GENERAL SERVICES AGREEMENT
Entered Into This: 16th day of October 2019

This GENERAL SERVICES AGREEMENT (hereinafter “Agreement”) is made this
16th day of October, 2019, by and between LA REPUBLICA BOLIVARIANA DE
VENEZUELA (hereinafter “Administration”) Juan Gerardo Guiado, acting President, and
any successor administration(s) or duly elected Venezuelan govemment(s) and
SILVERCORP USA, Inc. (EIN 30-1039889) of Melbourne, Florida (hereinafter “Service

Provider’).
. BACKGROUND & CIRCUMSTANCES of AGREEMENT:

The Administration, by the authority set forth in The Resolution of the National
Asumw of Venezuela (23 January 2019) considering articles 233, 333, and 350 of the
E n Republic Constitution, engages the Service Provider for the services set forth

ﬁtw The Administration is of the opinion that the Service Provider has the
552 qualiﬁcahons, experience and abilities 10 provide services to the
W stion. The Service Provider is capable to provide and execute the services,
Wto provide services 1o the Administration on the terms and conditions set
WAgteeran All Attachments in this agreement are reserved.
L SEWlOESTO PROVIDE
! . .mnmwslmﬂon hereby agrees to engage he Service Provider 0 provide the
Ada on with services (hereinalter “Services’) consisting of, but not limited to:
pmnnglmsing. project leadership; equipment procurement; hiring of
sonne!; logistics consultation; project execution advisement.
JM Services will also include any other lasks thal the parties may agree on
T the term of the Agreement. The Service Provider hereby agrees 1o provide those
s s to the Administration during the term of this Agreement. Such Services, and

| b 'vmloﬂhlnAnaehmms to be mutually agreed to by the parties and
L s into this Agreement. The attachments are considered part of

| ;‘ SQMceaAgmemem
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the General Services Agreement and are legally bound to this agreement. The Parties
agree to do everything necessary to ensure thal the terms of this Agreement take effect.

Il  TERM OF AGREEMENT & FEES

The term of this Agreement (the “Term") will begin on the date this Agreement is
executed by the parties and will remain in full force and effect indefinitely until
terminated as provided for in this Agreement. Service Provider and Administration agree
the minimum duration of this agreement is 495 days. See Attachment A- Timing and
Length of Agreement. Excep! as otherwise provided for in this Agreement, the
obligations of the Administration and Service Provider will end upon the termination ol
this Agreement. Administration agrees 10 pay Sarvice Provider the minimum amount of
money required 1o fulfill this agreement which is $212,800,000.00 USD over the course
of the Term. The amount of money needed to fullill the first part of Service Provider
services is $50,000,000.00 USD. All money will be backed/secured with Venezuelan
barrels of oil, All monies in this agreement are in USD. Administration agrees lo pay any
loan within 1 year. Service Provider will secure a loan for at least first part of services.

V. CONFIDENTIALITY

The parties enter this Agreement and anticipate that disclosure of certain
information by the Administration to the Service Provider will be central to the
relationship. The parties desire to maintain the confidentiality of such information. This
information (hereinafter referred to as “Confidential Information”) may include, but is not
limited to any data or information relating to the Administration which would reasonably
be considered 10 be proprietary to the Administration including, government information
and m where the release of that Conlfidential Information could reasonably be
d to cause harm to the Administration or citizens of Venezuela.

ice Provider agrees that they will not disclose, divulge, reveal, report or
056 Confidential Information which the Service Provider has
by the Administration. This obligation will survive
i “of this Agreement. All written and oral information and
ded by the Administration to the Service Provider under this

‘General Services Agreement
' Page2o0f8

S

Scanned with CamScanner



Agreement is Confidential Information regardless of whether it was provided before Of
after the date of this Agreement or how it was provided to the Service Provider. The
Service Provider shall take all measures reasonably necessary !0 protect the
Confidential Information received from the Adminisiration, at least as great as the
measures it takes 1o protect its own confidential information. The Service Provider shall
further assure that Confidential Information received from the Administration shall be
separated from other Service Provider information in order to prevent commingling.

The Service Provider shall use the Confidential Information solely for the purpose
of evaluating serviced for the Administration, and performing services for the
Administration. In no way shall the Service Provider use the Confidential Information to
the detriment of the Administration.

Nothing in this Agreement is intended to grant or imply any rights, by license or

otherwise, to the Service Provider under any copyright, trade or intellectual property

"ﬁgln. Nor shall this Agreement grant or imply to the Service Provider any rights in the
Administration's Confidential Information.

e The Service Provider agrees to indemnify the Administration against any and all

‘m damages, claims, expenses, and attomeys' fees incurred or suffered by the

'mnlslrabon as result of a breach of confidentiality.

-
The Service Provider shall return to the Administration any and all records, notes,

m other written, printed or other tangible materials in their possession pertaining to the
v coriidenﬁal Information immediately upon request by the Administration. Upon
. ation of this Agreement, the Service Provider shall promptly: a) deliver to the
minist ation all tangible documents and materials containing, reflecting, incorporating,
pr based upon confidential information; b) permanently erase all confidential information
, computer database(s); and, ¢) cerlify in writing to the Administration that it has

4 with the requirements of this section.

er understands and acknowledges thal any disclosure or
atial Information in violation of this Agreement may cause
® harm, the amount of which may be difficult lo ascertain,
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and therefore agrees that the Administration shall have the right to apply to a court of
competent jurisdiction for specific performance and/or restraining order.

¥ RELATIONSHIP & REPRESENTATIONS OF THE PARTIES

In providing the Services under this Agreement it is expressly agreed that the
Service Provider is acting as an independent contractor and not as an employee. The
Service Provider and the Administration acknowledge that this Agreement does nol
create a partnership or joint venture between them, and is exclusively a contract for
service. Attachment B Rules of Service Provider Engagement.

VL. NOTICE & DISPUTE RESOLUTION

All notices, requests, demands or other communications required or permitted by
the terms of this Agreement will be given in writing and delivered to the Parties of this
Agreement.

" In the event a dispute arises out of or in connection with this Agreement, the
Parties will attempt to resolve the dispute through good-faith consultation. If the dispute
is not resolved within a reasonable period then any or all outstanding issues may be
~ submitted to mediation in accordance with any statutory rules of mediation. If mediation
is unavallable, or is not successful in resolving the entire dispute, any outstanding
issues will be submitted to final and binding arbitration in accordance with the laws of
ﬂg\sma of Florida of the United States of America. The arbitrator's award will be final,
I agqju@ment may be entered upon it by any court having jurisdiction within the State of

Il. MODIFICATION OF AGREEMENT

Any amendment or modification of this Agreement or additional obligation
ed by allher party in connection with this Agreemem will only be binding if
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Time is of the essence in this Agreement. NoO extension or variation of this
Agreement will operale as a waiver of any provision, term or condition as set forth in this

Agreement.
X.  ASSIGNMENT OF OBLIGATIONS

The Service Provider will not voluntarily or by operation of law assign or
olherwise transfer its obligations under this Agreement without the prior written consent
of the Administration.
X1, CANCELLATION FOR CONVINIENCE

Administration may not at any time and for no reason terminate Service
Provider's services and work at Administration’s convenience. Service Provider may not
at any time and for no reason terminate services and work al Service Provider's
convenience. Il Service Provider terminates agreement he forgoes all pay,

compensation and expenses. Furthermore, Service Provider must pay back all money

thal was translerred with the exception of the initial retainer. If Administration terminates
ts currently owed, all future

agreement, Administration will be responsible for all paymen
‘payments defined in the Term of this agreement and three more months of payments on

‘top of the agreed upon contract duration.

Xll. GOVERNING LAW

Il is the intention of the Parties 10 this Agreement that this Agreement and the
-performance under this Agreement, and all suits and special proceedings under this
-- Wm, be construed in accordance with and govemned, to the exclusion of the law
¢ any other forum, by the laws of the State Florida af the United States of America,
| regard 1o the jurisdiction in which any action or special proceeding may be

sions of this Agreement shall be deemed to have been waived
otaoqumcence on the pan of the Administration or the
outa written instrument signed by the parties.
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b) Waiver by either Party of a breach, default, delay or omission of any of the
provisions of this Agreement by the other Party will not be construed as a waiver

of any subsequent breach of the same or other provisions.

¢) The Headings in the Agreement are inserted for the convenience of the Parties
only and are not to be considered when interpreting this Agreement.

d) This Agreement can be changed at any time by written mutual consent hereto by
the parties.

e) This Agreement, along with any altachments, encompasses the entire
Agreement, and supersedes any and all previously written or oral understandings
and agreements between the parties, respecting the subject matter hereof. The
parties hereby acknowledge and represent, by affixing their hands and seals
hereto, that said parties have not relied on any representation, assertion,
guarantee, warranly, collateral contract or other assurance, except those sel out

‘ in this Agreement, made by or on behalf of any other party or any other person or
~ entity whatsoever, prior to the execution of this Agreement. The parties hereby
‘waive all rights and remedies, at law or in equity, arising or which may arise as
the result of a party’s reliance on such representation, assertion, guarantee,
warranty, collateral contract or other assurance, provided that nothing herein
‘contained shall be construed as a restriction o limitation of said party’s right to
remedies associated with the gross negligence, willful misconduct or fraud of any
~_person or party taking place prior to, or contemporaneously with, the execution of
this Agreement.
» The provisions of this agreement are severable. If any provisions of this
:‘Agreemenl shall be held to be invalid or unenforceable for any reason, the
~ remaining provisions shall continue to be valid and enforceable.

, in consideration of the matters described above and of the mutual
,ast forth in this Agreement the reoenpl and sufﬁctency of which

Y K j,'__ral Services Agreement
- Page6of8 k

Scanned with CamScanner






