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EXHIBIT INDEX
99.1 Engineering and Procurement Agreement

CONTRACT FOR

ENGINEERING, PROCUREMENT AND
ASSOCIATED SERVICES IN RESPECT
OF THE BRISAS PROJECT
VENEZUELA

THIS AGREEMENT ("Agreement") for engineering, procurement and associated
services made as of the 12th day of April 2006

BETWEEN:

Gold Reserve Inc.

The Drury Building,

3081 Third Avenue,
wWhitehorse, Yukon Y1A 4z7
CANADA  ("Owner")

AND:

SNC-Lavalin Engineers & Constructors Inc.
2200 Lake Shore Blvd. West

Toronto, Ontario

Canada M8V 1A4 ("Contractor")

WHEREAS :

A. The Owner is incorporated under the laws of Yukon Territory, Canada, and
is pursuing the design, engineering, procurement, construction, commissioning
and operation of the proposed new Brisas Gold Project at KM 88 in the mining
region of Bolivar State in Southeast Venezuela (the Project);

B. The Contractor is incorporated under the laws of Canada and is engaged in
providing design, engineering, procurement, and associated services for
projects similar to the Project;

C. The Contractor has agreed to provide to the Owner all of the design,
engineering, procurement, and associated services required to design and
procure for the Owner all things required to produce a complete and
operational Facility in accordance with the terms hereof, and to provide
associated services, all in accordance with the terms and conditions
contained in the Contract.

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the premises
and the mutual promises and agreements of the Parties herein expressed and for
other good and valuable consideration the receipt and sufficiency of which is
hereby acknowledged, the Parties covenant and agree as follows:

1. THE SERVICES

1.1 The Contractor shall, in accordance with and subject to the terms,
conditions and provisions of the Contract:

(a) Perform, or cause to be performed, the whole of the Services;

(b) do and fulfil everything indicated by this Contract; and

(c) commence the performance of the Services on or before the date of the
Contract and, subject to adjustments in Contract Time as provided for
in the Contract, achieve Owner Operation by the Owner Operation
Milestone Date and achieve Final Acceptance by the Final Acceptance
Milestone Date.

2. CONTRACT DOCUMENTS

2.1 The Contract is comprised of and means this executed Agreement and the
following documents, all of which are hereby incorporated by reference
into this Agreement and the Contract to the same extent and for the
same purposes as if repeated verbatim herein:

Appendix No. Description
General Conditions
2 Scope of Services
3 Owner's Requirements
4 Owner Supply
5 Performance Guarantees
6 Compensation
7 Special Conditions (including Appendix 7a)
8 Milestone Schedule
9 Project Schedule
10 [Reserved]
11 Insurance
12 [Reserved]
13 [Reserved]
14 Form of Release and General Waiver of Claims
15 Organization Chart
16 Key Personnel
17 Confidentiality Agreement

18 Conflict Mitigation Protocol
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(a)

(b)

(c)
(d)
(e)

(f)

3.

[Reserved]

Errors, omissions, ambiguities, discrepancies, inconsistencies and
other conflicts in the provisions of the Contract, or between or within
the documents comprising the Contract, shall be resolved by reference
to the following order of precedence, with the first listed governing
and taking precedence over those listed after them:

the provisions of Change Orders and subsequent amendments in writing to
the Contract signed by the Parties shall govern and take precedence only
over those specific provisions of the Contract that are expressly
referenced therein and expressly changed thereby;

the provisions of this executed Agreement part of the Contract shall
govern over all Appendices to the Contract;

Appendix 5 Performance Guarantees;
Appendix 1 General Conditions;

Appendix 3 Owners Requirements, provided however that in the event of
conflicts between the text of the Owners Requirements and drawings
contained in the Owners Requirements, the text shall govern; and

the remaining Appendices in the order in which they are numbered.

If within any one document comprising the Contract there is an
ambiguity, discrepancy, inconsistency or other conflict, then where the
conflict is between a provision of general application and a provision
that applies only to a specific part of the Services, the provision that
applies to the specific part of the Services shall govern, otherwise the
provision that is more consistent with the intent of the Contract as a
whole shall govern.

PRIOR AGREEMENTS MERGED INTO AND SUPERSEDED BY CONTRACT

This Contract constitutes the complete and exclusive statement of

its terms and no extrinsic evidence whatsoever may be introduced by
either Party in any judicial, arbitral, administrative, or other legal
proceeding involving this Contract. Without limiting the generality of
the foregoing, any and all work, services and other things provided by
the Contractor to the Owner prior to the date hereof, including
pursuant to any letter of intent from the Owner to the Contractor in
contemplation of this Contract, is merged herein and is governed
entirely by the terms of this Contract, and any payments made prior to
the date hereof to the Contractor shall be reconciled and made
consistent with the compensation provisions of this Contract.

CONTRACT PRICE

The Contract Price is the amount stated as the Contract Price in
Appendix 6 - Schedule of Prices, which amount is all-inclusive
save and except GST,VAT and any Venezuelan withholding tax to

the extent applicable. The Contract Price is subject to adjustment
only in accordance with the terms and conditions of the Contract.

PAYMENTS

The Owner shall, subject to the General Conditions and other

provisions of the Contract, pay the Contract Price to the Contractor on
the terms, dates and in the manner set out in Appendix 6 Schedule of
Prices.

All amounts of money expressed or referred to in the Contract are
expressed, and shall be paid, in the currency stated in Appendix 6
Compensation. Payments on account of the Contract Price shall be made
to such bank or address as advised by the Contractor by Notice to the
Owner .

If the Owner fails to make payments to the Contractor as they
become due under the terms of this Contract, interest shall be due and
payable in accordance with the provisions of the General Conditions.

CONTRACTORS REPRESENTATIONS

The Contractor represents to the Owner that the Contractor has
experience with the design, engineering, and procurement of comparable
international projects and, in particular, a comparable mine project in
Venezuela, and through its experience in Venezuela has established a
good knowledge of available in-country suppliers and contractors, and
is familiar with the requirements for the importation into Venezuela of
equipment, materials and construction services, including the
requirements and timing for obtaining custom clearances from
Governmental Authorities.

RIGHTS AND REMEDIES

The duties and obligations imposed by the Contract and the rights

and remedies available under the Contract shall be exclusive. No action
or failure to act by the Owner or Contractor shall constitute a waiver

of any right or remedy afforded by it under the Contract, nor shall any
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such action or failure to act constitute an approval of or acquiescence
in any breach of the Contract, except as may be specifically agreed in
writing.

Each remedy under the Contract is cumulative with the other

remedies under the Contract and the remedies under the Contract are the
exclusive remedies available to a Party, and there are no other
remedies, whether at law or in equity, statutory or otherwise, except
as expressly set out in the Contract.

LANGUAGE OF THE CONTRACT

This Agreement is drawn in English at the request of the Parties
hereto. La presente convention est redigee en anglais a la demande des
Parties.

Unless the Parties otherwise agree, all communications between
the Parties and all documents prepared by the Contractor for the Owners
use pursuant to the Contract shall be in English.

LAW OF THE CONTRACT

The law of this Contract, and the validity, interpretation,
enforceability and performance of the Contract, shall be governed by
the laws in force in the Province of Ontario, Canada.

Subject to the right of a Party to require arbitration of a

dispute under the Contract in accordance with the dispute resolution
provisions of the General Conditions, the Parties hereby agree to
submit and attorn to the jurisdiction of the courts of the Province of
Ontario, Canada, and all courts authorized to hear appeals from those
courts, in respect of any disputes arising out of or resulting from the
Contract.

AMENDMENTS TO CONTRACT

No oral or written amendment or modification of the Contract

(including a Change Order signed by the Parties) by any Representative
of the Contractor or the Owner, either before or after execution of the
Contract, shall be of any force or effect unless such amendment or
modification is in writing and is signed by a duly authorized
representative of the Party to be bound thereby. The Owner will by
Notice to the Contractor, and the Contractor by Notice to the Owner,
will designate a representative for such purpose. In addition, in all
cases the Contractors Project Manager shall have such authority on
behalf of the Contractor to execute a Change Order. Each of the
foregoing persons and the Contractors Project Manager may, in writing
by Notice to the others and to the other Party, delegate some or all of
their authority as aforesaid to others, including with such limitations
of authority as they may specify in such Notice.

NO WAIVER

No waiver of any rights under the Contract shall be binding or
effective unless the waiver is in writing and signed by an authorized
representative of the Party giving such waiver.

Either Party's waiver of any breach or failure to enforce any of

the terms, covenants, conditions, or other provisions of the Contract
at any time shall not in any way affect, limit, modify, or waive that
Party's right thereafter to enforce or compel strict compliance with
every term, covenant, condition, or other provision hereof, any course
of dealing or custom of the trade notwithstanding.

AUTHORITY TO EXECUTE CONTRACT

The Contractor represents and warrants:

it has the requisite power, authority and capacity to execute and
deliver the Contract;

the Contract has been duly and validly executed on its behalf by
its duly authorized representatives; and

the Contract constitutes a legal, valid and binding agreement
enforceable against it in accordance with its terms.

The Owner represents and warrants:

it has the requisite power, authority and capacity to execute and
deliver the Contract;

the Contract has been duly and validly executed on its behalf by
its duly authorized representatives; and

the Contract constitutes a legal, valid and binding agreement
enforceable against it in accordance with its terms.

PROOF OF AUTHORITY

Each Party reserves the right to require everyone executing the
Contract on behalf of the other Party to provide proof, in a form
acceptable to the first Party, that they have the requisite authority
to execute the Contract on behalf of and to bind the particular Party
on whose behalf they are executing the Contract.

EXECUTION IN COUNTERPARTS AND BY FAX/EMAIL
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The Parties agree that this Contract may be executed in one or

more counterparts, each of which shall be deemed to be an original, and
all of which shall constitute one and the same instrument. To expedite
the execution hereof, either or both of the Parties may transmit by fax
or email (provided that such email is of an executed copy of the
Contract in PDF format) to the other Party, the receipt of which by the
other Party shall have the same force and effect as if the original
thereof had in fact been delivered to that other Party at the same
time. Any original, fax copy, copy printed from a PDF file, or
photocopy of this Contract bearing one or more signatures of a Party
shall be admissible against that Party in any legal or arbitral
proceeding as evidence of the due and proper execution of this Contract

by that Party.

IN WITNESS WHEREOF the Parties hereto have executed this Contract by
their duly authorized representatives and effective as of the day and
year first above written.

Executed and delivered by
Gold Reserve Inc.
by its duly authorized representatives:

/s/ A. Douglas Belanger, President
Authorized Signatory

Authorized Signatory

Executed and delivered by

SNC-Lavalin Engineers & Constructors Inc.

by its duly authorized agent:

/s/ Ian Pritchard, V.P. & G.M. Mining & Metals, Toronto
Authorized Signatory
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GENERAL CONDITIONS
1. DEFINITIONS AND INTERPRETATION
1.1 General

1.1.1 In the Contract, terms defined in GC 1.2 shall have the
meanings ascribed to them in GC 1.2 unless a contrary intention is
indicated.

1.2 Definitions

1.2.1 "Agreement" means the part of the Contract titled Agreement and
which contains the signatures executing the Contract on behalf of the
Parties.

1.2.2 "Applicable Laws", applicable law and similar expressions,

whether capitalized or not, mean, with respect to a Party, all domestic
or foreign, national, federal, provincial, state, territorial, regional,
municipal, or local statutes, laws, by laws, rules, regulations, codes
(including design and building codes), ordinances, judgments, decrees,
writs, administrative interpretations, guidelines, policies,
injunctions, orders or the like, of, or agreements with, any
Governmental Authority (of which the Contractor is aware at the time of
execution of the Contract or which have been or will be entered into by
the Owner with Governmental Authorities before and after the date of
the Contract which are of the type, and contain terms and conditions,
that are reasonably expected to be entered into for such type of
project in Venezuela), and the interpretations thereof, applicable to
the performance of the Services, the performance of the Contract, or
the development, completion and operation of the Project, including any
and all of the foregoing regulating or relating to Permits, Licences and
Approvals, certificates, occupational health and safety, workers
compensation, environment, pollution, traffic, noise, employment
standards, and conditions of work, or relating to or imposing liability
or standards of conduct concerning (a) safety or the prevention of
injury to persons or damage to property on, about or adjacent to the
Site or (b) protection of human health or the environment or emissions,
discharges, releases or threatened releases of pollutants, contaminants,
chemicals or industrial, toxic or hazardous substances or wastes into
the environment including ambient air, surface water, ground water, or
land, or otherwise relating to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport, or handling
of pollutants, contaminants, chemicals, or industrial, toxic or
hazardous substances or wastes, as now or may at any time hereafter be
in effect.

1.2.3 "Application for Payment" means a payment claim made in
accordance with GC 18.4.

1.2.4 "Authority" means Governmental Authority.

1.2.5 "Authorities Having Jurisdiction" and similar expressions,
whether capitalized or not, mean Governmental Authorities.

1.2.6 "Certificate of Final Acceptance" means the certificate issued
after Industrial Completion by the Owners Representative, in such form
as the Owners Representative may prescribe, certifying that all
requirements under the Contract for Final Acceptance have been met as
of the date specified in such certificate, including that the
Performance Tests have been successfully completed and the Performance
Guarantees have been met.

1.2.7 "Certificate of Provisional Acceptance" means the certificate
issued by the Owners Representative, in such form as the Owners
Representative may prescribe, certifying that all requirements under
the Contract for Industrial Completion have been met as of the date
specified in such certificate.

1.2.8 "Change", when used in relation to this Contract, means an
addition, substitution, deletion, variation, modification, cancellation
or omission of part or all of the Services required to be performed or
supplied under this Contract and, when used in relation to a Trade
Contract, means an addition, substitution, deletion, variation,
modification, cancellation or omission of part or all of the
requirements of the Trade Contract, and in either case includes a
change in Applicable Laws (excluding changes in Applicable Laws which
were publicly announced before the contract but have not yet come into
force, and changes that have no material affect on the time or cost of
performance of the Contract even though they may impose greater
obligations or liabilities on one or the other parties).



1.2.9 "Change Directive", when used in relation to this Contract, means
a written instruction signed by the Owners Representative directing the
Contractor to proceed with a Change prior to and pending the issuance

of a Change Order, and when used in relation to a Trade Contract means

a written instruction signed by the Owners Representative or

Contractors Representative directing the Trade Contractor to proceed

with a Change under the Trade Contract prior to and pending the

issuance of a Change Order.

1.2.10 "Change Order", when used in relation to this Contract, means a
Change to the Contract authorized in writing by the Owner and signed by
the Owners Representative and, when used in relation to a Trade
Contract, means a Change to the Trade Contract authorized by the Owner
and signed by the Owners Representative or the Contractors
Representative.

1.2.11 "Claim" includes any claim for payment of money (including
damages) where such payment has not previously been authorized in
writing by the Owner:

(a) under, arising out of, or in any way in connection with this
Contract, the Services, the Project, any direction of the Owners
Representative, or either Partys conduct before this Contract; or

(b) otherwise at law or in equity, including by statute, in tort
(whether for negligence, negligent misrepresentation or otherwise), or
for restitution.

1.2.12 "Commissioning" means those activities immediately following
Mechanical Completion of the Project and which involve the introduction
of ore and reagents to the processing facility, the filling of process
tanks with slurry and solutions, the gradual increase of throughput to
full capacity, and the attainment of steady-state operation, and
includes the calibration of instruments, modifications and adjustments
to Plant and Goods that may be required to achieve the design
performance levels until only the final Performance Tests for
determining whether the Performance Guarantees have been met remain.

1.2.13 "Confidential Information" means any information which
concerns the business or finances of the Owner and is disclosed to or
acquired by the Contractor and which:

but does not include information which:

(d) is or becomes public knowledge other than by a breach of this
Contract;

(e) is in the possession of the Contractor without restriction in
relation to disclosure on or before the date on which it is disclosed
to or acquired by the Contractor; or

(f) has been independently developed or acquired by the Contractor,
and provided however that the burden of establishing any of the
exceptions referred to in Section 1.2.13(d), 1.2.13(e) and 1.2.13(f)
shall be on the Contractor;

1.2.14 "Contamination" means the presence in, on or under land, air or
water of a substance (whether a solid, liquid, gas, odour, heat, sound,
vibration or radiation) at a concentration above the concentration
allowed by relevant Permits, Licences and Approvals or Applicable Law,
or above the concentration at which the substance is normally present
in, on or under land, air or water in the same locality, that presents
a risk of Environmental Harm, including harm to human health or any
other aspect of the Environment, or could otherwise give rise to a risk
of non-compliance with any Applicable Laws for or relating to the
protection of the Environment.

1.2.15 "Contract" and "Contract Documents" are synonymous and mean the
whole of the Contract between the Parties, and which is comprised of
the Agreement and the documents expressly incorporated by reference
into the Contract by the Agreement.

1.2.16 "Contract Material" means all Documentation which is:

(a) prepared, or required to be prepared, by or on behalf of the
Contractor under this Contract;

(b) delivered, or required to be delivered, by or on behalf of the
Contractor to the Owner under this Contract; or

(c) incorporated into any Documentation described in 1.2.16(a) or
1.2.16(b).

1.2.17 "Contract Personnel" means any and all personnel engaged by or
through the Contractor, including its directors, officers and
employees, and including the directors, officers and employees of its
agents, consultants, invitees, subcontractors and anyone else engaged
by or through the Contractor in performing the Contractors obligations
under this Contract.

1.2.18 "Contractor's Representative" means the person designated as
such in writing by the Contractor to the Owner on or after the Date of
Contract, or any replacement person appointed under GC 2.4.

1.2.19 "Court" means a Canadian court of competent jurisdiction and
includes the Supreme Court of Canada.

1.2.20 "Date for Final Acceptance" means the Milestone Date for Final
Acceptance as specified in Appendix 8 Milestone Schedule, as adjusted



(if applicable) under this Contract.

1.2.21 "Date for Industrial Completion" means the Milestone Date for
Industrial Completion as specified in Appendix 8 Milestone Schedule,
as adjusted (if applicable) under this Contract.

1.2.22 "Date for Provisional Acceptance" means the Date for Industrial
Completion.

1.2.23 "Date of Contract" means the earlier of the date of execution of
the Contract by both the Owner and Contractor and the effective date of
the Contract specified on the first page of the Agreement portion of the
Contract.

1.2.24 "Date of Industrial Completion" means the date on which all
requirements under the Contract for Industrial Completion have been met
and Industrial Completion has occurred.

1.2.25 "Date of Provisional Acceptance" means the Date of Industrial
Completion.

1.2.26 "Deliverables" means the documents and other items required to
be delivered by the Contractor, including those identified as
Deliverables in the Scope of Services.

1.2.27 "Direction" includes any agreement, approval, authorization,
certificate, decision, demand, determination, direction, explanation,
instruction, notice, notification, order, permission, consent,
rejection, request or requirement.

1.2.28 "Documentation" includes software (including source code and
object code versions) manuals, diagrams, graphs, charts, projections,
specifications, estimates, records, concepts, documents, accounts,
plans, formulae, designs, methods, techniques, processes, supplier
lists, price lists, customer lists, market research information,
correspondence, letters and papers of every description including all
copies of and extracts from the same.

1.2.29 "Eligible Disbursements" has the meaning given to it in
Appendix 6 Compensation.

1.2.30 "Environment" includes ecosystems and their constituent parts,
including people and communities, natural and physical resources, the
qualities and characteristics of locations, places and areas, and the
social, economic, aesthetic and cultural aspects of any one or more of
the aforesaid.

1.2.31 "Environmental and Social Impact Assessment" means the document
for the Project titled as such and prepared by the Owner, or by other
consultants of the Owner, in accordance with World Bank Guidelines and
the new Equator Principles, and submitted to the Governmental
Authorities in Venezuela as part of the process required for obtaining
a Permit to Construct and other Permits, Licences and Approvals for the
Project.

1.2.32 "Environmental Control Plan" means the Environmental Management
Plan.

1.2.33 "Environmental Harm" means any actual or threatened adverse
impact on, or damage to, the Environment, including any adverse impact
or damage that is in excess of that allowed by the Permits, Licences
and Approvals and Applicable Law.

1.2.34 "Environmental Management Plan" means the Owners environmental
management and mitigation plan, as prepared by the Owner and its
consultants.

1.2.35 "ESIA" means the Environmental and Social Impact Assessment.

1.2.36 "Event of Force Majeure" and "Events of Force Majeure" has the
meaning given to it in GC 17.1.

1.2.37 "Excluded Taxes" bears the meaning set out in Appendix 6
Compensation.

1.2.38 "Existing Facilities" means the existing facilities located
at the Site as at the Date of Contract, and which are comprised of the
following: an office building on the Site, used for a business office
and which accommodates both the engineering and geology departments of
the Owner; a sample preparation facility, used for logging and
splitting (diamond saw) core and housing sample preparation equipment
(including crushers, splitters and drying ovens) and the storage of the
projects core and pulp rejects; an infirmary; maintenance facility; a
power generating station; an existing lime silo and sediment facility;
and a full service camp capable of housing and feeding approximately 55
people (as at the Date of Contract approximately twenty people are
employed by the Owner at the Site

1.2.39 "Facility" means the completed Project, save and except only
the pit and the mining equipment that operates within the pit, and
includes the Plant, Tailings Dam, Port Concentrate Handling Facilities,



laboratories, truck shop, warehouse, camp accommodation, potable water
supply, process water supply, sewage treatment facilities, roads within
the Site, and all other permanent works, facilities and infrastructure
at the Site.

1.2.40 "Feasibility Study" means the bankable feasibility study
prepared by Aker Kvaerner for, and delivered in 2005 to, the Owner or
its affiliates.

1.2.41 "Final Acceptance" means when everything required to be
performed or done by the Contractor under the Contract has been
completed and done, including the completion of all Performance Tests
and the satisfaction of all Performance Guarantees as required by the
Contract, and at the time the Contractor has met all conditions for
Final Acceptance set out herein , all as verified and confirmed by the
Certificate of Final Acceptance.

1.2.42 "Financing Entities" means any financial institution or other
Person or Persons providing any debt or equity financing for the Owner
in respect of the Project, including by provision of a letter or
letters of credit or other guarantees or insurance in support thereof
and including the holders of, and the agent(s) or trustee(s)
representing the holders of, such instruments.

1.2.43 "Form of Release" means the form of release in Appendix 14
Form of Release and General Waiver of Claims.

1.2.44 "GC" means General Conditions.
1.2.45 "General Conditions" means this document.

1.2.46 "Goods" means any materials, supplies, machinery, equipment,
fuel and other things used by the Contractor in performing the Services
and which are to be incorporated in the Project, or are to be consumed
in performing the Services.

1.2.47 "Governmental Authority" means any and all foreign, domestic,
national, federal, provincial, territorial, state, regional, municipal
or local Governmental Authority, quasi Governmental Authority, Court,
government or self regulatory organization, commission, board,
tribunal, organization, or any regulatory, administrative or other
agency, or any political or other subdivision, department, or branch of
any of the foregoing, having jurisdiction or Governmental Authority in
any way over any aspect of the performance of the Contract or the
operation of the completed Project, including a right to impose a
requirement or whose consent is required with respect to the Project or
the Services.

1.2.48 "GST" and "G.S.T." mean the tax, if any, payable by the Owner to
the extent imposed on payments under this Contract pursuant to Part IX
of the Excise Tax Act, R.S.C. 1985, c. E 15, as amended, and any
successor legislation thereto.

1.2.49 "Hourly Remuneration" has the meaning given to it in Appendix 6
Compensation.

1.2.50 "Human Resources and Industrial Relations Plan" means the
construction labour management plan to be produced by the Contractor in
the Project Definition Phase in accordance with the Scope of Services.

1.2.51 "Indigenous Peoples Plan" means the indigenous peoples plan to
be prepared by the Owner and others.

1.2.52 "Industrial Completion" means when the Plant has entered into
normal commercial operation, when steady state conditions have been
achieved in and through the Plant, when the complete Plant has operated
for twenty-four (24) consecutive hours without interruption and the
Facility has demonstrated it is capable of continuous operation
thereafter, and when all infrastructure and other parts of the Facility
are functional and in ready to enter into normal operations, with only
minor punch list items to be completed that do not adversely affect
continuous operation of the Facility, all as verified and confirmed by
the Certificate of Provisional Acceptance.

1.2.53 "Intellectual Property Rights" includes all copyright and
analogous rights, all rights in relation to inventions (including

patent rights), plant varieties, registered and unregistered trademarks
(including service marks), confidential information (including trade
secrets), know-how, circuit layouts and all other rights throughout the
world resulting from intellectual activity in the industrial, scientific
or artistic fields.

1.2.54 "International Cyanide Management Code" means the International
Cyanide Management Code For the Manufacture, Transport, and Use of
Cyanide In the Production of Gold" developed by a multi-stakeholder
Steering Committee under the guidance of the United Nations
Environmental Program (UNEP) and the then-International Council on
Metals and the Environment (ICME).

1.2.55 "Key Personnel" means each and all of the persons named in
Appendix 16 Key Personnel.



1.2.56 '"Liquidated Damages", whether capitalized or not, are not a
penalty but represent the amount(s) agreed to be paid by the Contractor
to the Owner as the result of the happening of a specified event, which
amount(s) have been agreed by the Contractor and the Owner to represent
a genuine and reasonable pre-estimate of the damages that the Owner will
suffer as a result of the happening of the specified event, and which
the Owner and the Contractor have agreed in advance would be difficult
or impossible to quantify upon the happening of the specified event.

1.2.57 "Mechanical Completion" means when the Facility has been brought
to a level and state of completion that allows the Plant and the rest

of the Facility to be used for feeding and processing ore, subject only
to Commissioning of equipment, sub-systems and systems, and when all
requirements and pre-conditions for Mechanical Completion specified in
the Owners Requirements or elsewhere in the Contract have been met.

1.2.58 "Milestone Date" means the date designated as such in the
Milestone Schedule for a Milestone Event, or as such date may be
adjusted in accordance with the Contract.

1.2.59 "Milestone Event" means, in respect of each Milestone Date, an
event designated as such in the Milestone Schedule.

1.2.60 "Milestone Schedule" means Appendix 8 - Milestone Schedule.

1.2.61 "Mining Industry Standards" means the standards and generally
accepted best mining and ore processing practices used in the mining
industry in North America for gold mines of comparable or larger size
to the Project and which as a minimum comply with all Applicable Laws
and requirements of all Governmental Authorities. Where no such
standards or generally accepted practices exist for any particular
item, Mining Industry Standards means Prudent Industry Practice.

1.2.62 "Notice" and "notice" mean a written communication between the
Parties, as required or permitted by the Contract and conforming to the
requirements of GC 31.

1.2.63 "Notice to Proceed With Project Execution Services" means the
Notice from the Owner to the Contractor authorizing and directing the
Contractor to commence the Project Execution Phase and provide the
Project Execution Services, all in accordance with this Contract.

1.2.64 "O&M Manuals" means the Operating and Maintenance Manuals.

1.2.65 "0&M Personnel" means the personnel engaged by or through the
owner for the operation and maintenance of the Facility.

1.2.66 "Operating and Maintenance Manuals" are those manuals that are
generated by Vendors and other Trade Contractors and reviewed and
approved by the Contractor for the installation, operation and
maintenance of all equipment, sub-systems, systems and other parts of
the Facility, and which include the information required to order spare
parts. Except where the context otherwise clearly indicates, references
to Operating and Maintenance Manuals includes the Plant Operations
Manual.

1.2.67 "Other Contractors" means all contractors, consultants and
other persons engaged to carry out any works or services of whatever
nature at or in the vicinity of the Site (other than the Contractor and
the Trade Contractors).

1.2.68 "Owner Documentation" means any Documentation provided by the
Owner to the Contractor for the purposes of this Contract.

1.2.69 "Owner Standards and Procedures" means the Owners standards,
specifications, policies and procedures included in the Owners
Requirements (all as amended from time to time) or, where no such
standards, specifications, policies and procedures are included means
Mining Industry Standards and Prudent Industry Practice.

1.2.70 "Owners Representative" means the person designated as such

in the Agreement or, if not designated therein, the person designated

as such by Notice from the Owner to the Contractor, or any replacement
person Notice of which has been given by the Owner to the Contractor.

1.2.71 "Party" means the Owner or Contractor, as applicable.
1.2.72 "Parties" means both the Owner and Contractor.

1.2.73 "Performance Guarantees" has the meaning given to it in
Appendix 5 Performance Guarantees.

1.2.74 "Performance Incentives" has the meaning given to it in
Appendix 6 Compensation.

1.2.75 "Performance Tests" means those tests required to be performed
pursuant to Appendix 5 Performance Guarantees to demonstrate that the
Facility will operate in accordance with and fully satisfy the
Performance Guarantees. These tests shall be carried out after the
successful completion of Commissioning.



1.2.76 "Permits, Licences and Approvals" mean all permits, licences,
approvals, authorizations, permissions, certificates and consents in
relation to the performance of the Services, Trade Contracts or
development, completion and operation of the Project required, issued
by or received from Governmental Authorities, including statements,
requirements, representations and commitments made by the Owner or
Contractor that are contained within or are part of any plans,
schedules, applications or submittals provided or submitted by them to
Governmental Authorities in order to obtain permits, licences,
approvals, authorizations, permissions and consents, as applicable,
from the Governmental Authorities.

1.2.77 "Permit to Construct" means the permit from the relevant
Governmental Authorities in accordance with Applicable Laws required by
the Owner before it can commence the Project Execution Phase of the
Project.

1.2.78 "Person" means any individual, corporation, company, voluntary
association, partnership, trust, incorporated organization, or
Governmental Authority.

1.2.79 "Personal Information" means any and all information about a
Person that, by the applicable Privacy Law, a Party is required to keep
confidential.

1.2.80 "Plant" means the completed process plant and equipment,
starting from the primary crusher at the pit through to the point on
Site where, as applicable, the final products for sale (concentrate or
gold dore) are ready for transport from the Site, and extends to the
Tailings Dam, and includes the overland conveyor, process equipment,
process buildings and tailings outfall pipe.

1.2.81 "Plant Operations Manual" means the separate manual that
provides details of all practices and procedures necessary for the
safe and proper operation of all parts of the Facility, highlighting
special precautions that may be necessary and proper start-up and
shutdown sequences and interlocks.

1.2.82 "Port Concentrate Handling Facilities" means the concentrate
storage and ship loading facilities in Puerto Ordaz for storage and
loading of concentrate from the Plant on to ships.

1.2.83 "Practical Completion" means when each and all components,
sub-systems and systems for the Facility are ready to operate as an
integrated whole, when all interlocks are completed in accordance with
the design, the entire control system is operating without by-passes,
ore has gone through the crusher, the overland conveyor is operating, a
stockpile has been created at the process plant location, and the
process plant has been in continuous operation for a minimum period of
three (3) consecutive hours without breakdown or stoppage.

1.2.84 "Pre-Commissioning" and "Pre-commissioning" mean those
activities immediately preceding Mechanical Completion and the
commencement of Commissioning which consist of the testing, adjustment
and initial operation of equipment, sub-systems and systems to
demonstrate they have been properly installed and are functioning prior
to the introduction of ore or reagents into them in preparation for
Mechanical Completion.

1.2.85 "Prime Rate" means the Royal Bank of Canadas prime commercial
lending rate of interest on Canadian funds, as designated from time to
time by the Royal Bank of Canadas head office in Canada.

1.2.86 "Privacy Law" means all Applicable Laws relating to the
privacy, confidentiality or use of any information about individuals.

1.2.87 "Professional Services" means the services of engineers,
surveyors, architects and other professional consultants, experts and
specialists.

1.2.88 "Project" means the Brisas Project in Venezuela, as more
particularly described in Appendix 3 Owners Requirements, but for
purposes of the scope of the Contractors Services under this Contract
does not include the following: mobile mining equipment for mining
operations in the open pit mine, pre-production mining operations in
the open pit mine area of the Site and preparing the ESIA.

1.2.89 "Project Budget" means the Owners budget for the entire Project
to be monitored and administered by the Contractor, which is all-
inclusive and includes all costs for completion of the Project save and
except only the following: cost of mobile mining equipment for mining
operations in the open pit mine; Owners internal costs for its own
personnel, for public relations, for the environmental assessment and
approval process for the Project as a whole, for obtaining the Permit

to Construct; and for pre-production mining operations in the open pit
mine area of the Project.

1.2.90 "Project Cash Flow Strategy" means the Project cash flow
strategy to be produced by the Contractor in the Project Definition
Phase in accordance with the Scope of Services.



1.2.91 "Project Control Group" means the project control group
referred to in GC 2.8.1.

1.2.92 "Project Controls System" means the Project controls system
to be produced by the Contractor in the Project Definition Phase in
accordance with the Scope of Services.

1.2.93 "Project Cost Estimate" means the definitive Project budget
to be produced by the Contractor in the Project Definition Phase in
accordance with the Scope of Services which shall, among other things,
contain an estimate of the Total Project Cost.

1.2.94 "Project Execution" means the stage of the Project during
which the Project Execution Services and the work required to achieve
Final Acceptance are to be performed.

1.2.95 "Project Execution Services" means all of the Services to be
performed, obligations to be fulfilled and all things to be supplied
and provided by the Contractor, whether express or implied, under this
Contract including the preparation of the Detailed Design
Documentation, engineering, procurement, coordination, administration
and Commissioning services associated with the Project.

1.2.96 "Project Execution Phase" has the meaning given to it in
Appendix 2 Scope of Services.

1.2.97 "Project Schedule" means Appendix 9 Project Schedule

until the Owner has reviewed and accepted the Contractors Detailed
Project Completion Schedule, and thereafter means the Detailed Project
Completion Schedule.

1.2.98 "Project Scope Definition Document" means the Project scope
definition document to be produced by the Contractor in the Project
Definition Phase in accordance with the Scope of Services.

1.2.99 "Provisional Acceptance" means Industrial Completion.

1.2.100 "Prudent Industry Practice" means the optimal and best
practices, methods, acts and procedures, and the minimum design,
construction and engineering standards and codes (including without
limitation those practices, methods, acts, procedures, standards and
codes related to reliability, durability, safety, longevity, asset
preservation and protection of the environment) used, generally
accepted and applied at the time of execution of the Contract by
engineering, procurement and construction management contractors
experienced in and having an excellent reputation in the design and
construction of mine plants and infrastructure and by the majority of
major gold mine operators in North America currently operating
comparable or larger sized efficient and effective modern gold mine
operations constructed during the last fifteen (15) years.

1.2.101 "Regional Socio-Economic Benefits Commitments" means the
written commitments made by the Owner to Governmental Authorities to
provide socio-economic benefits to the region in which the Site is
located.

1.2.102 "Request for Proposals" means the request for proposals titled
Request for Proposal Brisas Project issued in respect of the Project by
the Owner.

1.2.103 "Schedule of Key Personnel" means Appendix 16 Key Personnel.

1.2.104 "Schedule of Plan Requirements" means Schedule 1 Schedule of
Plan Requirements to Appendix 3 Owners Requirements.

1.2.105 "Schedule of Rates" means the schedule of rates included in
Appendix 6 Compensation.

1.2.106 "Scope of Services" means Appendix 2 Scope of Services.

1.2.107 "Services" means the services to be provided by the Contractor
as defined and described in Appendix 2 Scope of Services.

1.2.108 "Site" and "site" means the land, water and other places on,
under, in or through which the Project is to be constructed and
installed, and any other lands and places expressly provided by the
Owner for working space or any other purpose as may be specifically
designated in this Contract as forming part of the Site.

1.2.109 "Special Conditions" means the terms and conditions, if any,
contained in Appendix 7 Special Conditions of the Contract.

1.2.110 "Standards" means Mining Industry Standards.
1.2.111 "Supplier" means Vendor.
1.2.112 "Tailings Dam" means the dam and reservoir for storage and

disposal of the tailings, and includes the tailings outfall pipe that
is within the dam and reservoir.



1.2.113 "Tax" means any one or more of the Taxes.

1.2.114 "Taxes" means any and all taxes, levies, imposts, duties,
customs duties, stamp duties, fees, withholdings, assessments,
deductions or charges whatsoever, imposed, assessed, levied or
collected by any Governmental Authority, together with interest
thereon and penalties with respect thereto, including occupational,
excise, unemployment, ownership, sales, GST, value added, gross
receipts, income taxes, municipal taxes, financial transaction taxes,
payroll taxes, employer contributions (both statutory and otherwise)
and workers compensation payments and contributions.

1.2.115 "Total Project Cost" means the aggregate final cost and
expense incurred by the Owner in procuring the completion of the
Project, including the Fee and the Trade Cost.

1.2.116 "Trade Contract" means a contract (including a purchase order)
entered into by the Owner, or by the Contractor as disclosed agent for
the Owner, and a Trade Contractor for the provision of work, services,
construction labour, procurement, materials, products, supplies or
other things for the Project, but excludes contracts for the purchase
or lease of mining equipment or the purchase and transportation of
consumables used in actual mining operations in the open pit part of
the Project.

1.2.117 "Trade Contractor" means someone, other than the Contractor
and regular employees or temporary employees of the Owner, who enters
into a contract with the Owner under a Trade Contract, and includes
all Vendors and Suppliers and those who supply any construction labour.

1.2.118 "Trade Cost" means the sum of all amounts payable to Trade
Contractors for performing the Trade Contracts.

1.2.119 "VAT" means the value added tax, if any, payable by the Owner to
the extent imposed on payments under this Contract by the Applicable
Laws of Venezuela.

1.2.120 "Vendor" means someone who supplies plant, materials, equipment,
products or supplies for the Project.

1.2.121 "work" means all engineering and design, procurement,
manufacturing, construction, erection, installation, start-up,
Commissioning, calibration, testing and all other work, material,
services and equipment required to produce a fully functioning and
operating Facility and that meets the Performance Guarantees, but does
not include the Services.

1.2.122 "world Bank Guidelines" means each and all of the World Bank
Guidelines in regard to the development and operation of projects, the
IFC Guidelines, the Equator Principles and all Appendices to the
Equator Principles, including the World Bank Pollution Prevention and
Abatement Handbook which went into official use on 1 July 1998, all as
amended from time to time.

1.3 Interpretation

1.3.1 The documents comprising the Contract are complementary and
what is called for by any one of them shall be as binding as if called
for by all.

1.3.2 In this Contract, unless the context otherwise expressly
requires:

(a) reference to parts, clauses, schedules, exhibits and appendices
are a reference to them of, in and to this Contract;

(b) reference to specific General Conditions, Sections, Clauses,
Paragraphs, Sub Paragraphs and Appendices are references to such
General Conditions, Sections, Clauses, Paragraphs, or Sub Paragraphs
of, or Appendices to, the Contract and the terms Section, Clause and
Paragraph are used interchangeably and are synonymous when referring to
a provision of an Appendix;

(c) reference to a General Condition, Section, Clause or Paragraph of
the Contract or any Appendix thereto followed by a number shall be
deemed to be a reference to the whole of the General Condition,
Section, Clause or Paragraph of the Contract or Appendix, as
applicable, bearing that number and includes all subsidiary provisions
containing that same number as a prefix;

(d) reference to this Contract is deemed to include this Contract as
amended, novated,

supplemented, varied or replaced from time to time;

(e) any entitlement of the Owner or the Owners Representative to
exercise any judgment, discretion, or decision-making power, or power
to assess compliance by Contractor with its obligations under this
Contract, and to give Directions, shall be exercised reasonably,
professionally, and in accordance with this Contract;

(f) the Contractors obligations in respect to any requirement herein
to cause Trade Contractors to agree to any specific term or condition
in a Trade Contract shall be limited to:

(1) exercising the standard of care set out in GC 3.3.3;

(ii) using all reasonable efforts to comply with the requirements of
the Contract for the content of all Trade Contracts;

(iii) using all reasonable efforts to comply with the Owners



instructions regarding the inclusion of any specific term or condition
in a Trade Contract that the Owner notifies the Contractor that the
Owner requires in such Trade Contract; and

(iv) promptly notifying the Owner, prior to finalization and award of
any such Trade Contract, of the actual terms available to the extent
that they vary from those required herein or from the instructions of
the Owner as to the terms required, and then obtaining the Owners
instructions as to the course of action required of the Contractor by
the Owner, including in the discretion of the Owner agreement to the
proposed terms that vary from those required by the Contract or the
Owner, instructions to negotiate further with such Trade Contractor, or
instructions to negotiate and award the Trade Contract to a different
Trade Contract; and

(9) the Contractors obligations in respect any requirement herein to
cause Trade Contractors to comply with any term or condition in a Trade
Contract shall be limited to:

(1) exercising the standard of care set out in GC 3.3.3;

(ii) using all reasonable efforts and taking all reasonable steps,
short of commencing arbitration or litigation, to compel compliance by
the Trade Contractor, including to the extent permissible under the
Trade Contract withholding payment, rejecting work and backcharging the
Trade Contractor; and

(iii) obtaining the Owners instructions in respect thereof.

1.3.3 In this Contract:

(a) the terms "includes", "including" and similar expressions, whether
or not used with the words "without limitation" or "but not limited to",
shall not be deemed limited by the specific enumeration of items but

shall in all cases be deemed to be without limitation and construed and
interpreted to mean "includes without limitation" and "including without
limitation";

(b) a reference to a Court is to a Canadian court;

(c) words denoting any gender include all genders, and words in the
singular include the plural and vice-versa;

(d) a reference to any legislation or legislative provision includes

any statutory modification or re-enactment of, or legislative provision
substituted for, and any subordinate legislation issued under that
legislation or legislative provision;

(e) a reference to any Party includes that Party's executors,
administrators, substitutes, successors and permitted assigns;
(f) a reference to a business day is to a day that is not a Saturday,

Sunday or any other day which is a public holiday or a bank holiday in
the place where an act is to be performed or a payment is to be made, and
if an act is required to be done on a specified day which is not a
business day then the act shall be done instead on the next business day;
(9) a reference to a day, month or year is a reference to a calendar
day, calendar month or a calendar year, provided however that a reference
to a month or a year calculated from a specific day means the number of
calendar months or calendar years from that date and to the end of the
same calendar day from which the time was calculated;

(h) a reference to $, USD or dollar is to United States of America
currency;
(1) references containing terms such as "all reasonable efforts", when

used in connection with an obligation of either Party, means taking in
good faith and with due diligence all reasonable steps to achieve the
objective and to fulfil the obligation at the earliest possible time,
including doing all that can reasonably be done in the circumstances and,
in any event, taking no less steps and efforts than those that would be
taken by a reasonable and prudent person in comparable circumstances but
where the whole of the benefit or detriment of the obligation and where
all the results of taking such steps and efforts accrued solely to that
person's own benefit or detriment;

(3) references containing terms such as "by the Contractor" and "by or
through the Contractor" and terms of like import are synonymous and mean
by the Contractor or by anyone employed by or through the Contractor and
for whom the Contractor is responsible, including the Contractor and

its officers, employees, subcontractors, consultants and agents;

(k) unless otherwise expressly specified in the Owners Requirements,
all units of measurement in any documents submitted by the Contractor

to the Owner shall be in accordance with and comply with the SI system
of units; and

(1) terms not defined but used in the Contract which have a

recognized technical meaning commonly understood by the gold mining
industry in North America will be construed as having that meaning
unless the context otherwise requires.

1.3.4 References to a statute or other Applicable Law shall include
all regulations, by laws, ordinances and orders made under or pursuant
to the statute or other Applicable Law.

1.3.5 Headings, whether of portions of the Agreement, General
Conditions, Sections or Clauses and whether contained in the Contract
or any schedule or appendix thereto, are for reference purposes only
and shall not constitute a part of the Contract or affect the meaning
or interpretation of the Contract.

1.3.6 This Contract is a negotiated contract and no rule of
construction or contra proferentum applies to the disadvantage of a
Party on the basis that such Party put forward or drafted the Contract
or any part thereof.



1.4 Ambiguous and Inconsistent Terms

1.4.1 If the Owners Representative reasonably considers, or the
Contractor notifies the Owners Representative in writing, that there is
a conflict, ambiguity, inconsistency or discrepancy in or between or
among any of the terms of this Contract, the Owners Representative will
determine the interpretation which the Parties shall follow and will
notify the Contractor accordingly in writing.

1.4.2 The Owners Representative, in giving a direction in accordance
with GC 1.4.1, is not required to determine whether or not there is an
ambiguity or inconsistency.

1.4.3 Subject to the Contractors right under GC 29 to dispute a
determination of the Owners Representative made under GC 1.4.1, the
Contractor will not be entitled to make any Claim (insofar as is
permitted by Applicable Laws) arising out of or in connection with any
conflict, ambiguity, discrepancy or inconsistency referred to in, or a
direction of the Owners Representative under, this GC 1.4.

1.5 Provisions in the Scope of Services

1.5.1 In the Scope of Services, but subject to GC 3.3.3:

(a) where an obligation is prescribed, the Contractor shall fulfil
that obligation;

(b) where an action is required or contemplated to be taken, the
Contractor shall take

that action unless it is expressly stated that the Owner will take that
action;

(c) where a precondition is prescribed in relation to any right or
benefit that the Contractor might become entitled to enjoy, then the
Contractor will only be entitled to the right or benefit if the
precondition is satisfied; and

(d) where a right or benefit is given to the Owner or the Owners
Representative, the Owner or the Owners Representative, as the case may
be, may enjoy that right or benefit even though the right or benefit is
not expressly prescribed by this Contract.

2. PERSONNEL AND CONTRACT ADMINISTRATION
2.1 The Owners Representative

2.1.1  The Owners Representative will give directions and carry out
all of the other functions of the Owners Representative under the
Contract as the agent of the Owner (and not as an independent
certifier, assessor or valuer).

2.1.2 The Contractor shall comply with any direction by the Owners
Representative given or purported to be given under a provision of this
Contract.

2.1.3 Except where the Contract otherwise provides and except in
relation to either an environmental or safety related issue where the
Owners Representative perceives a risk of potential harm or danger, the
Owners Representative may only give a direction in writing.

2.1.4 The Owner may replace the Owners Representative by Notice to
the Contractor at any time.

2.1.5 The Owner shall cause the Owners Representative to do or
refrain from doing all things which this Contract provides that the
Oowners Representative shall do or refrain from doing, as the case may
be.

2.1.6 The Contractor shall not be required to comply with any
direction given by the Owners Representative under GC 2.1.1, GC 2.1.2
or GC 2.1.3 which is not consistent with good professional practice.
Where the Owners Representative gives the Contractor a direction which
is not consistent with good professional practice, but which is not
forbidden by good professional practice, the Contractor shall be
excused from all liability in respect of following such instruction
from the time at which the Contractor gives the Owners Representative
Notice of the inconsistency and sets out in that Notice a
non-exhaustive summary of expected adverse consequences on the Project
of complying with such instruction.

2.2 Delegation of the Owners Representatives Power

2.2.1 The Owners Representative may by Notice to the Contractor
appoint delegates to exercise any of the Owners Representatives
functions under this Contract and, by further Notice to the Contractor,
may terminate such appointments.

2.2.2 The Owner will promptly inform the Contractor in writing of:
(a) any replacement of the Owners Representative; and

(b) any delegation by the Owners Representative of the Owners
Representatives function under this Contract to a nominee, the extent
and the scope of that delegation, and any termination of appointment of
delegates.

2.3 Compliance with Directions



2.3.1 If the Contractor fails or refuses to comply with a direction
by the Owners Representative given in accordance with this Contract,
the Owner may notify the Contractor in writing of the Contractors
failure or refusal to comply with a direction of the Owners
Representative, in which case the provisions of GC 26.4 shall apply.

2.4 Delegation of Contractors Representatives Power

2.4.1 The Contractors Representative may by Notice to the Owner
appoint delegates to exercise any of the Contractors Representatives
functions under this Contract and, by further Notice to the Owner, may
terminate such appointments.

2.4.2 The Contractor shall promptly inform the Owner in writing of:
(a) any replacement of the Contractors Representative; and

(b) any delegation by the Contractors Representative of the
Contractors Representatives functions under this Contract to a nominee,
the extent and the scope of that delegation, and any termination of
appointment of delegates.

2.4.3 The Contractors Representative or the Contractors
Representatives delegate shall be available at all times at the Site
when the Contractor is performing the Services on the Site.

2.5 Contractors and Owners Acknowledgments

2.5.1 The Contractor and the Owner acknowledge and agree that:

(a) any notice, consent, approval or other communication given or
signed by the Contractors Representative or any Contractors
Representatives delegate will bind the Contractor;

(b) matters within the Contractors Representatives knowledge will be
deemed to be within the knowledge of the Contractor;

(c) any direction, consent, approval or other communication given or
signed by the Owners Representative or by a delegate appointed under GC
2.2 on behalf of the Owners Representative to any Key Personnel will be
deemed to have been given to the Contractor; and

(d) matters within the Owners Representatives knowledge will be
deemed to be within the knowledge of the Owner.

2.6 Personnel

2.6.1 The Contractor shall:

(a) provide experienced and skilled Contract Personnel to perform the
Services in accordance with its obligations under this Contract; and
(b) ensure that the Services are performed under the supervision of
appropriately qualified and experienced personnel.

2.6.2 Neither Party shall, without the prior agreement of the other
Party, solicit any employee of the other Party who has been involved in
the Project or this Contract while that person is working for the other
Party on the Project, or during the earlier of the date that is six

(6) monthsfollowing that persons termination of employment by the other
Party and the last date that such person worked on the Project for that
other Party.

2.6.3 The Contractor acknowledges and agrees that the Key Personnel
are critical for the proper management, supervision and performance of
the Services on schedule and budget. The Contractor shall assign to the
performance of the Services the Key Personnel, who the Contractor shall
ensure will give the performance of the Services priority over any and
all other work, tasks and assignments that they may otherwise have
assigned to them by the Contractor in relation to other existing or
future projects. No Key Personnel shall be hired by any affiliate of
the Contractor for any other work or project without the prior written
consent of the Owner, which consent is subject to such terms as the
Owner may require, and if the Contractor wishes to replace any Key
Personnel as aforesaid the Contractor shall:

(a) first, demonstrate to the Owners reasonable satisfaction that the
proposed replacement personnel have comparable or superior
qualifications and experience to those they are proposed to replace; and
(b) absorb the cost of any learning and training required to bring
such replacement personnel up to the same knowledge and level of
productivity of the personnel replaced.

2.6.4 The Owner may, in its absolute discretion, direct the
Contractor to remove from the Site, or from any activity connected with
performance of the Services, any Contract Personnel engaged or employed
in connection with the performance of the Services, provided that if
the Owner does not provide reasonable grounds for requiring such
removal the said direction shall constitute a Change Directive in
accordance with and subject to GC 15.

2.6.5 The Contractor shall comply with a direction made under GC
2.6.4 within the time specified by the Owner.

2.6.6 Notwithstanding any other provision of this Agreement, the
Contractor is solely responsible for, and shall consult with the Owner

and provide the Owner with such information as the Owner may require
with respect to, the accommodation, sustenance and medical care of



Contract Personnel.

2.6.7 In consultation with the Owners Representative, the Contractor
shall assign the Key Personnel to complete various portions of the
Services. The Contractor shall ensure that the Key Personnel are
available to follow through and ensure the completion of such portions
of the Services as are assigned to them.

2.6.8 As the Key Personnel are critical for the proper management,
supervision and performance of the Services on schedule and budget, the
Contractor acknowledges and agrees that:

(a) it will pay to the Owner Liquidated Damages at the relevant rate
and up to the maximum amount of Liquidated Damages as stated in the
Schedule of Key Personnel, for every day for which a member of the Key
Personnel is removed from or not available for the Services, but for
which they are required to be so available, until the earlier of:

(1) the day that the member of the Key Personnel is again made
available;

(ii) the date that the member of the Key Personnel is replaced with a
substitute person approved by the Owners Representative;

(iii) the date that this Contract is terminated; and

(iv) the date of Final Acceptance, unless such removal is due to
resignation, serious illness, injury or death of the Key Personnel or
is otherwise approved by the Owners Representative, or directed by the
Owner under GC 2.6.4;

(b) the specified rates of Liquidated Damages are separate and
cumulative for each member of the Key Personnel;

(c) if the Owners entitlement to, and the Contractors liability for,
Liquidated Damages under GC 2.6.8(a) is or becomes void, voidable or
unenforceable for any reason or there is no amount specified in the
Schedule of Key Personnel, then

the Contractor shall not be entitled to or charge the Owner for any
work or services performed by replacement personnel for that amount of
their time that is equivalent to the Liquidated Damages that, but for
the foregoing, the Contractor would otherwise be required to pay to the
Oowner for the Contractors failure to provide the Key Personnel in
accordance with this Contract; and

(d) notwithstanding the foregoing, if a maximum amount of Liquidated
Damages is stated in the Schedule of Key Personnel, then the
Contractors liability under this GC 2.6.8 shall not exceed that maximum
amount .

2.7 Comments, Review, Representation or Approval by the Owner or the
Owners Representative

2.7.1 As the Owners Representative carries out its functions under
the Contract as agent of the Owner, neither the Owners Representative
nor a delegate appointed under GC 2.2 owes any duty to the Contractor
in discharging any of the functions of the Owners Representative under
the Contract.

2.7.2 No comment, review, representation or approval by the Owner or
the Owners Representative in respect of the Contractors obligations
under this Contract (including comments on, or review or approval of,
any Contract Material), or any other direction of the Owners
Representative given in accordance with this Contract, will lessen or
otherwise affect the Contractors obligations under this Contract and,
without limiting the generality of the foregoing, the Contractor shall
be solely responsible for any and all design and engineering for the
Project performed as part of the Services.

2.8 Project Control Group

2.8.1 The Project Control Group is:
(a) the Owners Representative; and
(b) the Contractors Representative.

2.8.2 The Owners Representative or the Contractors Representative may
invite any other person, whom either person reasonably requires, to
attend the Project Control Group meetings.

2.8.3 The Project Control Group shall meet:

(a) on a monthly basis; and

(b) at such other times as the Owners Representative and Contractors
Representative agree or, failing agreement, at such other times as the
Owners Representative may direct.

2.8.4 The Contractor shall:
(a) take minutes of all meetings held by the Project Control Group; and
(b) provide a copy of those minutes to the Owner's Representative.

2.8.5 In respect of minutes provided pursuant to GC 2.8.42.8.4(b), the
Owner's Representative shall:

(a) if the Owner's Representative disagrees with the minutes, discuss
and then amend the minutes to reflect the agreed position or the
results of the meeting; and

(b) give to the Project Control Group members a copy of the amended
minutes at which point the amended minutes will be deemed to be the
official record of the relevant meeting.

2.9 (Intentionally deleted)



2.10 Contractor's Request for Information

2.10.1 The Contractor acknowledges and agrees that, other than as
expressly provided elsewhere in this Contract, it is the Contractors
responsibility to make all enquiries, obtain all information and make
all judgments that are relevant to and necessary for the performance of
the Services.

2.10.2 The Contractor shall not delay the progress of the Services or
any part of it by reason of the Contractor awaiting information from
the Owner or the Owners Representative:

(a) unless this Contract expressly provides otherwise;

(b) unless the Owners Representative otherwise in writing directs the
Contractor; or

(c) except to the extent that the Contractor cannot reasonably
proceed with the Services without the information.

2.11 Records Open for Inspection and Audit

2.11.1 The Contractor shall keep and maintain:

(a) the records identified in the Project Procedures Manual; and
(b) all other Contract Material relating to the Project, at the
Contractors address as set out in the Agreement.

2.11.2 The Contractor shall ensure that all Contract Material relating
to the Project, and the quality system and the records and Contract
Material referred to in GC 2.11.1 are available to the Owner (or
persons nominated by the Owner) at all reasonable times for
examination, audit, inspection, transcription and (in respect of
records only) copying.

2.11.3 The Contractor shall keep and maintain at the Site for use by
the Owner a current set of the documents comprising the Contract, all
Contract Material and all documents, drawings, instructions issued by
the Owner in connection with the Project. In addition, the Contractor
shall keep and maintain on Site one (1) full set of all drawings in
good order, on which the Contractor shall keep a current record of all
changes and as built information.

2.11.4 The Contractor shall at its expense keep and maintain full and
detailed records and accounts in connection with the performance of the
Contract in accordance with both generally accepted accounting
principles and the minimum standards and practices of comparable
national or international engineering firms in North America for
keeping and maintaining such records and accounts.

2.11.5 If and whenever required by the Owner, the Contractor shall
submit records, accounts and other data in a form and with such
breakdown as may be reasonably required by the Owner for the Owner to
maintain segregated accounts of the Work for the Owners own records as
may be required of the Owner by Applicable Laws or to satisfy any
Governmental Authorities, but unless required by Applicable Laws or
Governmental Authorities such breakdowns shall be limited to
reimbursable amounts and not the makeup of negotiated rates. Such
segregation may include separate accounting for taxable and non-taxable
expenditures with respect to among other things buildings, land
improvements, engineering and project management, interconnection,
permit and licence costs, and taxes and fees paid by the Contractor.

2.11.6 The Contractor shall at all times, and for at least three (3)
years after final payment under the Contract, keep full and
comprehensive records of all time spent by each and all Contract
Personnel, expenditures made, and indebtedness incurred with respect to
the Contract or for which it may be entitled to payment or reimbursement
by the Owner. All such records and documents in connection with the
Project or in respect of which the Contractor claims compensation from
the Owner shall be subject and open to inspection and audit by the
Owner at any time upon demand from the Owner, which inspection and
audit shall take place during normal business hours and at the
Contractors normal places of business unless the Owner and Contractor
otherwise agree.

2.11.7 In conducting an audit of the Contractor the Owner shall have

all powers necessarily incidental to conducting an audit, including the
right to have access to and inspect and take copies of all books and
records of the Contractor in connection with the Contract, upon
reasonable notice and at reasonable times. The Contractor shall fully
cooperate with the Owner and its auditors in the conduct of any audits,
including by making available all such records and accounts as they may
require to perform a full and detailed audit, and the Contractor

further agrees to promptly review and settle with the Owner all matters
arising from such audits, including the refunding of monies to the Owner
where applicable. wWithout limiting the generality of the foregoing, the
Contractor shall make available to all auditors of the Owner all books,
records, data and documentation as they consider necessary to allow them
to perform a full and comprehensive audit. At the

request of the Owners auditors the Contractor shall provide such
records, data and documentation as the Owners auditors may reasonably
require to substantiate all costs, expenditures and allocations

incurred or made by the Contractor in connection with the Project, and



to confirm that they are consistent with the Contractors historical
costs, charges and allocations for similar work for others, or if there
are no historical costs then consistent with generally accepted
accounting principles used by major international engineering firms.

2.11.8 In addition to the financial audit of the Contractors accounts
pursuant to GC 2.11.7, the Owner shall have the right to monitor and
audit the performance of any and all parts of the Services wherever
located, and the Contractor shall cooperate with, and shall require
that its subcontractors cooperate with, and provide access to the
representatives of the Owner monitoring and auditing such parts of the
Services, including providing them with access and copies of all
relevant manufacturing, inspection, QA, QC and other records and
documents pertaining thereto.

2.11.9 If this Contract is terminated, the Contractor shall give the
Owner any records and Contract Material referred to in GC 2.11.1 which
are necessary for the orderly continuance of the Services by another
Person.

2.12 Privacy

2.12.1 The Contractor and the Owner warrant that they will comply with
applicable Privacy Law in relation to the collection, use or disclosure
of Personal Information in relation to this Contract.

2.12.2 The Contractor and the Owner agree to:

(a) observe the Privacy Law for all Personal Information collected or
dealt with by the Contractor or the Owner (as the case may be) under

this Contract;

(b) take reasonable measures to ensure that Personal Information
relevant to this Contract is protected against:

(1) misuse or loss; and

(ii) unauthorised access, modification and disclosure, and that only
authorized personnel have access to Personal Information;

(c) ensure all personnel involved in collecting or dealing with

Personal Information are adequately trained as to the requirements of
the Privacy Law and this Contract;

(d) give the other Party reasonable assistance for it to resolve any
inquiry or complaint relating to Personal Information;

(e) promptly follow any reasonable direction of the other Party
regarding the Personal Information and compliance with the Privacy Law;
(f) promptly inform the other Party of any breach of this GC 2.12.

3. GENERAL REQUIREMENTS REGARDING SERVICES
3.1 General

3.1.1 The Contractor shall provide and perform the Services described
in Appendix 2 Scope of Services as required to complete the Project,
meet the Owners Requirements and Performance Guarantees, and achieve
Final Acceptance, all:

(a) in accordance with the requirements of this Contract; and

(b) unless otherwise stated, at its cost.

3.1.2 The Contractor is solely responsible for the performance of the
Services. This obligation is not affected by any approval given by the
Owner or any Governmental Authority.

3.1.3 The Contractor shall provide leadership as well as engineering,
procurement, construction, scheduling and coordination expertise.

3.1.4 The Contractor shall:

(a) diligently prosecute the performance of the Services for the
purpose of completing the Services and Facility so that:

(1) each of the Milestone Dates in the Milestone Schedule from and
after the Milestone Date for commence construction will be met,
including the Milestone Dates for Industrial Completion and Final
Acceptance; and

(ii) the Project Schedule will be met.

(b) if and when a Notice to Proceed With Project Execution Services
has been issued by the Owners Representative, use all reasonable
efforts to achieve Final Acceptance for the Project within the Approved
Project Budget;

(c) before the related construction work on any portion of the
Project is commenced, ensure that the Detailed Design Documentation and
methods of working proposed or specified in respect thereof by itself or
any Trade Contractor are approved by the Owners Representative;

(d) establish and implement a quality assurance system for the of the
Project in accordance with the Scope of Services and which complies with
ISO 9000: 2000;

(e) recommend and seek the Owners approval to undertake all studies,
reviews, investigations and other processes and value engineering which
in the opinion of

the Contractor are necessary to enable the Contractor to inform the
Oowner of all reasonable available advantages or benefits to the
Project, and in particular:

(1) uses of the Site;

(ii) selections of materials;

(iii) building techniques and equipment; and

(iv) alternative designs and materials; and



(f) perform the Services, and use all reasonable efforts to ensure
(but does not guarantee) that all Trade Contractors perform their Trade
Contracts, in a manner which meets all Applicable Laws relating to or
governing occupational health and safety and the Owner Standards and
Procedures.

3.1.5 The Contractor:

(a) shall use all reasonable efforts to inform itself of the Owners
requirements for the Services and the Project and, for that purpose,
regularly consult with the Owners Representative throughout the
performance of the Services (including requesting instructions from the
Owners Representative and seeking comments on, or review or approval, of
any Documentation);

(b) shall at all times provide the Services in accordance with the
Owners requirements referred to in GC 3.1.5(a) and any instructions
given by the Owners Representative; and

(c) is responsible at its own cost and without reimbursement from the
Owner for the re-performance of any Services which are required because
of a failure to provide the Services in accordance with the Contract or
the Owners requirements as such requirements are expressly made known to
the Contractor under and in accordance with the Contract.

3.2 Budgetary Constraints

3.2.1 The Contractor acknowledges that the Owner has budgetary
constraints and limitations for the Project and agrees to cooperate
with the Owner in the Owners efforts to control and monitor its budget
for the Project, including (subject to locking in each element of the
design of the Facility in accordance with the standard of care set out
in GC 3.3.3 or as may be specifically directed by the Owner) by
assisting the Owner to identify any value engineering and cost-saving
exercises which can be reasonably expected to reduce the cost to the
Oowner for the Project. Without limiting but in addition to the
foregoing, the Contractor shall use all reasonable efforts to perform
its Services expeditiously and economically and, in doing so, shall:
(a) assign personnel to the Services in consultation with the Owners
Representative and not assign any more personnel to the Services than
the number of personnel reasonably required to perform the Services;
(b) assign to the performance of the Services only personnel who are
qualified by education or experience to perform the work in which they
are engaged and who have such professional qualifications and
credentials as may be required by Applicable Law, Governmental
Authorities or Prudent Industry Practice, unless the Owners
Representative otherwise expressly agrees in writing;

3.2.2 Once the budget for the Services has been established and
approved by the Owners Representative, the Contractor will monitor all
costs of the Services against the approved budget for Services and
provide reports, on a monthly or such other frequency as may be agreed
to by the Owners Representative, forecasting the costs to complete all
of the Services. Such reports shall be in a format agreed to between
the Owner and the Contractor and, among other things, contain the
following:

(a) the actual hours expended and costs incurred by the Contractor on
Services for which the Owner is responsible, both since the last report
and since the commencement of the Services;

(b) identification of and explanation for any variances between the
actual hours expended and the actual costs incurred, and the
projections for those hours and costs in the approved budget for the
Services;

(c) the hours and costs forecasted by the Contractor for the
provision of Services for the next monthly period, and the cumulative
totals of hours and costs for the provision of all Services from the
commencement to the completion of the Services, together with the
identification of and explanation for variances between those
projections and the approved budget for Services;

(d) to the extent not already included in the above, a list of any
outstanding requests for changes to the Scope of Services to date; and
(e) the identification of any further changes to the Scope of
Services that may be required to completion of the Project.

3.2.3 The Owners Representative and the Contractors Representative
shall meet monthly, or at such other times as they may agree, to review
the aforesaid reports provided by the Contractor and to review the
approved budget for the Services to identify areas of potential cost
over-runs and under-runs, the reasons therefor, and forecasts to
complete the Services.

3.3 wWarranties and Standard of Care

3.3.1 The Contractor warrants to the Owner that it and its Contract
Personnel shall at all material times have the particular skill,
experience and ability necessary to perform the Services and will
continue to have them during the term of this Contract, and that the
Contractor will comply with the requirements of this GC 3.3.

3.3.2 All parts of the Services required by Applicable Laws to be
performed by licensed or registered professional engineers or
architects shall be performed by licensed or registered professional
engineers and architects. Without limiting the generality of the
foregoing, all design shall, to the extent required by Applicable Laws,



be reviewed by professional engineers registered to practice
professional engineering in the jurisdiction in which the Site is
located.

3.3.3 In the performance of all of the Services, and all parts of the
Services, the Contractor shall exercise no less standard of care and
diligence than the generally accepted standard of care and diligence to
be exercised for professional and other services of a similar nature in
respect of comparable mining projects in North America by recognized
reputable North American engineering firms engaged in the performance
comparable services in respect of such types of projects, and the
Contractor shall perform the Services in a competent and efficient
manner, apply suitable and sufficient qualifications, experience,
expertise and resources to this Project, observe sound management,
technical, engineering and consulting practices, and employ appropriate
sound, proven technology and methods, and use all due diligence,
efficiency and economy, and exert all reasonable efforts, as required
to comply with the said standard of care for the intended purpose of
completing the Facility and meet the Date for Industrial Completion,
all other Milestone Dates, and the Approved Project Budget.

3.3.4 Without limiting but in addition to any other obligation on the
Contractor pursuant to this Contract or under Applicable Law, the
Contractor and its subcontractors, and their respective consultants,
shall for all engineering and design use only design personnel who,
through education, training and experience, have the requisite
knowledge and skills to perform the part of the Services assigned to
them and which is consistent with the general design standards
specified in the Contract, including GC 3.3.3.

3.3.5 The Contractor shall ensure that any subcontractor appointed by
it to provide part of the Services performs that part of the Services
with the professional skill, care and diligence expected of a
professional consultant experienced in projects of a similar nature to
the Project and activities of a similar nature to the part of the
Services subcontracted to that subcontractor.

3.3.6 The Contractor warrants to the Owner that it has examined:
(a) the Scope of Services;

(b) the Milestone Schedule; and

(c) all other information or documents relating to the Project
provided to the Contractor by the Owner,

and is satisfied of their sufficiency for the purpose of complying with
its obligations under this Contract, and that in the opinion of the
Contractor based on its knowledge at the time of execution of the
Contract, the Scope of Services, the Performance Guarantees, the
Milestone Schedule and the Approved Project Budget can all be met or,
in the case of the Scope of Services, performed.

3.4 Equipment Importation

3.4.1 The Contractor shall cause Trade Contractors to make and be
responsible for all arrangements, including the preparation,
translation and processing of all documentation, necessary to import
into Venezuela all permanent equipment to be incorporated into the
Facility and any and all other tools, items and Goods necessary to
complete the Project, and the Contractor shall coordinate with the
applicable Governmental Authorities in achieving clearance of customs
for all such permanent equipment, tools, other items and Goods at the
earliest time and, to the extent available under the Applicable Laws,
achieving such importation duty free and tax free.

3.4.2 Unless the Owner otherwise agrees in writing, all tools, other
items and Goods imported into Venezuela by the Contractor and Trade
Contractors shall be imported in the name of Compania Aurifera Brisas
del Cuyuni, C.A.

3.4.3 Without limiting but in addition to GC 3.4.1, the Contractor
shall arrange and provide for any and all of its Goods imported into
Venezuela, and shall require Trade Contractors to arrange and provide
for any and all of their permanent equipment to be incorporated into
the Facility imported into Venezuela, and any and all of their other
tools, items and goods necessary to complete the Project imported into
Venezuela, such documentation and detailed information, including
Spanish translations of import documents, brochures and detailed
specifications as may be required, for submission to custom duty
officers and other Governmental Authorities before shipping and after
import as may be necessary to obtain exoneration or, where exoneration
is not possible, to minimize import and other duties and Taxes on such
Goods.

3.5 Continuing Warranties

3.5.1 The warranties contained in GC 3.3 will be treated as made and
be binding upon the Contractor continuously during the term of this
Contract.

4, REGIONAL SOCIO-ECONOMIC BENEFITS AND INDIGENOUS PEOPLES

4.1 Indigenous Peoples



4.1.1 The Contractor shall comply with the Indigenous Peoples Plan
and enforce compliance by the Trade Contractors with the Indigenous
Peoples Plan.

4.1.2 If compliance with the Indigenous Peoples Plan affects the
Project Budget or the Milestone Date for Industrial Completion, either
Party may request a Change Order.

4.2 Regional Socio-Economic Benefits

4.2.1 The Contractor shall comply with the Regional Socio-Economic
Benefits Commitments.

4.2.2 If compliance with the Regional Socio-Economic Benefits
Commitments affects the Project Budget or the Milestone Date for
Industrial Completion, either Party may request a Change Order.

5. PROTECTION OF THE ENVIRONMENT
5.1 General

5.1.1 The Contractor shall, in accordance with the requirements of
the Contract, prepare and implement procedures to comply with the
Environmental Management Plan.

5.1.2 Contractor shall ensure that the design and construction of the
Facility and Project is in accordance with the environmental protection
requirements of Applicable Laws and Mining Industry Standards, The
International Cyanide Management Code, and World Bank Guidelines.

6. [INTENTIONALLY DELETED]
7. PROJECT EXECUTION SERVICES
7.1 Progression to Project Execution

7.1.1 Unless otherwise stated in the Notice to Proceed With Project
Execution Services, the issue of a Notice to Proceed With Project
Execution Services by the Owners Representative to the Contractor
authorises the Contractor to commence Project Execution.

7.1.2 If the Notice to Proceed With Project Execution Services
identifies matters which require further development by the Contractor
or further negotiations between the Owner and the Contractor, the
Contractor and the Owner will co-operate in good faith to resolve and
agree upon such matters.

7.2 General Obligations

7.2.1 The Contractor shall provide the Project Execution Services as
required to achieve Final Acceptance for the Project in accordance with
the requirements of this Contract and any other requirements of the
Owner as notified by the Owner to the Contractor.

7.2.2 The Project Execution Services to be carried out by the
Contractor include:

(a) the performance of Detailed Design and the preparation of the
Detailed Design Documentation;

(b) procurement services;

(c) co-ordination and administration services; and

(d) compliance with all Applicable Laws.

7.2.3 The Contractor shall commence the Project Execution Services on
the date specified in the Notice to Proceed With Project Execution
Services or as otherwise directed by the Owners Representative and
ensure that Industrial Completion is achieved by the Date for
Industrial Completion and Final Acceptance is achieved by the Date for
Final Acceptance.

7.3 [Intentionally deleted]
7.4 Project Execution Project Planning Obligations

7.4.1 The Contractor shall, during Project Execution, ensure that the
Project Plan is updated:

(a) periodically as directed by the Owners Representative; or

(b) if no such direction is given, weekly; and

(c) to show progress achieved; and

(d) where appropriate, to show changes to the sequence and duration
of activities required to meet the Date for Industrial Completion
(including the effect (if any) of any extension of time) together with
any corresponding changes to proposed manpower and shifts to be worked
and resources to be utilised, and that a copy of each update is
promptly provided to the Owners Representative for approval.

7.4.2 The Owners Representative may reject an updated Project Plan or
require amendments to be made to it within seven (7) days of receiving a
copy of such updated Project Plan.

7.4.3 Where the Owners Representative rejects a Project Plan, the
Contractor shall submit a corrected and revised Project Plan within



seven (7) days of being notified that the Project Plan is rejected.

7.4.4 The Contractor acknowledges and agrees that review of, comments
on or approval of, or any failure to review or comment on, any updated
Project Plan by the Owners Representative will not:

(a) relieve the Contractor from or alter its liabilities or
obligations under this Contract, including the obligation to ensure
that Industrial Completion occurs by the Date for Industrial Completion
and Final Acceptance by the Date for Final Acceptance;

(b) evidence or constitute a direction by the Owners Representative
to disrupt, prolong or vary the Project; or

(c) affect the time for carrying out the Owner or the Owners
Representatives Contract obligations.

7.5 Project Execution Cost Planning Obligations

7.5.1 The Contractor shall:

(a) regularly review the Approved Project Budget with the Owners
Representative;

(b) inform the Owners Representative if it becomes aware of any
likely or actual cost overruns on the budget estimates for the Trade
Contracts;

(c) identify and advise the Owners Representative of any potential
cost savings in any of the Trade Contracts; and

(d) use all reasonable efforts to identify and advise the Owners
Representative of the appropriate measures for ensuring that the total
budgeted cost of the Project (as stated in the Approved Project Budget)
is not exceeded.

7.6 Rights and Obligations Not Affected

7.6.1 No review or approval by the Owner or the Owners Representative
of any one or more of the following will relieve the Contractor of its
responsibility for preparing and implementing each of the following
plans with such detail and content as may be reasonably required for
the proper execution of the Project and to conform to the standards of
care required by GC 3.3.3:

(a) the environmental procedures for implementing the Environmental
Management Plan;

(b) the Safety and Health Plan;

(c) the Human Resources and Industrial Relations Plan;

(d) the Quality Assurance Plan;

(e) Trade Contract provisions requiring Trade Contractors to comply
with the Indigenous Peoples Plan; and

(f) the Project Procedures Manual;

8. SITE
8.1 Owner Site Information

8.1.1 The Contractor is entitled to rely upon the accuracy of the
following information as provided by the Owner:

(a) Metallurgical test data, but not opinions or conclusions
expressed in metallurgical test reports based on such data;

(b) Bore hole logs and geotechnical logs of test pits, but not
opinions or conclusions expressed in documents containing such logs;
(c) Hydrology reports;

(d) Climatological data;

(e) Topographical surveys, except in those areas of the Site where
facilities are to be located;

(f) Concession boundaries;

(9) Location and characteristics of existing electrical substation;
(h) Feasibility Study, subject to the Contractors obligations during
the Project Definition Phase to review the Feasibility Study and make
recommendations to the Owner regarding the sufficiency and reliability
of information contained therein and any additional work that may be
required, all to develop the detailed Project scope and Approved
Project Budget for the Project Execution Phase.

8.1.2 Subject to GC 8.1.1, where the Owner has made available to the
Contractor, whether before or after the Date of Contract, any
information, data and documents of any kind:

(a) the Owner does not warrant, guarantee or make any representation
about the accuracy or adequacy of any such information, data and
documents made available to the Contractor; and

(b) unless expressly provided otherwise in this Contract, such
information, data and documents do not form part of the Contract and GC

8.2 applies to the information, data and documents.
8.2 Contractors Acknowledgements

8.2.1 Subject to GC 8.1, the Contractor acknowledges and agrees:

(a) that it did not in any way rely upon:

(1) any information, data, representation, statement or document made
by or provided to the Contractor by the Owner or anyone on behalf of the
Owner; or

(ii) the accuracy or adequacy of any such information, data,
representation, statement or document,

for the purposes of entering into the Contract, except to the extent
that any such information, data, representation, statement or document



forms part of the Contract;

(b) that it enters into this Contract based on its own
investigations, interpretations, deductions, information and
determinations.

9. DESIGN
9.1 Preparation of Contract Material

9.1.1 Without limiting the obligations under Appendixes 2 and 7 of
this Contract

(a) the Contractor shall develop and complete to the Owners and all
applicable Mining Industry Standards and Prudent Industry Practice all
Contract Material required for the completion of the Project and the
Services; and

(b) Contract Personnel shall prepare the Contract Material and any
other design drawings and specifications with appropriate professional
qualifications.

9.1.2 The Contractor shall:

(a) give the Owners Representative for review two copies (or such
other number of copies as directed by the Owners Representative) of all
Contract Material (including amended versions) as soon as it is prepared
and in any event no later than the time indicated in the then current
approved Project Plan under GC 7.4 for the submission of the Contract
Material to the Owners Representative;

(b) allow no fewer than fourteen (14) days, before the time indicated
in the then current approved Project Plan under GC 7.4 for the issue of
the Contract Material to subcontractors, suppliers or Trade Contractors,
for the Owners Representative to review the Contract Material;

(c) not take any further steps in relation to any Contract Material
which it has submitted to the Owners Representative, including issue of
the Contract Material to subcontractors or Trade Contractors or
commencing procurement of the construction of the part of the Project

to which the Contract Material applies, unless the Owners

Representative has had no fewer than fourteen (14) days to review the
Contract Material and has not rejected the Contract Material; and

(d) if any Contract Material is rejected, submit amended Contract
Material to the Owners Representative for review, in which case this GC

9.1 will apply.
9.2 Review and Acceptance or Approval by Owner

9.2.1 Neither the Owner nor the Owners Representative undertakes any
responsibility or duty of care to the Contractor to review, or in
reviewing, the Contract Material for errors, omissions or compliance
with this Contract.

9.2.2 No review of, comments upon, rejection of, or failure to review
or comment upon or reject, any Contract Material prepared by the
Contractor or any other direction by the Owners Representative about
the Contract Material (provided the Contractor has not objected in
writing to, and within a reasonable time after, such a direction) will:
(a) relieve the Contractor from, or alter or affect, the Contractors
liabilities or responsibilities whether arising out of or in connection
with the Contract or otherwise according to Applicable Laws; or

(b) prejudice the Owners rights against the Contractor under this
Contract.

9.2.3 Without limiting but in addition to the provisions of GC 9.2.1
and GC 9.2.2, any review, acceptance, monitoring, approval or audit of
any Contract Material or part of the Services by the Owner or Owners
Representative shall not be interpreted or otherwise construed to be,
an acceptance or approval of any Contract Material or part of the
Services that is not in full conformance with all requirements of the
Contract

9.3 Ownership of, and Intellectual Property Rights in, Contract
Material

9.3.1 Subject to GC 9.3.2, the title, property rights and ownership
in and to all of the Contract Material shall immediately upon creation
vest in the Owner without payment in respect therefor (other than
amounts payable in accordance with GC 18 for Services rendered), and
the Contractor hereby assigns to the Owner all Intellectual Property
Rights (including future copyright), and waives all moral rights, in
all Contract Material upon the creation of that Contract Material or,
to the extent that any Intellectual Property Rights are not created at
the time of the creation of the Contract Material, upon the later
creation of the Intellectual Property Rights in that Contract Material.
The Contractors waiver of moral rights include without limitation waiver
of the right to the integrity of the Contract Material, waiver of the
right to be associated with the Contract Material, waiver of the right
to modify the Contract Material in any way, waiver of the right to
prevent use of the Contract Material in association with any product,
service, project or institution, and waiver of the right to restrain
publication of the Contract Material throughout the world. The Owner
shall at all times have the right to control, review and otherwise deal
with all Contract Material, and to deliver it to third parties, without
restriction. The Contractor shall, upon request from the Owner, do all



such things and execute and deliver to the Owner all such documents and
instruments as the Owner shall reasonably require in order to vest
title, property rights and ownership in the Owner in accordance with
the foregoing.

9.3.2 Subject to GC 9.3.3, the vesting of ownership, assignment and
waiver of moral rights in GC 9.3.1 will not extend to components of the
Contract Material:

(a) which have been developed by the Contractor for general use in
the Contractors work or business and which have not been specially
developed for the Project, or which comprise non-confidential and
non-identifying information which is of general application in the
Contractors services or business; or

(b) which consist of computer software developed by the Contractor
for general use in the Contractors work or business which is not
specific to the Project, and for which the cost of development has not
been charged to the Owner.

9.3.3 To the extent the Contract Material contains any Intellectual
Property Rights created prior to the Date of Contract or that were
developed by the Contractor independently of the Project, the
Contractor grants the Owner an irrevocable right and royalty free right
to use the Intellectual Property Rights solely for the purpose of the
Project, including any subsequent repairs to, maintenance or servicing
of (including the supply of replacement parts), or additions or
alterations to, the Project.

9.3.4 Subject to GC 9.3.2 and GC 9.3.3, the Contractor shall, if
required by the Owner, do all further things necessary to assign
Intellectual Property Rights in the Contract Material to the Owner.

9.3.5 The Owner hereby grants to the Contractor a revocable,
non-exclusive licence to use the Contract Material and the Owner
Documentation to the extent required to design the Project, procure the
construction of the Project and perform any other Services. The
Contractor may sub-licence the Contract Material to its subcontractors
where necessary for the performance of the Services.

9.3.6 The Contractor warrants that:

(a) the Contractor is able to assign the Intellectual Property Rights
in Contract Material as described in GC 9.3.1 and GC 9.3.4;

(b) use by the Owner, or by another person at the direction or with
the permission of the Owner, of Contract Material in accordance with
this Contract will not infringe the Intellectual Property Rights of any
third party or breach any Applicable Laws;

(c) neither the Owner, nor any other person acting at the direction
or with the permission of the Owner, is liable to pay any third party
any licence or other fee in respect of the use of Contract Material; and
(d) it will use all reasonable efforts to ensure all subcontracts and
Trade Contracts will include terms which provide for the assignment of
Intellectual Property Rights in the Contract Material to the Owner.

9.3.7 The Contractor shall indemnify the Owner against all costs,
losses, damages or liability incurred or suffered by the Owner, arising
out of or in any way in connection with, any actual or alleged
infringement of any Intellectual Property Rights directly related to
the use of Contract Material in accordance with this Contract.

9.3.8 If the Owner modifies or causes to be modified any Contract
Materials, or uses or alters the Contract Materials for any other
project there shall be no false attribution of such Contract Materials
to the Contractor and the following shall apply:

(a) such Contract Materials as modified or used for other projects
shall not be attributed to the Contractor unless the modifications are
clearly delineated and clearly attributed to others; and

(b) the Contractor shall not be responsible for the use or
application of such modified Contract Materials or use of such Contract
Materials for other projects.

9.4 Keeping Contract Material Safe

9.4.1 The Contractor shall, and shall ensure its subcontractors,
protect, keep safe and secure all documents, notes, reports, memoranda,
materials, software, disks and all other media, articles and things
provided by the Owner to the Contractor (including any Contract
Material held by a subcontractor), including all Contract Material and
the Owner Documentation.

9.5 Reproduction of Contract Material

9.5.1 The Contractor shall ensure that:
(a) the Owner Documentation;

(b) Contract Material; and

(c) anything else recording, containing, setting out, or making
reference to the Project,

is used, copied, supplied or reproduced only to the extent necessary
for the purposes of performing the Services, unless the Contractor has
obtained the prior written approval of the Owner to use it for any
other purpose.

9.6 Return of Contract Material



9.6.1 Subject to GC 9.6.2, the Contractor shall, within seven (7)
days after Final Acceptance (or such other period directed by the
Owners Representative), provide or return (as the context permits) to
the Owner:

(a) all the Owner Documentation;

(b) all Contract Material; and

(c) anything recording, containing, setting out, or making
reference to the Project except as otherwise specified in a direction
of the Owner's Representative.

9.6.2 Subject to the confidentiality provisions and requirements of
Appendix 17 - Confidentiality Agreement, the Contractor may keep one
set of the Contract Material referred to in GC 9.6.1 for its records
as is consistent with good professional practice, but only for legal
and archival purposes.

10. QUALITY OBLIGATIONS
10.1 Subcontracting

10.1.1 Subject to GC 10.1.2, the Contractor may enter into subcontracts
for the vicarious performance of its obligations under this Contract.

10.1.2 The Contractor shall obtain the written approval of the Owners
Representative before appointing a subcontractor (which for purposes of
the Contract shall be deemed to include a subconsultant to the
Contractor) to perform any part of its obligations under this Contract.

10.1.3 The Contractor shall manage the performance of each
subcontractor to ensure the quality and timeliness of its performance
meet the requirements of this Contract.

10.1.4 The Contractors obligations under this Contract are not lessened
or otherwise affected by subcontracting the performance of those
obligations.

10.1.5 The Contractor will ensure that any subcontractor or agent it
engages in connection with this Contract complies with all of the
relevant terms and conditions of this Contract. The Contractor shall be
liable to the Owner for any act or omission of a subcontractor which
would, if done or omitted (as the case may be) by the Contractor,
comprise a breach of this Contract, as and to the same extent as if
such act or omission of the subcontractor was done or omitted by the
Contractor itself.

10.2 Re-performance of Non-Complying Services

10.2.1 If, at any time prior to the date that is two (2) years after
the date that Industrial Completion has been achieved, the Owners
Representative considers any part of the Services not to be in
accordance with the Contract, or that any defect, deficiency or
nonconformance exists in respect of the Services, the Owners
Representative may direct the Contractor to re-perform that part of the
Services or rectify that defect, deficiency or nonconformance and may
specify the time within which this shall occur.

10.2.2 Subject to GC 10.2.1, the Contractor shall correct or re-perform
any Services which do not comply with the requirements of this Contract
or rectify any defect or deficiency in the Services so as to ensure
compliance with the requirements of this Contract.

10.2.3 The Contractor acknowledges and agrees that it is not entitled
to be reimbursed (under this Contract or otherwise) for any costs
incurred by it in performing its obligations under this GC 10.2 to the
extent caused or contributed to by a breach of the standard of care set
out in GC 3.3.3 or by any other failure to comply with a requirement of
the Contract.

10.2.4 The Owner may have the correction or re-performance of the
non-compliant Services, or rectification of any defect, deficiency or
non-conformance in respect of the Services carried out by others at the
Contractors cost if:

(a) the Owner has directed the Contractor to correct, re-perform or
rectify those matters in accordance with GC 10.2.1 within a reasonable
period of time (being not less than seven (7) days) as stated in that
direction; and

(b) the Contractor has failed to correct, re-perform or rectify
those matters within that period, or where it is impossible to do so
within that time despite all due diligence, to promptly commence such
correction, re-performance or rectification as is reasonably possible
within that time, and provide a reasonable schedule for the completion
thereof.

10.2.5 The Owners costs under GC 10.2.4 will be a debt due and payable
by the Contractor to the Owner.

11. LABOUR AND INDUSTRIAL RELATIONS

11.1 General



11.1.1 The Contractor shall take steps consistent with the standard of
care set out in GC 3.3.3 to mitigate and avoid labour disputes and
disruptions at the Site and at any manufacturing facilities or places
of work of the Trade Contractors.

11.2 Open Site

11.2.1 The Contractor acknowledges and agrees that some or all Trade
Contractors and some or all Other Contractors employed by the Owner and
their subcontractors working at the Site or on the Project may be union
or non union and that the Contractors Human Resources and Industrial
Relations Plan for the Project is required to set out all reasonable
steps required to maintain labour peace at all times on the Site and on
all parts of the Project. The Contractor shall carry out the Services in
such a manner that is intended to avoid labour problems, work stoppages
or other labour disputes that might delay or increase the cost of the
Project.

11.2.2 Whenever the Contractor has knowledge that any actual or

probable labour dispute is delaying or may threaten to delay the timely
completion of the Services or the Project, the Contractor shall promptly
give Notice thereof to the Owners Representative, including all relevant
information with respect to such labour dispute or potential dispute.

11.3 Trade Contracts

11.3.1 The Contractor shall include in the Trade Contracts placed by
Contractor appropriate contractual provisions that will minimize and
avoid labour disputes, disruptions, strikes, picketing and legal or

illegal work stoppages in relation to the Project.

11.4 Additional Requirements for Personnel on Site

11.4.1 The Contractor shall, at all times, take all reasonable
precautions to prevent any unlawful, riotous or disorderly conduct by
or among its employees or any workers of any Trade Contractors, and to
protect persons and property in the vicinity of the Site from the same.

11.4.2 The Contractor shall remove, or cause to be removed, anyone
present on Site who is impaired by alcohol or drugs.

11.5 Report of Contractors Personnel and Equipment

11.5.1 The Contractor shall, if and when required by the Owner, deliver
to the Owner a report in detail, in such form and at such intervals as
the Owner may reasonably prescribe, showing both the total number of
Contract Personnel (including supervisory and management personnel)
engaged by or through the Contractor in the performance of the Services.

12. PROCUREMENT
12.1 Tenders for Trade Contracts

12.1.1 The Contractor shall:

(a) make recommendations to the Owner's Representative regarding the
tender list for each Trade Contract and finalise each tender list in
consultation with the Owner's Representative in accordance with the
relevant procedure in the Project Procedures Manual or the Comprehensive
Procurement Strategy or both, so that it only includes tenderers approved
by the Owner's Representative;

(b) prepare the tender documentation (including finalising the
specifications and drawings) for each Trade Contract (using the Project-
developed conditions of tender and contract prepared by the Contractor

and approved by the Owner) and ensure that they comply with the Owner's
requirements (including, in particular, those set out in the Scope of
Services);

(c) submit the tender documentation it prepares to the Owner's
Representative for review in a manner and at a rate which will give the
Owner's Representative a reasonable opportunity (and in any event no fewer
than fourteen (14) days) to review that tender documentation before it is
issued to tenderers;

(d) if any tender documentation is rejected by the Owner's
Representative within the period stated in GC 12.1.1(c) submit amended
tender documentation to the Owner's Representative, in which case

GC 12.1.1(c) will reapply;

(e) not issue any tender documentation to the tenderers for each Trade
Contract unless the tender documentation has been submitted to the Owner's
Representative and the Owner's Representative has had the period stated

in GC 12.1.1(c)) to review the tender documentation and has not rejected
the tender documentation;

(f) prepare sufficient copies of the finalised tender documentation for
each Trade Contract for tendering; and
(9) issue the tender documentation in accordance with this GC 12.1.1 to

all approved tenderers.

12.1.2 Unless the Owners Representative otherwise consents in writing,

the Contractor shall obtain a minimum of three competitive tenders for

each Trade Contract, including from any prospective tenderers nominated
by the Owner.

12.1.3 The Contractor shall:



(a) keep the Owners Representative informed of any pre-tender
meetings;

(b) provide to the Owners Representative copies of all correspondence
from and to tenderers for the Trade Contracts; and

(c) have a representative in attendance at the opening of all tenders
for the Trade Contracts.

12.1.4 The Contractor warrants to the Owner that neither the Contractor
(nor any Affiliated bodies corporate, as defined by the Canada Business
Corporations Act, of the Contractor) will tender for any of the Trade
Contracts unless the Contractor has obtained the prior written approval
of the Owner.

12.1.5 The Contractor shall:

(a) analyse all tenders submitted by tenderers for the Trade
Contracts;

(b) prepare a report recommending to the Owner the most suitable
tenderer for each Trade Contract;

(c) recommend, if necessary, that negotiations be entered into with
any preferred tenderer; and

(d) provide to the Owner for its consideration the actual tender
prices for all Trade Contracts and how they compare with the cost
estimates for the Trade Contracts in the Project Cost Estimate and the
Approved Project Budget.

12.1.6 The Contractor shall review the scope of work, specifications,
drawings, schedule and other provisions of the Trade Contracts before
they are awarded to ensure they are complete, free of errors and
omissions, and are coordinated with the specifications, drawings,
schedule and other provisions of other Trade Contracts, all to minimize
errors, omissions and conflicts within a Trade Contract and between
Trade Contracts. The Contractor shall notify the Owner of any errors,
omissions, defects or conflicts with the documents of a Trade Contract
or between the documents of that Trade Contract and those of other
Trade Contracts promptly upon first becoming aware of such errors,
omissions, defects or conflicts to mitigate against delays to Trade
Contractors and to mitigate against changes and delays under Trade
Contracts for which the Trade Contractors may be entitled to additional
compensation or extensions of time from the Owner.

12.2 wWarranties From Trade Contractors

12.2.1 The Contractor and Owner will agree upon the general warranties
and guarantees to be obtained from Trade Contractors. The Contractor
shall use all reasonable efforts to obtain comprehensive warranties
from Trade Contractors that are at least as favourable and preferably
more favourable to the Owner than such general warranties and
guarantees. Warranties and guarantees under Trade Contracts shall be
for not less than twelve (12) months from Industrial Completion unless
the Owner for a specific Trade Contract otherwise agrees in writing to
a shorter warranty period of time. The Contractor shall take or cause
to be taken all action necessary to fully engage and validate any and
all warranties and guarantees by Trade Contractors, and shall require
Trade Contractors, at their sole expense, to fulfill their warranty and
guarantee obligation in their Trade Contracts.

12.3 Trade Contract Payment

12.3.1 The Contractor shall:

(a) upon receipt of each payment claim under a Trade Contract to be
adminiated by Contractor, review the claim, and:

(1) for any claim greater than $20,000, notify in writing the Owners
Representative of the claim immediately upon receipt of the claim; and
(i1i) for all claims, advise the Owners Representative of the results
of the Contractors review within seven (7) Business Days of receipt of
such claim;

(b) at intervals of not more than one (1) month, submit to the Owner
a statement of progress claims made under Trade Contracts during the
period of the statement containing full and true particulars of all
such claims; and

(c) subject to receiving from the Owner particulars of payments made
by the Owner, include with each statement particulars as to what sums
of money have been paid and the dates on which such payments were paid
under each Trade Contract.

12.3.2 The Owner shall make timely payment as required under each Trade
Contract.

12.4  Contract Dispute Resolution

12.4.1 In the event that a party to a Trade Contract invokes any
dispute resolution provisions or notifies the Contractor or the Owner
of an intention to commence any dispute resolution proceedings, the
Party notified shall immediately notify the other Party.

12.4.2 In the event of any such notification the Party giving Notice
shall advise the other Party of the facts and circumstances of the
dispute known to the Party giving the Notice and endeavour as far as
reasonably possible to participate in and achieve on behalf of the
other Party a prompt settlement or other resolution of the dispute
subject to the directions of the Party who may ultimately be



responsible for the payment of any monies awarded in the dispute
resolution proceeding.

12.5 Owners Procurement Process

12.5.1 The Contractor shall procure all works and services in
accordance with the Owners internal process for obtaining financial
approval and Governmental Authority to place orders and contracts.

12.5.2 The Contractor shall prepare the following for all Trade
Contracts, including for the placing of orders for supply or
installation of equipment:

(a) full technical and scope specifications including:

(1) extent, presentation and timing of data to be submitted for
review;

(ii) procedures to be incorporated for outages. These shall be shown
as discrete activities on the Trade Contractors construction schedule
and on the Project Schedule;

(iii) inspection and test plans and acceptance requirements;

(iv) documentation to be submitted with each completed order;

(v) recommendations for spare parts;

(vi) assistance and advice with installation and Commissioning;
(vii) quality assurance requirements;

(viii) description of the work defining the extent of the activities
and responsibilities required of the supplier or contractor; and

(ix) technical requirements by way of drawings, specifications, and
data sheets;

(b) the terms and conditions of Trade Contracts;

(c) the purchase order letter; and

(d) any other documentation advised by the Owners Representative.

12.6 Comprehensive Procurement Strategy

12.6.1 The obligations of the Contractor under this GC 12 are in
addition to any other obligation required to be performed by the
Contractor under the Comprehensive Procurement Strategy.

13. TESTING, COMMISSIONING AND PERFORMANCE TESTING
13.1 Performance Testing and Performance Guarantees

13.1.1 From and after Industrial Completion, the Parties will cooperate
with each other to schedule and conduct all Performance Tests within a
reasonable period of time and in accordance with Appendix 5

Performance Guarantees, and to minimize disruption to commercial
operation of the Facility.

14. TIME
14.1 Risk of Delay and Disruption and Resultant Increased Costs

14.1.1 Subject to Appendix 6, and the Contractors entitlement to the
Hourly Remuneration and Eligible Disbursements, the Contractor will
have no entitlement to make any Claim for any costs, losses, damages or
liabilities incurred or suffered by the Contractor arising out of or in
any way in connection with delays or disruptions in the Project
Schedule (including for damages for breach of contract).

14.2 Extensions of Time

14.2.1 The Contractor is entitled to an extension of time to the Date
for Industrial Completion (and a Change Order or Change Directive in
respect thereof) if, and only if:

(a) the Contractor gives Notice to the Owners Representative:

(b)

(1) of the fact or likelihood of delay not later than fourteen (14)
days after the Contractor becomes (or, acting in accordance with the
standard of care set

out in GC 3.3.3 ought to have become) aware of the commencement of the
cause of the delay; and

(ii) provides details of the cause of delay and how, in the
reasonable opinion of the Contractor, Industrial Completion is likely
to be delayed;

the Contractor gives the Owners Representative, within twenty-one
(21) days after the cessation of the cause of delay:

(1) a written claim for extension of time specifying the number of
days claimed;

(ii) details (to the extent known) of why the cause of the delay
actually caused the delay, including a statement of the facts and the
provisions of this Contract on which the claim is based;

(iii) detailed evidence in satisfaction of the requirements of GC
14.2.1(c); and

(iv) all other information reasonably required by the Owners
Representative;

(c) the Contractor reasonably satisfies the Owners Representative, in
the Contractors claim under GC 14.2.1(b)), that:
(1) Industrial Completion has actually been delayed, in a manner

which will prevent the Contractor from achieving Industrial Completion

by the Date for Industrial Completion;
(ii) the delay is demonstrable on an assessment of the critical path

on the network of the currently approved revision of the Project Plan
submitted pursuant to GC 7.4 or (where applicable) such Project Plan as



subsequently varied in accordance with a previous extension of time
pursuant to this GC 14.2;
(iii) the delay is caused or contributed to by one of the following,
but only to the extent of such cause or contribution:
(A) breach by the Owner of this Contract or any other act or omission
of the Owner or the Owners Representative, other than an act or omission
authorized by this Contract (other than a variation to the Services
referred to in GC 14.2.1(c)(iii)(B) or a suspension referred to in GC
14.2.1(c)(iii)(D);
(B) a variation to the Services directed under GC 15;
(C) an Event of Force Majeure;
(D) the suspension of the execution of the Services pursuant to a
written direction given under GC 16, unless that direction was
given as a result of a breach by the Contractor of its
obligations under the Contract; or
(E) subject to GC 14.3.2(a), anything else beyond the reasonable
control of the Contractor.

Without limitation, the times within which the Notice and the claim
shall be given under GC 14.2.1(a)(i) and GC 14.2.1(b) are conditions
precedent to any entitlement in the Contractor to an extension of time
which shall be strictly complied with.

14.3 Determination of Extension of Time Claims

14.3.1 The Owners Representative shall, within a reasonable period of
time of receiving a claim under GC 14.2.1(b) that complies with GC
14.2.1(c), give the Contractor:

(a) Notice of the reasonable extension of time which is granted and
the new Date for Industrial Completion or Milestone Dates or both; or
(b) if no extension is given, Notice of that decision.

14.3.2 The Contractor will not be entitled to an extension of time to
the extent that:

(a) the delay has been caused or contributed to by the failure of the
Contractor to take all reasonable measures to preclude the occurrence or
minimise the extent and consequences of the delay, including such
measures as rescheduling, reprogramming, expediting and adjusting the
sequence of activities;

(b) the Contractor is delayed by any cause of delay not referred to
in GC 14.2.1(c)(iii), to the extent that the delay experienced exceeds
the extension to which the Contractor would be entitled under GC
14.2.1(c)(iii) had the other event not occurred; or

(c) subject to GC 14.3.2(b), the delay is caused by, arises out of or
contributed to by:

(1) an act or omission of the Contractor; or

(ii) any other event, fact, matter or circumstance not referred to in
GC 14.2.1(c)(iii).

15. CHANGES, CHANGE DIRECTIVES AND CHANGE ORDERS

15.1.1 The Owner may at any time authorize or direct a Change to the
Project or the Scope of Services (provided that that any Change to the
Scope of Services under this GC 15 shall be limited to engineering,
procurement, construction management, construction supervision,
Commissioning or other professional services which are consistent or
compatible with the warranties in GCs 3.3 and the representations in GC
25.1.1) by Change Order or Change Directive, as applicable. If the
Change requires the omission of any of the Services, the Owner may have
the omitted Services carried out by others.

15.1.2 If the Owner wishes to make a Change to the Facility or the
Scope of Services (or if the Contractor is entitled to a Change Order
pursuant and subject to GC 14), the Owners Representative shall discuss
same with the Contractors Representative in advance. The Contractor will
promptly when called for by the Owner provide the Owner with a draft
budget and scope of services for the proposed Change, details of the
requested extension of time to the Date for Industrial Completion, and
any other obligation of the Contractor under this Contract that is
necessarily affected by the proposed Change, all in such detail as the
Owner may require. If the Parties agree to the Change, they shall
execute a Change Order confirming the Change. If the Parties do not
reach agreement on all matters needed to document the Change by Change
Order, the Owner may direct the Change by issuing a Change Directive to
the Contractor. The Parties will, as soon as reasonably practicable,
thereafter, will attempt to reach agreement on the Change and convert
the Change Directive to a Change Order.

15.1.3 If the Contractor and Owner fail to agree on everything required
to convert the Change Directive to a Change Order, the Contractor shall
nevertheless promptly proceed with implementation and performance of
the Change Directive. If the Contractor is of the opinion that
implementing the Change Directive may impair its ability to meet the
Performance Guarantees, or impair its ability to earn the Performance
Incentives to which pursuant to Appendix 6 Compensation it may be
entitled to receive for meeting the Date for Industrial Completion or
the Approved Project Budget, or cause it to be in breach of any
Applicable Laws, requirements of Governmental Authorities or
requirements of any Permits, Licences and Approvals, or cause either
Party to be in breach of its obligations under GC 33.7 or any other
provision of this Contract, then the Contractor shall within seven (7)



days after receipt of the Change Directive give Notice to the Owner of
same, which shall then constitute a dispute to be resolved pursuant to
GC 29. Failure of the Contractor to provide Notice as aforesaid within
such seven (7) day period shall constitute acceptance by the Contractor
that the Change Directive does not impair its ability to meet the
Performance Guarantees, or cause it to be in breach of any Applicable
Laws, requirements of Governmental Authorities or requirements of any
Permits, Licences and Approvals, or cause either Party to be in breach
of its obligations under GC 33.7.

15.1.4 If the Contractor receives a Change Order or Change Directive,
it shall perform its obligations under this Contract in accordance with
the varied Scope of Services.

15.1.5 The Owner, at its discretion, in respect to any one or more
Change Orders or Change Directives may require the Contractor to record
and invoice all charges against one or more Change Orders or Change
Directives against separate, different project or reference

numbers. If so, the Contractor shall comply with such requirement,
provided that if compliance is not reasonably practicable, the
Contractor shall advise the Owner.

15.1.6 For any additional Services it is required to perform pursuant
to a Change Order or Change Directive, the Contractors only entitlement
for additional compensation is as determined in accordance with and
subject to Appendix 6 Compensation.

16. SUSPENSION
16.1 Notice to Suspend

16.1.1 The Owner may at any time give a written direction to the
Contractor to suspend the performance of all or any part of the
Services.

16.1.2 If the Contractor receives a direction from the Owner under GC
16.1.1, the Contractor shall immediately suspend the performance of
that part of the Services.

16.2 Resumption

16.2.1 The Owner may at any time give a written direction to the
Contractor to resume the performance of that part of the Services which
has been suspended.

16.2.2 If the Contractor receives a direction under GC 16.2.1 the
Contractor shall promptly resume the performance of that part of the
Services which has been suspended.

16.3 Compensation

16.3.1 Subject to GC 16.4.2, the Owner will pay the Contractor
compensation for the suspension of the Services on such basis as the
Parties may agree or, failing agreement, such reasonable cost as the
Owners Representative determines to compensate the Contractor for:

(a) keeping its personnel and subcontractors on standby (to the
extent stated in the Notice referred to in GC 16.1.1); and

(b) the mobilization and demobilisation of the Contractors personnel
and subcontractors, and equipment (if any).

16.4 Termination

16.4.1 Subject to GC 16.4.2, if a suspension of the performance of a

part of the Services which is the subject of a direction under GC

16.1.1 continues for more than six (6) months:

(a) the Contractor may give a Notice to the Owner requiring the Owner

to give a direction to the Contractor under GC 16.2.1 to resume

performance of that part of the Services; and

(b) if the Owner fails to give a direction to the Contractor under GC

16.2.1) within thirty (30) days of receiving the Contractors Notice

under GC 16.4.1(a), the Contractor:
(1) may terminate this Contract by giving seven (7) days Notice to
the Owner;
(ii) will be entitled to be paid in accordance with GC 16.3 for the
part of the Services performed in the relevant period up to the date of
termination or the date the Contractor ceased to perform the Services;
and
(iii) acknowledges and agrees that it is not entitled to make any
other Claim against the Owner except as otherwise provided in this
Contract.

16.4.2 If the Owner gives a direction under GC 16.1.1 as a result of a
breach by the Contractor of its obligations under this Contract, the
Contractor is not entitled to:

(a) terminate this Contract under GC 16.4.1(b)(1i); or

(b) make any other Claim.

17. EVENTS OF FORCE MAJEURE

17.1 Events of Force Majeure



17.1.1 Subject to the provisions of GC 17.6, for purposes of this
Contract an Event of Force Majeure shall mean any circumstance
described in GC 17.2 that is not within the reasonable control,
directly or indirectly, of the Party affected, but only if and to the
extent that:

(a) such circumstance, despite the exercise of all reasonable due
diligence, cannot through the exercise of all due diligence be or be
caused to be prevented, avoided or removed by such Party;

(b) such circumstance adversely affects (in cost and/or time) the
ability of the Party affected to perform its obligations under the
Contract, and the Party affected has taken all reasonably practicable
precautions, due care and reasonable alternative measures in order to
avoid the effect of such circumstance on the Partys ability to perform
its obligations under the Contract (such reasonably practicable
precautions, due care and reasonable alternative measures to be no less
than the other Party would take in similar circumstances if they were to
its account);

(c) such circumstance is not the direct or indirect result of the
failure of the Party claiming force majeure to perform any of its
obligations under the Contract or is not the direct or indirect result
of the fault or negligence of such Party; and

(d) such Party has given the other Party Notice in accordance with GC
17.4. Provided, however, that lack of financial capacity, inability of a
Party to pay, and an event that results from a lack of financial
capacity or inability of a Party to pay, shall not constitute an Event
of Force Majeure.

17.2 Instances of Force Majeure
17.2.1 Subject to the provisions of GC 17.1 and GC 17.6, the following

events that occur during the performance of the Services shall
constitute Events of Force Majeure:

(a) acts of war (whether war be declared or not), acts of the
public enemy, or acts of foreign enemies;
(b) public disorders, insurrection, rebellion, revolution,

terrorist acts, sabotage, riots or violent demonstrations or any
other protests against political actions;

(c) explosions, fires or floods not caused by or attributable
to the Contractor;

(d) floods, earthquakes or other natural calamities or acts of
God;

(e) strike or lockout or other industrial labour action or

disruption (including unlawful but excluding lawful strikes or
lockouts or other industrial labour action or disruption by the
Contractor's employees against the Contractor that are limited in
scope to the Contractor and its employees) which have national,
provincial, regional or state-wide application, affect the
performance of the Services, and last for more than seven (7)
consecutive calendar days in the aggregate;

(f) any action or failure to act within a reasonable time without
justifiable cause by any Governmental Authority (including any
action or failure to act within a reasonable time without
justifiable cause by any duly authorized agent of any such
Governmental Authority), including the denial of or delay in without
justifiable cause the granting of any land tenure, licences, other
licences, consents, approvals, or rights, including the Permits,
Licences and Approvals upon due application and diligent effort by
the Party to obtain same, or the failure once granted to remain
without justifiable cause in full force and effect or to be renewed
on substantially similar terms;

(9) protests, environmental protest, and other civil disobedience
or disturbance;

(h) injunctions not caused by any breach of this Contract by the
Contractor; and

(1) any other event beyond the reasonable control of a Party,
provided that such event was not reasonably foreseeable and did not
result from any error, omission, negligence, neglect, or fault of
the Party or of anyone for whom the Party is responsible under the
Contract.

17.3 Effect of Event of Force Majeure

17.3.1 Subject to GC 17.4 and GC 17.6, no failure or omission to carry
out or observe any of the terms, provisions, or conditions of the
Contract shall give rise to any claim by either Party against the other
Party, or be deemed to be a breach or default of the Contract provided
that Notice of the Event of Force Majeure is delivered within the time
limits specified in GC 17.4 by the Party claiming an Event of Force
Majeure.

17.3.2 Provided that a Party provides Notice of an Event of Force
Majeure in accordance with GC 17.4, the time for performing obligations
under the Contract will be extended for Force Majeure Days in accordance
with GC 14.2 and GC 14.3.

17.4 Notice of Event of Force Majeure

17.4.1 If either Partys ability to perform its obligations under the
Contract is affected by an Event of Force Majeure, such Party shall as
soon as reasonably possible (but in any event within seven (7) days)
following the date any Event of Force Majeure has been discovered or



would have by a reasonable person in the same position been discovered,
give Notice to the other Party stating such date and the nature of the
Event of Force Majeure, its expected duration and effect upon the
performance of such Partys obligations, and any action being taken to
avoid or minimize its effect. The burden of proof shall be on the Party
claiming an Event of Force Majeure pursuant to this GC 17.4.

17.5 Period of Suspension for and Mitigation of Event of Force Majeure

17.5.1 The suspension of performance due to an Event of Force Majeure
shall be of no greater scope and no longer duration than the delays
necessarily resulting from the effect of the Event of Force Majeure.
The affected Party:

(a) shall make all reasonable efforts to prevent and reduce to a
minimum and mitigate the effect of any delay occasioned by any Event
of Force Majeure including recourse to alternate acceptable sources of
labour, services, equipment and materials; and

(b) shall use all reasonable efforts to resume normal performance of
its obligations under the Contract after the termination of any Event
of Force Majeure and shall perform its obligations to the maximum
extent practicable.

wWhen the affected Party is able to resume performance of its
obligations under the Contract, that Party shall give the other Party
Notice to that effect.

17.5.2 If there is an Event of Force Majeure involving any Vendor, then
the Contractor shall use reasonable efforts to determine whether it is
advisable to find alternate Vendors acceptable to the Owner without
materially increasing the cost or schedule, and shall provide its
recommendations to the Owner taking into account the overall Project
Schedule and Approved Project Budget.

17.5.3 The Contractor shall include in all Trade Contracts, including
with Vendors, reasonable provisions that mitigate the delay and
additional costs that will be incurred by the Owner if such Vendor or
other Trade Contractor claims an Event of Force Majeure under their
Trade Contract.

17.6 Certain Events Not to Comprise Events of Force Majeure

17.6.1 Notwithstanding anything to the contrary under any provision of
the Contract, and in particular and for clarity notwithstanding any
other provision of this GC 17, the following shall not constitute an
Event of Force Majeure and shall not excuse any obligations of either
Party that arose before the occurrence of an Event of Force Majeure
causing the suspension of performance:

(a) the obligation to pay money in a timely manner for
obligations and liabilities that matured prior to, during or

after the occurrence of an Event of Force Majeure;

(b) late delivery of equipment, materials, supplies, tools,

or other items caused by negligent or wilful acts or omissions

on the part of the Contractor or any of its subcontractors,

except to the extent resulting from damage or destruction of such
equipment, materials, supplies, tools or other items;

(c) late delivery of equipment, materials, supplies, tools, or
other items to the extent caused by the failure of the Contractor
to properly perform the Services in accordance with the
requirements of the Contract;

(d) late performance by the Contractor caused by the
Contractor's failure to engage qualified personnel, subconsultants
and subcontractors, or to hire an adequate number of personnel or
labour;

(e) submission by the Contractor of submittals for review by
the Owner at a time later than that indicated in the schedule for
submittals agreed to by the Contractor and Owner, unless such late
submission is itself caused by an Event of Force Majeure;

(f) delays resulting from adverse weather and other environmental
conditions which, based on all available historical records or on a
reasonable knowledge of the location of the Site, are consistent
with those which ought reasonably to have been anticipated for the
Site;

(9) delays resulting from unsuitable surface, subsurface, ground,
or groundwater conditions which were known or should have been
reasonably anticipated by the Contractor or any other contractor
with previous experience working in or near the location of the
Site; and

(h) equipment failure due to some fault, neglect or negligence
of the Contractor, including failure to adhere to or requiring
Trade Contractors to adhere to the manufacturer's recommendations
in relation to packing, shipping, unpacking, storing, installation,
operation or maintenance.

17.7 Contractor to Follow Owners Instructions

17.7.1 The Owner may, by Change Directive or Change Order, require the
Contractor to undertake those specific actions identified in the Change
Directive or Change Order as the Contractor can reasonably initiate to
remove or relieve either the Event of Force Majeure or its direct or
indirect effects on the Owner.



17.8 Contractor Responsible for Negligence

17.8.1 Damages or injuries to persons or properties resulting from an
Event of Force Majeure during the performance of the obligations
provided for in the Contract shall not relieve the Contractor of the
responsibility to bear the cost of the damage or injuries caused by the
Contractors negligence or misconduct to the extent such costs are not
covered by insurance procured by the Owner pursuant to Appendix 11
Insurance, but only to the extent that the Contractor would otherwise
have been liable for such damages or injuries under the Contract.

17.9 Costs Due to Events of Force Majeure

17.9.1 Each Party will be responsible for its own costs in relation to,
resulting from or arising out of an Event of Force Majeure.

17.9.2 If physical damage occurs due to an earthquake or a flood
(provided the flood or the flood damage is not caused by, attributable
to or increased by the actions or inactions of the Contractor) or any
other Event of Force Majeure, then the Owner will be responsible for
the payment of any deductibles under the insurance required to be
procured by the Owner pursuant to Appendix 11 1Insurance.

17.9.3 Except as provided in GC 17.9.2, no additional compensation will
be paid by the Owner to the Contractor for the effect of or delay due to
an Event of Force Majeure.

17.10 Contractors Sole and Exclusive Remedy

17.10.1 The Contractors sole and exclusive remedies for the occurrence
of an Event of Force Majeure shall be those set forth in GC 17.3, GC
17.5 and GC 17.9.

18. COMPENSATION
18.1 Owners Payment Obligations

18.1.1 The Owner will, subject to GC 18.14 and other provisions of the

Contract (including any other right to set off which the Owner may have
under the Contract), pay the Contractor in accordance with and subject

to the provisions of Appendix 6 Compensation and the Contract.

18.1.2 Notwithstanding any other provision of the Contract, in no event
shall the Contractor invoice for or be paid for time expended by its
Contract Personnel in the correction or re-

performance of any part of the Services required due to errors,
omissions, defects or deficiencies in the Services performed by the
Contractor and that appear prior to and during the expiry of the
warranty period(s) under the Contract applicable to the Services.

18.1.3 The Contractor shall ensure that accurate and detailed daily
time sheets are kept and maintained by all Contract Personnel,
indicating clearly the name of the person, the hours spent and a
reasonably descriptive narrative of the work performed, appropriately
coded to allow proper and accurate recording of Project costs and
verification by the Owner that the time was reasonable and expended on
the performance of the Services.

18.1.4 The compensation as specified in Appendix 6 Compensation shall
constitute the Contractors sole and exclusive entitlement to payment
from the Owner in respect of the performance of the Services.

18.2 Payment Advances by Owner

18.2.1 On or before the twenty-first day of each calendar month, or
such other time as may be mutually agreed, the Contractor shall submit
to the Owner in writing an estimate of the Fee, Hourly Remuneration and
Eligible Disbursements reasonably anticipated to be charged during the
succeeding calendar month, supported by such details as the Owner may
reasonably require to substantiate and verify the reasonableness of the
estimate. If the Owner disagrees with the amount of the estimate, the
Contractor and Owner shall promptly discuss the estimate and arrive at
an agreed amount for the estimate (the Payment Advance). On or before
the end of each month, the Owner shall transfer to the Contractors
trust account an amount equal to the agreed Payment Advance for the
next month, and advise the Contractor of the deposit by telephone,
email or facsimile by no later than noon on the last day of the month
(or on the next business day if the last day of the month is not a
business day).

18.2.2 The Payment Advance shall be held by the Contractor in a

separate trust account (the Trust Account) to secure payment of its

Fee, Hourly Remuneration and Eligible Disbursements incurred in the
month for which the Payment Advance is made. The Contractor is not
entitled to and shall not transfer any part of that Payment Advance

from the Trust Account to its own use and account until after such time
as it has received a payment statement from the Owner issued pursuant to
GC 18.8, and then only in the amount approved for payment by the Owner
in such payment statement.



18.2.3 If, at the end of any month, the payment statement for that
month differs from the Payment Advance made for the month, the
difference shall be reconciled and taken into account in determining
the amount of the Payment Advance for the next ensuing month.

18.3 Electronic Funds Transfer

18.3.1 The Owner will make payment to the Contractor by electronic
funds transfer into the Contractors bank account.

18.4 Time For and Format of Application for Payments

18.4.1 Subject to GC 18.10, the Contractor shall give the Owners
Representative an invoice for payment on account of the Fee, Hourly
Remuneration and Eligible Disbursements and any other amounts payable
by the Owner to the Contractor under the Contract (Application for
Payment):
(a) within fifteen (15) calendar days after the end of the month in
which the Services that are the subject of the Application for Payment
were rendered or expended, as applicable, and in the case of the
application for final payment within the period required by GC 18.11;
and
(b) in the format approved in writing by the Owners Representative
which shall as a minimum:
(1) set out the amounts that the Contractor asserts are payable to
the Contractor in accordance with the Contract;
(ii) detail the relevant period of the Services for the Application
for Payment;
(iii) describe in detail the part of the Services performed during
the relevant period for the Application for Payment;
(iv) set out amounts paid previously under the Contract;
(v) provide an individual reference number for the Owner to quote
with remittance of payment; and
(vi) include any other information directed by the Owners
Representative.

18.5 Additional Matters

18.5.1 In addition to the requirements of GC 18.4.1(b), the Contractor
shall, unless directed otherwise by the Owners Representative, include
in each Application for Payment:

(a) the price relating to the Services, broken down to reflect the
basis upon which the Fee is calculated:

(b) the name of the Project;

(c) the name of the Site; and

(d) the name of the Owners Representative.

18.5.2 The Owners Representative may, prior to the time it is required
to issue a payment statement under GC 18.9, request any additional
information from the Contractor in respect of its Application for
Payment.

18.6 Contractor Warranty

18.6.1 By making an Application for Payment, the Contractor represents
and warrants to the Owner that:

(a) the Contractor has performed the Services which are the subject
of the Application for Payment;

(b) the Contractor is not aware of any mistakes or omissions in the
Services that would require the Contractor to re-perform the Services
that are included in the Application for Payment;

(c) any remuneration and other amounts due and payable by the
Contractor to any of its employees by Applicable Laws or under an
industrial instrument in respect of the Services have been paid, except
holdbacks and amounts properly retained in accordance with Applicable
Laws or amounts that are the subject of a bona fide dispute;

(d) its subcontractors have been paid all amounts due and payable to
them for work or services performed or material supplied by them in
respect of the work or services which were the subject of the
Application for Payment and which are included in the Application for
Payment or any previous Application for Payment, except holdbacks and
amounts properly retained in accordance with Applicable Laws or amounts
that are the subject of a bona fide dispute; and

(e) subject to any Claims that may have arisen within the fourteen
(14) day period prior to the Payment claim, the Contractor is not aware
of any Claim against the Owner which is not identified in the
Application for Payment or in an earlier Application for Payment or
Notice of which has not been previously given to the Owner.

18.7 Incomplete Application for Payments

18.7.1 Should any Application for Payment (including any Application
for Payment submitted under GC 18.7.2) not contain the information
required under GC 18.4.1(b) and GC 18.5, the Owners Representative may:
(a) complete the missing details and assess the Application for
Payment in accordance with GC 18.8; or

(b) return the incomplete Application for Payment to the Contractor
and notify the Contractor that GC 18.7.2 applies.

18.7.2 Where the Owners Representative returns an incomplete
Application for Payment to the Contractor, the Contractor shall submit



a Application for Payment that complies with GC 18.4.1(b) and GC 18.5
within the time notified by the Owners Representative or, where no time
is notified, within forty-eight (48) hours.

18.8 Payment Statement

18.8.1 Within ten (10) business days of receipt of:

(a) a Application for Payment under GC 18.4.1(a);
(b) the information described in GC 18.5.1; and
(c) any additional information requested by the Owner's Representative

pursuant to GC 18.5.2;

the Owners Representative will give the Contractor on behalf of the
Owner a payment statement which states:

(d) the value of the work carried out by the Contractor in accordance

with this Contract as at the date of the Application for Payment;

(e) the amount already paid to the Contractor;

(f) the amount the Owner is entitled to retain, deduct, withhold or

set off under the Contract;

(9) the amount (if any) which the Owners Representative believes to

be then payable by the Owner to the Contractor on account of the

Contract and otherwise under this Contract and which the Owner proposes

to pay to the Contractor; and

(h) if the amount in GC 18.8.1(g) is less than the amount claimed in

the Application for Payment:
(1) the reason why the amount in GC 18.8.1(g) is less than the amount
claimed in the Application for Payment; and
(ii) if the reason for the difference is that the Owner has retained,
deducted, withheld or set off payment for any reason, the reason for the
retention, deduction, withholding or setting off.

18.8.2 The Owners Representative may issue a further payment statement
correcting any error discovered in any previous payment statement or
modifying any previous payment statement issued by it, including but
not limited to, as a result of information received from the Contractor
pursuant to GC 18.5.

18.8.3 If the Contractor fails to make an Application for Payment in
accordance with the Contract, the Owners Representative may
nevertheless issue a payment statement under GC 18.9.1.

18.9  Payment

18.9.1 Subject to GC 18.10 and GC 18.13, within thirty (30) days after
the end of the month in which a payment statement is issued pursuant to
GC 18.8, the Owner will pay to the Contractor or the Contractor shall
pay to the Owner, as the case may be, the amount shown in the payment
statement as due to the Contractor or to the Owner as the case may be.

18.9.2 A payment made pursuant to the Contract:

(a) will not prejudice the right of either Party to dispute whether
the paid amount is the amount properly due and payable;

(b) will not be evidence of the value of the Services;

(c) will not be evidence that the Services has been executed
satisfactorily; and

(d) will not be an admission of liability on the part of the Owner.

18.10 Conditions Precedent to Entitlement to Payment

18.10.1 After the Date of Contract, if at the time that the Contractor
submits a Application for Payment under GC 18.4, the Contractor has not:
(a) [Intentionally deleted];
(b) effected the insurance required by GC 23.1 and (if requested)
provided evidence of this to the Owners Representative, or allowed such
insurance to lapse;
(c) paid all subcontractors as required under GC 18.6.1(d);
(d) in the case of a Final Application for Payment, submitted a duly
executed Form of Release as required under GC 18.11.1(b); and
(e) complied with all directions given by the Owners Representative
under a provision of the Contract, then:
(1) the Contractor will not be entitled to payment of;
(ii) the Owners Representative will not be obliged to include in any
payment statement under GC 18.8; and
(iii) the Owner will not be liable to pay, any amount included in the
Application for Payment.

18.11 Final Application for Payment

18.11.1 within two (2) months after the earlier of the date all
Performance Guarantees have been met or satisfied and the date the

Owner delivers Notice to the Contractor that its Services are no longer
required, and in any event on or before Final Acceptance, the Contractor
shall deliver to the Owners Representative:

(a) a final payment claim under GC 18.8 entitled 'Final Application for
Payment'; and

(b) a duly executed release that conforms to the form specified in
Appendix 14- Form of Release and General Waiver of Claims.

18.11.2 The Contractor shall include in the Final Application for
Payment:



(a) a complete statement of accounts, including any changes to the
Scope of Services;

(b) all money that the Contractor considers to be due from the Owner
arising out of or in connection with the Services, this Contract or any
alleged breach of contract;

(c) confirmation that all Documentation, approvals of all Authorities
and deliverables as required by this Contract have been lodged with the
Owners Representative; and

(d) a certificate stating that all wages (excluding bonuses to
personnel which are not yet payable) and other charges have been paid
and that no monies are due or owing by the Contractor to any Contract
Personnel other than any Contract Personnel disclosed in the
certificate.

18.11.3 The Contractor shall provide with the Form of Release (as
required by GC 18.11.1) details of how the amount claimed (Amount
Claimed) is calculated including:

(a) separate identification of each claim and the amount of each
claim which is part of the Amount Claimed;

(b) which clause, if any, of this Contract the Contractor relies upon
to support an entitlement to each claim;

(c) if based on breach of Contract -what obligation, if any, the
Owner has breached and which the Contractor relies upon to support an
entitlement to each claim; and

(d) a description of the other acts, defaults and omissions that the
Contractor relies upon to support any entitlement to a claim.

18.11.4 After expiration of the two (2) month period in GC 18.11.1, any
Claim which the Contractor could have made against the Owner but which
has not been made in the Final Application for Payment, whether or not
a Final Application for Payment is delivered, is barred.

18.11.5 Notwithstanding any other provision of section 18.11, the
provisions of section 18.11 do not apply to any claim by the Contractor
in respect of Excluded Taxes.

18.12 Interest on Overdue Payments

18.12.1 If any money due to either Party remains unpaid after the date
on which the money should have been paid, then the Party responsible
for the payment shall, following a written request by the other Party
for payment of interest, pay to the other Party simple interest on the
unpaid amount from, but not including the date on which the money was
due at the Prime Rate.

18.12.2 The Contractors entitlement to interest, if any, under GC

18.13.1(a) will be the Contractors sole entitlement to interest
including damages for loss of use of, or the cost of borrowing, money.

18.13 Set off

18.13.1 The Owner may set off or deduct from any payments due to the
Contractor:

(a) any debt or other moneys due from the Contractor to the
Owner under this Contract; and/or
(b) any debt or other moneys due from any parent, subsidiary

or affiliate of the Contractor to any parent, subsidiary or
affiliate of the Owner; and/or

(c) any money or any claim to money that the Owner may have
against the Contractor, whether for Damages (including
Liquidated damages and the Owner's reasonable estimate of its
entitlement to damages for breach of contract) or otherwise,
which are due or which will become due under this Contract,

except in respect of amounts which are the subject of bona fide active
claims against an insurer provided that such claims are being pursued
diligently.

18.14 Owners Payment of Subcontractors

18.14.1 If the Contractor owes any subcontractor of the Contractor money
in connection with the Services, and

(a) that money has been outstanding under the relevant subcontract

for more than fourteen (14) days; and

(b) the Contractor cannot satisfy the Owners Representative that

there is a valid reason for that outstanding money not having been paid,
the Owner may pay the subcontractor the outstanding amount and the
outstanding amount so paid will be a debt due and immediately payable
from the Contractor to the Owner.

18.14.2 No debt by the Owner will be taken to have accrued in favour of
the Contractor in respect of any payment by the Owner of an outstanding
amount in accordance with GC 18.14.1.

18.14.3 The Owner is entitled to withhold from any payment which would
otherwise be due to the Contractor under the Contract any amount owing
to a subcontractor by the Contractor under GC 18.14.1, and if such
amount owing to a subcontractor is not disputed may make payment
directly to the subcontractor (in which case such payment shall be
deemed authorized by a direction to pay from the Contractor to the



Owner).
18.15 Property and Liens

18.15.1 The Contractor shall not (insofar as is permitted by Applicable
Laws) allow or permit any employee or subcontractor to assert any right
to a construction, builders, mechanics, unpaid vendors or other lien for
unpaid work or services over the Site or Project (or part thereof) or
take any steps whatsoever to lodge or register a lien over the Site or
Project (or part thereof) under, or in pursuance of, any Applicable
Laws, and the Contractor shall promptly vacate, discharge or otherwise
cause such lien to be removed and discharged from title which may be
registered by such person.

18.16 Taxes

18.16.1 The Contractor is and remains liable for payment of any Taxes
connected to the Services, save and except Taxes related to the Owners
operations or income. If any Tax is imposed, the Contractor shall pay
the full amount to the relevant Governmental Authority and shall
indemnify the Owner against any failure to do so. If any exemptions,
reductions, allowances, rebates or other privileges in relation to
Taxes (other than Taxes imposed on the Contractors income or
non-Project operations of the Contractor) may be available to the
Contractor or the Owner, the Contractor shall adjust any payments due
to reflect any such savings or refunds (including interest awarded) to
the maximum allowable extent.

18.16.2 Amounts payable determined in accordance with Appendix 6
Compensation include all Taxes prevailing at the Date of Contract, save
and except the Excluded Taxes.

18.16.3 The Owner is responsible for payment of the Excluded Taxes to
the extent that the Owner or Contractor are liable and responsible for
payment of the Excluded Taxes. The Contractor may include in any
Application for Payment (as defined in GC 18.4) the amount of any
Excluded Taxes in respect of the amounts claimed in the Application for
Payment or any previous Application for Payment, and shall include with
such Application for Payment such documentation as the Owner may
reasonably require to demonstrate and verify to the Owners satisfaction
the proper amount of the Excluded Taxes that is due in respect of the
performance of the Services.

18.16.4 Except for Excluded Taxes, if any rate of Tax is increased or
decreased or a new Tax is introduced or an existing Tax is abolished or
any change in interpretation or application of any Tax occurs in the
course of performance of the Contract, an adjustment will be made to
the Amounts payable determined in accordance with Appendix 6
Compensation to reflect any such change regardless of whether this
results in the Amounts payable determined in accordance with Appendix

6 Compensation increasing or decreasing.

18.16.5 The Owner may deduct from the whole or part of payments due to
the Contractor any Taxes which the Owner is required to withhold or
deduct by any Governmental Authority.

19. MITIGATION
19.1 General Duty to Mitigate

19.1.1 Without limiting but in addition to all other duties to mitigate
required by the Contract, in all cases where either Party is entitled to
receive from the other Party any additional compensation, damages or
extensions of time, including for or resulting from Change Orders,
Change Directives if applicable, suspensions of some or all parts of
the Services, or termination of some or all parts of the Services, that
Party shall use both all reasonable efforts and all due diligence to
mitigate and reduce the amount required under the Contract to be paid
by the other Party or the amount of the extension of the Date for
Industrial Completion. Notwithstanding any other provision of the
Contract, that Party shall not receive those parts of any costs
incurred by that Party or those parts of any additional compensation or
extensions of time, including for Change Orders, Change Directives or
otherwise, that such Party could have reasonably mitigated against,
reduced or otherwise avoided by the exercise of both all reasonable
efforts and all due diligence as required in accordance with the
foregoing. In the foregoing, references to all reasonable efforts and
to exercise of all due diligence shall be construed to be no less than
those that would be exerted by any reasonable corporation in comparable
circumstances where it was solely at risk and responsible for all such
costs and delays without any reimbursement from anyone else. Upon
request from the other Party, the Party claiming relief shall promptly
submit a detailed description, supported by all reasonable
documentation, of the measures and steps taken by the entitled Party to
mitigate and meet the aforesaid obligations.

20. ASSIGNMENT
20.1 Assignment by Contractor

20.1.1 Subject to GC 20.1.2, it is expressly understood that the



Contract is personal to the Contractor and that the Contractor shall
have no right, power, or authority to assign or delegate the Contract
or any portion thereof, or any part of the Services, either voluntarily
or involuntarily, or by operation of law, including by way of
subcontracting or other delegation, to an affiliate. The Contractors
attempted assignment or delegation of the Contract or any portion
thereof or any of part of the Services in contravention of this GC
20.1.1 shall be null and void and shall be ineffective to relieve the
Contractor of its responsibility to perform its obligations hereunder.

20.1.2 The Contractor may, with the prior written approval of the Owner
not to be unreasonably withheld, which approval may be subject to the
Contractor first demonstrating to the Owner that all of the Contractors
Key Personnel as identified in the Contract will transfer to the
assignee and, after the assignment, continue to perform the Services in
their same positions and with their same authorities as they had prior
to the assignment, assign all or part of its right, title, and interest
in the Contract to any parent, subsidiary or affiliated company of the
Contractor, provided that:

(a) the Contractor shall then remain jointly and severally liable
with the assignee for all obligations and liabilities of the Contractor
hereunder;

(b) the Owner may at its sole option have recourse against either or
both the assignee and the Contractor for any and all obligations or
liabilities of the Contractor; and

(c) there is no adverse affect on the validity or enforceability of
any Parent Company Guarantee previously delivered by or on behalf of
the Contractor to the Owner under the Contract, and that the Parent
Company Guarantee remain valid and enforceable by the Owner in
accordance with the provisions of the Parent Company Guarantee.

20.2 Assignment by Owner to Affiliates and Third Parties

20.2.1 The Owner may, with the prior written approval of the Contractor
not to be unreasonably withheld, assign all or part of its right, title,
and interest in the Contract to any parent, subsidiary or affiliated
company, partnership or joint venture of the Owner which is the
transferee or assignee of substantially all of the right, title and
interest of the Owner in the Project, and in the same capacity as the
Owner, provided that all outstanding amounts properly due and owing to
the Contractor at that time have been paid and that such parent,
subsidiary or affiliated company, partnership or joint venture of the
Owner reasonably demonstrates that it is able to meet the payment
obligations of the Owner hereunder.

20.2.2 The Owner may assign all or part of its right, title, and
interest in the Contract to any other third party with the prior
written approval of the Contractor, which consent will not be withheld
provided that all outstanding amounts properly due and owing to the
Contractor at that time have been paid and that such third party
reasonably demonstrates that it is able to meet the payment obligations
of the Owner hereunder.

20.3 Assignment by Owner to Financing Entities and Realization of
Security by Financing Entities

20.3.1 Without the prior consent of the Contractor, the Owner may
assign all or part of its right, title, and interest in the Contract to
any Financing Entity. The Contractor shall execute and deliver to the
Owner a consent to and acknowledgement of assignment in a form
reasonably acceptable to the Financing Entities, to be effective only
when all outstanding amounts properly due and owing to the Contractor
at that time have been paid. Any Financing Entity may, in connection
with any default under any financing document related to the Project,
assign any rights assigned to it hereunder to any third party which is
the transferee or assignee of substantially all of the right, title and
interest of the Owner in the Project, and in the same capacity as the
Owner, provided that all outstanding amounts properly due and owing to
the Contractor at that time have been paid and that such third party
reasonably demonstrates that it is able to meet the payment obligations
of the Owner hereunder. The Contractor shall execute and deliver to the
Financing Entities a consent to and acknowledgement of assignment in a
form reasonably acceptable to such transferee or assignee. The
Contractor shall do all things and execute all documents and provide
all further assurances reasonably required by Owner or Financing
Entities to give effect to the foregoing, provided that such Financing
Entities, insurers and any other persons referred to in GC 21.1.2 shall
provide reasonable written assurances that under no circumstances shall
any Financing Entity or transferee or assignee thereof have any greater
or additional rights or remedies against the Contractor than the Owner
has.

20.3.2 The Contractor agrees that, upon receipt of Notice of such
assignment after such a default and pursuant to GC 20.3.1, it shall
deliver all documents, data, notices, and other communications
otherwise required to be delivered to the Owner hereunder to the
Financing Entities or their assignee at such address as they shall
designate to the Contractor in writing.

20.3.3 The Owner acknowledges and agrees that, upon receipt of Notice
of such assignment after such a default pursuant to GC 20.3.1, the



Contractor shall be entitled to comply with such Notice in accordance
with its terms, and shall have no duty to enquire as to the right of
the Financing Entity to provide such Notice, notwithstanding any Notice
or objection given by the Owner, or any other fact, circumstance, or
event.

20.3.4 The Contractor agrees that in the event the Financing Entities
foreclose on the Owners interests hereunder (or if the Contract should
be assigned to the Financing Entities in lieu of foreclosure), the
Financing Entities or any purchaser at such foreclosure proceeding
shall be entitled to succeed to the Owners interests hereunder on the
same conditions as provided hereunder, and provided such Financing
Entities or purchaser continues to perform the Owners obligations under
this Contract and such succession shall not constitute a breach of any
provision of this Contract prohibiting subletting or assignment or of
any other provision of the Contract. If the Financing Entities should
acquire this Contract by foreclosure, an assignment in lieu of
foreclosure or otherwise, the Contractor agrees that the Financing
Entities may (provided that, as a pre-condition, any defaults by

the Owner in its payment and indemnity obligations hereunder are cured)
and on substantially the same terms as set out in GC 20.3.1, assign or
sublet the Contract to an assignee who is financially reliable and who
agrees to perform the Owners obligations hereunder. In the event of any
such assignment by the Financing Entities, the Financing Entities shall
have no further obligations under the Contract and the assignee shall
be entitled to the benefit of all of the provisions of the Contract.

20.3.5 On termination of this Contract prior to the stated expiration
of the term hereof for any reason whatsoever, including default, the
Contractor shall enter into a new agreement with the Financing Entities
with the highest lending priority immediately prior to the termination
of this Contract if the Financing Entities (i) give notice of request
for such a new agreement within thirty (30) days after termination of
this Contract; (ii) pay all costs incurred by the Contractor as a
result of default and/or termination; and (iii) remedy all defaults as
though this Contract had not been terminated. The new agreement shall
be for the remainder of the term hereof, effective at the date of
termination upon the same terms and conditions provided herein.

21. COOPERATION WITH FINANCING ENTITIES AND INSURERS

21.1.1 It is understood that the Owner intends to and will procure from
Financing Entities project financing or other financing arrangements
suitable to the Owner to complete the Project. The Contractor
acknowledges that procurement of project financing from Financing
Entities is essential for the Project to proceed and, accordingly, the
Contractor agrees to and shall cooperate fully with, and act reasonably
in any dealings with, any Financing Entities to the Project and, without
limiting the generality of the foregoing, the Contractor agrees to and
shall:

(a) use its reasonable best efforts to assist the Owner in its
dealings with any Financing Entities to the Project, including
participation in oral and written presentations to prospective
Financing Entities, conditional upon receipt by the Contractor of
reasonable written waivers of extra-contractual liability from

such Financing Entities;

(b) not unreasonably withhold its consent to any amendments to

the Contract that may be required by the Financing Entities as a
condition of their providing financing to the Project which do not
change the substance of the agreement evidenced hereby; and

(c) following procurement of financing from the Financing

Entities, cooperate with the Owner in its dealings with the

Financing Entities.

21.1.2 The Contractor acknowledges and agrees that the Owner may be
required to provide to the Financing Entities and any and all insurers,
and their respective representatives, the right to review, inspect,

audit and monitor the performance of the Services and the Work, the

Site, any item of equipment (including equipment under fabrication),
materials, supplies, tools, other items, design, engineering, service,

or workmanship to be provided hereunder and the Facility, and to observe
all tests, Performance Tests and all other aspects of the Facility as and
to the same extent as the Owner has such rights hereunder. The Contractor
shall allow all of them reasonable access during normal working hours to
its offices, the Site, the Work (including equipment under fabrication)
and the Project, and to the Contractors technical details pertaining
thereto, as reasonably requested by any of the Owner, Financing Entities
and insurers. The Contractor shall incorporate such rights of review,
inspection, audit and monitoring in all equipment purchase orders and
Trade Contracts.

21.1.3 The Contractor will include provisions in all Trade Contracts
that allow representatives of the Financing Entities and insurers to
inspect, review and monitor the progress of the Trade Contracts and
conformance with the requirements of this Contract and the applicable
Trade Contracts.

22. SECURITY

22.1 Delivery and Form of Security from Owner



22.1.1 wWithin seven (7) days after the Date of Contract, the Owner
shall deliver to the Contractor:

(a) a guarantee of all payment obligations of the Owner hereunder,
conforming to the form of such guarantee in Appendix 19 Payment
Guarantee, executed and delivered by Gold Reserve Inc. in favour of the
Contractor; and

(b) a certificate from an officer of Gold Reserve Inc. verifying and
confirming that the guarantee has been duly authorized, executed and
delivered, conforming to the form of such certificate in Appendix 19
Payment Guarantee.

23. INSURANCE
23.1 Owner Provided Insurance

23.1.1 The Owner shall provide the Insurance as set out in Appendix
11-1 Insurance by Owner.

23.2 Contractor Provided Insurance

23.2.1 The Contractor shall provide the Insurance as set out in
Appendix 11-2 Insurance by Contractor.

24, CONTRACTORS REPORTING AND RELATED OBLIGATIONS

24.1.1 In addition to any other reporting obligations imposed on the

Contractor under this Contract, the Contractor, at a minimum, shall:

(a) within fifteen (15) calendar days after the end of each month

give a written report (in a form approved by the Owners Representative)

to the Owners Representative setting out:
(1) if applicable, details of the progress of tendering for the Trade
Contracts;
(ii) the progress of the Project against the Project Plan and the
effect on the Project Plan of any change to the Project, including a
curve showing cumulative actual and forecasted cashflow (including
costs for any changes to Project) against time;
(iii) details of any activities which are behind the progress
anticipated in the Project Plan;
(iv) any foreseen delays to future activities on the Project Plan;
(v) the likely effect on the Project Plan of any actual or foreseen
delay;
(vi) current claims for changes and extensions of time by Trade
Contractors under the various Trade Contracts, including details of
dates submitted, dates approved and any other details the Owners
Representative requires;
(vii) the status of all activities on which work is being undertaken;
(viii) details of all consultants and other subcontractors currently
employed or proposed to be employed by the Contractor for the purposes
of the Services;
(ix) evidence of compliance with the quality assurance requirements
of this Contract;
(x) industrial relations issues affecting (or which may affect) the
performance of the Project;
(x1) evidence of compliance with the Safety and Health Plan and
safety statistics;
(xii) strategies implemented or proposed to overcome problems,
including corrective action statements for catching up lost time or
avoiding potential delays;
(xiii) the total amount of Trade Costs payable to Trade Contractors
under any Trade Contracts awarded to date; and
(xiv) any other matter reasonably required by the Owners
Representative;

(b) give the Owners Representative, on request and within a reasonable

time:
(1) any information the Contractor has in its possession in
connection with the performance of the Project, provided that the
Contractor shall not be obliged to provide any information which is
privileged or which might reasonably be expected to void any insurance
coverage;
(ii) any report on any specific issue in connection with the
performance of the Project; and
(iii) any other periodic report (including Project cost reports, and
subcontractor reports), which the Owners Representative reasonably
requires;

(c) promptly report all incidents and accidents to the Owners site

safety representative using the Owners standard forms;

(d) advise the Owners Representative (in writing if the Owners

Representative directs) of suitable courses of action in relation to

matters raised in Project Control Group meetings; and

(e) establish and maintain any records which the Owners

Representative reasonably requires.

25. REPRESENTATIONS

25.1.1 The Contractor represents to the Owner:

(a) it is duly incorporated and validly exists under the law of its

place of incorporation;

(b) it has full legal capacity and power:
(1) to own its property and assets and to carry on its business; and
(ii) to enter into this Contract and to perform its obligations under
this Contract;



(c) it has taken all corporate action that is necessary to authorize
its entry into this Contract and to perform its obligations under this
Contract;

(d) this Contract constitutes a legal, valid and binding obligation
of it enforceable in accordance with its terms by appropriate legal
remedy;

(e) neither its execution of this Contract nor the carrying out of
its obligations under this Contract, does or will:

(1) contravene any Applicable Laws to which it or any of

its property is subject or any order of any Governmental

Authority or other person that is binding on it or any of

its property;

(ii) contravene any undertaking or instrument binding on

it or any of its property; or

(iii) contravene its constitution or other constating documents;

(f) no litigation, arbitration, mediation, conciliation or
administrative proceedings are taking place, pending or threatened
against it which if adversely decided could, in the reasonable opinion
of the Contractor's management, have a material adverse effect on the
Contractor's business, assets or financial condition or its ability to
perform its obligations under this Contract;

(9) no receiver or receiver and manager is currently appointed in
relation to any of its property;

(h) it has familiarized itself with local conditions at the Site and
all Applicable Laws;

(1) its Contract Personnel will not enter the Site without having
first familiarized themselves to the extent necessary with local
conditions and Applicable Laws;

(3) it has inspected the Site and its surroundings, but has not
conducted detailed investigations at Site;
(k) subject to its obligations to comply with Applicable Laws, it

will not intentionally or wilfully damage the name or reputation of
the Owner or wrongfully invite adverse public criticism of the Owner;
and

(1) any factual information given or representation made to the
Owner or to the Owner's Representative in connection with the Project
is (to the best of the Contractor's knowledge) accurate and current
at the time given and is not intentionally misleading or deceptive

in any respect, and any expressions of opinion represents the
Contractor's honest, good faith opinion at the time the expression

is made or given.

25.1.2 The representations contained in GC 25.1.1(a) to GC 25.1.1(e)
and in GC 25.1.1(k) and GC 25.1.1(1) will be treated as made and be
binding upon the Contractor continuously during the term of this
Contract.

25.1.3 The Owner represents to the Contractor:

(a) it is duly incorporated and validly exists under the law of its
place of incorporation;

(b) it has full legal capacity and power:

(1) to own its property and assets and to carry on its
business; and

(ii) to enter into this Contract and to perform its
obligations under this Contract;

(c) it has taken all corporate action that is necessary to
authorize its entry into this Contract and to perform its
obligations under this Contract;

(d) this Contract constitutes a legal, valid and binding
obligation of it enforceable in accordance with its terms by
appropriate legal remedy;

(e) neither its execution of this Contract nor the carrying
out of its obligations under this Contract, does or will:
(1) contravene any Applicable Laws to which it or any

of its property is subject or any order of any Governmental
Authority or other person that is binding on it or any of

its property;

(ii) contravene any undertaking or instrument binding on

it or any of its property; or

(iii) contravene its constitution or other constating documents;
(f) no litigation, arbitration, mediation, conciliation or
administrative proceedings are taking place, pending or threatened
against it which if adversely decided could, in the reasonable
opinion of the Owner's management, have a material adverse effect on
the Owner's business, assets or financial condition or its ability to
perform its obligations under this Contract;

(9) no receiver or receiver and manager is currently appointed in
relation to any of its property;
(h) subject to its obligations to comply with Applicable Laws, it

will not intentionally or wilfully damage the name or reputation of
the Contractor or wrongfully invite adverse public criticism of the
Contractor; and

(1) any factual information given or representation made to the
Contractor or to the Contractor's Representative in connection with
the Project is (to the best of the Owner's knowledge) accurate and
current at the time given and is not intentionally misleading or
deceptive in any respect, and any expressions of opinion represents
the Owner's honest, good faith opinion at the time the expression is
made or given.

25.1.4 The representations contained in GC 25.1.3(a) to GC 25.1.3(e)



and in GC 25.1.3(h) and GC 25.1.3(1i) will be treated as made and be
binding upon the Owner continuously during the term of this Contract.

26. DEFAULT AND TERMINATION
26.1 Default by Owner

26.1.1 If the Contractor considers that the Owner:

(a) is in breach of or default under this Contract (provided that
any failure to comply with any schedule or deadline requirement shall
not comprise a default except where such schedule or deadline is in
regard to a requirement to make payment hereunder to the Contractor);
or

(b) has breached a representation or warranty which it has given
to the Contractor under this Contract, including a representation made
under GC 25.1.3,

the Owner may give the Contractor a Notice:

(c) specifying the alleged breach of or default under this Contract;
(d) specifying a reasonable time and date by which the Owner shall
rectify the breach or default (or overcome their effects); and

(e) requiring the Owner to show cause in writing why the Contractor
should not exercise its rights under GC 26.2.

26.1.2 If the Contractor gives the Owner a Notice referred to in GC
26.1.1, the Owner shall:

(a) comply with the Notice and give the Contractor a program to
rectify the relevant default or remedy the breach (or overcome their
effects) in accordance with the terms of the Contractors Notice; or

(b) notify the Contractor in writing that the Contractor disputes the
notice, with a concise statement of the grounds for the dispute.

26.1.3 If the Owner fails to rectify a default or remedy a breach (or
overcome their effects) in accordance with the terms of a Notice
referred to in GC 26.1.1:
(a) the Contractor may take any action it considers appropriate to:
(1) rectify that default; or
(ii) remedy that breach; and
(b) the Owner shall pay to the Contractor, as part of the Services,
any incremental costs incurred by the Contractor to rectify or remedy
the default or breach (including reasonable costs paid to third
parties), except to the extent such default or breach arises from the
negligence or wilful default of the Contractor.

26.2 Termination by Contractor Following Default by Owner

26.2.1 Subject to GC 26.3, the Contractor may terminate this Contract,
with immediate effect, by Notice to the Owner after it has previously
given the Owner a Notice under GC 26.1.1 and the Owner has not complied
with that Notice.

26.2.2 If the Contractor terminates this Contract pursuant to GC
26.2.1, then the Contractor shall:

(a) not be obliged to continue to perform any Services after the
effective date of such termination; and

(b) be paid for all parts of the Services completed to the effective
date of such termination.

26.3 Rights of Financing Entities on Default by Owner

26.3.1 If there shall occur and be continuing a default by the Owner of
its obligations under the Contract, or if an event occurs which with the
lapse of time or giving of notice, or both, would be a default of the
Owner under the Contract (a Default) entitling the Contractor to
terminate the Contract, prior to exercising its right to terminate the
Contract the Contractor shall first give the Financing Entities written
notice of such Default or event, by registered or certified mail, return
receipt requested, at the address last notified in writing by the Owner
for such notices. If the Owner fails to cure such Default, the
Contractor shall afford the Financing Entities a reasonable opportunity
to cure any Default by the Owner including any damages due to delay
resulting from the Financing Entities extended opportunity to cure.

26.4 Default by Contractor

26.4.1 If the Owner considers that the Contractor:

(a) is in breach of or default under this Contract (provided that any
failure to comply with any schedule or deadline requirement shall not
comprise a default except to the extent caused or contributed to by a
failure of the Contractor to diligently prosecute the Services or by
the breach of a material provision of the Contract); or

(b) has breached a representation or warranty which it has given to
the Owner under this Contract, including a representation made under GC
25.1.1,

the Owner may give the Contractor a Notice:

(c) specifying the alleged breach of or default under this Contract;
(d) specifying a reasonable time and date by which the Contractor
shall rectify the breach or default (or overcome their effects); and
(e) requiring the Contractor to show cause in writing why the Owner
should not exercise its rights under GC 26.5.



26.4.2 If the Owner gives the Contractor a Notice referred to in GC
26.4.1, the Contractor shall:

(a) comply with the Notice and give the Owner a program to
rectify the relevant default or remedy the breach (or overcome
their effects) in accordance with the terms of the Owner's

Notice; or

(b) notify the Contractor in writing that the Contractor
disputes the notice, with a concise statement of the grounds

for the dispute.

26.4.3 If the Contractor fails to rectify a default or remedy a breach
(or overcome their effects) in accordance with the terms of a Notice
referred to in GC 26.4.1:
(a) the Owner may take any action it considers appropriate, including
carrying out or having a third party carry out the part of the Services
which is the subject of the default, to:

(1) rectify that default; or

(ii) remedy that breach; and
(b) the Contractor shall (subject to the limit of liability set out
in GC 28.1) indemnify the Owner against any incremental costs incurred
by the Owner to rectify or remedy the default or breach (including
reasonable costs paid to third parties), in which case the cost
incurred by the Owner will be a debt due and payable from the
Contractor to the Owner, except to the extent such damage, cost, loss
or liability arises from the negligence or wilful default of the Owner.

26.5 Termination by Owner Following Default by Contractor

26.5.1 The Owner may terminate this Contract, with immediate effect, by
Notice to the Contractor after it has previously given the Contractor a
Notice under GC 26.4 and the Contractor has not complied with that
Notice.

26.6 Termination for Insolvency of a Party

26.6.1 Subject only to Applicable Laws governing bankruptcy and
creditors that by such Applicable Laws postpone a Partys rights to
terminate, either Party may terminate this Contract, with immediate
effect, by Notice to the other Party if:

(a) the other Party becomes (or informs any of the first Party,
creditors of the other Party generally, or any particular creditor of
the other Party that it is) insolvent or unable to pay its debts as and
when they fall due;

(b) a liquidator or provisional liquidator is appointed in respect of
the other Party;

(c) a receiver or receiver and manager or an analogous person is
appointed to the other Party or any of its property;

(d) the other Party has a mortgagee seeking to exercise a right of
possession or control over the whole or a part of its property;

(e) the other Party enters into, or calls a meeting of its members or
creditors with a view to entering into, a composition, compromise or
arrangement with, or an assignment for the benefit of, any of its
members or creditors, or a Court orders that a meeting be convened in
respect of a proposed composition, compromise or arrangement between
the other Party and its creditors or any class of its creditors, other
than for the purpose of restructuring or amalgamation;

(f) the other Party has any execution, writ of execution, mareva
injunction or similar order, attachment or other process made, levied
or issued against it or in relation to any of its assets;

(9) any application is made or other process commenced (not being an
application or process withdrawn, discontinued or dismissed within
seven (7) days of being filed) seeking an order for the appointment of
a provisional liquidator, a liquidator, a receiver or a receiver and
manager to the other Party;

(h) the other Party is declared bankrupt or has filed for some form
of protection from its creditors under Applicable Laws relating to or
governing bankruptcy;

(1) there is a resolution of creditors or members, or an order of a
court, to place in liquidation or bankruptcy and/or wind up the other
Party; or

(3) an event happens analogous to an event specified in this GC
26.6.1(a) to GC 26.6.1(1i) to which the law of another jurisdiction
applies and the event has an effect in that jurisdiction similar to the
effect which the event would have had if the law of Canada applied.

26.7 Termination for Events of Force Majeure

26.7.1 Either Party may terminate this Contract by giving Notice to the
other Party if an Event of Force Majeure continues for a period of six
(6) months after a Notice is given under GC 17.4 in respect of that
Event of Force Majeure.

26.7.2 If this Contract is terminated pursuant to GC 26.7.1:

(a) the Owner (without prejudice to any other rights or remedies it

has) will pay the Contractor in accordance with GC 18.1 after receipt

of a written claim for payment:
(1) the portion of the Fee due to the Contractor for the Services
performed in the relevant period up to the date of termination; and
(ii) the relevant portion of the Fee allocated for demobilisation
costs; and

(b) the Contractor is not entitled to any other Claim for any



consequential costs, losses or damages.
26.8 Termination by Owner for Convenience

26.8.1 Despite any other provision of this Contract:

(a) the Owner may at its sole discretion and for any reason,
including convenience of the Owner and without any fault or default on
the part of the Contractor, terminate this Contract effective
immediately upon giving Notice to the Contractor or at a future date
specified in the Notice; and

(b) subject to the Contractor complying with its professional
obligations in the practice of professional engineering and as required
to protect Persons and property from damage, the Contractor shall cease
the performance of the Services immediately upon receiving that Notice
or upon any later date specified in that Notice.

26.8.2 If for any reason a purported termination under GC 26.5, GC 26.6
or GC 26.7 by the Owner is held to be ineffective, the purported
termination is not a breach or repudiation of this Contract and is
deemed to have been effected under GC 26.8.1.

26.8.3 If this Contract is terminated pursuant to GC 26.8.1:

(a) the Owner (without prejudice to any other rights or remedies it
has) will pay the Contractor in accordance with GC 18.1, after receipt
of a written claim for payment, the portion of the Fee due to the
Contractor for the Services performed in the relevant period up to the
date of termination plus demobilisation costs and other costs the
Contractor reasonably incurs (and provides satisfactory evidence for)
in terminating the Services; and

(b) the Contractor is not entitled to make any other Claim for any
consequential costs, losses or damages.

26.9 Termination by Owner of Contract

26.9.1 If the Owner terminates this Contract pursuant to GC 26.5, GC
26.6, GC 26.7 or GC 26.8, then:
(a) the Owner may engage and pay other persons to perform the
Services. Such other persons may enter the Site and use all Goods
necessary to perform the Services, and the Contractor shall provide to
such other persons full and free access to the Site and Goods for that
purpose;
(b) as and when required by the Owner by Notice to the Contractor
(and not before), the Contractor shall remove from the Site any other
property of or in the possession or control of the Contractor within
one (1) month of receiving such Notice. If the Contractor fails to do
so, the Owner may remove and/or dispose of any such other property as
it sees fit. The Owner may credit to the Contractors account, (or to
the Owners account), an amount equal to the proceeds from any sale
(less any disposal costs incurred by the Owner);
(c) the Contractor shall, if so required by the Owner within fourteen
(14) days after the date of termination, use all reasonable efforts to
assign or novate to the Owner without payment the benefit of any
agreements for the maintenance, manufacture and/or supply (including
supply by way of lease, hire purchase, or other right to use
arrangement) of constructional plant used to perform the Services or
Goods and the performance of any part of the Services; and
(d) the Contractor shall deliver to the Owner within fourteen (14)
days after the date of termination:
(1) all the Owner Documentation;
(ii) all Contract Material; and
(iii) anything recording, containing, setting out, or making
reference to the Services or the Project, save that the Contractor may
keep one copy of such documentation and material in accordance with the
confidentiality obligations of this Contract.

26.9.2 If the Owner terminates this Contract pursuant to GC 26.5 or GC
26.6, the Owner may, without limiting any other rights it may have to
pay suppliers and manufacturers:

(a) pay any manufacturer or supplier for any constructional plant
delivered or work performed for the purpose of this Contract (whether
before or after the date of termination) which has not already been
paid for by the Contractor; and

(b) deduct amounts equal to any such payments from any moneys due to
the Contractor from time to time.

26.10 Recovery of Loss

26.10.1If the Owner terminates this Contract pursuant to GC 26.5 or GC
26.6, or if the Contractor repudiates the Contract and the Owner
otherwise terminates the Contract, then the Owner shall:

(a) not be obliged to make any further payments to the Contractor
except for any money that is the subject of a Application for Payment
under GC 18.4 or a payment statement under GC 18.8; and

(b) subject to GC 28.1, be entitled to recover from the Contractor
any costs, losses, damages or liability incurred or suffered or
suffered by it as a result of, or arising out of, or in any way in
connection with, such termination.

26.11 Preservation of Other Rights

26.11.1 If the Contractor:



(a) is in breach of or is in default under this Contract; or

(b) breaches a warranty which it gives the Owner under this Contract,

nothing in this GC 26 shall, subject to 28.1, prejudice the right of the
Owner to exercise any other right it may have under this Contract or at

law or equity.

27. INDEMNITIES
27.1 Indemnity by EPC Contractor

27.1.1 Subject to GC 27.1.2, the Contractor shall indemnify and save

harmless the Owner and its directors, officers, employees, agents,

contractors, subcontractors, representatives and affiliates, and each

of them, and defend any and all of them at their request, from and

against any and all claims, costs, damages, expenses, losses, fines,

taxes, contributions, severance payments, demands and other liabilities

which they may suffer or incur, and also from and against any action,

suit, claim, demand or proceeding of any nature that may be brought

against them (including legal fees and disbursements on a full

indemnity basis incurred by them in defending such action, suit, claim,

demand or proceeding):

(a) in respect of an infringement of any patent or intellectual

property rights of others used or specified by the Contractor; or

(b) in respect of:
(1) loss of, or damage to, any real or personal property;
(ii) the personal injury to, or disease or illness (including mental
illness) affecting, or death of, any person; or
(iii) any environmental impairment or Contamination resulting from
sudden and accidental spills or Contamination,
arising out of or in connection with the following (including, without
limitation, during the correction or re-performance of non-compliant
Services, or the rectification of any defect, deficiency or
non-conformance in respect of the Services, or the fulfilling of any
warranties under the Contract):
(iv) any negligent act or omission of the Contractor or the Contract
Personnel;

(v) any failure by the Contractor to observe or perform its

obligations under this Contract or any breach by the Contractor

of this Contract; or

(vi)the breach of, or failure to comply with, any Applicable

Laws or the requirements of any Permits, Licences and Approvals

by the Contractor or the Contract Personnel.

27.1.2 The Contractors liability under GC 27.1.1 of this Contract will
be reduced proportionately to the extent that the cost, damage,
expense, loss or other liability or claim was caused by a negligent act
or omission of the Owner or those for whom the Owner is responsible
under the Contract.

27.1.3 For the purposes of GC 27.1.1, the Owner will be deemed to be
acting as agent or trustee on behalf of or for the benefit of all
persons who are or might be its directors, officers, employees, agents,
contractors, subcontractors, representatives or affiliates from time to
time, as well as on its own behalf.

27.2 Indemnity by Owner

27.2.1 Subject to GC 27.2.2, the Owner shall indemnify and save
harmless the Contractor and its directors, officers, employees, agents,
contractors, subcontractors, representatives and affiliates, and each of
them, and defend any and all of them at their request, from and against
any and all claims, costs, damages, expenses, losses, fines, taxes,
contributions, severance payments, demands and other liabilities which
they may suffer or incur, and also from and against any action, suit,
claim, demand or proceeding of any nature that may be brought against
them (including legal fees and disbursements on a full indemnity basis
incurred by them in defending such action, suit, claim, demand or
proceeding):
(a) in respect of an infringement of any patent or intellectual
property rights of others specified by the Owner; or
(b) in respect of:
(1) loss of, or damage to, any real or personal property;
(ii) the personal injury to, or disease or illness (including mental
illness) affecting, or death of, any person; or
(iii) any environmental impairment or Contamination (except sudden
and accidental spills or Contamination for which the Contractor is
responsible to indemnify the Owner under GC 27.1),
arising out of or in connection with:
(iv) any negligent act or omission of the Owner;
(v) any failure by the Owner to observe or perform its
obligations under this Contract or any breach by the Owner of
this Contract; or
(vi) the breach of, or failure to comply with, any Applicable
Laws or the requirements of any Permits, Licences and Approvals
by the Owner.

27.2.2 The Owners liability under GC 27.2.1 of this Contract will be
reduced proportionately to the extent that the cost, damage, expense,
loss or other liability or claim was caused by a negligent act or
omission of the Contractor or those for whom the Contractor is
responsible under the Contract.



27.2.3 For the purposes of GC 27.1.1, the Contractor will be deemed to
be acting as agent or trustee on behalf of or for the benefit of all
persons who are or might be its directors, officers, employees, agents,
contractors, subcontractors, representatives or affiliates from time to
time, as well as on its own behalf.

28. LIMITATION OF LIABILITY
28.1 Limitation of Contractor Liability

28.1.1 Subject to GC 28.1.2 and GC 28.1.3, the maximum liability of the
Contractor to the Owner hereunder or in any way connected to the
Services or the Contractors performance of the Services shall not
exceed the following:

(a) For that part of any claim under GC 27.1 (excluding liabilities
to third parties for personal injury, wrongful death, or damage or
destruction to property) for which any insurance is available to
indemnify the Contractor, or for which any insurance would have been
available to indemnify the Contractor if the Contractor had fulfilled
its obligations under this Contract and procured the insurance
specified in Appendix 11 1Insurance to be procured by the Contractor,
then the greater of:

(1) applicable limits specified in the Contract for the relevant
insurance required to be procured by the Contractor pursuant to the
Contract; and

(ii) the amount of insurance proceeds actually available to indemnify
the Contractor for such claims under any of the policies of insurance
specified in Appendix 11 1Insurance and procured by or on behalf of the
Owner or the Contractor specifically for the purpose of this Project.
Provided, however, that if prior claims are made against the Contractor
during the relevant policy period and if such prior claims actually
reduce the limits otherwise available under the policy of insurance,
then the applicable limits referred to in GC 28.1.1(a)(i) shall be
construed to mean the available limits remaining under the policy.
(b)For all other claims, the maximum amount of liability specified

in Appendix 6 Compensation.

For clarity, it is agreed that the purpose of the foregoing is that the
Owner shall be entitled to receive, directly or indirectly, the benefit
of all insurance procured by or on behalf of the Owner or the
Contractor specifically for the purpose of this Project and available
to indemnify the Contractor for and against claims made by the Owner
against the Contractor.

28.1.2 For purposes of GC 28.1.1, if insurance proceeds are not
available to indemnify the Contractor or the Owner because of the
Contractors failure, by its negligence or by its breach of its
obligations hereunder, to procure the insurance required by this
Contract to be procured by the Contractor, or because the Contractor
breached the terms and conditions of the Owners or Contractors policy
of insurance (provided that in respect of Owners insurance, this shall
be limited to terms and conditions known to the Contractor prior to the
date of the occurrence giving rise to the claim, and generally in
conformance with standard terms and conditions available on reasonable
terms for similar insurance policies, and brought to the attention of
the Contractor prior to the breach complained of), then the provisions
of GC 28.1.1 shall be interpreted and construed as if the policies of
insurance specified by this Contract were in full force and effect, in
which case the amount of the limitations of liability specified in of
GC 28.1.1 shall apply whether or not insurance is available to
indemnify the Contractor.

28.1.3 Notwithstanding GC 28.1.2 or any other provision of the

Contract, any limitations of liability in favour of the Contractor

specified in the Contract shall not apply to or limit the Contractors
responsibility and liability to the Owner for the following:

(a) any damage and expense suffered by the Owner arising or resulting

from the gross negligence, recklessness or wilful or intentional misconduct

on the part of the senior management of the Contractor or the Key

Personnel;

(b) liability of the Owner arising or resulting from the breach by the
Contractor of the intellectual property rights, including in respect of
copyright and patent rights, of third parties;

(c) liability of the Owner to third parties, including Governmental
Authorities, arising or resulting from the Contractor acting as agent for

the Owner to the extent that such liability arises out of the Contractor acting
outside the scope of its authority to act as the Owner's agent hereunder; and
(d) the Contractor's liability (if any) to Governmental Authorities for
breach by the Contractor of any Applicable Laws, including for any liabilities
imposed under Applicable Laws in relation to workers employed by or through the
Contractor for the performance of the Services.

28.1.4 The liabilities of the Contractor hereunder shall be exclusive
of the liability of the Contractors related and affiliated companies,
subconsultants and agents, and their respective officers directors, and
employees in respect of the matters contemplated herein.

28.2 Limitation of Owner Liability

28.2.1 Subject to GC 28.2.2 and GC 28.2.3, the maximum liability of the



Owner to the Contractor hereunder or in any way connected to the
Services or the Contractors performance of the Services (except for
compensation payable under Appendix 6

Compensation for Services rendered) shall not exceed the following:

(a) For that part of any claim under GC 27.2 (excluding liabilities
to third parties for personal injury, wrongful death, or damage or
destruction to property) for which any insurance is available to
indemnify the Owner, or for which any insurance would have been
available to indemnify the Owner if the Owner had fulfilled its
obligations under this Contract and procured the insurance specified in
Appendix 11 Insurance to be procured by the Owner, then the greater of:
(1) applicable limits specified in the Contract for the relevant
insurance required to be procured by the Owner pursuant to the
Contract; and

(ii) the amount of insurance proceeds actually available to indemnify
the Owner for such claims under any of the policies of insurance
specified in Appendix 11 1Insurance and procured by or on behalf of the
Owner or the Contractor specifically for the purpose of this Project.

Provided, however, that if prior claims are made against the Owner
during the relevant policy period and if such prior claims actually
reduce the limits otherwise available under the policy of insurance,
then the applicable limits referred to in GC 28.2.1(a)(i) shall be
construed to mean the available limits remaining under the policy.
(b) For all other claims, an amount equal to the amount calculated
pursuant to GC 28.1.1(b).

For clarity, it is agreed that the purpose of the foregoing is that the
Contractor shall be entitled to receive, directly or indirectly, the
benefit of all insurance procured by or on behalf of the Owner or the
Contractor specifically for the purpose of this Project and available
to indemnify the Owner for and against claims made by the Contractor
against the Owner.

28.2.2 For purposes of GC 28.2.1, if insurance proceeds are not
available to indemnify the Owner or the Contractor because of the
Owners failure, by its negligence or by its breach of its obligations
hereunder, to procure the insurance required by this Contract to be
procured by the Owner, or because the Owner breached the terms and
conditions of the Owners or Contractors policy of insurance (provided
that in respect of Owners insurance, this shall be limited to terms and
conditions known to the Contractor prior to the date of the occurrence
giving rise to the claim, and generally in conformance with standard
terms and conditions available on reasonable terms for similar
insurance policies, and brought to the attention of the Contractor
prior to the breach complained of), then the provisions of GC 28.2.1
shall be interpreted and construed as if the policies of insurance
specified by this Contract were in full force and effect, in which case
the amount of the limitations of liability specified in of GC 28.2.1
shall apply whether or not insurance is available to indemnify the
Contractor.

28.2.3 Notwithstanding GC 28.2.2 or any other provision of the

Contract, any limitations of liability in favour of the Owner specified

in the Contract shall not apply to or limit the Owners responsibility

and liability to the Contractor for the following:

(a) any damage and expense suffered by the Contractor arising or resulting
from the gross negligence, recklessness or wilful or intentional misconduct
on the part of the senior management of the Owner or the Key

Personnel;

(b) liability of the Contractor arising or resulting from the breach by the
Owner of the intellectual property rights, including in respect of

copyright and patent rights, of third parties, to the extent that such breach
by the Owner is not caused by or attributable to the Contractor or the
performance of the Services; and

(c) the Owner's liability (if any) to Governmental Authorities for

breach by the Owner of any Applicable Laws, including for any liabilities
imposed under Applicable Laws in relation to workers employed by or through the
Oowner for the performance of the Services, to the extent that such breach

by the Owner is not caused by or attributable to the Contractor or the
performance of the Services.

28.2.4 Subject to any and all other express written agreements and
guarantees (including the payment guarantee delivered pursuant to GC
22.1) the liabilities of the Owner hereunder shall be exclusive of the
liability of the Owners related and affiliated companies, contractors,
consultants, and agents, and their respective officers directors, and
employees in respect of the matters contemplated herein.

28.3 Application of Limitations of Liability

28.3.1 All limitations of liability provided for in this Contract
shall: apply solely as between Owner and Contractor; survive any
termination of this Contract for any reason; and shall apply whether a
claim in respect thereof is framed in contract, tort (including
negligence), product liability, by statute, or under any other legal
theory.

28.4 Exclusion of Consequential Damages

28.4.1 Except to the extent forbidden or prohibited by Applicable Laws,



neither Party shall be liable to the other for lost or delayed profits,
income, revenues or production, or for damages for increased costs of
construction, business or operations, or for other indirect or
consequential damages (collectively and individually all of the
foregoing referred to herein as Consequential Damages), whether such
claim for Consequential Damages is founded in contract, tort (including
negligence), by statute, or by any other provision of law, provided
however that the aforesaid exclusion of Consequential Damages shall not
limit, operate or apply to the following:

(a) an express right hereunder of a Party to claim and recover
Liquidated Damages from the other Party; and

(b) Consequential Damages for which the Contractor is, but for the
aforesaid exclusion of Consequential Damages, entitled to be
indemnified by an insurer under an insurance policy required by
Appendix 11 Insurance (other than under the Project E&0 Policy, if
any, as defined in Section 2 of Appendix 11-2), such that the intent of
the aforesaid exclusion of Consequential Damages is that it shall only
operate to the extent that the Contractors liability for such
Consequential Damages is an uninsured liability, such that if the
Contractors liability for Consequential Damages is insured by a policy
of insurance other than the EP E&0 Policy then the Owner shall obtain
the benefit of the proceeds of any such insurance that may be payable
but for the aforesaid exclusion of Consequential Damages.

28.5 Exclusion of Warranties of Performance of the Project

28.5.1 Save and except express performance guarantees and warranties of
performance of the Project that may be set out in Appendix 5
Performance Guarantees or Appendix 6

Compensation, the Contractor does not guarantee the performance
characteristics or production from the completed Project. The
Contractor shall, however, in consultation with the Owner use all
reasonable efforts to obtain performance guarantees from each of the
Trade Contractors to the extent practicable and economic for the scope
of work of the Trade Contractors.

29. DISPUTE RESOLUTION
29.1 General

29.1.1 All disputes, controversies, or claims arising out of or
relating to any provision of this Contract or the interpretation,
enforceability, performance, breach, termination, or validity hereof,
including, without limitation, this GC 29 (collectively and
individually referred to herein as a Dispute) shall be resolved in
accordance with the provisions of this GC 29.

29.2 Resolution by Owners Representative

29.2.1 Decisions of the Owners Representative under the Contract will
be final and binding on both Parties unless, within fourteen (14) days
after the Owners Representative making a determination in writing under
the Contract, either Party provides Notice to the other, and to the
Owners Representative, disputing such decision. Such Notice shall
identify the determination which is disputed, the reasons for
disagreeing with the determination of the Owners Representative and
summarizing the essential elements of the Partys position in relation
to the determination, including the position which the Party believes
is correct and the relevant facts and provisions of the Contract
supporting its position.

29.2.2 If either Party files Notice of dispute of a determination by
the Owners Representative pursuant to GC 29.2.1, then neither Party
will be bound by the determination and the Dispute shall be resolved
pursuant to GC 29.3.

29.3 Resolution by Negotiations

29.3.1 Any Dispute that cannot be resolved:

(a) by the Owner's representative pursuant to GC 29.2; or

(b) between the Owner's Representative and the Contractor's Project
Manager within fourteen (14) days thereafter

shall be referred, by Notice signed by the Owners Representative and
the Contractors Project Manager, or signed by either one of them, to
the chief executive officer (or his designate) of the Contractor and
the chief executive officer (or his designate) of the Owner for
resolution. The designate of the chief executive officer in all cases
shall be a senior executive of the Party who is, in the management
hierarchy of that Party, in a management position senior to that of the
Project Manager and the Project Sponsor in the case of the Contractor,
and to that of the Owners Representative in the case of the Owner. If
the Parties, negotiating in good faith, fail to reach an agreement
within a reasonable period of time, not exceeding thirty (30) days or,
in the case of Disputes over payment, fourteen (14) days after such
referral, then the Dispute shall be submitted to mediation in
accordance with GC 29.4.

29.4 Resolution by Mediation

29.4.1 Any Dispute that cannot be resolved pursuant to GC 29.2 or GC



29.3 shall, unless the Parties expressly agree to proceed directly to
arbitration in accordance with GC 29.5, be referred to mediation under
the rules of the British Columbia International Commercial Arbitration
Centre (BCICAC). Mediation shall take place between the Owners chief
executive officer, as the representative of the Owner, and the chief
executive officer of the Contractor, as the representative of the
Contractor. They shall each make themselves available at such times and
such places for mediation as the mediator in his or her sole discretion
may decide. Each Party shall bear its own costs of the mediation
together with one-half of both the mediators costs and the charges of
the BCICAC in respect to the mediation.

29.4.2 If mediation does not resolve the dispute between the Parties
within sixty (60) days after the appointment of the mediator, either
Party may commence arbitration proceedings in accordance with GC 29.5,
but only if the Party seeking to commence such proceeding has

first obtained from the mediator written confirmation that it has made
itself reasonably available and has made reasonable good faith efforts
to resolve the dispute through mediation. To the extent allowed at law,
neither the subject matter of the mediation nor any records, notes or
other documents that were specifically produced only for use in, or
created during, the mediation shall be admissible or referred to in any
subsequent arbitration or litigation proceeding.

29.5 Resolution by Arbitration
29.5.1 Any Dispute that cannot be resolved pursuant to GC 29.2, GC 29.3

or GC 29.4 shall be referred to and finally resolved by arbitration
under the rules of the BCICAC for domestic commercial arbitrations and

(a) before a three (3) person arbitration tribunal if the
total of all amounts in dispute exceed $1,000,000; and
(b) before a single arbitrator if the total of all amounts in

dispute is less than $1,000,000.

The award of the arbitrator(s) shall be final and binding upon both
Parties.

29.5.2 Notice of demand for arbitration shall be filed with the other
Party and with the BCICAC. Any demand for arbitration shall be made
within the time beyond which legal or equitable proceedings based on
such Dispute would be barred by any Applicable Laws.

29.5.3 The appointing authority shall be the BCICAC.

29.5.4 The case shall be administered by the BCICAC in accordance with
its Procedures for Cases under the BCICAC Rules.

29.5.5 In case of arbitration before a single arbitrator, the Parties
shall agree on the arbitrator or, failing agreement, the arbitrator
will be appointed in accordance with the rules of the BCICAC.

29.5.6 In case of arbitration before a three-person panel, each Party
shall have the right to designate an arbitrator of its choice, who need
not be from the BCICACs panel of arbitrators but who shall be
independent of and not act as an advocate for either Party. Such
designation shall be made by Notice to the other Party and to the
Association within the time limits specified in the BCICAC rules. The
arbitrators designated by the Parties shall designate a third
arbitrator, who shall have a background and experience in both
arbitrations and legal or judicial matters, within the time period
prescribed in the rules of the BCICAC. If the two (2) arbitrators
cannot or do not select a third independent arbitrator within such
period, either Party may apply to the BCICAC for the purpose of
appointing any person listed with the BCICAC as the third independent
arbitrator whether or not that person has the requisite technical
qualifications and experience.

29.5.7 No one shall be nominated or appointed to act as an arbitrator
who is in any way financially interested in the performance of the
Services or the Project or in the business affairs of either the Owner,
the Contractor, or any consultant, subconsultant or subcontractor of any
of them.

29.5.8 Subject to GC 29.5.6, unless the Parties otherwise agree in
writing, every arbitrator shall be knowledgeable and experienced in the
design and construction of mine process plants comparable to the Project.

29.5.9 The arbitrator(s) shall have the power to amend or vary the
rules of the BCICAC, including rules relating to time limits, by
agreement of the Parties or, failing agreement, as the arbitrator(s)
consider appropriate and necessary in the circumstances.

29.5.10 Unless the Parties otherwise agree in writing, the place of
arbitration shall be Vancouver, British Columbia, Canada. The place of
the arbitration hearings shall be in such location as the Parties and
arbitrator(s) may agree or, failing unanimous agreement, in Vancouver,
British Columbia.

29.5.11 The Parties agree that, notwithstanding the rules of the BCICAC,
the arbitrators in any arbitration shall apply the law of the Province
of Ontario as the governing law applicable to this Contract.



29.5.12 This agreement to arbitrate shall be specifically enforceable.

29.5.13 Any award rendered by the arbitrators shall be final, and
judgment may be entered upon it in accordance with Applicable Law in
any court having jurisdiction thereof.

29.5.14 Unless the Parties otherwise agree, all arbitral proceedings
will be consolidated into a single arbitration to be held after the
Notice of Provisional Acceptance has been issued.

29.5.15 The Parties shall proceed with the arbitration expeditiously and
shall conclude all proceedings thereunder, including any hearing, in
order that a decision may be rendered as soon as practicably possible,
given the nature and magnitude of the dispute.

29.5.16 If it is determined, either by agreement of the Parties or
through arbitration, that:

(a)the Contractor has received payment from the Owner in excess of
that to which the Contractor is entitled under the Contract, the
Contractor shall promptly refund the amount of such excess payment
together with interest thereon at the Prime Rate in effect from time
to time plus two percent (2%) per annum, from the day following the
date of such payment until the date of full refund to the Owner; and
(b)the Contractor has not received payment from the Owner of an amount
that was due when it was due, the Owner shall pay or cause to be paid
to the Contractor within thirty (30) days after the final arbitration
award is made such withheld amount together with interest thereon at
the Prime Rate in effect from time to time plus two percent (2%) per
annum, from the day following the date on which such payment is
determined to have been unduly withheld (as so determined) until the
date of payment in full to the Contractor.

29.5.17 Compliance with the requirements of this GC 29.5 in respect of a
Dispute is a condition precedent to commencement of litigation in
respect of that Dispute.

29.6 Consolidation of Arbitrations

29.6.1 If the Owner (or any corporate affiliate of the Owner) is or
becomes involved in any arbitration proceeding with any corporate
affiliate of the Contractor , all such arbitrations shall be
consolidated or joined with the other arbitration or arbitrations such
that all disputes between the Owner (or any corporate affiliate of the
Owner) and either or both the Contractor and any corporate affiliate of
the Contractor, be resolved by a single arbitral tribunal.

29.7 Dispute Resolution Not to Delay Performance

29.7.1 Unless otherwise agreed in writing, the Contractor shall
diligently continue to perform the Services during the pendency of any
Disputes or arbitration proceedings so long as all amounts payable to
the Contractor hereunder have been paid which are not subject to a
dispute by the Owner in good faith, for reasons stated in writing with
reasonable particularity.

30. MEDIA RELEASES AND CONFIDENTIALITY
30.1 Media Release

30.1.1 The Contractor shall not advertise or issue any information,
publication, document or article (including photographs or film) for
publication or media releases or other publicity relating to the
Project, this Contract or the Owners business and activities without
the prior written approval of the Owner except as may be required by
Applicable Laws.

30.1.2 The Contractor shall refer to the Owner any enquiries from the
media concerning the Project, this Contract or the Owners business and
activities.

30.2 Confidentiality

30.2.1 The Contractor shall not, and shall ensure that the Contract
Personnel do not, without the prior written approval of the Owner:
(a) use Confidential Information other than as necessary for the
performance of the Services; or

(b)disclose Confidential Information, other than to the extent
required by a court of law, government department or regulatory
Governmental Authority having jurisdiction over the Contractor or
pursuant to any Applicable Laws. The Contractor shall promptly
notify in writing the Owner of any requirement to use or disclose
Confidential Information.

30.2.2 The Contractor shall, within seven (7) days of a written
direction by the Owners Representative to do so, return or destroy all
Confidential Information in the Contractors possession, custody or
control, save that the Contractor may keep one copy of the Confidential
Information in accordance with the confidentiality obligations of this
Contract.



31. NOTICES AND COMMUNICATIONS
31.1 Method of Notice

31.1.1 Any Notice pursuant to the terms and conditions of this Contract
shall be in writing and

(a) delivered personally, (b) sent by a recognized express mail or
courier service, with delivery receipt requested, or (c) sent by
confirmed facsimile transmission with telephonic confirmation, to the
addresses of the Owners Representative and the Contractor in the
Agreement.

31.2 Effectiveness of Notices

31.2.1 Any Notice given under the Contract shall be considered as
having been made if mailed by registered prepaid mail, actually
delivered, or sent by fax to the recipient at either the addresses or
fax numbers stated in the Contract or any substitute address of which
the Party sending the Notice has had prior Notice as provided for in
the Contract. Any such Notice shall be deemed to have been given at the
time it is delivered by hand, or if mailed as aforesaid then within four
(4) calendar days after the date of mailing if mailed in Canada and
seven (7) days after the date of mailing if mailed outside of Canada,
or if sent by fax then on the date it is transmitted prior to 4:00 p.m.
at the place of receipt, otherwise on the morning of the following day.

31.2.2 To be effective, Notices and all formal communications under the
Contract shall be in writing and mailed, delivered or transmitted by
facsimile transmission, and shall be signed by an authorized
representative of the Party.

31.2.3 Although the Parties may use E-mails for day to day
communications, E-mails shall not be used for and shall not constitute
Notices under the Contract where the Contract expressly requires that a
Notice be given, including for Claims, Application for Payments, Events
of Force Majeure, and termination.

31.2.4 Verbal communications shall not constitute formal communication
or Notice under the Contract and neither Party has any obligation to
act on any verbal communication or instruction unless and until it is
confirmed in writing. Any action taken by a Party based on verbal
communications, instructions or assurances shall be at that Partys sole
risk and shall be without liability to or recourse against the other
Party.

31.3 Change of Address

31.3.1 A Party may, from time to time, give Notice to the other Party
of any change to its address.

32. NOTIFICATION OF CLAIMS
32.1 Notices of Claims

32.1.1 Except for Claims for:

(a) payment under GC 18 of the original Fee specified in the
Contract; or

(b) a variation to the Scope of Services instructed in accordance
with GC 15,

the Contractor shall give the Owners Representative the Notices
required by GC 32.2 if it wishes to make a Claim against the Owner in
respect of any direction by the Owners Representative (including a
Claim that the direction is a variation to the Scope of Services under
GC 15 notwithstanding that it may not have been expressly described as
such) or any other fact, matter or thing (including a breach of the
Contract by the Owner) under, arising out of, or in any way in
connection with, the Project or the Contract, including anything in
respect of which:

(c) it is otherwise given an express entitlement under the Contract;
o

r
(d) the Contract expressly provides that:

(1) specified costs are to be added to the Fee; or

(ii) the Fee will be otherwise increased or adjusted, as determined
by the Owners Representative.

32.2 Prescribed Notices

32.2.1 The Notices referred to in GC 32.1 are:

(a) a Notice within fourteen (14) days of the first occurrence of the
direction or other fact, matter or thing upon which the Claim is based,
expressly specifying:

(1) that the Contractor proposes to make a Claim; and

(i1i) the direction or other fact, matter or thing upon which the
Claim will be based; and

(b) a written Claim within twenty-one (21) days of giving the Notice
under GC 32.2.1(a), which shall include:

(1) detailed particulars concerning the direction or other fact,
matter or thing upon which the Claim is based;

(ii) the legal basis for the Claim, whether based on a term of the
Contract or otherwise, and if based on a term of the Contract, clearly
identifying the specific term;



(iii) the facts relied upon in support of the Claim in sufficient
detail to permit verification; and
(iv) details of the amount claimed and how it has been calculated.

32.3 Continuing Events

32.3.1 If the direction or fact, matter or thing upon which the Claim
under GC 32.1 is based or the consequences of the direction or fact,
matter or thing are continuing, the Contractor shall continue to give
the information required by GC 32.2.1(b) every twenty-eight (28) days
after the written Claim under GC 32.2.1(b) (as the case may be) was
required to be given to the Owners Representative, until after the
direction or fact, matter or thing upon which the Claim is based, has,
or the consequences thereof have, ceased.

32.4 Time Bar

32.4.1 If the Contractor fails to comply with GC 32.1, GC 32.2 or GC
32.3:

(a) the Owner will not be liable (insofar as it is possible to
exclude such liability) upon any Claim by the Contractor; and

(b) the Contractor will be absolutely barred from making any Claim
against the Owner, arising out of, or in any way in connection with,
the relevant direction or fact, matter or thing (as the case may be) to
which GC 32.1 applies.

32.5 Other Provisions Unaffected

32.5.1 Nothing in GC 32.1 to GC 32.4 will limit the operation or effect
of any other provision of the Contract which requires the Contractor to
give Notice to the Owners Representative in order to preserve an
entitlement to make a Claim against the Owner.

33. GENERAL
33.1 Nature of Relationship and Contractor as Agent

33.1.1 Subject to GC 33.1.3, nothing in this Contract constitutes a
joint venture, partnership or other fiduciary relationship between the
Oowner and the Contractor.

33.1.2 The Contractor acknowledges and agrees that it has no authority
to bind the Owner in respect to any commitments, obligations or
liabilities to Governmental Authorities or under Applicable Laws.

33.1.3 The Owner appoints the Contractor as its limited agent to act in
the Owners name in accordance with and subject to the terms of this
Contract, provided however that:

(a) such agency and authority is solely for the purpose of and
limited to entering into the Trade Contracts;
(b) in soliciting bids from and negotiating with prospective Trade

Contractors, and in entering into the Trade Contracts, the Contractor
shall do so in the name of and as disclosed agent for the Owner;

(c) where the Contractor has entered into Trade Contracts as
disclosed agent for the Owner, the Contractor shall not act outside

the scope of the authority conferred on it under this Contract;

(d) the Contractor shall at all times conform to and comply strictly
with, and shall ensure that anything and everything it does as agent for
and in the name of the Owner conforms to and complies strictly with, all
requirements of this Contract, all Applicable Laws, the Permits, Licences
and Approvals, and the requirements of all relevant Government
Authorities; and

(e) promptly remove or instruct the relevant Trade Contractor to remove
from the Site and replace or re-execute defective work that has been
rejected by the Owner or the Contractor as failing to conform to the
requirements of this Contract or the Trade Contracts, whether or not the
defective work has been incorporated into the Project and whether or not
the defect is the result of poor design, poor workmanship, use of
defective products, or damage through carelessness or other act or
omission of the Trade Contractor(s), and the Contractor shall use all
reasonable efforts to backcharge and hold responsible the relevant Trade
Contractor for the replacement or re-execution of such defective work.

33.1.4 In the administration of the Trade Contracts, the Contractor
shall at all times represent and protect the interest of the Owner and
diligently enforce such Trade Contracts for, on behalf of, and in the
best interest of the Owner, and in accordance with the directions in
writing of the Owners Representative from time to time. This GC 33.1.4
shall survive Final Acceptance.

33.1.5 The Contractor shall enforce Trade Contracts strictly in
accordance with their terms, and shall not waive any provisions,
authorize any extras or agree to any changes except in each instance
with the prior written consent of the Owners Representative.

33.2 Variation and Waivers in Writing

33.2.1 This Contract may only be varied, or its provisions waived, in
writing by the Owner and the Contractor.

33.2.2 The non-exercise of, or a delay in exercising, any power or



right of a Party does not operate as a waiver of that power or right,
nor does any single exercise of a power or

right preclude any other or further exercise of it or the exercise of
any other power or right by that Party or Contractor.

33.2.3 A power or right of a Party may only be waived in writing by the
Party.

33.3 Contractor More than One Person

33.3.1 Where the Contractor includes more than one Person, the terms,
conditions and warranties of this Contract will bind all such Persons
jointly and each of them severally and the Persons comprising the
Contractor will be jointly and severally entitled to the benefits and
rights conferred by this Contract.

33.3.2 Where the Contractor comprises more than one Person or the
Contractor is otherwise jointly or severally liable to the Owner with
any other Person (whether in contract, in tort for negligence or
otherwise), each Person comprising the Contractor (Other):

(a) warrants that it will be responsible to the Owner for the acts
and omissions (including breaches of the Contract) of the Other as if
those acts and omissions were its own;

(b) for the purposes of GC 33.3.2(a) warrants that it will:

(1) review all of the activities of the Other under or

in connection with the Contract or the performance of the

Project ("Other's Activities"); and

(ii) identify and rectify all errors or defects in or
omissions from the Other's Activities or any other aspect

of the Other's Activities which are not in accordance with

the Contract;

(c) unconditionally and irrevocably guarantees to the

Owner that the Other will discharge all of its liabilities

to the Owner arising out of or in connection with the

Other's Activities ("Other's Liabilities");

(d) unconditionally undertakes to pay to the Owner on demand
any amount demanded in writing by the Owner on account of the
Other's Liabilities to the extent that they have not been
discharged by the Other; and

(e) as a separate, additional and primary liability,
unconditionally and irrevocably indemnifies the Owner from and
against all costs, expenses, losses and damages incurred or
suffered by the Owner as a result of or in connection with:

(1) the Other's Activities or the Other's Liabilities; or
(i1i) a breach of the warranty in GC 33.3.2 or a failure

by the Person to perform any of its obligations under this

GC 33.3.

33.3.3 The liability of a Party under GC 33.3.2(c), GC 33.3.2(d) or GC
33.3.2(e) will not be affected by any act, omission, matter or thing
that would otherwise operate in law or in equity to reduce or release
the Party from that liability.

33.3.4 Without limitation, the liability of a Party referred to in GC
33.3.3 will not be affected by:

(a) the granting by the Owner of time, waiver, indulgence or
concession or the making of any composition or compromise;

(b) the Owner forbearing to enforce or neglecting to exercise any
right against the Other;

(c) any laches, acquiescence or other act, neglect, default, omission
or mistake by the Owner;

(d) any variation of any of the obligations and liabilities under the
Contract, made either with or without the knowledge of the Party;

(e) the release of any of the obligations and liabilities under the
Contract;

(f) any failure by the Owner to disclose to the Party any fact,
circumstance or event relating to the Contract at any time; or

(9) the default, insolvency, external administration or any other
financial difficulty of the Other or a Person becoming a controller of
the Others property (or part), or the Other having communications with
its creditors with a view to entering into any form of compromise,
arrangement or moratorium of any debts whether formal or informal.

33.4 Entire Agreement

33.4.1 Except as may subsequently be agreed between the Parties, this
Contract constitutes the entire agreement between the Parties in
respect of its subject matter and supersedes all prior agreements,
quotation requests, understandings, representations, warranties,
promises, statements, negotiations, letters and documents in respect of
its subject matter (if any) made or given prior to the Date of Contract.

33.5 Language of Contract

33.5.1 Unless the Parties otherwise agree, all communications between
the Parties and all documents prepared by the Contractor for the Owners
use under this Contract shall be in English.

33.6 Violation of Law of Another Jurisdiction

33.6.1 If this Contract is intended to be performed in more than one



jurisdiction, and its performance would be a violation of the
Applicable Laws of a jurisdiction where it is intended to be performed,
this Contract is binding in those jurisdictions in which it is valid and
the Parties will use their reasonable endeavours to re-negotiate and
amend this Contract so that its performance does not involve a

violation of the Applicable Laws of the jurisdiction where its
performance would be a violation.

33.7 Violation of Laws Governing Corrupt Practices

33.7.1 The Contractor shall comply with all Applicable Laws governing
or relating to corrupt business practices, including in addition to the
Applicable Laws of Venezuela all laws, statutes, by-laws, rules,
regulations, codes, ordinances, decrees, administrative
interpretations, guidelines, policies or orders governing or relating
to corrupt business practices in effect in Venezuela and, whether they
would otherwise apply or not, in effect in Canada, in any Canadian
province, in the United States of America, in any state of the United
States of America or either in effect or enforced by the World Bank.

33.7.2 Without limiting but in addition to the requirements of GC
33.7.1, each Party hereby covenants and agrees to comply, and to cause
its affiliates and subcontractors to comply, with all Applicable Laws
applicable to the Parties in respect of the matters contemplated under
this Contract and to take no actions, and to cause its affiliates and
subcontractors and personnel to take no actions, of any nature which
would contravene any of such Applicable Laws or which would contravene
any provision of any Applicable Laws in Venezuela in respect of
corruption, the United States Foreign Corrupt Practices Act, the
Canadian Corruption of Foreign Public Officials Act, or the Criminal
Code of Canada (collectively all of the foregoing the Anti-Corruption
Legislation) including, without limitation, offering or paying or
giving anything of value except as permitted by Applicable Laws, either
directly or indirectly, to an officer or employee of any Governmental
Authority, or any Person acting in an official capacity for or on
behalf of any Governmental Authority, or of any political party or to
any candidate for political office for the purpose of influencing an
act or decision in his or her official capacity, or inducing him or her
to do or omit to do any act in violation of his or her lawful duty or to
use his or her influence with any government, in order to assist a Party
or any of their respective affiliates in obtaining or retaining
business, or an advantage in the course of business, for or with, or
directing business to, any Person.

33.7.3 The Contractor acknowledges and agrees that the Contractor and
each of its affiliates and subcontractors is an independent contractor
and is not a legal representative or agent of the Owner or of any of
its affiliates for any purpose other than for administering the Trade
Contracts strictly in accordance with their terms, and does not have
the right or authority to incur, assume or create, in writing or
otherwise, any warranty, liability or obligation, express or implied,
in the name or on behalf of the Owner or any of its affiliates for any
purpose including, without limitation, in any manner that would or
could result in a violation or contravention of the provisions of any
of the Anti-

Corruption Legislation. The Contractor agrees that if it at any time
receives any request relating to the Owner or any of its affiliates or
the Project that the Contractor reasonably believes may constitute a
violation of any Applicable Law (including any of the Anti-Corruption
Legislation), the Contractor shall promptly notify the Owner and shall
provide it with all relevant particulars respecting that request.

33.7.4 All payments to the Contractor under this Contract will be
solely by check or bank transfer and no payment will be in cash, by
bearer instrument or made to any Person other than the Contractor.

33.7.5 The Contractor represents that it is familiar with the
provisions of the Anti-Corruption Legislation and their purposes, and
without limiting the foregoing is familiar with the provisions that
prohibits the payment or giving of anything of value, either directly
or indirectly, to an official of a foreign government or of any
Governmental Authority for the purpose of influencing an act or
decision in his official capacity, or inducing him to use his influence
with the foreign government, to assist a company in obtaining or
retaining business, or an advantage in the course of business, for or
with, or directing business to, any Person.

33.7.6 The Contractor further represents and covenants that none of the
Contractors partners, owners, principals and staff members are
officials, officers or representatives of any Governmental Authority,
and that no part of the compensation to be provided to the Contractor
under this Contract will be accepted or used by the Contractor for any
purpose, nor will it take any action which would constitute a violation
of any law of the various jurisdictions in which it performs services or
of Venezuela, the United States or Canada, including the Anti-Corruption
Legislation. For its part, the Owner represents and covenants that it
does not desire and will not request any service or action by the
Contractor that would or might constitute any such violation.

33.7.7 The Contractor agrees to provide full disclosure of the
existence and terms of this Contract and any subcontract at any time



and for any reason to whomever the Owner determines has a legitimate
need to know such terms for purposes of complying with this GC 33.7
including the governments of Venezuela, the United States, and Canada.

33.7.8 The Contractor acknowledges, and the Owner represents, that no
agent or employee of the Owner shall have authority to give any express
or implied direction, whether written or oral, authorizing the
Contractor to make any commitment to any third party on behalf of the
Owner in violation of the terms of this Contract.

33.7.9 Violation of this GC 33.7 may be deemed by the Owner to be a
material breach of this Contract and any other contract with the Owner
and subject all contracts with the Contractor and its affiliates to
immediate termination for default, as well as any other remedies at law
or in equity.

33.7.10 In addition to all other indemnities under the Contract, each of
the Owner and Contractor agree to and shall indemnify and hold the other
harmless from any and all damages, costs, expense and liabilities that
they may incur as a result of a breach by the other Party of the
requirements of this GC 33.7, and any limitation of liability in the
Contract shall not apply to the obligations under this indemnity.

33.8 Conflicts and Mitigation of Conflicts by Contractor

33.8.1 The Contractor shall comply strictly with the requirements of
Appendix 18 Conflict Mitigation Protocol.

33.8.2 Breach by the Contractor of the requirements of Appendix 18
shall be deemed to cause the Owner irreparable harm and entitle the
Owner, at the Owners sole discretion, to terminate the Contract for
cause pursuant to GC 26.5 after Notice to the Contractor of such breach
and without providing for a period of time or opportunity for the
Contractor to cure such breach.

33.8.3 The Contractor shall, subject to meeting its professional
obligations and complying with Applicable Laws and the requirements of
Governmental Authorities, act at all times in the best interest of the
Owner, consistent with the standard of care set out in GC 3.3.3. If the
Contractor at any time becomes aware of facts or circumstances that may
require the Contractor to act other than in the best interest of the
Owner, the Contractor shall promptly give Notice of the same to the
Owner, which Notice shall include the facts and circumstances that gave
rise to the conflict of interest, the nature of the conflict and the
steps that the Contractor has taken or is taking to mitigate and
resolve such conflict. To the extent that it is reasonably able to do
so, the Contractor shall take all measures and steps which the Owner
may reasonably require to mitigate and resolve such conflict to the
satisfaction of the Owner.

33.8.4 The Contractor shall give Notice to the Owner and obtain the
Owners written consent before the Contractor, its directors, officers

or employees, provide any advice to, or act for, or are retained by any
one or more of the Trade Contractors or the Other Contractors engaged or
employed by the Owner in respect of the Project.

33.9 Survivorship

33.9.1 The provisions set out in GC 3.3, GC 3.5, GC 10.2, GC 18.16, GC
25, GC 26.10, GC 26.11, GC 27, GC 28 and GC 29, and all limitations of
liability and rights accrued prior to completion, termination, or
expiration of the Contract, will not merge on completion, termination,
or expiration of the Contract, but will continue in full force and
effect after any termination or expiration of this Contract as will any
other provision of this Contract which expressly or by implication from
its nature is intended to survive the termination or expiration of this
Contract.

33.10 Application of this Contract and Retroactive Effect

33.10.1 This Contract applies to the performance of the Parties
obligations under this Contract whether performed before, on or after
the Date of Contract.

33.10.2 Any work or services provided by Contractor to Owner prior to
the Date of Contract which relate to the Project shall be deemed to be
part of the Services under this Contract, and shall be governed by and
subject to this Contract. If there are any conflicts between the
provisions of this Contract and any prior agreements between the
Parties with respect to the Services, this Contract shall govern. Any
payment by the Owner to the Contractor prior to the Date of Contract
for any of the Services performed prior to the Date of Contract shall
be deemed to be payments hereunder and reconciled with the payment
terms of the Contract.

33.11 Compliance with Law

33.11.1 The Contractor shall:

(a) comply with Applicable Laws in performing its obligations
under this Contract;

(b) obtain all approvals from all Authorities required for the



use, design, construction, operation and maintenance of the Project
and give the Owner copies of all relevant documents issued by
Authorities; and

(c) supply the Owner with all information in connection with the
Project that may be necessary to enable the Owner to comply with

any Applicable Laws.

33.11.2 The Contractor is solely responsible for the performance of its
obligations under GC 33.11.1. This obligation is not affected by any
approval given by the Owner, the Owners Representative or any
Governmental Authority.

33.12 Severability

33.12.1 The invalidity or unenforceability of any portion or provision
of this Contract shall in no way affect the validity or enforceability
of any other portion or provision hereof. If any provision, or portion
thereof, of this Contract shall be found to be void, invalid, illegal
or unenforceable in any respect by a court or other lawful authority of
competent jurisdiction, then this Contract shall continue in full force
and effect with respect to the remaining provisions without their being
impaired or invalidated in any way, and any such void, invalid, illegal
or non-enforceable provision shall be deemed stricken and, to the
extent permitted by law, be replaced by a provision which, being valid,
comes closest to the intention underlying the void, invalid, illegal or
unenforceable provision. Notwithstanding the foregoing, if the effect
of any finding by a court or other lawful authority of competent
jurisdiction that this Contract is void, invalid, illegal or
unenforceable, is that either Party is denied substantially the benefit
bargained for, then this Contract shall be deemed to have been
frustrated, unless the Parties agree on a mutually satisfactory
amendment to cure the problem within a time which is reasonable in

all of the circumstances, and in this regard, the Parties undertake to
negotiate in good faith for the same purpose.
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SCOPE OF SERVICES

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

1.1.1 Where used in this Appendix 2, the following terms have the
following meanings unless the context otherwise requires:

(a) Project Definition Phase means the Services to be provided by the
Contractor as described in section 8.

(b) Project Execution Phase means the Services to be provided by the
Contractor after delivery by the Owner to the Contractor of the Notice
to Proceed with Project Execution (or a notice to proceed with any part
thereof), all as described in Section 9.

(c) CM Consultant Contract means the contract between a corporate
affiliate of the Owner and the CM Consultant for the provision of
services other than the Services.

2. GENERAL
2.1 Project Objective

2.1.1 The primary objective of the Project is to develop the Brisas
project into a large scale open pit mine, copper concentrator, a gold
processing plant, and all support facilities required to recover
economic quantities of copper in the form of concentrate, and gold
recovered with the copper concentrate and a gold dore.

2.1.2 The Project is located in the Km 88 mining region of the
Bolivar State in Southeast Venezuela, and comprises a 70,000 metric
tonne per day hard rock ore copper concentrator, with feeder systems
for 6000 tonne per day oxide saprolite and 6000 tonne per day sulfide
saprolite, a cyanide leaching circuit, carbon adsorption and stripping,
electro-winning and melting process to produce a gold dore, a tailings
dam, concentrate storage and load-out facilities, the initial set of
pit dewatering wells, support facilities including mobile equipment
shop, administration building, laboratory, maintenance facilities,
warehouse and employee man camp, all as more particularly described in
Appendix 3.

2.2 General Scope of Services



2.2.1 The Scope of Services hereunder for the Contractor is to
provide for the detail engineering, procurement and other services to
be performed outside of Venezuela (and for greater certainty, and
notwithstanding any other provision of this Appendix 2, none of the
Services shall be performed inside of Venezuela) as required to bring
the Project into production. In addition, the Contractor is to perform
outside of Venezuela the procurement (excluding, for greater certainty,
field procurement) of all equipment, services and supplies necessary to
complete construction, commissioning and start-up of the Project.
Although the Contractor shall not perform any Services within
Venezuela, nothing herein shall prevent the Contractor from attending
meetings within Venezuela and attending site visits.

2.2.2 The Contractor shall be responsible for and provide all of the
Services described in this Appendix 2. The description of various parts
of the Services are from the Contractors proposal, and the Contractor
represents and warrants that any existing Contractors policies,
procedures and programs referenced herein are suitable for the Project
and consistent with best industry practices for comparable North
American projects.

2.2.3 Except for those specific activities that are expressly
designated in this Contract to be performed by Trade Contractors, Other
Contractors, or the CM Consultant, everything described herein shall be
provided, performed and managed by the Contractor.

2.2.4 The Project will be executed in two distinct and sequential
phases, namely:

(a) Project Definition Phase; and

(b) Project Execution Phase.

The Contractor will not, without the Owners prior written authorization
in each case, perform any of the Project Execution Phase services unless
and until the Owner at its discretion has determined to proceed with the
Project through the Project Execution Phase with the Contractor, and has
delivered to the Contractor the Notice to Proceed with the Project
Execution Services.

2.2.5 The Services to be provided by the Contractor in each phase,
and the manner in which they will be carried out, is described under
Sections 8 and 9. Any Services described under any other section herein
that are not specified to be provided during the Project Definition
Phase or Project Execution Phase as described in Sections 8 and 9 shall
be provided in both such phases unless the Owner otherwise directs.

2.2.6 After completion of the Project Definition Phase, the Owner
will review the deliverables and Services of the Contractor and decide
whether to proceed with the Contractor through the Project Execution
Phase. The Contractor will not, without the Owners prior written
authorization in each case, perform any of the Project Execution Phase
services until after the Owner has determined whether to proceed with
the Contractor through the Project Execution Phase and has given the
Contractor written notice to proceed with the Project Execution Phase.

2.2.7 The general scope of the Services to be provided by the
Contractor under this Contract comprises all design, engineering,
procurement, project management, and all other
professional services and related activities to be performed outside of
Venezuela and described in or reasonably inferable from the Owners
Requirements or other provisions of the Contract as necessary to obtain
Industrial Completion, meet the Performance Guarantees and achieve Final
Acceptance (subject only to those specific services that are to be
provided by the CM Consultant under the CM Consultant Contract),
including the following:
(a) Plant Description;
(b) Plant Design and Key Criteria;
(c) Process Flow Sheets;

Plant Control Philosophy;

Piping & Instrumentation Diagrams;

Equipment Lists;

Instrument Lists;

Drawings and Specifications;

Single Line Diagrams;

Infrastructure and Utilities design, descriptions and criteria;

Implementation Plan & Schedule;

Budgeting and cost estimating; and

Tender documents for Trade Contracts, and finalization of Trade
tracts.
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2.2.8 The object of the Contractors scope of Services is to design,
engineer, procure, and provide to the Owner the professional Services
and related activities required to ensure that the Project is suitable
and fit for the purpose intended as such purpose is evident from the
Contract, that conform to the requirements of the Contract, and that
fully satisfy and meet all Performance Guarantees and all other
requirements of the Contract. Anything (other than that part of the
Project that is to be provided by Trade Contractors, Other Contractors,
under the Trade Contracts or the CM Consultant Contract, or to be
provided as Owner supply under Appendix 4 Owner Supply) not
specifically described or specified in the Contract but nevertheless
required to produce a fully functional and operating gold mine



processing plant and related infrastructure and other facilities that
achieve the Performance Guarantees, comply with the requirements of all
Governmental Authorities, and required to meet Mining Industry Standards
or conform to Prudent Industry Practice is included in the scope of the
Project and is included in the scope of the Services.

2.2.9 The Contractor acknowledges and agrees that the Contract,
including the Owners Requirements, establishes only the minimum
criteria, standards and requirements which must be met by the
Contractor in performing the Services and completing the Project and
that the Contractor shall comply with and meet or exceed those
criteria, standards and requirements as necessary to ensure that the
Contractor achieves the Performance Guarantees and that the Project
meets the intent of the Contract as a whole.

2.2.10 With regard to the Open Pit, however, the Contractor will only
be responsible for:

(a) the pit dewatering system;

(b) Services in respect of the timber clearing operations for
pre-stripping the waste dump, including for salvaging and stockpiling
all merchantable timber and for preparing contracts for the clearing
and pre-stripping operations in the waste dump area; and

(c) integration and coordination of the performance of its Services
with the Owner and with the other consultants and contractors of the
Owner responsible for the design, engineering and development of the
Open Pit.

2.3 Excluded Services

2.3.1 The following are excluded from the scope of the Services to be
provided by the Contractor:

(a) design of the Open Pit;

(b) locating pit dewatering wells;

(c) procuring mining equipment for Open Pit operations (i.e. drills,
shovels, trucks, bulldozers); and

(d) any Services in respect of pre-stripping operations.

3. PROJECT MANAGEMENT SERVICES
3.1 General

3.1.1 Contractor will provide overall project management services as
required during the design, engineering, procurement, construction,
commissioning and performance testing of the Project to complete the
Project in accordance with the Contract, including to meet the Project
Budget, Project Schedule and Performance Guarantees, and including the
following:

(a) Development and management of an integrated project organization
composed of suitably qualified and experienced personnel to deliver the
proposed services;

(b) Preparation of:

(1) A Project Definition Document;

(ii) A Project Procedures/Work Instructions Manual;

(iii) A Project Execution Plan;

(iv) A Project Standards Manual;

(v) A Project Execution Schedule; and

(vi) Cash Flow Schedules as required.

(c) Development and implementation of an overall Project
Control system (see also Project Controls below);

(d) Provision of detailed monthly progress reports and related

information, including predicted cost and schedule variance
reports to the Owner;

(e) Maintaining cost and accounting records as required by the
Owner;

(f) Organizing and chairing a formal monthly project review
meeting with the Owner;

(9) Scheduling and conducting progress meetings at which

Contractor, the Owner, third party consultants and Trade
Contractors will discuss such matters as procedures, progress,
safety performance, schedule interfaces and technical and
environmental issues;

(h) Coordination and liaison with CM Consultant to ensure that
overall project objectives are accomplished;

(1) Coordination and liaison with other design consultants,
and the Owner ;

(3) Implementing, monitoring and enforcing a Project safety
plan that provides a safe workplace and meets the safety
requirements set out in the Contract;

(k) Ensuring that quality standards across the Project meet
the Owner's objectives; and
(1) Organizing and reporting on periodic HAZOP and Fatal

Flaw reviews during the life of the Project.
(m) Preparing a contract close-out report.

3.2 Quality Assurance

3.2.1 Contractor will implement a Project specific quality plan for
the Project in accordance with its established, ISO compliant Quality
Management System (QMS) and its associated Quality Policy Manual
QM-3801.



3.2.2 The Contractor confirms its QMS is certified to ISO 9001:2000
standards and covers the full range of services that the Contractor
will deliver to the Owner for the Project, including project
management, engineering, procurement, construction and commissioning
services.

3.3 Project Controls

3.3.1 Contractor will implement a comprehensive and integrated
project controls system for the Project, which will incorporate all
essential control elements to provide a single interactive system for
monitoring, variance reporting and cost/schedule forecasting.

3.3.2 The project controls system will utilize earned value methods
for establishing progress, and will be based on a fully developed
project work breakdown structure (WBS) agreed with the Owner. The
system will be developed using Contractors PM+ integrated project
management information system.

4. DETAILED DESIGN AND ENGINEERING SERVICES
4.1 General

4.1.1 The Contractor will prepare, or cause to be prepared, all
detailed engineering and design for all aspects of the Project and in
all disciplines, including:

(a) Developing and implementing an adequate and suitable quality plan
for design and engineering, including quality assurance program and
quality control program, to ensure all design is executed at a high
quality level resulting in reliability, ease of operability, low
maintenance and low capital cost.

(b) Completing civil specifications and drawings, including roads and
crossings, structural excavation, final grading and other necessary
civil drawings.

(c) Preparing concrete specifications and drawings, including rebar,
inserts, concrete details and other engineering information required
for concrete construction.

(d) Preparing architectural specifications and drawings, including
masonry, roofing, siding door and window schedules, finishes and other
drawings required to detail the architectural requirements of the
Project.

(e) Finalising structural steel designs and preparing specifications
and drawings to allow fabrication and construction of the required
steelwork.

(f) Producing mechanical equipment specifications and drawings in
sufficient detail for the Contractor to prepare full and proper
purchase requisitions and to allow fabrication and construction of
equipment, tanks and plate work by Trade Contractors.

(9) Completing piping specifications and drawings to permit the
fabrication and installation of piping systems by Trade Contractors.
(h) Completing additional sketches/layouts as necessary, showing

relationship between structures, equipment, foundations and piping
and electrical routes to avoid interferences.

(1) Preparing electrical detail drawings, specifications,
installation standards and instructions.

(3) Completing instrument and control system drawings.

(k) Preparing material take-offs and calculations from detailed
engineering drawings as necessary for budget and progress control
purposes.

(1) Reviewing, approving, cataloguing and distributing vendor
supplied drawings and data.

(m) Preparing and assembling the drawings and technical data

needed for construction purposes and subcontract packages by Trade
Contractors.

(n) Monitoring and consolidation and preparation of
'as-built' information.
(o) Liaison with such other advisors, experts, consultants

and specialists as may, from time to time, be employed or
engaged by the Owner.

(p) Developing and documenting requirements for necessary
fuels, lubricants, reagents and spares for Commissioning and
start-up activities. These requirements will be reviewed by
the Owner's fuel and lubricant supplier and other suppliers,
who may, as appropriate, provide recommended equivalents for
these fuels, lubricants, reagents and spares. The Contractor
will, if required, review the recommended equivalents with the
Vendors and other Trade Contractors as applicable and confirm
that the recommended equivalents are acceptable substitutions
or, if not acceptable, will recommend equivalents that are
stocked and available from the Owner's fuel and lubricant
supplier and other suppliers to minimize the use of different
fuels, lubricants, reagents and spares at Site.

4.2 Process Engineering Design
4.2.1 Contractor will provide all process engineering and design.
4.2.2 Process engineering will be responsible for mass balance

calculation confirmation, process equipment selection, providing
process requirements to design, and providing operating dimension to



plant layout and input for operability and maintenance access. It will
review the available metallurgical information and testwork where
required, propose modifications, and where beneficial, incorporate the
relevant data in the design. The cost of obtaining any additional
metallurgical information and performing any additional metallurgical
tests that may be reasonably required by the Contractor and are
authorized by the Owner will be charged directly to the Owner. Process
engineering will also:

(a) Establish final Process Design Criteria during the Project
Definition Phase;

(b) Provide process related equipment performance specifications and
data sheets;

(c) Provide data for the preparation of performance specifications
for major fixed price and/or turn key contract packages;

(d) Prepare the final Process Flowsheet Diagrams (PFDs) including
process criteria, mass/utility balances and the like;

(e) Participate in HAZOP and Fatal Flaws reviews;

(f) Review and provide input to the Plant layout, including to avoid
interference with and to allow flexibility for future expansion of the
Plant (but this does not require inclusion or sizing of equipment for
the Plant to accommodate future expansion);

(9) Provide input to the Plant control philosophy;

(h) Develop process sampling and laboratory control criteria;

(1) Provide technical bid evaluation of competitive bids for process
equipment and make appropriate process recommendations for lump sum
turn key contract packages;

(3) Review process equipment vendor data;

(k) Provide input to, and review, training manuals;

(1) Provide process support to Construction activities;

(m) Provide input to and assist with Pre-Commissioning; and

(n) Provide assistance to Owners Commissioning Team.

4.3 General Engineering Disciplines

4.3.1 Contractor will provide detailed design and engineering
services for the Project through a multi-discipline effort to provide
all of the necessary design, engineering and technical services and
data to enable the solicitation of competitive quotations for
equipment, materials and construction contracts for the process plant
and infrastructure. Engineering services will include:

(a) A review of the feasibility study to identify possible design
improvements;

(b) Input to kick-off and facilitated alignment sessions;

(c) Input to the Project Definition Phase;

(d) Preparation of all engineering designs and design deliverable
documents;

(e) Development of a PDS 3D Model;

(f) Participation in HAZOP and Fatal Flaw reviews;

(9) Technical support for permitting applications;

(h) Preparation of engineering requisitions for inquiry and purchase
of equipment, materials and services;

(1) Review of vendor data;

(3) Inter-departmental and inter-discipline coordination;

(k) Participation in regular progress meetings;

(1) Compliance with quality standards;

(m) Assistance to field construction group during construction phase;
and

(n) Preparation of As-Built drawings.

4.4  Geotechnical Engineering

4.4.1 Contractor through its Geo-Environmental Engineering Group will
provide geotechnical design services for the design of all earthworks,
including the major earthworks structures.

4.4.2 Develop the overall objectives of the geotechnical engineering,
which will focus on the following basic areas:

(a) Review existing tailings storage facility (TSF) Feasibility Study
design and provide improvement and changes for optimization;

(b) Carry-out detailed design of the starter dam and conceptual
design of the subsequent dam raisings for the TSF;

(c) Review hydrology and water management designs and prepare the TSF
and an overall site-wide water balance; and

(d) Review existing information, data and findings from previous
geotechnical investigations and provide design recommendations for all
project areas, including, but not necessarily limited to TSF, plant
site, ore stockpile and quarry development designs, aggregate and
borrow material sources, with the exception of the open pit.

4.4.3 Contractor will:

(a) Review and confirm/verify site topographic survey information for
design purposes.

(b) Identify any data gaps and determine the requirements for
carrying-out further geotechnical field investigations to supplement
the existing database. If required, advise Owner and obtain
authorization to perform such additional geotechnical field
investigations as required for the proper engineering, design and
construction of the Project. The cost of obtaining any additional
geotechnical field investigations as may be reasonably required by the
Contractor and authorized by the Owner will be charged directly to the
Owner .



(c) Provide input to the kick-off and alignment sessions, as well as
to the Project Definition Phase.

(d) Undertake geotechnical and hydrological analyses including
stability, settlement, seepage and water balance calculations;

(e) Provide geotechnical engineering support to other team members
engaged with permitting and regulatory support for the Project;

(f) Prepare detailed calculations for the Plant site foundations
designs;

(9) Prepare design drawings and a geotechnical design report,
suitable for third party review and for regulatory approval of dam
designs;

(h) Prepare quantity estimates;

(1) Prepare geotechnical specifications;

(3) Prepare drawings suitable for construction purposes;

(k) Prepare engineering requisitions, provide technical input into
bid packages to obtain tender quotations for the construction of the
major dams, including construction specifications, and assist in bid
evaluations;

(1) Comply with quality standards and participate in HAZOP meetings,
in particular with respect to the TSF design;

(m) Prepare As-Built drawings and a geotechnical report on TSF dam
construction; and

(n) Prepare operating manual for the TSF and water management system.

4.5 Environmental Engineering

4.5.1 Contractors environmental engineering group will be responsible
for:

(a) Compliance with the Owners commitments as identified in the
Projects Environmental and Social Impact Assessment (developed by the
Owner), as well as other environmental documents;

(b) Reviewing design criteria (process, waste dumps, general
infrastructure, tailings storage facility) to ensure environmental
requirements are incorporated;

(c) Ensuring that the Site water management plan provides for the
collection and management of potentially contaminated run-off
separately from uncontaminated waters;

(d) Reviewing and participating in the development of site water
balance(s) to ensure environmental inputs are fully accounted for, and
that all discharge (quality and quantity) to the environment is
properly controlled;

(e) Ensuring that environmental requirements, including mitigation
measures, are incorporated into the detailed design of facilities,
systems and processes to minimize environmental impacts;

(f) Through Contractors interactive design process, identifying and
addressing additional impacts that may inadvertently arise in one area
during operations and/or closure due to a design refinement to another
area;

(9) Ensuring that the design addresses the requirements of all
Applicable Laws, all Permits, Licences and Approvals, and all
Governmental Authorities;

(h) Considering community input in the design (as applicable);

(1) Ensuring all drawings issued for construction clearly identify
the 1limits of clearing;

(3) Ensuring design drawings clearly identify environmental
components and requirements; and

(k) Identifying environmental requirements on the basis of the
operational characteristics of the Project.

4.5.2 Contractors environmental review will include the following:
(a) Identification of revisions that will reduce adverse impacts and
result in environmental improvements;

(b) Review for compliance with Venezuelan standards and regulatory
requirements; and

(c) Review for potential long-term environmental liabilities (e.g.
closure considerations).

4.5.3 Contractor through its environmental team will also review and
provide input on the following:

(a) TSF design and operation;

(b) TSF Seepage collection, treatment and discharge;

(c) Waste rock dump design and operation, including runoff management;
(d) Overall ARD management/control, if applicable;

(e) Cyanide handling, storage and destruction;

(f) Site layout, with refining facility siting and the routing of
pipelines, particularly through more sensitive areas (e.g., watercourse
crossings);

(9) Plant layout and design, with the spill collection and
containment system;

(h) Water management design and operation (site water balance, mine
de-watering; surface water facilities, runoff ponds, the open pit
diversion channel dykes, river diversion channel);

(1) Effluent treatment/discharge;

(3) Hazardous materials management (e.g., fuel, oils, solvents);

(k) Solid waste management and an on-site landfill site, if selected,
and incineration; and

(1) Design of facilities such as the aggregate quarry, the access
roads and the power transmission line.

4.5.4 In recommending changes or refinements to the design, the
environmental group will identify where a change or refinement to one



component of the design will result in changes to another component of
design.

4.5.5 The Contractors Environmental Manager will also assume
responsibility for reviewing any additional data acquired by the Owner
during the design process. For example, if the Owner is obtaining data
from the field, or if laboratories are conducting tests on acid rock
drainage samples, the Environmental Manager will review the data
provided by the laboratory and provide any recommendations or
suggestions for design arising from the results. In this capacity, the
Environmental Manager will oversee any monitoring which is conducted
during the design phase and, on the basis of the monitoring results,

identify environmental implications affecting the design or refinements

to future monitoring activities.

4.5.6 Contractor will ensure continuity between the feasibility stage

design and detailed design from an environmental perspective to ensure
that all of the Owners commitments through the regulatory and project

approval project, including those made to obtain Permits, Licences and
Approvals, are reflected in Project design.

5. ENGINEERING DESIGN DELIVERABLES

5.1.1 The engineering design deliverables are described in this
Section 5.

5.1.2 A summary of the approximate quantity of each type of
deliverable to be provided by the Contractor for each engineering
discipline is shown in Table 5.1. Deliverables specific to Tailings
Facilities and Site Water Management are shown in Table 5.2. Items
listed in Table 5.2 are included in Table 5.1.

5.1.3 The deliverables in Table 5.1 and Table 5.2 are not to be
construed as limiting the scope of the Services, but provide the
Contractors estimate of the deliverables as of the Date of Contract.
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