the scope of the
PO/CONTRACT he shall give notice, with reasons, to Company.
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The Supplier shall supply, without delay, any information and documents to
Company upon request, regarding the conditions in which the
PO/CONTRACT is being executed.
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Should any unforeseen event, action or omission directly or indirectly hamper
performance of the Services, either partially or totally, the Supplier shall
immediately and at its own initiative record it and report it to Company. The
report shall include a description of the problem and an indication of the date
on which it started and of the remedial action taken by the Supplier to ensure
full compliance with its obligations under the PO/CONTRACT. In such
event the Supplier shall give priority to solving the problem rather than
determining liability.
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If the Supplier is a joint venture or a consortium of two or more persons, all
such persons shall be jointly and severally bound in respect of the obligations
under the PO/CONTRACT, including any recoverable amount. The person
designated by the consortium to act on its behalf for the purposes of the
PO/CONTRACT shall have the authority to bind the consortium and is the
sole interlocutor for all contractual and financial aspects. The composition or
the constitution of the joint venture or consortium shall not be altered
without the prior consent of Company. Any alteration of the composition of
the consortium without the prior consent of Company may result in the
termination of the PO/CONTRACT.
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4.  TAXES

B
Supplier accepts its responsibility for settling its own tax liabilities and
herewith indemnifies and holds harmless Company against any and all claims
and taxes and levies (including interest, penalties, and any other costs) which

are claimed or assessed against Company in connection with or as the result
of payments made hereunder to Supplier for the Services in Suriname.
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For the purpose of above mentioned provision on tax payment, Company
reserves the right to audit the books and records of Supplier relating to
payments under this PO/CONTRACT. Supplier shall keep a proper
administration of its books and records, and agrees to fully cooperate with
and give Company excess to relevant book and records for such audits, upon
prior written request of Company. This right to audit also applies to payment
of wages and other secondary benefits to Supplier’s Team. In this regard
Company warrants that these audits shall be for informative purposes only
and that all information retrieved from Supplier’s books and records shall be
held highly confidential.
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5. COMPLIANCE WITH LAWS, STANDARDS AND POLICIES
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In providing the Services, Supplier shall perform its obligations faithfully and

diligently and will:
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(a) comply with and ensure that its employees, agents, Suppliers and
subcontractors (“Personnel”) comply with all applicable laws and
regulations; s
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(b) comply with Company’s policies that can be obtained from the
procurement department on request and
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(c) to the extent that Supplier's Personnel are required to enter onto
Company’s Mine Site (in district Brokopondo) or property, ensure that such
Personnel comply with all policies, guidelines and procedures of Company
as may be amended from time, including, but not limited to Company’s Code
of Conduct, Business Code of Ethics, Environment, Health and Safety Policy
and guidelines, Camp Rules, Traffic Plan, Defensive Drive, and the Alcohol
and Drugs Policy.
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A copy of these Company policies will be provided to Supplier upon
commencement of the Services.
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6. SAFETY

e
The Supplier shall ensure the safety on sites during the whole period of
execution and shall be responsible for taking the necessary steps, in the

interests of its employees, Rosebel employees and third parties, to prevent
any loss or accident which may result from carrying out the works.
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The Supplier shall take all essential steps, on its own responsibility and at its
expense, to ensure that existing structures and installations are protected,
preserved and maintained.
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Supplier will abide by all applicable Rosebel policies, most notably the
Occupational Health, Safety & Environment Policy and Procedures, such as:
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e  Fall prevention procedure: if they will work on elevation; use of
scaffolding
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e  Excavation procedure: if they will be excavating a permit needs to be
issued in conjunction with Mill electrical
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e Working near electrical equipment: if the will be working in the vicinity
if high voltage
M A A AR & T v e H B AR M

e  Lock out Tag out: if the will do electrical tie-in to our current electrical
systems; working with energy sources
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e  Rigging and signaling procedure: for lifting
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e  Mobile equipment procedure: if they will use mobile equipment during
the project e.g. cranes etc.
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e  Hot work procedure: for welding and flame cutting
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7. EXCLUSION OF CONSEQUENTIAL LOSS
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Neither party will be liable to the other party under the PO for any special,
incidental, indirect, consequential, exemplary or punitive damages or losses,
loss of profits or revenues, loss of opportunities, loss of goodwill or loss of
capital (collectively “Consequential Loss”), with the exception of
Consequential Loss caused by a party’s criminal acts, fraud or willful
misconduct or Consequential Loss caused by Supplier for which Supplier is
required to be insured under a policy of insurance.
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8. LIMITATION OF LIABILITY
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Supplier assumes all liability for and will indemnify and hold harmless Rosebel
from and against any and all liabilities caused by:
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e Supplier’s negligent performance of the Services;
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e  Breach of this Agreement by Supplier or its Team;
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e  Personal or bodily injury or death of any person, including without
limitation any third party, damage of property of Rosebel or any third
party caused by the negligence of Supplier or its Team.
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Rosebel agrees to limit the liability of Supplier, its affiliates, and their
respective employees, officers, directors, agents, consultants and
subcontractors to Rosebel, its employees, officers, directors, agents,
consultants and subcontractors, whether in contract, tort, or otherwise, which
arises from Supplier’s acts, negligence, errors or omissions, such that the total
aggregate liability of the Supplier Group to all those named shall not exceed
One Million Dollars ($1,000,000) or the PO value, whichever is greater.
However, compensation for loss or damage resulting from the Supplier's
liability in case of bodily injury, including death, can in no case be capped.
The same applies to compensation for any damages of any kind resulting from
fraud or gross negligence of the Supplier, its staff, its subcontractors and any
person for which the Supplier is answerable.
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Neither party shall be responsible to the other for lost revenues, lost profits,
cost of capital, claims of customers, and loss of data or any other special,
indirect, consequential or punitive damages.

FRAT—TTBIAHASIR . REER R BARA, TR
P ZR AT AR R (A 5 R A S P ) 55— T 7K
HIHE.

a) Liability for damage to works
a) LI E 5T/

The Supplier shall assume (i) full responsibility for maintaining the integrity
of the works and (ii) the risk of loss and damage, whatever their cause, until
the final acceptance as foreseen.

RGM-TC-WKS-2017-05

FEAEL)E AT I B0 AT, BERE RIS : (i) 43P TRESE BN
AT LA (i) oI AR B 5L Al B 3 0% B 3 XU

b) Supplier's liability in respect of Rosebel
b) A8 % Rosebel ) 571F

At any time, the Supplier shall be responsible for and shall indemnify Rosebel
for any damage caused, during the performance of the works, to Rosebel by
the Supplier, its staff, its subcontractors and any person for which the Supplier
is answerable.
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c) Supplier's liability in respect of third parties
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The Supplier shall, at its own expense, indemnify, protect and defend,
Rosebel, its agents and employees, from and against all actions, claims, losses
or damage, direct or indirect, of whatever nature (hereinafter “claim(s)")
arising from any act or omission by the Supplier, its staff, its subcontractors
and/or any person for which the Supplier is answerable, in the performance
of the duties.
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Under these general conditions, the agents and employees of the Supplier, as
well as its subcontractors and any person for which the Supplier is answerable
are considered to be third parties.
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The Supplier shall treat all claims in close consultation with Rosebel. Any
settlement or agreement settling a claim requires the prior express consent of
Rosebel and the Supplier.

BERRIN. 5 Rosebel 5 U)W AL PP A 2R o AT AT AR B A DR R
TR IEAL, AR B4 Rosebel AL ) B A ) =2

9. INSURANCE
BRI

a) General issues

a) — Ml

At the latest together with the return of the countersigned contract, and for
the period of implementation of tasks, the Supplier shall ensure that itself, its
staff, its subcontractors and any person for which the Supplier is answerable,
are adequately insured. This also includes, but is not limited to, all required
medical, health and travel insurances for Supplier’s Team. Neither Supplier
nor Supplier's Team shall be entitled to participate in, or receive, any benefits
from any insurance plan, disability plan, medical or dental plan, hospital plan,
pension benefit plan, deferred compensation plan, savings plan or any fringe
benefit or welfare benefit plan sponsored, maintained or provided by Rosebel.
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Supplier must, if requested, provide Rosebel with documentation certifying
that Supplier and Supplier’s Team is insured and in compliance with this
Agreement.
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As a minimum, the insurances listed hereafter shall provide cover up to the
minimum contractual liabilities laid down in pursuance of the PO or
minimum statutory liabilities laid down in pursuance of the applicable national
legislation, whichever is the highest.
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The Supplier shall fully bear the consequences of a total or partial lack of
coverage, and to the full discharge of Rosebel and Rosebel.
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b) Specific issues

b) FL A

1. Insurance for damage to third parties
1A= T FE R

The Supplier shall take out a civil liability insurance covering bodily injury and
property damage that may be caused to third parties by reason of the
execution of the works, as well as during the defects liability period. The
insurance policy must specify that Rosebel’s staff, as well as that of other
Suppliers and third parties located on site are considered third parties under
this insurance, which shall be unlimited for bodily injury.
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2. Works Insurance
2. THRELREG

The Supplier shall take out a "Supplier All Risk" insurance to the joint benefit
of itself, its subcontractors, Rosebel and Rosebel. This insurance shall cover
all damage to which the works included in the PO may be subject, including
damage due to a defect or a design flaw of the plans, the building materials or
the implementation for which the Supplier is responsible under the PO and
the damages due to natural events. This insurance shall also cover damage to
existing goods and properties of Rosebel and of Rosebel. This insurance shall
also cover the equipment and the temporary works on the site up to their total
value of reconstruction/replacement.
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3. Motor Insurance
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The Supplier shall take out insurance covering all vehicles used by the Supplier
or its subcontractors (whether they own them or not) in connection with the
PO.
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4. Insurance against accidents at work
4. A RIS

The Supplier shall take out insurance policies providing coverage of the
Supplier itself, its staff, its subcontractors and any person for which the
Supplier is answerable, in case of an accident at work or on the way to work.
It shall ensure that its subcontractors do the same. It indemnifies Rosebel
against any claims that its employees or those of its subcontractors could have
in this regard. For its permanent expatriate staff, where appropriate, the
Supplier shall in addition comply with the laws and regulations applicable in
the country of origin.
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5. Insurance of liability related to the soundness of the works
5. AR 1 DA OR R

The Supplier shall take out insurance covering in full its liability that may be
triggered with regard to the soundness of the works even after final
acceptance, as foreseen by the law of the Country in which the works are
executed.
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10. SUPERINTENDENCE AND STAFF
i MR YYN

The Supplier shall itself superintend the works or shall appoint a
representative to do so. The Supplier's representative shall have full authority
to make any decision necessary for the execution of the works, to receive and
carry out administrative orders and to countersign the work register. In any
event, the Supplier shall be responsible for ensuring that the works are carried
out satisfactorily including ensuring that the specifications and administrative
orders are adhered to by its own employees and by its sub-Suppliers and their
employees
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The persons employed by the Supplier must be sufficient in number, and
permit the optimum use of the human resources. Such employees must have
the skills and experience necessary to ensure due progress and satisfactory
execution of the works.

PENIRS e P IO B TS AL, DL RE SR 7 BRI S EE A
Fo %55 e DL AR, A1 DR AR I W HHEE 2 2 N e St T A
i R AN 6 o

The Supplier shall make its own arrangements for the engagement of all staff
and labor. The rates of remuneration and the general working conditions, as



laid down by the laws of Suriname, shall apply as a minimum to employees
on the site.

PR R A AT ZHERT A 0 AN TR . 0 i DA e I A v
AN AR 2 2520 I3k 375 HL g i E (AR

11. DRAWINGS
4K

The Supplier shall submit to Rosebel for approval at its own expense, all
design and construction drawings and other documents and objects necessary
for the proper execution of the PO, and in particular:

HERERT R B AT 7RI 9 H, 17 Rosebel $238 18 24 JEAT RG] H
il vt BIAR it IR 2% S A SRR, Bt Rosebel ik,
JEHALHE:

e  drawings, documents, samples and/or models as may be specified in the
PO within the time limits and procedures laid down therein or in the
programme of implementation of tasks;

SR AT REMUE AR, SCIF. FEdh B/ SRR, JFHR
VAT B 55 ST R E I IR AR P 52 42 5

e  drawings as Rosebel may reasonably require for the implementation of
tasks.

Rosebel JysfitiAT: 55 11 & B E RS (it A B 4%

e plans, drawings and calculations needed to provide evidence of the
stability and resistance of the structures, including foundation design
and detailed reinforcement plan. These calculations and surveys should
be sustained by sufficient site investigations and should be submitted in
triplicate to Rosebel for approval at least 30 days before commencing
construction of the works in question.

WEREE MR e s T TR A R BIAR AT 7R, AFg
SERBBE TRV ELRAC 3 B o 1Z S LRI R LLFE 7 (R B
FNIKYE, FFRZEDEE R TR LT 30 H—XN=Mm#Rx
Rosebel &l

Before acceptance of the works, the Supplier shall supply as-built drawings to
Rosebel, which shall be in such detail as will enable Rosebel to operate,
maintain, adjust and repair all parts of the works.

FE LR 2 /T, HERIRS R Rosebel 24tk T, HIyF4HFRRE
S22 VA Rosebel RERB#RAE. 4. HBAEHE TR PTAE D .

12. SETTING-OUT

WL
The Supplier shall be responsible for:
(LR 6 35

e the accurate setting-out of the works in relation to original marks, lines
and levels of reference given by Rosebel;

{4 Rosebel TRALMT A RE . EAEL AR, X TR
EAT HER PRI B2 5

. the correctness, of the position, levels, dimensions and alignment of all
parts of the works; and

R TREPTAIME . brm. RO RZpims; UL

e the provision of all necessary instruments, appliances and labor in
connection with the foregoing responsibilities.

SeMEAT EIRR ST AR A A A . dR RAN575) ).

If, at any time during the execution of the works, any error appears in the
position, levels, dimensions or alignment of any part of the works, the
Supplier, shall, if Rosebel so requires, at the Supplier's cost, rectify such error

RGM-TC-WKS-2017-05

to the satisfaction of Rosebel, unless such error is based on incorrect data
supplied by Rosebel which an experienced Supplier exercising due care would
not have discovered, in which case Rosebel shall be responsible for the cost
of rectification.

6 TR St 0] AR AT R %, a0 TREARAT B O AL B . brs
PRI Bl R, (LRI RIARIE Rosebel [ER, HATATHY
A IEZ4 4%, B2 Rosebel & ; (HUNZH#HRIRT Rosebel $2
BERIR ER R, H A 250 R 3 R A A S AR IR G
ERI, A IE 2 H B Rosebel 74 $H

The checking of any setting-out or of any line or level by Rosebel shall not in
any way relieve the Supplier of its responsibility for the accuracy thereof and
the Supplier shall carefully protect and preserve all bench-marks, sight-rails,
pegs and other items used in setting-out the works.

Rosebel X (E AT ETRL . HeE L olibrmdt TR, BIADUESRT
J5 A A SRR o HAER P P I ST (PN R I 2 3 O AR
AT TR R TR ARk HE AL SRR AR S AR

WARRANTIES
TRALE

Supplier represents that its personnel, to conduct the Services, is:
PRI AT, HA TR ARSI DL

Professional, experienced, knowledgeable, qualified and if required by law
certified to execute the agreed Services;

BE&EPITH MG TGS &5, FIRFBRE, JHE
AREDRIN R A RIETS 5

In good health and are of irreproachable conduct. Upon request of
Rosebel, Contractor will provide evidence to prove such;

B iR B AT R . B Rosebel B3R, KA B4 SR AHIEYE T A
UE B
Made aware of all relevant Rosebel policies and guidelines and adhere to

them while on the
Mine Site.

CUER %1 Rosebel HIFTA HIKBURMITRR, JRAER"IX A ST 155
SEATEH -

Supplier represents that it has all required business licenses and permits to
provide the agreed services.

PRI, H SRS R B2 R M55 i 75 (10 4 3 8 ML PR S VF
A,

Supplier represents that it is a company in good standing and as such:

BN, HONF SRS RIFI AT, IF B

it shall conduct the Services in a manner consistent with that level of care
and skill ordinarily exercised by other professionals currently practicing
under similar conditions in the same location;

RECLSTERl—#h s ALK T AT S5 I H AR A\ I8
SR FH TS TEOROZ BR KT AH — 250 7 AR AR 55
is aware of the risks and characteristics of its business;

078 Hl 55 (1 AU KR A5

it will apply the safety measures and precautions as prescribed by Rosebel.
Ha v S Rosebel HH 7 22 4 F it A T i it o



Supplier also represents that it has, at its own expense and prior to
performing the Services under this Agreement, fully complied with all
applicable insurance laws in force and effect throughout the Term of the
Agreement. Supplier will, if requested, provide Rosebel with
documentation certifying as such.

BERN R ], H AR BAT A B0 T RS 21T, B AT K AH 3,
FH 2T R A Wi ST RR P9 A 8 T T PR R . K
LR 4411 Rosebel J LR AE I S

13. TEMPORARY WORKS
I TH2

The Supplier shall carry out at its expense all the temporary works to enable
the works to be carried out. The Supplier shall submit to Rosebel the drawings
for temporary works which the Supplier intends to use, such as cofferdams,
scaffolding, trusses and shuttering. The Supplier shall take into account any
observations made by Rosebel while assuming responsibility for these
drawings.

PENIRE L F AT AR S ], SRt 9T TR 75 1 4= B I TR
FHONE R L F) Rosebel 3 52 HAR T (¥ i T2 P4, o1 2 i
BIF28 M AORBSRR 1 B4R (I N5 FE Rosebel #2 H 4F AT
B, [ AT 125 AR AR HE A

14. DELAYS IN IMPLEMENTATION OF THE TASKS
FE25 SEMIZE TR

If the Supplier fails to complete the works within the time period(s) specified
in the PO/Contract, Rosebel shall, without formal notice and without
prejudice to its other remedies under the PO/Contract be entitled to
liquidated damages of 0.1% for every calendar day which shall elapse between
the end of the period specified for implementation of tasks up to a maximum
of 10% of the total PO/Contract sum.

R At JSE R R BEAE SR AT B/ & RVRLE B IR N S LT AR
Rosebel JoZilk thIEAGE A,  HAFEMHALRIGIT ./ SRR

(K H ARG, BIABUSAT 55 S IR o6 5 10 R — H 7 H 4% 0.1%

T E B E G £, e ARG 5/ & [FL2 S8 10%.

15. RISK OF LOSS; INSPECTION AND TESTING
PR RESUK

The Supplier shall ensure that the components and materials are delivered to
the site in time to allow Rosebel to proceed with acceptance of the
components and materials. The Supplier is deemed to have fully appreciated
the difficulties which it might encounter in this respect, and it shall not be
permitted to advance any grounds for delay in fulfilling its obligations.

HONE e LR R P AR R R RIS 4B, DASE Rosebel X Hdt AT
Wi, BEMIRHARN CFE s TR HAEIZ T T AT REB R IR XE, L
AN LB AR AT SE IR AT 55 B

Time is of the essence of Supplier’s performance of the PO. Risk of loss of
the Services remains with Supplier and title will not pass to Company until
the Services are delivered to and accepted by Company at the Company
Mine Site.

FEIN JEAT 2 (N 7 JE AT SR IATT R OGP o AR 55 K453 5% U A7)
HIBER RS EMR S AT B AR X R AR B 20, FfT
BAERE AT .

Where the PO provides for installation, commissioning or any other work to
be carried out by Supplier such work shall be executed with good
workmanship and using proper materials. As a minimum requirement, such
goods shall comply with all applicable quality and certification standards.
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ARIEVT BRI E e IR BEAT 22 s R A AR, %55
TARRER A RAF 1 T2 RE S R REAT . (A RIREDR, %%
BEWINLAT £ BT A 18 1A i B A D E AR

If the Contractor fails to supply the Services by the date specified in the
PO/Contract, the Supplier shall, in place of actual damages, pay to Company
liquidated damages of 1% of the PO value per calendar day of delay, with a
maximum of 20% of the PO value. If the Contractor fails to supply the
Services within 60 days after the delivery date specified in the PO, Company
may revoke or withdraw the PO, claim any payments made and enter into an
agreement with a third party for the supply of the balance of the Services at
Supplier’s cost.

AR LR R BEAERIGTT 8./ A FIRUE I AT SR 06 55, R
JSEAE—SE 1% H P H A2 7] SO A2 T RIGT 80 19%19205E
PiEM e, DABAUSERR G E,  foem ANE RIGT S A
20%. UL AR AT S RE 122 H 15 60 H T AR SR AR
555 ox T ATHE SRR R AT B R OSSR RTERIL ES
IS G E =RMR RSSO AR

Rosebel shall be entitled to inspect, examine, measure and test the
components, materials and workmanship, and check the progress of
preparation, fabrication or manufacture of anything being prepared,
fabricated or manufactured for delivery under the PO/CONTRACTOR in
order to establish whether the components, materials and workmanship are
of the requisite quality and quantity. This shall take place at the place of
manufacture, fabrication, preparation or on the site or at such other places as
may be specified in the PO/CONTRACTOR.

Rosebel AR HIME . MBI T L 23T A, &, iME R
MR, TR EMRYERIGIT 8/ SRS ARV 5 AHE S T
TEhiERE e, AR E R PRI T T 2052 153k 2B 7 1 i
BHEEDR, 2SS NAERIE . 0 e T B, 5
SRIET 5./ £ AT REMLRE AL fhdt R AT

16. REJECTION
EiELL

Components and materials which are not of the specified quality shall be
rejected. Any work incorporating rejected components or materials shall be
rejected.

ANFFE e R A AR RS AR AR A PR O 51
FHRH TRE IR TR

Rosebel shall, during the progress of the works and before the works are taken
over, have the power to order or decide:

FE T AL ST IA) 2 TARER U T, Rosebel A AL N ik 54 BifE
ﬁ y%% ’ g;}:{:
e the removal from the site, within such time limits as may be specified in

the order, of any components or materials which, in the opinion of
Rosebel, are not in accordance with the PO/CONTRACTOR,;

FEFR2 AT e E IR A, Kr Rosebel AR & RIETT 5
/ B TR AT A AF AR RS L B30
e the substitution of proper and suitable components or materials; or

S 10 Hd 2 B R B

e the demolition and proper re-execution, or satisfactory repair,
notwithstanding any previous test thereof or interim payment therefore,
of any work which, in respect of components, materials, workmanship
or design by the Supplier for which it is responsible, is not, in the
opinion of Rosebel, in accordance with the PO/CONTRACTOR.

Xt Rosebel NTERIME . FHBE Tt T T Zmi At e 11 53 iR
TR 8/ SRR TR, P UARER IS 2



OB T, SR NWEREE, BRI AT iz TRt
AT AR AT IR B ST 1L B KRR -

The Supplier shall with all speed and at its expense make good the defects so
specified.

PRI R RAE R LR TR IRk, JF BATRERA .

17. PAYMENTS
INE-

Payments shall be made as specified in the PO/CONTRACTOR. All
Invoices for supply of works needs to be send by Email to
rosebel_accounts_payable@iamgold.com  containing  the  following
information on it, if not this Document will be rejected and deemed not
received.

KRRV 5/ & FWRLE AT . Ira DAL R 5352508
i BT BB & 3% % rosebel_accounts_payable@iamgold.com, %
BHTRAUER: B, USSR SOR I AR R

1. Supplier name and information
ISR EENSS

2. Invoice number
KIS,

3. Invoice date
KEEH

4. Purchase Order (PO) number
KT H (PO) S5 s

5. Corresponding Line number in the PO/CONTRACT against
invoice line number

5 R GEBAT I S5 A0S BLHSRIGT 5/ & [FAT 5T H 2
=
6.  Addressed to Rosebel Gold Mines N.V.
K Z35 9 Rosebel Gold Mines N.V.;
7. Currency (SRD, USD, EURO, CAD etc.)
M (JFHEIT. Koo Bot. M) ;
8. Supplier contact details
RN P B 2R 7 5
9. Bank information
BATE R

10. Approved time sheet / Act of completion duly signed by end user
(RGM representative) in cases of works and services (See Annex
1)

W e TREAARSS, MR Bt m AT (RGM A
) BB HAER TN 3R / S8 TS B 1 .

Monthly updated statement from all major suppliers/contractors showing
clearly invoice numbers and corresponding PO numbers for all pending
invoices.

PITA R BN / A B RNRE A SO IR, S RSP R &S
GRS TR RAR R IET 5

Unless specified otherwise in the PO/CONTRACT, Company shall make
payment within 45 (forty-five) days from receiving the invoice.

BRRIWAT 5/ 1 A RUE SN, AR RN ARSI KR Z HIE 45
(WY+FD HAATK.

The following valuation methods shall apply:
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&L R 77 s
a) For lump-sum works, the amount due under the

PO/CONTRACT shall be determined on the basis of the breakdown of the
overall PO/CONTRACT price, or on the basis of a breakdown expressed as
a percentage of the PO/CONTRACT price corresponding to completed
stages of the works. Where items are accompanied by quantities, these shall
be firm quantities for which the Supplier has submitted its all-in price, and
shall be paid for irrespective of the quantities of work actually carried out.

a) X T TRE, SRIGIT 8/ & [RIITT AR g S AR SR T
/ARSI S UM ARR E »  BORE URIET 5./ SRk e
Sy RN 5 CL5E BT R BORX L 40 U AR 5 - 453 300
B TR, %% TR N BN R O USRS Zr e BT 4l (1
€ TRER, LWL TEREZ D, BN,

b) For unit price works:
b) Xf T BLpf T AR :
e the amount due under the PO/CONTRACT shall be calculated by

applying the unit rates to the quantities actually executed for the
respective items, in accordance with the PO/CONTRACT;

RIGT B/ S RITN P RAT S BN AZR IG5/ G RZE,
PL&-53 TU B A I DA SR 8 i AR B ih B

e the quantities set out in the bill of quantities shall be the estimated
quantities of the works, which shall not be taken as the actual and

correct quantities of the works to be executed by the Supplier in
fulfilment of its obligations under the PO/CONTRACT;

TSRy TR E AR TS, SR BT
KIGVT L/ BRI 55 HT it St AR Sk bRt TAE &
e  Rosebel shall determine by measurement the actual quantities of the
works executed by the Supplier. Unless otherwise provided in the

Special Conditions no additions shall be made to the items in the bill of
quantities;

Rosebel M7t T & 2 B8R SEbr e O TRE R BRE
FAFERES, AN ARG S eI

e  Payment of an invoice is no evidence or an admission that the Works
or Services meet the requirements of the PO/Contract. Invoices for
Works and Services shall contain a description of the Services and
Works being invoiced for and must be accompanied by an Act of
Completion duly signed off by Company’s Project Manager, stating the
Acceptance of the rendered Services.

SR EEFITAK R TRE B 575 R IMAIT 5/ A R 2R 1
UEFEEOA AT . TRERIAR S5 52 M W PO 22 Ak 5% S TR AR i
B, JRRAUMA AR H 2 HIEASEE . il ot
R 551 58 TR AS

18. PROVISIONAL ACCEPTANCE
Il SR

The works shall be taken over by Rosebel when they have satisfactorily passed
the tests on completion. Upon provisional acceptance of the works, the
Supplier shall dismantle and remove temporary structures as well as materials
no longer required for use in connection with the implementation of the
PO/CONTRACT. It shall also remove any litter or obstruction and redress
any change in the condition of the site as required by the PO/CONTRACT.

TARAE R I 1R TS )5, Rosebel #:iit. TARImH SIS,
PENIR BPR RIS I 254, LUK JBAT RIBIT . / A [ EA
FEAT A BB, PO R I NS BRAE AT B S B G, %R
VAT H /& TR ER K R I R (AR DL
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19. DEFECTS LIABILITY
BRIE T

The Supplier shall be responsible for making good any defect in, or damage
to, any part of the works which may appear or occur during the defects
liability period and which results from the use of defective plant or materials
or faulty workmanship or design of the Supplier.

HONE R 297 BB RAE SREE TR A (BB AR 00 DR A A ks
(IR B RE, BRI ARt T 2 BB VA A FEE T A ) 1
FEAEAT 873 HOBREE B A o

The Supplier shall at its own cost make good the defect or damage as soon as
practicable. The defects liability period for all items replaced or renewed shall
recommence from the date when the replacement or renewal was made to the
satisfaction of Rosebel. If the PO/CONTRACT provides for partial
acceptance, the defects liability period shall be extended only for the part of
the works affected by the replacement or renewal.

PENIRS L AT AR S ], AR D) SEATAT (K L I [ P9 A2 BB bt
SR I AT R SE A O T AR ST, N R e R A
Rosebel i & 2 H & HORT T . WRIGTT 5L/ & [RIRE 20 R A,
YU 8 B A I A B2 B H5t S TR M) TR D 20 S

20. FINAL ACCEPTANCE
RAHW

Upon the expiry of the defects liability period and when all defects or damage
have been rectified, Rosebel shall issue to the Supplier a final acceptance
certificate stating the date on which the Supplier completed its obligations
under the PO/CONTRACT to Rosebel's satisfaction. The final acceptance
certificate shall be given by Rosebel within 30 days after the expiration of the
defects liability period

B A i EL T AT SR BB DB R, Rosebel 3 i 44
ISR 28 R A B SIE S BRI BEN T L4 Rosebel i 1177 2058
JERIEVT 5/ A IR 550 H . Rosebel M7E Sk [ 57 i
e 30 H A HY B A B GIE i

21. CONFIDENTIALITY AND
INFORMATION

PR Rfm BHEE

In the course of performing the Works, the Supplier and/or the
Company may obtain certain information, oral or written (in whatever
form), of a confidential nature (or which reasonably ought to be
known as confidential) of the other party in relation to the business,
operations, affairs or activities of the disclosing party and/or its affiliates
(“Confidential Information”). The parties agree not to make each
other's Confidential Information available in any form to any third party
or to use each other's Confidential Information for any purpose other
than the implementation of the PO/CONTRACT. In that regard,
Supplier expressly acknowledges that, by providing any Confidential
Information to the Company, or by including any Confidential
Information in any Goods supplied to the Company, Supplier is
expressly authorizing the Company to use such Confidential Information
for all purposes incident to the transaction covered by the
PO/CONTRACT, including but not limited to future use, repair, or
replacement of any Goods provided under the PO/CONTRACT. Each
party agrees to take all reasonable steps to ensure that Confidential
Information is not disclosed or distributed by its personnel in violation
of the terms of this Agreement. If the receiving party is required to
disclose the disclosing party’s Confidential Information by a lawful
court order, subpoena, or similar legal request, the receiving party
shall promptly notify the disclosing party in writing of such requirement
so that the disclosing party may seek an appropriate protective order. The
Confidential Information shall, at all times, remain, as between Parties,
the property of Rosebel. Supplier shall, at all times, keep strictly
confidential all Confidential Information and shall not disclose such
Confidential Information, whether in whole or in part, to anyone, at any

DISCLOSURE OF
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time, except those of Supplier’s Team that need to know such
Confidential Information in order for Supplier to provide services to
Rosebel; provided, however, that Contractor’s Team is bound to
obligations of confidentiality similar to those contained herein by the
terms of their employment with, or retention by Supplier. Supplier’s
confidentiality obligations shall not apply if such data or information is
within the public domain, previously known to Supplier, obtained from
third parties without violating any confidentiality agreement, required to be
produced by Supplier pursuant to any law, subpoena, or court order or
required by Contractor in the defense of any claim.

PRSI TR RE b, SRR B / B R AT RERRAS 53— T A K
Wi o7 I ) BRI LS5, 188 . FEBUEF) AL O
KECEEE CERBMTMIERD  1%5E 8 RA RELE,
LS B N R EE R (REFRE” « MTFE,

ANUMEATIE A AE o 55 =5 3R xd 7 M R38R AR X
TR A BT AT RIET # /A R LAMAR T H . Bt
gk, BERIR IR, HE A F SRR R R, BrE
JS245 2 B BT SR QS AT R AR S, B A A
N RIGAT 5/ 5 [R] FTA8 5 Myl IR i A B R A P 2% S R
FEL, WIREARTARMEA . 442 SRR RIG T
/ B RBRBIAET Y . B 07 R ERI— VI B, iR
HN GAAE A BRI R AL R IR T R 2 . R iiTr A
EVEHNERL T4 A 5 B AIE i B SR A0 AU B 4 5 T 1
REAE R, BT BRI R % R A W Fn 9 77, DA
FROT I RE LRI A XTI, REFESHBARET
Rosebel FIIM7™ . N NARZ X ITA R BSOS, A
FHAEAT AT I A T AT ] N5 4 B BB 2 R 15 U2, (ELE LR
P BN b 9 LR 7] Rosebel 3 (it 55 i A e B0 21 % 5545
SN GRS AT AR B R A BA R 4 5 14 2 e 114 e
B AR, AR S AT i L35 R AU PR 55 . iz
SHEEUE R CE T RIS, BERR AT SR W=
T B B SAT AT CR AL, R R AR AT vl A5
BB a2 AT R4, BURE R N HUBHE (2 W 1M 5 2
YU e PR R 2 L 55 ANIE T

Supplier shall, and shall cause Contractor’s Team to, only use the
Confidential Information,

whether in whole or in part, to provide Services to Rosebel, or pursuant to
the written instructions of Rosebel.

PN e b HL S fre A AR B g A, A 1) Rosebel S04 Ak 55 B
#i& Rosebel (K51 fH7, A8 4ol 2 R 2 15 2 o

Supplier shall, and shall cause Contractor’s Team to, at any time, upon
the request of Rosebel:

AR S B HL AR AL RS BN, FEAT AT % B Rosebel 223K :
cease all use of the Confidential Information; and

IR R R R U DUk

return to Rosebel or, at Rosebel’s request, irrevocably erase or destroy, in a
secure manner, the Confidential Information, and any copies thereof
except as may be otherwise required by

law.

PR (S B AT R AR I Rosebel, B Rosebel B3k, LA
24 SOR A A2 I Bl 58 1% A B A, EVE AT i
FAE BRI

Supplier shall provide to Rosebel, within five (5) days of Rosebel’s request,
a certificate signed by one of its officers and signed by each Contractor’s



Team member having had possession or control of the Confidential
Information through Contractor certifying that the foregoing actions have
been taken in respect of the Confidential Information. Notwithstanding
anything contained herein, Supplier shall be entitled to retain afile copy
of any Confidential Information deemed reasonably necessary to maintain a
complete project record. Any such retained information shall be held in
confidence.

it N N AE Rosebel 3 ESRET (5) HIN, [ Rosebel 4t
— e, E R R — 4 R 5 DA — 44 8 Il R B RS
A sl il (R 25 B AR B R AR R 258, IE iR %S
SR bt it . REA S B EARE, SER 10 AR
B HAA Ay o2 i 5 B T 03 7 B 0 B PR AT (8545 IR A
REBIAS . WHT A Ph2K B A5 RN F AR

In the event that Contractor or any of Supplier's Team become legally
compelled to disclose any of the Confidential Information, Supplier will
provide Rosebel with prompt notice so that Rosebel may seek a protective
order or other appropriate remedy and/or waive compliance with the
provisions of this Agreement. In the event that such protective order or
other remedy is not obtained or that Rosebel waives compliance with the
terms hereof, Supplier will, or will cause Supplier's Team to, furnish only
that portion of the Confidential Information which is legally required and
use its best efforts to ensure confidential treatment is afforded the
Confidential Information by any recipients thereof.

T B P A T AT AT 7 AV B ) B SR AT AT fR 5
B, HLR7FE R & A Rosebel, LA{E Rosebel FsR {54148
HAGE R, K/ SR GRIB S AR YA . WIS %
SR A B AR RREE, B Rosebel B4l sy AN Sk, LR
o o7l 7 AP A (4L 7 7 T A, (S BR ftve BESR 0 3 () IR 35 0 R 2
BFR, HREKS IR B AT 5 H T DR

2R
I o

Each party acknowledges that failure to comply with this paragraph may
irreparably harm the business of the other party, and that a breach of one
party’s obligations under this paragraph shall entitle the other party to seek
immediate injunctive relief, in addition to any other remedies that it may have.

BTN, RSP AL T REXT 53— 7 AV 55 38 B TCIE R b 451 5
—ITHRASGKIT L5, 55— J7 BR A ARG A, ARG R
HIAE LRt -

22. INTELLECTUAL PROPERTY
FIIRFAL

If, in performing the Works , Supplier provides to Company any
intellectual property, trade secrets, work product, work of authorship,
technical materials, drawings, specifications, documentation, reports,
recommendations or other writings, information or material embodied
in a tangible medium ("Deliverables"), such Deliverables shall be
deemed to be owned by Company, unless Company expressly agrees in
writing otherwise. Company shall be deemed the “inventor,” “author,”
and “owner” of all Deliverables under applicable law, and Supplier
agrees to assign, and hereby assigns, to Company any and all intellectual
property rights in and to such Deliverables. Rosebel shall have the
exclusive right to use any proprietary concept, report or process of
Supplier that relates to or results from the Services being provided as
mentioned in Article 1 of this Agreement.

G036 7 ST T RER [ 23 =) 3R PR T RIR B LA
TAEBR . BUFEMEAL . BORMBL, B4R, BT, SO, s
B A TR AR B I H A A5 T ST A5 B R (A2 AE
BER™D  BROAE SAT BB FEE AN, 2SS R NAL
AR P . MRUEERER, A5 NI AT BRIk
BN AR R AT N, P R ) oy ELRF B % S5 A A
AT AR B A 5 AR UG LR 25 A ) o 6T B SE RS H A 11
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HEfT &AM 5 e, Rosebel S0 5 (4 FIAL.

23. DATA AND INFORMATION
HoE R A5 B

Company shall provide to Supplier all reports, data, studies, plans,
specifications, documents and other information (“Project Information”)
which are relevant to the Services. Supplier shall be entitled to rely upon the
Project Information provided by Company or others and Supplier assumes
no responsibility or liability for the accuracy or completeness of such.
Company waives any claim against Supplier, and agrees to indemnify and hold
Supplier harmless from any claim or liability for injury or loss allegedly arising
from errors, omissions, or inaccuracies in the Project Information. Supplier
will not be responsible for any interpretations or recommendations generated
or made by others, which are based, whole or in part, on Supplier's data,
interpretations or recommendations.

N TN BN SR S IR AT R P RS . Bl B BORL
Tig NG S RIHEE CHIRGERE « SRR A AU
ﬁﬂjﬂﬁkhﬁ%ﬁﬁﬁm,%Tﬁﬂﬁﬁﬁﬁ%%ﬁﬂﬁﬁ

MR A RBEER BN SR AR MR, JFFEE, 3T AR
T EE B RORE R IR BN T 3 1l 0 T B 2R i A A Ao
RIGETTE, [ BER R G AT sz 40 o BN R AR
Al N2 P o e PRI o P B« AR BSOS ST T F B L 1)
AT Ao A R A WORHH 5T

24. TERMINATION
fERR

Company or Supplier may terminate the PO/CONTRACT by written
notice to the other party in the event of a material breach by the other party
that is not cured within thirty (30) days after written notice thereof has been
given. Any termination hereunder shall be without prejudice to any claims for
damages or other rights of the parties.

I —JrAF AR RHZ),  HAREHT S I S iE R A =+ (30)
HRTHNRG 2w SRR AT 1) o5 — 05 R AT o, - iR
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Company may terminate the PO/CONTRACT for its convenience at any
time upon providing thirty (30) days written notice to Supplier. In such case,
Supplier shall be entitled to receive full compensation for all Services supplied
prior to the date of termination.
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25. GOVERNING LAW
SRR
The PO/CONTRACT is governed by the laws of Suriname. Each party

irrevocably and unconditionally submits to the exclusive jurisdiction of the
courts of Suriname.

KIGIT ./ AR5 A AR . A 7 AN AT HLJC ok Pt
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26. FORCE MAJEURE
ek v

In the event Supplier fails to fulfill its obligations hereunder, and when
such failure is due to an act of God, or other circumstances beyond its
reasonable control such as fire, flood, civil commotion, riot, war
(declared or undeclared), revolution, or embargoes to provide and/or



execute the agreed Services, Supplier will immediately, within 1 (one)
day after occurrence of the situation of force majeure, notify Rosebel
in writing thereof. In case of force majeure, Supplier will be compelled
to take such measures which are reasonably necessary in order to fulfill
Supplier’s obligations under this Agreement.
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27. DISPUTE RESOLUTION
FUF R
Any dispute, controversy or claim arising out of or relating to this

PO/CONTRACT or the breach, termination, interpretation or invalidity
thereof (a “Dispute”) shall be resolved as follows:

AT 5./ SR B bR R0 P AR B S
BRIFATE . MGBRENG il , RHZ LT 7 k.
a.  Parties shall endeavor for a period of 2 (two) weeks to resolve the

Dispute by negotiation. This period may be extended by agreement of
Parties.
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b.  If negotiations are unsuccessful, Parties shall submit the Dispute to the
competent court in Suriname.
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28. CHILD & FORCED LABOUR AND HEALTH & SAFETY
ET. WA kERE=E

Company expects its Suppliers:

AGIEU RN IV T

(@) to safeguard, within the supply chain until the production units at a
minimum that the rights set forth in the Convention on the Rights of
the Child, the ILO Minimum Age Convention (C.138) or the
Prohibition and Immediate Elimination of the Worst Forms of Child
Labor Convention (C. 182) are enforced;

e, BAOBERAE AR —Z5R, RE JLER
MALYY o HFRS THHR (RIKFERAZ)  (5138%5) =
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(b) to prohibit any use of forced, bonded or indentured labor or
involuntary prison labor, and embrace employment practices
consistent with ILO Conventions pertaining to forced labor: Forced

Labour Convention, (C.29) and Abolition of Forced Labour
Convention, (C.105); and

ZRIEAE AT SRIE 55 8 . HR6I57 80, BLA RS 57 5 8E A
R IR, IR A& B bRy TAH UG SRia 37 s~
2y, BI (ALY (G 29 5) M (ERRRMIEZEA
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() to maintain the highest standards of Health and Safety, providing
adequate health and safety standards to their employees, in conformity

national and international law, rules and regulations. (ILO Convention
on Occupational Safety and Health, (C.155).
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29. CODE OF CONDUCT

AT RN
Supplier shall at all-time act impartially and as a faithful adviser in accordance
with the code of conduct of its profession as well as with appropriate
discretion. It shall refrain from making any public statements concerning the
project or the services without the prior approval of Company. It shall not

commit Company in any way whatsoever without its prior consent, and shall
make this obligation clear to third parties.

PENIRE BIAREE A IEAT 3, AN SR BUAT A8 P s AT ML AT e
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W55 RABRAET AT W] R nm HoFE, N A LM
J5 G AT AR B S, FERLIA S =7 W U0 L 55

Supplier or any of its subcontractors, agents or staff shall not abuse of its
entrusted power for private gain. Supplier or any of its subcontractors, agents
or staff shall not receive or agree to receive from any person or offer or agree
to give to any person or procure for any person, gift, gratuity, commission or
consideration of any kind as an inducement or reward for performing or
refraining from any act relating to the performance of the PO/CONTRACT
or for showing favour or disfavour to any person in relation to the
PO/CONTRACT. Supplier shall comply with all applicable laws and
regulations and codes relating to anti-bribery and anti-corruption.
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The payments to Supplier under this PO/CONTRACT shall constitute the
only income or benefit it may derive in connection with the
PO/CONTRACT. Supplier and its staff must not exercise any activity or
receive any advantage inconsistent with their obligations under the
PO/CONTRACT.
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The execution of the PO/CONTRACT shall not give rise to unusual
commercial expenses. Unusual commercial expenses are commissions not
mentioned in the PO/CONTRACT or not stemming from a properly
concluded PO/CONTRACT, commissions not paid in return for any actual
and legitimate service, commissions remitted to a tax haven, commissions
paid to a recipient who is not clearly identified or commission paid to a
company which has every appearance of being a front company. Company
may carry out documentary or on-the-spot checks they deems necessary to
find evidence in case of suspected unusual commercial expenses.
JEATRIAT ./ B RIAG AR B S o SRl S R A
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30. CONFLICT OF INTEREST
FI 2R

The Supplier shall take all necessary measures to prevent or end any situation
that could compromise the impartial and objective performance of the



PO/CONTRACT. Such conflict of interests could arise in particular as a
result of economic interest, political or national affinity, family or emotional
ties, or any other relevant connection or shared interest. Any conflict of
interests which may arise during performance of the PO/CONTRACT shall
be notified to Company without delay. In the event of such conflict, the
Supplier shall immediately take all necessary steps to resolve it.
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3. GENERAL PROVISIONS
—fE

Supplier shall not assign, delegate or subcontract the PO/CONTRACT or
any interest herein, including any performance or any amount that may be
due hereunder, without Company’s prior written consent. The
PO/CONTRACT, including these Terms and Conditions and any
attachments noted in the PO/CONTRACT, constitutes the entire agreement
relating to the subject matter hereof and supersedes all prior and
contemporaneous understandings or statements unless expressly contained
herein. If there is any conflict between these Terms and Conditions and a
provision elsewhere in the PO/CONTRACT (including attachments to the
PO/CONTRACT), these Terms and Conditions will prevail. No
modification or alteration of the terms hereof shall be binding unless such
modification alteration is in writing and signed by both Company and
Supplier. Either party's waiver of any breach, or failure to enforce any of the
terms and conditions hereof, at any time, shall not in any way affect, limit or
waive such party's right thereafter to enforce and compel strict compliance
with every term and condition hereof.
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