STRICTLY CONFIDENTIAL
AGREEMENT AND FULL AND FINAL RELEASE

THIS AGREEMENT AND FULL.AND FINAL RELEASE, (hereinafter the “Agreement
and Release”) is made on the ...... t f.g.....a...day of :\;‘3'@"“%"”’2012

BETWEEN

of Tanzania, hereinafter referred to as the “Complainant”
(the name which, where the content so perinits, shall include his assignees, executors and

successors) of the one part;
AND

NORTH MARA GOLD MINE LIMITED, a limited liability Company registered under the
laws of Tanzania of P.O, Box 422, Tarime, (hereinafter referred to as the “NMGML” (the
~ name which where the contents so permits shall include its assignees and successors in title)

of the other part.

RECITALS

WHEREAS

(A)  The Complainant has filed a Grievance dated 19" November 2012 with NMGML.
(B) NMGML owns and operates the Nérth Mara Gold Mine.

(C)  The Parties expressly acknowledge that they have each received good and valuable
consideration in entering into this Agreement and Release, and that the consideration
provided by NMGML is provided on its own behalf and on behalf of its direct and

indirect shareholders and affiliates, including ABG and Barrick (as defined below).
(D)  The parties wish to record their understanding in this Agreement.

NOWTHEREFORE, the Partics Agrec as follows:
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1L DEFINITIONS AND INTERPRETATION

1.1 In addition to the terms defined in other provisions of this Agreement and Release, the

following terms shall have the following meaniﬁg:

ABG means African Barrick Gold Plc, a company incorporated and registered in the United
Kingdom with company number 7123187 whose registered office is at 5" Floor, Cavendish
Place, London W1G OQF United Kingdom.

Condolence Disbursement means the sum of Tanzanian Shillings Eight Million Seven
Hundred and Eighty Thousand (8,780,000TZS) to be paid by NMGML for the benefit of the
Complainant in accordance with Clause 2, as a voluntary provision of assistance by NMGML

for the harm Complainant may have suffered.

Grievance means the grievance complaint submitted by the Complainant on 19" November
2012 in relation to an incident which occurred on on the NMGML property

resulting in which the Complainant allegedly suffered injury. -

Proceedings mean any type of claim, including legal or arbitral proceedings of any kind in

any jurisdiction, including but not limited to lawsuits, arbitrations, or administrative actions.

Barrick means Barrick Gold Corporation, a company incorporated and registered in Canada,

whose address is 161 Bay Street, Toronto, Ontario, Canada.

2. CONDOLENCE DISBURSEMENT

2.1  Inlight of the alleged harm suffered by the Complainant, NMGML wishes to provide -
assistance to the Complainant. Without any admission of liability of any sort,
NMGML shall make the Condolence Disbursements for the benefit of the
Complainant as set out in s, 2.2 of this Agreement and Release. Neither NMGML nor
any other person or entity identified below in Clause 4 has offered any other payment,

promise or inducement of any kind to the Complainant to resolve the Grievance.

2.2 The Condolence Disbursement is made up of the following provisions:
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Description TZS

Two years sponsored employment with a local company | 280,000/month

in Nyamongo* (6,720,000 over

two years)

Bonus when commencing employment with a local | 500,000

company in Nyamongo*

Remuneration for participating in NMGML’s campaign | 65,000/month
to create awareness in the local community of the | (1,560,000 over

hazards of trespassing on the mine site® two years)

TOTAL 8,780,000

*Exclusive of income tax and NSSF contributions.

2.3

2.4

2.5
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The Complainant hereby agrees to accept an offer of employment with a local
company in Nyamongo (‘the local employer”) following execution of this Agreement.
Separate terms of employment shall be provided by the local employer. Failure by the
Complainant to adhere to the terms of employment with the local employer will result
in the automatic termination of benefits to which the Complainant is otherwise

entitled under the terms of this Agreement and Release.

The Complainant hereby agrees to participate in monthly meetings in the local
community hosted by NMGML to promote awareness in the community of the
hazards of trespassing on the mine site, and to encourage members of the community
not to undertake such dangerous illegal activities ("Awareness Meetings"). In return
for attending such meetings upon invitation by a representative of NMGML, the
Complainant shall be paid an attendance fee by NMGML as described above in s. 2.2.
The attendance fee shall not be payable if the Complainant fails to attend the

Awareness Meeting,

If, following execution of the Agreement and Release, the Complainant is found to
have trespassed on the NMGML mine site, any remaining benefits to which the
Complainant is entitled at the time of the trespass pursuant to the terms of this

Agreement and Release shall be forfeited.
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3.1

4.1
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FULL AND FINAL RELEASE

The Condolence Disbursement shall be made by NMGML in full and final resolution
of'any potential claim that may arise out of or pertaining to the Grievance or any other
claim which could have been brought by the Complainant against NMGML or ABG
or its affiliates to the date of this Agreement and Release. Upon execution of this
Agreement and Release the Complainant agrees that NMGML and its direct and
indirect shareholders and- affiliates (including, without limitation, ABG and Barrick)
are immediately and irrevocably released and discharged from any lability to the
Complainant and/or any other person on his behalf arising out of or pertaining to the
Grievance, which liability NMGML does not in any event admit, and any other claim,
complaint, legal or administrative action which could have made by the Complainant
against NMGML, ABG or their affiliates to the date of this agreement in relation to
the North Mara Mine or its employees. NMGML is entering into this Agreement and
Release with no admission whatsoever being made with respect to liability arising out
of or pertaining to the Grievance. Indeed it is acknowledged that NMGML and ABG
and theﬁ* affiliates deny any and all liability in respect of the Grievance or any other

liability to the Complainant.

The Agreément and Release given by the Complainant in Clause 3.1 shall also extend
to the current or former directors, officers and employees of NMGML and of'its direct
and indirect shareholders and affiliates (including, without limitation, ABG and
Barrick) and to any contractors working at the North Mara mine at the time of the

incident or anytime thereafter.

COVENANT NOT TO SUE

The Complainant hereby waives all and any rights he and/or any other person on his
behalf may have to comimence or continue as a party to any Proceedings in Tanzania,
England, Canada, or elsewhere against NMGML or any of the officers, directors,
employees or other persons or entities related to NMGML (including, without
limitation, ABG and Barrick), whether in Tanzania, the United Kingdom, Canada or
the laws of these jurisdictions or in and under the laws of any other jurisdiction. The

Complainant represents that he is not represented by legal counsel or any agent




contemplating filing any such action. The Complainant further agrees that he will not
instigate, encourage or in any way assist other complainants, demands or claims by

any other person against NMGML, ABG or their affiliates.

42  The Complainant agrees not to make any claim or take any proceedings against any
other person, organization or corporation which might be entitled to claim
contribution, indemnity or other remedy whether under the provisions of any statute
or otherwise from NMGML, ABG or their affiliates.

5. WARRANTIES FROM THE COMPLAINANT

5.1  The Complainant represents, warrants and covenants that he has not assigned or
transferred, and will not assign or transfer; any right or interest in any actual or
potential claims of any kind which he had, has or might have against NMGML or any
of the other persons referred to in Clause 4 (including, without limitation, ABG and

Barrick) arising out of or pertaining to the Grievance.

5.2 The Complainant represents, warrants and acknowledges that he is willingly entering
into this Agreement and Release after having had an ample opportunity to review and
understand the Agreement and Release and its meaning and effect. The Complainant
represents and warrants that he is capable of reading and understanding Swahili, and
has read carefully and understands each and every clause of this Agreement and
Release. The Complainant further acknowledges that the Swahili version of this
Agreement and Release has been read to him, and that he understands each and every
clause of this Agreement and Release, The Complainant further represents, warrants
and acknowledges that he has received, or had ample opportunity to receive,
independent legal advice concerning this Agreement and Release and the execution of
this Agreement and Release. The Complainant also acknowledges that he has
consulted with Retired Judge Josephat Mackanja regarding this Agreement and
Release and the release of rights, and had the opportunity to ask Retired Judge
Josephat Mackanja about this Agreement and Release’s meaning and effect, and the

meaning of each and every clause of this Agreement and Release.
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6. CONFIDENTIALITY

6.1  The Parties shall keep the terms of this Agreement and Release strictly confidential
save to the extent that disclosure is made in the following circumstances:

(a) by NMGML to its auditors, legal or financial advisers, consultants or bankers, or
those of its direct and indirect shareholders or affiliates (including, without limitation,
ABG and Barrick);

(b)  to the extent required by law or applicable stock exchange regulations;

(¢) by NMGML to any of the other persons referred to in Clause 3.2 (including, without
limitation, ABG and Barrick);

(d)  where the information in question has already entered into the public domain;

(e)  to enable enforcement of this Agreement and Release; or

() with the prior written consent of the non-disclosing Party.

7. EXECUTION AND COUNTERPARTS

7.1  Each Party shall execute both an English language version and a Swahili translation
of this Agreement and Release in accordance with the provisions of this Clause 7.

7.2 NMGML shall arrange for the Swahili translation of this Agreement and Release to
be prepared and provided to the Complainant. In the event of any inconsistency
between the English language version of this Agreement and Release and the Swahili
translation, the English language version shall prevail.

7.3 The Complainant shall execute the English language version and Swahili translation
of this Agreement and Release by either signing and printing his name or endorsing
the document with his mark or fingerprint where indicated below.
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8. SUCCESSION AND ASSIGNMENT / THIRD PARTY RIGHTS

8.1  This Agreement and Release shall be binding upon and shall enure for the benefit of

NMGML and its legal representatives, successors and assigns.

8.2  Subject to Clause 9.1 a person who is not a Party shall not have any rights to enforce

any provision of this Agreement and Release.

9. ENTIRE AGREEMENT

9.1  This Agreement and Release constitutes the entire agreement between the Parties
relating to the subject matter of this Agreement and Release. Each Party
acknowledges and confirms that in entering into this Agreement and Release, it is not
relying upon any statement or representation made by or on behalf of any of the other
Parties, whether or not in writing, at any time prior to execution of this Agreement

and Release which is not expressly set out herein.

9.2  This Agreement and Release may be varied or modified only by the written

agreement of the Parties.

10. GOVERNING LAW AND JURISDICTION

10.1 This Agreement and Release shall be governed by, and interpreted in accordance

with, the laws of Tanzania.

10.2  The Courts of Tanzania shall have exclusive jurisdiction to settle any dispute which

may arise out of or in connection with this Agreement and Release.

IN WITNESS WHEREOF this document has been executed as an Agreement and Release
by or on behalf of the parties hereto with effect from the date specified on the first page of

this document,

SIGNED and DELIVERED by the said

]
is identified to me by . [, (;\J"Wt{ } hii{“& ]
who is known to me, beforc me this ....l.ﬁ: S ]
day of ... L RANNRA oo 2012 ]

o)
] [f;; feﬁl?&n ¢
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Signature:

Address:

Designation:  ADVOCATE/COMMISSIONER FOR OATHS

FOR AND ON BEHAYVOF NORTH MARA GOLD MINE LIZ/* ZD: T

Signature; ... N7 L

Slgnatme(,,” fg,’_{,,. V5 st § e

. ey
Name: ... fRe- ""W7 ............. Name: ....oonn.s IR “
L]

Title: GENERAL MANAGER Title: LEGAL COUNSEL (oG8T
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