£ A TN

MOHTOJI YJICBIH 3ACTHIH TA3AP

TepuitH opgaoH, XKamiwH [.Cyx6aartapsit Tanbai,

6 nyraap xopoo, Cyx6aatap ayypar, YnaaHGaarap xot, 14201
Yvac: (976-51) 26 08 17, daxc: (976-51) 26 24 08,
Llaxum wyynaH: info@cabinet.gov.mn,

Llaxum xyygac: www.mongolia.gov.mn

LI 01.08 No 61’»4/09

TaHau -HEBI Ne -T

-
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MOHION YNCbIH MX XYPINbIH OAPTA
OALL33rBUNH AMAPBAACIATIAH
TAHAA

Mowron YnceliH 3acruiiH rasap 6onoH Mowron, ®paHubiH xamTapcaH “baapax
SHepxu” XXK-uitH xepeHre opyynary OpaHo MarHuHF C.A.C komMnaH# XO0O0poHA
Gaiiryynax XepeHre opyynarTbiH ropasHui Tecrmur 3acruiiH raspblH XypangaaHaap
X3N3MNLSH WWAABIPMACHMWIA aaryy LiemMmuiiH aHepritH Tyxamn XyynuiH 30.3-T 3aacHb! garyy

YrceiH Wx  XypneiH  Atoynryn Bangan,

36BLIMNLIOXO8P XYPryynx baiHa.

ragaag 6oanorbiH  BalHrblH - XOPOOTON

VrceliH Mx XypnbiH Atoynryi 6aiifan, ragaag 60anorbiH BaiHreiH XOpOOHb

XypanfaaHaap Xananuyynaxuir Xycbe.
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MOHTI'0J1 YJICBIH
3ACI'MHH I'A3PBIH XYPAJITAAHBI
TOMADTJADRJIIDC

Mounron YncbiH 3acruitd raspbid 2025 oHbl 01 gyrasp capbelH 08-Hbl eapunH
XypangaaHsl 2 gyraap Tamaarnang:

“7.XAN3NLCIH Hb: Monron VYncbiH 3acruiiH rasap ©onoH  Mowron,
®paHublH  xamTapcaH “Bagpax 3Hepxn” XXK-uiH
xepeHre opyynard OpaHo MaiHunr C.A.C KomnaHu
xoopoha Gailryynax XepeHre opyynanTbiH rap33HUiA
Tecnuiir YnceiH Wx XypnbiH Awoynryin 6angan, ragaan
6oanorbiH balHrbiH XOpOOTOW 30BLUUIILEX TyXal

WNMAB3PNAC3H Hb: MoHron YncelH 3acruiin rasap 6onoH MoHron, ®paHubiH
xamTapcaH “bagpax 3Hepxu” XXK-uitH xepeHre opyynard Oparo MaiHudr C.A.C
KOMMaHM XoopoHAa Oaliryynax XepeHre oOpyyrnanTblH 3p3asHUi TOCNUAr X3mnanussg
LlemuitH aHepruiiH Tyxai xyynuiiH 30.3-T 3aacHbl garyy YncbiH VX XypnbeiH Aoynryn
Gaiigan, ragaag 60410rbIH BaliHrbIH XOPOOTOM 36BLUUIILIOX8EP TOrTOB." r3Xa3.
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TAHUNUYYNTA

“Bagpax aHepxun” XXK-UiH xepeHre opyynard
OpaHo MaiiHuHr C.A.C komnaHuTai banryynax
XepeHre opyynanTblH rap33HUA TECNUIMH Tanaap

MoHron YnceiH Epenxuitnerumind 2023 oHbl 10 ayraap capa byra Hanpamaax ®pasu
Yncag xuiicsH anbad écHel annunarnsiH yeap MoHron YncelH 3acruiid rasap 6onox OpaHo
MaiHuHr CAC xoopoHp 6aitryynax XepeHre opyynanTtbiH r3pasHuUin Tecern Gonoscpyynax
AXIbIH X3CTUIAH XananLuasHui npoTokona 2023 oHbl 10 gyraap capbiH 12-Hbl eaep Tanyya
rapbiH yCar 3ypcaH.

Monron YnceiH 3acruiid rasap 6onoH Byra Hapamagax ®©paHuy, YncsiH OpaHo ManHuHr
CAC komnaHu XoopoHa 6anryynax ypaH onbopriox TecnuiiH XepeHre opyynanTbiH rapasHuim
Tecenn caHam, AyrHanT 6Gonoscpyynax, Xsnanuad  Xuix, duscnsH bonoscpyyncaH
XyBuUnBapbIr 3aCrviiH raspblH XypandaaHg TaHunuyynax yypar 6yxuit axnbiH xacsr MoHron
YncoiH Epenxuit cangbiH 2024 oHbl 27 agyraap 3axvpamxaap, TyC adKrblH X3CIrT AIMXKIIr
V3YYMaX aXMblH O34 X3Cryya 3acruitH raspbid Xopar apxsax raspeiH gaproiH 2024 oHbl 93
pyraap Tywaan, 2024 oubl 140 ayrosp Tywaanaap Tyc Tyc DairyynargaH axunnax
GanHa. CanbapbiH canayygaap axnyyncaH axJsibiH 434 X3Cryya M3proxnuind banryynnara,
SPO3MTOH CyAnaay, XeHANSHTWAH Teneennvir oponuyynad epreH OypangaxyyHTaw
Gaitryynaraax sHaxyy rapaar MOHIon yrichiH 3pX aluurT HUALICIH, cTpaTeruiiH ad xonborgon
GyxuUit AT ManTMarbiH OpAbIr aluurnaxgaa AUANaHX yp ereex apa TYM3HL HOraox baiix,
TanyyAblH XYPTOX reexuitr TIHUB3PTINW XaHrax Cyypb 3apumyydelr xartyy OGapumrnad
axunnacaH 60rHo.

M6H 3H3 UMUrManadp ONOH yncag HAap XyHA OGyXui MIPraliCaH M3PrALICIH CaHXyy,
Xyyrnb, 6aiirans opuHbl 30BMexXyyA (rapas, apx 3yiH yurmanasp Aurnuitd White & Case onoH
YNCbIH XyynuiH cupmTan 2024 oHbl 02 ayraap capbiH 5-Hbl ©4peec, Tatsap, caHxyy, 9aniH
3acar, xepeHre opyynantbiH uurnonaap AHY-biH Charles River Associates ONoOH yncbiH
36BMNex komnaHuTan 2023 oHbl 12 ayraap capbiH 25-Hbl eapeec, banrans OpyHbl YMMNSN3a3p
XBHIY-biH GeoEnergy Consult komnanutan 2024 oHbl 05 ayraap capbiH 03-Hbl egpeec
SXIIOH)-UNT YNChIH aloynryit 6anansr xapuylcax Garyynnara (TarHyyrbiH €peHxui rasap)-
Tall 36BMENACOHWNA YHAC3H 93P aBy aunnyyncHbl 433p [OTOOAbIH XyynuidlH GOnoH
CaHXVYMMAH 36BNOXYYAUAT @XWIYYIDK TOAT33PUAH MOPraxJsunH  Barp cyypb, caHan
AVTHANTUAT rapadHg Tycrax MoHroneiH Tanaac rapasHnit TOCNUIAH LWUHIYUNCIH XyBunoapbir
BONOBCPYYNaH XepeHre opyynary Tang XypryyncaH bereeq xepeHre opyynar4aac caHanaa
TYCraH WPYYICHUAT @XITblH X3C3r HapUMBYNaH Cydarsk Xononuaar xuinad. MHroxass
X3IANUI3PUAT ONOH YACLIH XULLUT apra apradnan, Hara3H OPCOH KOHBEHLY, r3pad Xananuaar
yyxanynaH y3CcoHuit 033p MOHron YncbiH Xyynb TOrTOOMXKWA HUANYYOX34 OHLIOW aHxaapy
OMOH Tamnaac Hb acyygana AyH WUHXUNMES XWX, Wp33ayia anuesaa 3pX 3yWH yp
[araBapryit, XuLLur rapaa 60MNOH X3PINKMX3A aHxaapy 34raap axIblH X3CryyauAH Tencenesn
HAT YAN4aX axunnaca.

2023 oHbl 10 ayraap 12-Hbl egep Moxron YnceiH 3acruiiH rasap 6onoH OpaHo
MarnmHr CAC KoMnaHuiiH xoopoHa Gairyynax XepeHre opyynanTblH rapasHui Tecen
GONoBCPYYNax axUibiH X3CTUitH XaNanUa3HUiA MPOTOKONA Tanyya rapbliH ycar 3ypcaH berees
APOTOKOMA TOTTBOPXYYNanT, TOPUAH I33MLINWAH [asyy IPXUAH XyBblaa, awurt



ManTMarnblH HeeL, allurnacHbl CYYpb, 6COH HaM3raax, Tycrain Tendep, ByC HyTrMiH xenkun,
Baiirane OPYHbLIT XaMraanax, XepeHre opyynanTbiH FAPasHNA ypbaAYMIICaH HeXUenyys 3apar
acyyanbir ypbauunaH 3esmnniicer dangar.

OHaxXyy Tecen Hb rypaBAaary OpHbl X0&p AaXb TOMOOXOH XBPeHre opyyrianTbiH rapad
Bonox Beree ragaanbiH WYY XOpeHre opyynanTbir HIM3rAyynaxX ync OPOH HyTridH TeCeBT
xung 520 TapBym, TOCINIAH HUIAT xyrauaara 17,1 ux Hasg terper, YHAacHuiA basnrmiiH caHa
xuna 61,5 Tapbym, TECNUAH HUIAT XyrauaaHa 2 uxX Has Terperuinr TeBnepyyk BanoTbiH
OpOX ypcransir Hamarayynax, 1600 opuum axnibiH 6ainp 6uit 6onrox a4 xonboraonTonH A33p,
WWHS TEXHOMOMM HYTarlyyrX, LKHS TOPNUAH YANAB3P (XYXPUIAH XYUNAAH YINOBIP)-YYA
Bapuraax 6onomxkuir Gypayynax om.

AXMbIH X3CaF OHrepceH xyrauaans 3acruiiH raspseid 2024 oHbl 09 ayrasp capbid 11,
12 pgyraap capbiH 18-Hbl 4pWIAH XypangaaHaap TyC TYC ereraceH yypar gaanraspbliH garyy
2024 onbl 10 ayraap capblH 30-Hbl egep YHASCHUIA awoynryi GanansiH 3eBMnens XepeHre
OpYYynanTblH r3p33, XOManuydaHuiA SABLBIF TaHUILYYMX axunnacad. Ynmaap LemuiH
SHEPrUH TYXal Xyynb/ H3M3MT, 06pUNenT opyyrax Tyxai 6010H aarax XyynuinH Tecnyyauiar
YrceiH Wx XypnbiH YyynraHbl H3FAC3H XypangaaHaap xananuyynad Garnyynx, uaupar
WOSBXT alUWrT ManTManbsir 34uUiAH  3aCriiAH  3pranTdg  opyynax 3pxX 3YWH OpuHbIF
BonoscpoHryn 6onronoo.

TYVHUIIOH aXIblH X3CTUAH BpreTreceH Xyprbir Xo4 X3ASH yaaa 30XWOoH Banrryynx
TanyyoelH xoopoHg 6Gairyyncad npotokon, LieMuitH 3HepruiH Tyxanm xyyib, XepeHre
OpYYNanTbiH TyXan xyynb, TarBapbiH epeHxuit Xxyynb, KomMnaHuiiH Tyxai xyyns 6onoH dycaa
XONBOraoX Xyyfb TOTTOOMXWAH XYP33HA XON3nud3puitH B3anTrafiuiir XaHrax XepeHre
opyynarytam HWAT 18 ymaaruiH Xamanudar XWmK TanyyablH Gaip Cyypuiar HIrtraH
LUIMHAYUMCIH FAPASHNIA TECNUIAT ypbaUuunaH Toxuponuoog baiHa. Tyc XepeHre opyynanTbiH
WMH3YUNC3H r3pasHuil Tecen Hb 18 Gynar 86 3yin 355 3aantran Gereen Tanyyn
X3MN3MU33HAIA VP AVHA Aapaax YHAC3H HexXuenyyauinr xapunuaH onnronunoo. YyHa:

QOniH 3acar, XOPeHre opyynanTbiH YAranaap:

o AHXHbl XGPeHre opyynanTbiH XOM¥33 Hb onponuooroop 500,000,000 am.ponnap
Banx Gereeq rapadd xy4uH Terengep 60M0x 64pesec XOWil 4 XUMMAH Xyrauaann
XUAX33D TYCrax, XOpeHre opyynarduiH Xynasx yypar, xapuyunarsir TOLOPXOW
Xyrawaaran 3aax erceH.

e XepeHre opyynary Tan aHxXHbl XOPEHre OpPYynanTblH CAHXYYXUNTWUAT 333, TYYHTIU
agunTrax  CaHXyyrmiH  X3parcnasp Oypayynaxryi eePUNINH Xepedreep
CaHXYYXKYYNOX93P TOXMPCOH 6a TOCnUH XyrauaaHd XyBb HUANYYNOrYUAH 332nuNnr
XA3raapnax, 3331 aBax 3aiMwryn oHUron waapanara yycCoH Toxuonaong xysbliaa
333MLLUNMYANIAH XyprbiH 100% WWAABIPISP LLUMAABIPNAXI3P TOXMPMOO. IHI Hb
XOPOeHre opyynard Tan CaHxyyriiH yp aurran axunnak, Horon alraapaa XxepeHre
opyynanTtaa Hexex XeLwyypriir bypayynnas.

e 3acruiiH rasap Teceng siMap HOraH Gaignaap XepeHre opyynanT Xuix yypar
XYNaaxryn banxaap ToXMpnoo.

o [3pa3 xyunH Terengep 60N0X 64pe6C 6MHE Tecen X3P3rKyynard KOMnaHug OnrocoH
XyBbLiaa a39MLLIMIYNAH 393NUIAT Tecen X3parkyynard KOMAaHWiH XyBb HARNYYCIH
XOPOHIed WUIXKYYNaX33p TOXNPNOO.




XepeHre opyynard Tanaac WUpYyncaH CaHXYYrviH TOOUOOMMbir Wyya aiiurnaxaac
UnyyTon, TexHuk, 3AvMNH 3acrvuiH yHA3CNang TynryypnaH, OnoH yncelH FAST
(Flexible, Appropriate, Structured, Transparent) cTaHaapTbiH Aaryy eepuiH TanbiH
CaHXyyrMiAH TooUoONAbIH 3areapblr  MoHroneiH Tan OONOBCPYYMX, XOPeHre
opyynarytan TtynraH OartanraaxyynanT XWACHWA YHACOH [33p cTpaTeruiH au
xonéoraon Gyxuin awnrT ManTManbiH OpAblH YP 8reexuinH AUNNaHxX xacar bytoy 51-
93C goowryit xyeuiir MoHron Ync xypumTtnargcaH AYHreap xun Oyp xyprox
Toouoonnblr 6aTanraaxyynnaa.

[apasHnii Tecenn 3acrvilH raspbiH Yp ereexuinr unyy Xxsasraapnargman XypasHa
TOOOPXOWK, XOPEeHre opyynard Tang HOMAOX YPp ©reexuir epreH Xypaaraap
TycrainaH Aypgax, X3paB MOHronbiH TanblH Wyya yp ereex 51 Xysb Xypaxryw
Toxuonaona Xepewre opyynard OonoH Tecen  X3parKyynard KoMnaHu Hb
XypumTRaracaH AyHrasp yp ereexuir 51 xyBbf XYproxsa waapanararan yp ereex
TOXMpYYynax HaManT Tendepuitr 3acruiiH ra3apTt HexeH Ternex yypartan baiixaap
TOXMPONLoO0.

3acruiiH rasap Tecen Xapankyynary KOMnNaHuinH 33auiaH emMYnMinH 10 XyBbTan TOHLSX
“TepuiH 933MLLMWIAH AaByy 3PXWUIH XyBbUaa’'-r yHe Tenbepryi, wWyyn 93amiuux 6a
XYBb X3MXK33r Oyypaxry#, SHIMAH XyBblLi@a 333MLUMIMMAIRC TIPTYYH 335kna Horgon
alunr XypTax, JaByy 3pXUH XyBbLi@aHbl HOTAON awuvr XyBaapunargaaryin Toxmonaons,
SHIMIAH XyBbLi@a 933MLUIMIYMA HOTAON alivr aBaxryn banxaap ToXuproo.

3acruitH rasap Hb OyTasargaxyyHuin 10 xypTan XyBUIAr XepeHre opyynardtai wxiun
Hexwen, 6onanbIH Aaryy XxyaangaH asaxaap ropasHuii teceng tycranaa.

3acruiiH rasap Hb KOMMAHWAH Oypama eepunent OopoXx, TyCcran 3eBLIeepnuir
LIKIKYYNax, OGapbuaanax, HGaranraa raprax eep4nent opyynax acyyanaap XOopwur
TaBux apxTan Banx 3aanTeir Tycranaa.

TaTtBap, CaHxXVVruiH YUrnanaap:

XepeHre opyynary Tanaac HUAT 27 TOPrnuWUAH TaTBapbIlr TOrTBOPXKYyynax caHambIr
WPYYIICHUIAT XaNanuaspuinH sisuag byypyynaH, 3eBXeH ax axylH HIMKWAH OpnorbiH
an6ad Tateap, HOAT, AMHAT, laanuiH Tapud racoH 4 TOpnuUH Tareapbir
TOrTBOPXKYYnaxaap TOXUpIioo.

Tarsap TOOLOX apraqnansii epreH yTraap Hb TOrTBOPXKYyynax caHanbir UPYYRCHUIT
XOMAnuUdH, 36BX6H TaTBapblH TEpes, XyBb XAMX33, 3M3radn, XOpordon ToOouoX
xyrauaa, angargan vpasayig LWWMIDKYYNaH TOOLUOX xyrauaa racaH 3 y3yyranTuir
TOrTBOPXYYnaxaap TOXupnoo.

AMHAT-niAr yHacaH 6oroH HaMIrayyncaH xysuap toouox 6erees Tycran Tenbepuir
By ToaraaxyyHUiA GopnyynanTbiH YHANra3HIIC xacarayynra, AHMNALM TOOLOXIYAraap,
BypaH Tenexesp Tycranaa.

TarBapblH cyypwir Garacrax, awmr wumkyynaxuiii (BEPS) acpsr sapunm GonoH
AOTOOALIH XYYNuiAr OypaH garax Mepaexeep rapasHuin Tecena Tycras.
MapkeTuHruiiH Tenbepuitr TaTBapblH GONOH CaHXYYIVAH TanNaxrmiH 30punroop
Xacargax 3apgang sapanaap 6ypTroxryii 60noXbir Xananusdpuind sBLaa XepeHre
opyynard Tanaap 3eBLUOEPYYI3B.

3acruitH raspbiH 2010 oHbl 11 ayraap capeid 10-HUiA eapuiiH 286 ayraap TOrroonooc
XOWLL OHO6T XYPTaN Lap HYHTIWIAT alnrT ManTMarnbiH 9UCUAH BYTIarA9XYYHA TOOLIOX
akcrnoptog “0” xysuiiH HOAT HorgyynaH OyLaaH ONroxoop 3aacHbIr eepunexeep
xaTyy Gaip cyypuir 6apumTnan Xxonanuaap Xums. XepeHre opyynary Tanaac 3eBXeH
ypaHbl TOCON 30PUYImK TOTTOON 66pPUIeXUIAr 3eBLIeepex GONOMXKIYn racaH Gavp
cyypwir nnapxuinmx GarcaHd. Ynmaap XonanudspuiH sisuan 3acruiH rasap 3uCcuiH



ByTa3raaxyyHa “0” xyeuitH HOAT Horayynax acyyanaap HaracaH 6oanoroop 6yx yyn
yyxaiH KOMMNaHug Wkun xaHgcan Toxuongong HOAT Tenexvir 3eslueepex
BONOMXXTON Tanaap XepeHre opyynary tarntani xapunuaH.onnronuon Xypy rapdasHun
Tecens Tycranaa.

On6opnonT, VANABIPAM, TEXHONOTMIAH YUTNAN33PD.

ByTa3raoxyyHa ypaHbl UCraac ragHa Oycag parangax GawvranuitH Gasnar, awurt
ManTMansir opyyrxk, AMHAT TooLox Hexuenuir 6ypayyricaH.

XepeHre opyynanTbiH rapasar TeCen X3parkyynarduitH s33Mwuxk Bavraa 3 Tycraun
30BLUGGPNUIAH  XYPa3HA aBv  y33x, Oycag wupssaying asy  Gonox  Tycraw
36BLISePNYYAUIT xampyynaxryin banxaap TOXHPCOH.

YNAaBapnanuinH Heeuuwiar BypsH atuurnax, YnABapnanuitH Xamxaar bartnaracaH
TONOBNOreeHN Aaryy Xaponkyynax, xat Gyypyynax, HOMargyynax, yAnasapnanuiar
YHA3CNANIyMrasp Typ 30rco0X00C CIPTMANIX 30XMLYYNanTbIr TycracaH.
TexHOMOrviH YHACAH MaTepuan Oytoy aneMeHTUIH Xyxpuir MoHron Ync goTooaa0o
YANABAPMAC3H TOXMOMAONA TAPryyH 33rKnA XyaanaaH asaxaap TOXMPCOH.
OnBopnonT, YMNAB3Pnan Hb yHO3CHWA nabopaTopuiiH xsHantan Gaix 6a OnoH
yNcbiH Banryynnara (ONoH YNCbliH aTOMbIH SHEPrUitH areHTnar)-aap 3 xun tytam
TOrTMOM ayauT XMIANTaX 39p3ar acyyanyyabir TOXMpnoo.

Bairans opyHbIr XaMraanax “1riaanaap:

MoHron ¥YncelH Wx XypnbiH 2024 OHbl HaMpbiH  33IDKUT  YyynraHbl HIrAC3H
xypanaaaHaap LIeMuiH aHeprniiH Tyxai Xyynb4 HIMINT, ©6pUnenT opyynax Tyxau
XYYTIMIAH TOCTIMIAT X3ranuax ssuag YNcbiH VX XypnbiH rauyyavitd MnspxuincaH 6anp
Cyypb, rapracaH caHarnbir yHAacnoH Gairans opyHbl canbapbiH Xyyrnb TOrTOOMXUAT
TOrTBOPXKYYnaxry 6ereeq TyxanH yeuiH Xyynb TOrTOOMX, OfIOH YNCbIH CTAHAAPTbIH
Aaryy yin axunnaraa sisyynax HoXuUesimnr TycracaH.

OnoH YNCbIH CalH TypLUNarbIr Xapankyymk, 6airans OpYHbI XAHAMT, MOHUTOPUHTMAT
FYMUaTrax;

Llauparuitn xamraanant, aloynryi axunnaraar MoHron YNncbiH Xyyfb TOITOOMX
©OMOH CNOH YNCbIH CTaHAAPTLIH Aaryy XaHrax;

YCHbI HeeL, ropuM, YaHapblH Tenes GaignbiH eepunenteq GalHrbiH axurnant,
XAHANT-LWUHXUNIAS XUIAX, XAHANT TaBuXx;

OHrMH BONOH alyNnTam Xor XaaranbiH MEHEXMEHTUIAr X3P3INKYynaxads Xor
XasiranblH XYYIbA 3aacHbl Aaryy aHrunaH anrax, AaxvH Gonoscpyynax 6onon bycas
LLlaapanaraTtan apra XaMxaar aB4 X3pankyynax;

Llaupar ngasxT xasransir yypxanH Tanéaing aHrunax, anrax, 6onoscpyynax, aynryn
BynLinax, 3Arasp yin axunnaraaran xonbooTonroop banranb OPYHbIr HEXOH CSPrasx
acyyanbir 6ypaH xapuyuax rynuaTrax;

Yypxaii, YANABIPUAH XaarnT, HOXeH C3ProdnT, XaanTblH fapaax 3acsap apyunraaHf
3apuyynax MEeHreH XepeHruir LIemMuiitH SHEepPruiiH Tyxan Xyyribd HUALYYSH TOOLOX,
Bypayynax;

MeH Gaiiranb OpYHbLIr xamraanax, LuemuitH 6onoH uauparuiH OCnooc C3pruinax
Tanaap XynascaH yyproa Ouenyynax Gartanraar L|eMuiAH OHEPruiH Tyxail Xyynbp,
3aacHbl paryy banpuyynax;

FypBaK Xvn TyTamz TOCNWIH yiAn axwnnaraa 60onoH TexHonorngoo OnoH ynceiH
ATOMbIH SHEPIUIMH areHTMaruiiH LUHXISYAIIP XOHANSHINIAH ayanT XMANTax;

TexHWK, SOuiAH  3acruiid  yHaacnan, bBaiiranb  opyHel  Heneerex  GananbiH
HapPUNBYUNCAH YHANI33HL TOAOPXOMMCOH CYYPb Y3YYNANTyyaAWAr awurnaHd TecnuiH



6yx ye wartaHa Gairanb OpYHbl MOHUTOPWHT, r€O3KOMOrMiH cyaanraa, uauparvii
XAHANTBIT X3P3NKYynax;

Tecen xaparkyyard kKoMnaHu Hb Gaiirans OpYuH, YCHbI XSHaNT MOHUTOPUHIUIAH YN
aXunnaraaHa OnNoH  HUATWAH  TeneeruyiMAH  Oponuoor XaHraxaap TYyC TyC
TOXMPONLII0O0.

Byc, OpOH HYTIUAH XOHKNUNAT O3MXKUX YUFNSI330:

Tecen XapanKyynard KoMmnaHu He [JJopHOroBb anMrninH 3acar gapra, Tecen Xapankux
YnaaHbagpax cyMblH 3acar gapratay rypsaH TanT XamTbiH axunnaraaHbl rapad
Bairyymx, OpoH HyTrUIRH XODKNUAT A3MXKXUX apra XaMKaar Xapankyyiaxaap ToXupnoo.
Tecoen Xapamkyynard XamTblH  axwnnaraadbl ropasHuiA  XypasHa  bytasH
GaiiryynantbiH ve wataxg 300,000 am.gonnap, YypxaiH awurnantbiH ye LartaHg
1,000,000 am.gonnap, YypxanH alwurnanTbiH ye war gyyccaHaac apsaH XUNUiH
xyrauaang xun 6yp 1,100,000 am.gonnapbiH X6PeHre opyynant XuiH3.

AXMbiH BaipHbl cyn OpoH Too (yavppaax anbaH Tywaansir OponuyynaH)-a
MIPraXnuitH Waapgnara xaHracaH MoHron YncbiH WPFSHUWAr TSPIyyH 33mkna
KUNNYYNHa. MXun yHanaMmx Oyxuid xedenvepT agun uanuH, Xenc, ypamiyynarn
OINroxoop TOXUPOO.

YypxaiH awurnanTbiH ye waTtang Tecen Xapankyynard KOMnaHuinH HANT axunyabid
90 Ba TyyHeaC A33W XyBb Hb MOHron YncelH UpreH GanHa. Tecesn Xaparkyynary
KOMMaHWAH aBy aunayynax ragaag axunTHbl TOO HUAT axuntHbl 10 XyBuac
X3TOPCAH TOXMONAONA Xon6oraox Xyyns TOrTOOMKWUA 3aacHbl Aaryy ragaag, axuiTHbl
axnbiH - BailpHbl TenBep TemHe. BytasH GalryynanTteiH ye waraHg Tecen
X3PANKYYIIAMY KOMMaHUAH HUAT aXkunyablH xamruiin 6aragaa 60% He MoHron YncbiH
NpraH Banxaap TyC TYC TOXUPCOH.

YypxaiiH awuvrnanTbiH ye wataHa Tecesn X3pankyyrard KOMNaHu He Tecen A33p
axunnax banraa HUNT MoHron axunyabiH 5 6a TyyH33C 433w xyBuir [lopHOrosb
alMruiiH, GonoH xonBoraox CyMblH OpWWH cyyrd Oanmx Lwaapgnarbir  XaHrax
axkvnnaxa.

Tocen xapankyynard KOMNaHu Hb yypxawH awuvrnanTbiH ye WartaHg HUAT Tycnad
ryAUaTrardaunH 60%-aac OOy, XUMUIAH HUAT XydanaaH aBanTbiH YHUAH QYHMMAH
40%-aac goowryin He MoHron Yncag GypTranTai, TaTsap Tenerd XyynuiH atrasg
Danxaap TOXMPCOH.

(3099, 9PX 3YNH YUII2M33P:

XepeHre opyynanTbiH rapaaHa Xyyrb TOrTOOMXKWIAT TOrTBOPXKYYnaxryin 6erees 3eexeH

XYYfbf, OPCOH ©6puYnenT Hb TOCMNUIH KOMNaHWAH YAN axwnnaraaHg cepreep

Heneenex Oywy 5 XunuiH xyrauaaHg Xyynb OPCOH ©epunent Hb Tecen
X3P3ANKYYNary komnauwuinH 3apaneir 10 XyBuap ecreceH Toxuonaons Tanyyn
X3M3NU93PT OPOXOOP Tycranaa. ‘

XepeHre opyynaruna raprax Oaiiraa Gatanraa, xamraanantsiH XypaaHa 1991 oHa
GaiiryyricaH Monron Ync, Byrg Halipamgax ®paHy YNCblH XOEp TanT XepeHre
OpyynanThbiH rapasHIaC AascaH amnant, Gartanraar ropasHa Tycraxryn Ganx yn
Anrasapnax 3ap4mbir SapumTancaH.

XepeHre opyynanTtbiH rapasr 20 xunaap Gairyynx, rapaar Tof40pxow waapanareir
XaHracaH TOXWOMNAoONA Xyynb[d 3aacaH xyrauaaraap CyHrax OGainxaap rapssHi
Tycranaa.



e XepeHre opyynard rapasHzg 3aacaH HexUenuiH Aaryy XepeHre opyynant XuAXryw,
TOCOJ X3PANKYYNaX YYprasa 3epuceH Toxumongona 3acruiH rasap rapasr uyunax
apxTan bGanxaap Tycranaa.

e TanyyablH XO0OPOHA TaTBapbiH MapraaH yycBas AOTOOAbIH XYYIb TOTTOOMXUAH Aaryy
MapraaH WWAABIPNaX Oyx NMpouecchir AyycTan OfoH YNCbiH apbuTpT xaHaax apxryn
Bavixaap TOXMPONUJIOO.

***OOO***
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OHaxyy XepeHre opyynanTbiH rap3sr (uaawwua
“Map3aa”’ rax) 2025 oHui[e] enep:

m MOHIron YNcblH 3ACMMWAH FA3AP-aac
OnrocoH 3esiueepsn, OypsH apxuid aaryy
MoHron YncbiH 3acritd raspbir Teneenx
MOHIon YNncbiH UeMUAH SHEPTMUH
KOMUCC, xasir. [e] (uaawwmp “3acruiH
razap’ rax),

(3] Byra Haipampgax ®paHu YNCbiH XyynuiH
paryy yycraH GairyynaracaH, ©ypTranuiH
501 493 605 ApCu3c¢ HaHTeppe pyraaprai,
®pady Yne, LWatuiion 92320 AsHbio ge
Mapuc 125 xaart anbaH &cHbl GypTranTan
Xyynuiti atrasg 6onox OPAHO MAVHWHI
C.A.C (uaawmg “XepeHre opyynaru’ rax),

(3) MoHron YncoiH XyynwidH paryy Yycrad
Gaiiryynaracad,  peructpuith 5502977
ayraaptai, Mouron Ync, YnaaHbaatap xoT,
Cyx6aaTtap payypar, 1-p xopoo, >ambsH
ryHuid rygamx, ICC Tower, 5 naBxap xasrT
anbaH écHbl OypTranTtain xasraapnaraman
xapuyunarataii komnakn Gonox BAAPAX
SHEPXW XXK (uaawua “Tecen
X3P3rKyynard komnaHu’ rax)

(uyaawmp 3acruitt rasap, Xepexre opyynary 60noH
Tecen X3pankyysnardy KomnaHu (G0noH ToAradpuiiH
anueaa 3px 3anramiknand, 3pX XyNadH asard)-uar
xamTag Hb “Tanyya’, Tyc Tycaa Hb “Tan”, rax),

Hap Hb xapunuaH ToxuponuoX Moxron YncbiH
XYYynb TOrTOOMXKWIAH XypaaHa Gariryynas.

This Investment Agreement (the "Agreement)
is dated [e] 2025 and made under the
Mongolian Law by and between:

(1

2)

3

THE NUCLEAR ENERGY
COMMISSION OF MONGOLIA, for
and on behalf of the Government of
Mongolia, pursuant to the authorization
and authority granted by THE
GOVERNMENT OF MONGOLIA,
having its address [e] (the
“Government”)

ORANO MINING S.A.S., a legal entity
established under the laws of France
with registration number 501 493 605
RCS Nanterre, having its registered
office located at 125 avenue de Paris
92320 Chatillon France (the
“Investor”); and

BADRAKH ENERGY LLC, a limited
liability company established under the
laws of Mongolia with registration
number 5502977, having its registered
office located at 5th Floor, ICC Tower,
Jamyan Gunii Street, Khoroo 1,
Sukhbaatar District, Ulaanbaatar,
Mongolia (the “Project Company”)

The Government, the Investor and the Project
Company (and their respective successor and
assigns, if any) shall together be referred to as
the “Parties” and individually as a “Party”.

YHO3CNAN

[op aypacaH 3ydncuidr xapransaH y3caHuh
yHAceH pgesp Tanyya aHaxyy [apaar
GaiiryyncaH 6onHo:

PREAMBLE

The Parties enter into this Agreement having
regard to the following:

(A) XepeHre opyynary 50nNoH TyyHui Xamaapan
Byxuii 3Trasgyya He Modron Yncag 20
(xopb) rapy# XWNWAH Xyrauaasa o ywan
axunnaraa AByymK, Tecen X3panKyynamd
KOMnaHuap AamxyynaH awuwrm mantMmanbiH
xairyynbid axung 6onon Tecens vX93x3aH
XIMXKIIHUIA XOPBHre OpyynanT XUACSH.

(A)

The Investor and its Affiliates have
been present in Mongolia for more than
20 (twenty) years and have invested a
significant amount of capital in the
exploration of mineral resources and in
the Project through the Project
Company.




(B)

Tecen x3apankyynard KOMNaHW Hb papaax
Hap Byxui xo€p opaoa rypsaH alunrnanTbid
Tycrail 3eslieepen 33amwiaar GonHo.YyHA!
OynaaH Yyn opgog (i) MV-018916
ayraaptav “Oynaan-Yyn', (i) MV-018914
pyraapTaii "OmMHeT”, 3ees4-OB0oo opaoa (iii)
MV-018915  pyraaprai  “3ees4-OB00”
HAPT3A Tycraih 3eBLUESPNUANAr TYC TYC
333MLUAaT,

(B)

The Project Company holds three
mining licenses for two deposits
named: For the Dulaan-Uul deposit (i)
MV-018916 named “Dulaan-Uul” , and
(i) MV-018914 named “Umnut’, and as
for the Zuuvch-Ovoo deposit (i) MV-
018915 named “Zuuvch-Ovoo”,
respectively.

(0] 2016 oHbl 9 Aayrasp capbiH 15-HBt egep | (C) The Deposit Development Agreement
MoHron YncbiH AWWIT ManTtman, raspbi was executed between the Mineral
TocHbl rasap 6onod Tecen xapankyynardy Resources and Petroleum Authority of
komnanu (emHe Hb APEBA Maitnc XXK Mongolia and the Project Company
HapTait OalicaH Oereeg Opg awwurnax (formerly known as AREVA Mines LLC
MapasHg “Opp awurnard” Tan ray 3aacaH)- and referred to as the “Deposit
wAH  xoopoha Opa  awurnax  rapa? Developer” in the Deposit Development
GawryynaracaH. Agreement) on 15 September , 2016.

(D) Opo aumrnax rapas OonoH Tyxaid 6yp | (D) Under the Deposit Development
HAManNT, eepunenT opyyncaH Xyebuaa Agreement and the Shareholders’

333MLUMMMAWAH  TOP33HMIA  paryy 3acruidH
rasap (Mon-Atom XXK ©GonoH Monron
YnceiH AwWWT ManTMan, raspblH TOCHbI
raspaap Tyc Tyc gamxyynad) GonoH Tecen

X3panKyynard  koMnaHn Hap  TecruiH
X3PAKUNTUAT ASMXUX YYOHI3IC XOPeHTe
opyynanTbiH rapas Gaitryynaxaap
TOXVPOMLICOH.

Agreement, as amended from time to
time, the Government (acting through
Mon-Atom LLC and the Mineral
Resources and Petroleum Authority of
Mongolia) and the Project Company
committed to enter into an investment
agreement to support the
implementation of the Project.

(E)

2023 oHbl 10 gyraap capbiH 12-HUiA egep
SHaxyy [apa3HWii 3apuM YHAC3H Hexuenyya
Gonon aHa Mapaar Bairyynax uar xyrauaar
TycracaH MoHron YncoiH 3acrmian [asap
GonoH OpaHo MaiHuHr C.A.C xoopoHa
Daliryynax XepeHre opyynanTbiH rapasHui
Tecen Gonoscpyynax AXTnblH - X3CTUAH
XananuaaHwuin npoTokoneir byra Hapamagax
®pany  YncelH  Hwiicnan Tapuc  xotog
yinacsH (‘lMpotokon™).

(E)

On 12 October 2023, a Negotiation
Protocol of the Working Group for
Drafting an Investment Agreement
between the Government of Mongolia
and Orano Mining SAS was executed in
Paris, France setting out certain key
terms of this Agreement and the
timeframe for entering into the
Agreement (“Protocol’).




(F)

Motron YnceiH Ux Xypan [e] oHbl [e] capbiH
[®] -HWiA eapwiiH [e]ToOT TorToonoop Tecen
X3P3DKYYnard  KOMNaHu fAaxb  TepuiaH
333MLLINMIAH 34 XyBUIAH xyBblaar XascpanT
1-0 3aacaH awurt ManTManoiH Heeu
awmrracHst Tycrai Tentep 6onoH 10 xyBwitH
TOPWAH  333MWNWAH ~ Aasyy  3pXWiAH
XyBblUaaHg XOpBYYIK, opnyynaxaap
lWmMinasap rapracaH. SHaxyy apasr Moxron
YncbiH YHacax Xyynbg 3aacaH
Waapgnaryyabir  xapransai Gairyyncas
6onoxbir Tanyyn xXynasH seswweespy BaiHa.

F)

The Parliamant of Mongolia, through
Resolution No. [e] dated [e], approved
to convert and replace the State owned
34%(thirty-four percent) shares in the
Project Company into special royalties
set forth in Annexure 1 and 10% state
owned preferred shares in the Project
Company. The Parties agree that this
Agreement is made taking into
consideration the requirements of the
Constitution of Mongolia.

(G) Opa awwrnax rapasHa 3aacanunad Tecen | (G) In accordance with the requirements of
X9panKyynard KomnaHu Hb 2022 OHbI the Deposit Development Agreement,
cyynasp 10 (apas) TOHH YypaHbl MCan the Project Company successfully
onBopnox, GonoBcpyynax TYpLWWATBIH VAN completed a pilot operation by the end
axunnaraar amxunTTan  X3panKyymncaH. of 2022, which involved the extraction
Xyynbfl 3aacad XsHanT, wanrantyyaaac and processing of 10 (ten) tons of
ragHa TypLUMNTBIH TE6CEN Hb TYPLUMATBIH YiAn uranium oxide. In addition to statutory
awwvnnaraa axnaxssc emHe GonoH pAapaa controls and audits, the pilot project
MoHron YnceiH LuHXNax yxaaHbl akapemu, was subject to independent audits and
meH OnoH yncbiH aToMbiH  3HEPruiiH inspections by the Academy of
areHTnarniid  (daawmg “OYAJA™  rax) Sciences of Mongolia both before and
WuHXas4auinH 2022 oHol Taegyraap caph after the completion of pilot operations,
XWNC3H YpaHn Gonoscpyynax —arwoynryi and by the International Atomic Energy
akunnaraaHbl YHaNrasHuih 6arvidd (YBAYD) Agency (“IAEA”) as part of a Uranium
annunaneiH  xypaaHa OYADJA-uiin  Gue Production Safety Assessment Team
hdaacaH ayauT, XAHanT  wanrantag (UPSAT) mission conducted by IAEA
XampargcaH. experts in May 2022.

(H) Liemuitn OHepruitH  Komucc Hb  3acruiH | (H) The Nuclear Energy Commission has

raspbiH [e] eapuwidH [e] TOOT TOrTOOMbIH
daryy aHaxyy [2pasHfl rapbiH ycar 3ypax
SPXTINA.

been duly authorized to execute this
Agreement in accordance with
resolution [e] of the Cabinet, dated [e] .

U]

MoHron YNc Hb ypaHbl 3ax 333nWiAH ron
TornordabiH  HAar  Oomx, OnoH yncap
Hyypcxyunuidd xuit (CO2) snrapyynaarryi
IPUNM XYYHUIA 3X YYCBIPUAM XONKYYNax3fa
XyBb H3MP33 Opyynaxbir 3pman3ax Oyi
GonHo.

0

Mongolia intends to become a
significant player in the uranium market
and contribute to the global
development of a CO- free source of
electricity.

)

Monron YncetH WUx XypnbiH 2024 oHbl 8
ayraap capblH 27-Hbl eapuiAH 21 Ayrasp
Torrooneih 1 gyrasp  Xaecpantaap
6artancar "MoHron YncbeliH 3acruiiH raspbiH
2024-2028 OHbl  yAn  axunnaraadbl
xeTenbep’-T TyccaH 14 mera TeCnuviH Har
6onox MoHron, ®paHLbiH xamTapcaH YpaHbl
TOCNUIAr X3P3NKYYN3X33p Tycracax.

()

The Government of Mongolia Action
Program for 2024-2028, approved by
Annex 1 of Resolution No. 21 of the
State Great Khural of Mongolia dated
August 27, 2024, includes provisions
for the implementation of the Mongolia-
France joint uranium project, which is
one of the 14 mega projects.




(K) OHaxyy 'apas Hb HUIAT3A, H33NTTAN BanHa.

(K)

This Agreement shall be made public.

Uimg Tecen xapankyynax GonoH byraaraaxyyH
Bopnyynaxag vn Tof, TOrTBOPTON 3pX 3yWH BONOH
TaTBapbiH  OpYMHTOW xonborgyynaH  xapunuad
3AN3X 3pX, XYN33xX Yyypraa TOrfoox 30pwunroop
Tanyyn 3aaean Owenyynax, XyynuiH XyyuH
TOrenaep XepeHrs opyynanTtbiH rapaar Gairyynax
xycantan BarHa.

Now, therefore, the Parties wish to enter into a
iegally binding and fully effective investment
agreement to confirm the rights and obligations
of the Parties, including in relation to a
transparent and stable legal and tax
environment to implement the Project and sell
the Products.

1. H3P TOMbEO BOJIOH TAUNEBAP

1.1 TogopXoWncoH Hap ToMbéo 6a TYYHMMH

Tainbap

OHAXyY rapaaHi TycrarfacaH Hap ToMbEo Hb Aapaax
YTrbIr UNIPXUATHS:

1. DEFINITIONS
INTERPRETATION

AND

1.1 Definitions and its interpretation

The terms used in this Agreement shall have
the following meanings:

“ByTa3H BaliryynantbiH ye wat” ragart 313 'apas
XYy4uH Terengep 6onox eapeec axanx, AapaancaH
60 (Kap) XOHOMMiH XxyrauaaHg yiAngBIpPNanviH
TYPWUNT, TOXWUPYYNrbiH 30PWNTOOp YANABSPNAN
ABYYIDK, YFCbiH KOMUCC XYN33H aBcaH eapeep
ayycrasap 60nHo.

"Construction Phase" shall commence on the
Effective Date of this Agreement and conclude
upon completion of 60 (sixty) consecutive days
production for testing and adjustments
purposes followed by state commission official
acceptance.

“Xamaapan Oyxui 3Tra3fg" rax ane Har TanbiH
XyBbd TyxaiiH Tanbir wyyn 6onoH wyygn Oycaap
XsiHagar, 3cxyn TyxawH Tan Hb eepee wyya 6onoH
wyyn Bycaap XaHaraaar, acxyn TyxaiH TanbiH xamT
H3racaH Xavant pop Galpar anueaa Komnadwy,
Hexeprnen, koprnopau, xontoo 6onoH Bycas XyynuiH
aTraapuiir xansx OGereen TyxailH TanbH OXWH
KOMNaHW 3aCXyn TONroA KOMNaHW MEeH XaMmaapHa.

“Affiliate” means, in relation to a Party, a
company, partnership, corporation,
association, or other legal entity, including the
Party's subsidiaries or parent companies, that
directly or indirectly Controls, or is Controlled
by, or is under common Control with, a Party.

“XaHax” GonoH "XAHanT' ragart TyxalnH XyynuiH
3TrasguiH caHanbiH 3pxuidtH 50 (1asb) GoONOH
TYYHI3C [93W XYBWAr wWyya, 3cxXyn Har GOnoH
TYYH33C 433 YPraikUncaH xanxsa xonboo 6yxui
XYYyNUAH 3Traspesp Aamxyynan wyyn Oycaap
I3IMLLINXUIAT ONroHO. XepeHre Opyynard 6onoH
Tecen Xxapankyynard KomnaHuitH Xamaapan Oyxuii
3Tras434 Aapaax XyynuiaH aTrasayyaviar Toouox 6a
YYraap xsaraapraraaxryi:

“Control” means the direct or indirect
ownership of at least 50% (fifty percent) of the
voting capital of such legal entity, whether
through a single entity or through one or more
legal entities in the continuous chains. The
following legal entities are considered Affiliates
of the Investor and the Project Company,
including but not limited to:




(a
(b)
(c)
(d)
(e)

TaTeapbH 30punroop xapunuaH xamaapantan
STrasauiir TOITOOXOA4 9H 3aanT Xamaapaxryi
6ereeq MoHron Yncag XyyuH Terenaep YWnUnuimK
Byi TaTBapbIH Xyynb TOrTOOMXWIAr GapumTanHa.

Oparo C.A;

Opana MaiHuHr SkcnaHwH C.A.C;
Komnanu ®dpaHues 2 Mud 3 MaTo;
Apesa MoHron XXK; 6onoH

Koxerosb XXK.

(a) Orano S.A,;
(b)

(c)

Orano Mining Expansion S.A.S;

Compagnie  Francaise De

Mines Et Metaux;
(d)
(e)

This provision shall not be used to determine
related parties for tax purposes, and the tax
laws in force in Mongolia shall apply for this

purpose.

Areva Mongol LLC; and

Cogegobi LLC.

“Harrnan 6ogox GypTranuiH Tyxan Xyynb' rox
2015 oHbl 6 gyraap capbiH 19-Hu eaep GatnaracaH
Hsrrnan Gopox GypTranuiiH Tyxain Monron YncbiH
Xyynb, TYYHZ4 opcoH OOnoH uaawug opox anveaa
H3M3NT, 88PUNENT, LWNHIYNINCIH HANPYYNIBIr XONH3.

“Accounting Law” means the Law of Mongolia
on Accounting, enacted on 19 June 2015,
together with any amendments or revisions
from time to time.

“OYUTBC” ragart Onbopnox yhinaespuwitH un toa | “EITP means Extractive Industries
6aianbIH caHaaqunrbir ORNroHo. Transparency Initiative.
“XyBbLaa 333MWMIYAMIAH rap33” ranart 2013 oxbl | “Shareholders  Agreement’ means  the

10 gyraap capbiH 6-Hbl eaep “Apesa MoHron” XXK
BGonoH "MoH-ATom” XXK-uiiH xoopoHa Gainryynx,
Tyxaih Oyp HBManT, eepunenT OpyyncaH rapaar
XAMHI.

agreement entered into between “Areva
Mongolia® LLC and “Mon-Atom” LLC on 6
October 2013, as amended from time to time.

‘BOAUT YH3 TOAOPXOMMOX 3apuuMm” ragsrT
TareapbiH epeHxuii xyynuiiH 6 ayraap 3yinwii
6.1.6-0 3aacHbir, TYYHA OPCOH anwsaa HaManT,
eep4nenTuiir oinroHo.

“Arm’s length principle” has the meaning set
forth in Section 6.1.6, Article 6 of the General
Tax Law, together with any amendments or
revisions from time to time.

“XyBblLiaa 333MWMMYUAH 333N” raasrT 3H3 [3pas
XyyuH Terengep 6Gonox eppeec emHe Tecen
X3P3aNKYYyNard KOMNaHuiiK HArtnax 6oaox GypTrang
XypumTnargcaH ep rax OypiraraceH, XepeHre
opyynardyaac Tecen X3pankyynard KoMnaHug
ONrocoH Gyx 333nuiir oiANroHO.

“Shareholder Loan” means all loans granted
by the Investor to the Project Company and
recorded as accrued debt in the Project
Company’'s accounting records prior to the
Effective Date.

“Hyyu M3aaanan” ragart aHaxyy [apasHuii 13.4(b)-
[ 33aCHsIr OWNIoHO.

“Confidential Information” has the meaning
set forth in Clause 13.4(b) of this Agreement.




“XaanTbiH gapaax xsiHanT, MOHUTOPMUHI, 3acBap
apuunraa’ rax YypxaiH xaanTblH fapaax HexeH
CoprasnT XWMCcaH Tanbair ypT xyrauaaHel TypwuAa
XAHaXK, 33cBap apvunraar xuixap Laapgnaratan
Byx axunnaraar xanH3. YyHA raspbiH JOOPX YCHbI
XAHANT, LWWHXUNAM33, MOHUTOPUWHI, Laupar UA3BXT
XasargnblH ragapryy opumbiH GynwnanTeiH Hexuen
6anansir yHanax, TyyHuW xyH am, 6aiiranb opuvHa
Y3YYNax Heneennwuiir TorrmMon AaBTaMXKTaN XsHax,
apunax yan axunnaraar mMeH xampyynax 6ereep
YYrasp xasraapnargaxryi.

‘Post-Closure Control, Monitoring and
Maintenance” refers to all actions necessary
for the long-term monitoring, surveillance and
maintenance of a reclamation site following
Mine Closure. This includes, but is not limited
to, controlling, testing, monitoring groundwater
and assessing the condition of near-surface
disposal of radioactive waste, and the regular
monitoring, surveillance and maintenance of its
impact on the population and the environment.

“XepeHre opyynant’ ragart [apashui 3.1(a)-g
3aacHbIr OANIOHO.

‘Investment” has the meaning set forth in
Clause 3.1(a) of this Agreement.

‘Yypxait® rax Tecen Xapapkyynard KOMNaHwiH
awwvrnax, 6yTeaH OGairyynant xuix ©GonoH YAn

axunnaraa sByynaxaap WWAABIPN3c3IH YypxaiH
tanGainr Oyiy  ByTtsarpaxyyHuir  onbopnox,
Bonoecpyynaxag, Waapanararan Gapwunra

Ganryynamxyyn GonoH YypxawH awurnantbiH ye
waThir Xap3nKyynaxag waapanaratan bairyynamx
Gonoux Bycan aaa ByTau xamaapHa.

“Mine” means the Mine Area decided to be
used, developed, and operated by the Project
Company, the buildings and structures
necessary for the extraction and processing of
the Product, and the facilities and other
infrastructure necessary for the implementation
of the Mining Operation Phase.

‘“YypxaiH awurnantbid ye wat’ raaart byTasH
OanryynanTelH ye wWaTHbl gapaarviH ye warthir
x3nax 6eresf 2H3 Ye WaT Hb YNCbiH KOMUCC YypXaiir
GaliHrbiH  awwurnanTtag ascaH efpeec  3XNaH
YypxaiH XaanT, HOXeH CIPrasnTuiiH ye WaT XYPTanx
xyrauaar xanHs.

“Mining Operation Phase” means the phase
that follows the Construction Phase, which
starts from the date the state commission
officially commissions the Mine into permanent
operation and continues untit  the
commencement of the Mine Closure and
Rehabilitation Phase.




“MoHron YnckbiH YHAC3H Xyynb’ rax 1992 oHsl 1
ayrasp capeiH 13-Hbl egep GatnargcaH Modron
YnckiH YHAC3H Xyynb, TyYyHA Opcod BOnoH uaawng
OpPOX anweaa H3ManT, ©eepynent, LWWUHIHUNCSH
HaWPyynrbir XanHa.

“Constitution of Mongolia” means the
Constitution of Mongolia enacted on 13
January 1992, together with any amendments
or revisions from time to time.

“XamTbIH axunnaraaHbl rap3d” rax aHa apasHuii
11.1(a)-A 3aacHbIr OASIFOHO.

“Cooperation Agreement’ has the meaning
set forth in Clause 11.1(a) of this Agreement.

“AX axyWH HINKUIWH opnorbiH anbaH TaTBapbiH
Tyxah Xyynb” rax 2019 oHbl 3 ayraap capbiH 22-Hbl
epnep OatnargcaH Ax axyWH HODKWAH OpnorbiH
anb6aH TaTsapbiH Tyxai MoHron YnceiH Xyynb, TYYHA
opcoH GOnOH uyaawna OpoxX anveaa HIMIMT,
©OPYIONT, WUHIYUIICIH HaAPYYRrbIr X3MH3.

“Corporate Income Tax Law’ means the Law
of Mongolia on Corporate Income Tax enacted
on 22 March 2019, together with any
amendments or revisions from time to time.

“Opa’ acxyn  “Opayya’ ragart  Tycrai
3eBLISePNYYA23p OnroracoH Tanbaing XWATACSH
XaWryynolH axrnbiH yp AyHA TOMTOOCOH Hesuuir
XOFH3.

“Deposit” or "Deposits” mean the reserves
determined as a result of exploration work
carried out in the area granted under the
Licenses.

“Opa awwnrnax rapad” raxk MoHron YnceiH AWwart
ManTmarn, raspbiH TocHbl rasap 6GonoH Tecen
X3pankyynard komnaHu (emHe Hb APEBA MaiiHc
XXK oHoocoH HapTai GaitcaH Gereeq opa awmrnax
rapasHa "Opg awwrnary” Tan rax 3aacaH) HapbiH
xoopoHa 2016 oHbl 9 ayraap capbiH 15-Hbl egep
Bairyynx, 3Ha Mapaar GanryynaracaH eaep acxyn
TYYHT3/A oliponuoo efep HamanT, esepunent
OpyyncaH opA awwurnax rapas, TyyHa Tyxan Oyp
OpPYyyncaH H3ManNT, ©epYNenT, IJCXYM LUMHIYNSH
BaiiryyncaH rapaar xanHa.

“Deposit Development Agreement’ means
the Deposit Development Agreement entered
into between the Mineral Resources and
Petroleum Authority of Mongolia and the
Project Company (formerly known as AREVA
Mines LLC and referred to in the Deposit
Development Agreement as the “Deposit
Development Party”) on 15 September 2016,
as amended or modified on or about the date
of this Agreement, and as amended or modified
or newly entered into from time to time.

“Mapraan” ragart apa3Hui 18.2(a)-a

TOLAOPXOWNCOH YTTbIr OWMrOHO.

“Dispute” has the meaning set forth in Clause
18.2(a) of this Agreement .

“Tap33 xyunH Terengep OGonox epmep” rosrT
apa3Hwuit 19.1(d)-A 3aacHbIr OAArOHO.

“Effective Date * means the date set forth in
Clause 19.1(d).

“Baitranb OpPYHbl HONEeNSIMIAH YH3Nr3a" ragart
Baiiranb Op4YHbEl HEMNEeennUInH EepSHXWIA YHINra3,
Bavranb OpuYHbl  HeNeennuiH  HapuiBuMncaH
YHaNr3ar onNroHo.

‘Environmental Impact Assessment’ means
the General Environmental Impact Assessment
and the Detailed Environmental Impact
Assessment.

OpuYHbl  HENeennuiH  epeHXui
yHanra3® rapart bairans opuvHp  Heneenex
GananblH - YHANrasHuMit Tyxal Xyynbf 3aacaH
waapganara, XypmbliH jaryy ©Gonoecpyynx, 3px
Byxwii Gaiiryynnaraap 6arnyyncan 6apumt Guurniir

X3NH3.

‘Bairanb

"General Environmental Impact
Assessment” means a document prepared in
accordance with the requirements and
procedures specified in the Environmental
Impact Assessment Law and approved by a
competent authority.
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‘badiranb OpuYHbI HONEeeNnNWikH HapuMBYUNCaH
yHanraa' ragart  badrane opunHp  Heneernex
GananbiH - YHAINr33HWA  Tyxail Xxyynbg 3aacaH
Wwaapanara, XypMmbiH aaryy OGonoBcpyymx, 3px
Oyxui Gairyynnaraap 6atnyyncaH 6apumt 6udarniar
X3MH3,

“Detailed Environmental impact
Assessment’ means a document prepared in
accordance with the requirements and
procedures specified in the Environmental
Impact Assessment Law and approved by a
competent authority.

‘baviranb OpPYMHA  Heneenex GanWanbiH
YH3INr33HUA Tyxan xyynb” rafart 2012 oHbt OHbI 5
ayraap capbiH 17-Hb! efep GatnaracaH bBatranb
opuuHA Heneenex OaranbiH YHINr33HUA Tyxau
MoHron YncbiH Xyynb, TYYHA OpcoH GonoH uaawma
OpOX anusaa HAMSNT, ©epunent, LWMHIYUIICIH
HaRPYYNrbir XanHo.

“Environmental Impact Assessment Law’
means the Law of Mongolia on Environmental
Impact Assessment, enacted on 17 May 2012,
and any amendments and revisions from time
to time.

“UauparvitH xamraanantbiH xetenbep” rax
YYPXaiH amrnanT, XaanT, HexXeH CaprasnTuiH yin
axunnaraar OGadrans OpYvH, XxyH am GonoH
AKUNTHYYOBIr anuBaa ceper Henee, uauparviH
ocon OOMNOH 2pCA3NeaC ypbAYWIIaH CIPrurnsx,
uaudparnitH - xamraananT, awynryii axuwnnaraar
XaHrax, uauparMitH X3mKwnT, MOHWUTOPWHF XWIAX
33p3r apra X3aMKaar TeNeBnex, XyH, Masn, ambTHbI
3apyyn MaHg, araap, yc, Xepc, ypramsblr Xxamraanax
apra XamKasHyya, Xxonborgox Xxyynb TOrTOOMIXK,
VYHA3CHWI GonoH OnoH ynceiH CcTanaapt, AypaM,
OYADA-aac rapracaH Oypam, 36BMeMXVAH paryy
waapacaH Oycapn acyyaneir TycracaH GapumT
BUUrniAr XanHa.

“Radiation Protection Program” means a
document that reflects the measures to ensure
that mine operation, closure, and rehabilitation
activities are carried out so as to prevent any
negative impact, radiation accident or risks to
the environment, public, and workers, to ensure
radiation protection and safety, radiation
measurement and monitoring, and to protect
human, livestock and animal health, and air,
water, soil, and plants, and other matters
required by applicable laws, national and
International Standards and regulations, and
guidelines and recommendations issued by the
IAEA.

‘Bairanb OpuYHblI MEHEeXMEHTHAH TeneBneree”
rapart  bBaitrans opuvMHa Heneenex 6GalanbiH
VHINr33HWA Tyxall Xyynbh 3aacaH waapanara,
Xypam, 6onoH OYAJBA-aac rapracadH Aypam,
36BNeMX, CTaHAapTbiH Aaryy OGonoscpyymx, apx
6yxuia Bairyynnaraap 6arnyyncaH 6apumt Gudruir
X3MH3.

“Environmental Management Plan” means a
document prepared in accordance with the
requirements and procedures specified in the
Environmental Impact Assessment Law, as
well as the guidelines, recommendations, and
standards issued by the IAEA and approved by
a competent authority.

“3eBlieepen” rafart 3eBLUSBPNWIAH TyXal Xyynuit
1.4 pyrasp 3yAnuiaH 1.1-4 TOBOPXOWNCOH yTraap
OWIFOHO.

“Permit’ has the meaning defined in Section
1.1 of Article 1.4 of the Permit Law.

‘3oBLWIOOPNUIAH TyXail Xyynb' raasrt 2022 oHbl 6-
p capbiH 17-Hbl eaep GatnaracaH 3eBLUESPNUIAH
Tyxaih MoHron YnceiH Xxyyns, TYyHO OpCcOH GOnoH
Uaawmng opox anueaa  HA3M3NT, ©ep4nentT,
LUMHIYUIICIH HAAPYYNTbIr X3NKI.

“Permit Law” means the Law of Mongolia on
Permits enacted on 17 June 2022, together
with any amendments or revisions from time to
time.
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“TexHWK, 34MIAH 3acrMilH YHA3CNan" rax 3pAasc
Gasnar, apuMm xyuHuit caigbiH 2012 owbl 074
gyraap Tywaan 6onoH Tyxah Oyp LUMH3YMNCSH
xysunbapT ©GonoH Gycap Gapumt  Guunrt
TOAOPXOWANCHbI Aaryy YnceiH 6yptrang GypTraracaH
HESLMIH 2aWAH 3aCriH X3CarT TyNryypnad awmrr
manTtManbir onfoprnox, 6onoBcpyynax TecauAr
X3PINKYYNIX3A UMMMICIH TEXHUK TEXHOMOrWitH
COHFONT, WHXEHEepWitH LWwwniigan, Gaiirans OpHuH,
Xe[enMepuiiH aloynryin 6angan, apyyn axyi, XyHui
Heew, yavpanara 3oxuoH Gairyynant, asa Gyrau,
XaHFaM¥, HWAraM, axyi YAnqunras, SAUAH 3acruiH
yp awmitH Tooyoo GornoH xonborgox Oycag Xy4uH
3yUNUIAT HapuiiBunad TOOUCOH 3ypar, Toouooron,
TainGap Gyxuid TexHUkuAH Uory GapumT Buuur,
TYYHWA TOBOTIONBIM X3ITH2.

“Feasibility Study” means a comprehensive
technical document and its revisions with
detailed drawings, estimation, and explanation

of technical and technological options,
engineering solutions, environment, labor
safety, hygiene, human resources,

management and organization, infrastructure,
supply, social and utility services, estimation of
social and economic efficiency viability and
other relevant factors, aimed at the
implementation of mineral extraction and
processing projects based on the economic
part of the resources registered in the state
register in accordance with Decree No. 074 of
the Minister of Mineral Resources and Energy
of 2012, its revisions made from time to time,
and other documents.

"[aBarAawry XyumH 3ydn" rsgart aHa [apasHui
15.1(a)-4 ToOAOPXONNCOH YAN ABANBIF OANTOHO.

“Force Majeure Event(s)’ means the events
defined in Clause 15.1(a) of this Agreement.

“TaTBapblH epeHxun xyynb’ rax 2019 OHbl 3
ayraap capblH 22-Hbt eaep GatnaracaH Motron
YracwiH TatBapbiH epeHXWA Xyynb, TYYHA OPCOH
60McH Laalva OpoX anvesaa H3IM3NT, eepunent,
LUMH3YUNC3H HARPYYIbIF X3anHa.

"General Tax Law” means the General Law on
Taxation of Mongolia enacted on 22 March
2019, together with any amendments or
revisions from time to time.

“Torrsopxyynax xyrauaa' ragort [apasHuit 5.3-4
3aacaH xyrayaar oMnroHo.

“Stabilization Period” means the period
specified in Clause 5.3 of this Agreement.

“OYAJA’ rax OnoH YncolH ATOMbIH OHEpruiiH
AreHTnarMnr XanHa.

“JAEA" means the International Atomic Energy
Agency.

“OnoH yncbiH ayaut’ ragart [apasHun 8.5(a)-A
32aCHbIr OWMIoHO.

“International Audit” has the meaning set forth
in Clause 8.5(a) of this Agreement.

“Fa3pblH Aoop yycrah onGopnox apra” acxyn
‘rOYO apra” rax byTaarg3xyyHWAr raspbiH FyHA,
XyApa3C yycMang yycraH, yr yycmanbir raaaprag
raprad upx, OonoecpyynaH ByT3araaxyyHuir
onGopPRNOX aprbir XanHa.

“In-Situ Recovery Method” or “ISR Method”
means the method of extracting products by
leaching ore underground into a solution,
retrieving that solution to the surface, and
processing it to extract the Product.

"Sreex TOXMpyynax Tenbep' ragart [3paaHui
4.1(b)-a 3aacHbIr OANTOHO.

"Benefit Adjustment Payment" has the
meaning set forth in Clause 4.1(b) of this
Agreement.
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‘Yyn  yypxah, MeTannbiH OfIOH  YNCbIH
3eBNeNeec rapracaH 3ap4uM, 3eBrAeMK’ rax Yyn
yypxan, MeTannbiH OfioH yfcbiH 3eBnen (aHrnvap
“International Council on Mining and Metals”
(ICMM))-eec MapbiH ycar sypcaH eapuitH 6aranaap
rapracaH Oaicad 60OMOH Uaawma HIMXK raprax
3apuMm, 30BMeMXK aryyncaH anueaa Gapumt
Buuruir xanHa.

“Principles and Guidelines Issued by the
International Council on Mining and Metals”
means any document that contains principles
and recommendations issued by the
International Council on Mining and Metals
(ICMM) at the Date of Signature and any
principles and recommendations that may be
issued subsequently.

“XepeHre opyynantbiH Tyxal xyynb” rax 2013
ORbl 10 gyraap capblH 3-Hbl egep 6GartnarpcaH
XepeHre opyynanTbiH Tyxai MoHron YncelH Xyynb,
TYYHO opcoH B0MoH yaawug opox anvueaa H3ManT,
©8pUNeNT, WWHIYUNCIH HANPYYNIbIF XarnH3.

“Investment Law” means the Law of Mongolia
on Investment enacted on 3 October 2013,
together with any amendments or revisions
from time to time.

“Hoy-XayHbt Tonbep”’ ragarr xanryyn,
onBopnonTelH apra, apraynan, Typwnara, OnoH
YNCbIH CTaHAAPT, 3pyyn MaHA, awynryn Ganaan
Oonol Gairans opuHbl (HSE)-uiid yaupanaresiH
TOTTONLOO, KOMMaHWAH HWACMUIAH XxapwuyunarbiH
wnunasr Typwnara, Harrnad ogox 6ypTran, apotoon
XAHaNT, KOMNAaiHC 60noH ayauTbIH Xypam 33par
Topen  OypuiH  xypas/canbapT  Xenkyynax,
X3PanKyynax, TacpanTryil caixpyynax 3opunroop
XepeHre opyynard GonoH Xamaapan 6yxui
3TrasAniH 3yrasc Tecen X3pankyynard KomnaHug
HOy-Xay XyBaanucaHbl Xapuyd H3X3MXKMI3X Hoy-
XayHs! Tonbep, WuMTF3NNAr OANroHO. TEXHUK, 3UAH
3aCTMUIAH YHASCNSM, CAaHXYYMMIAH LWYYA ereex TooLoX
rax mat TareapbiH ©yc 3opunroop Hoy-XayHbt
TENGOPWIAT XUNNIAKR HUAT Yiln axuvnnaraaHsl 3apgan
(OPEX) GONOH XWnuiH HWAT XBPeHrMIAH 3apanbiH
(CAPEX) nepeeH (4) xyBuap TOOLIOX X3P3rfaHa.

“Know-How Fee" means the know-how fee to
be paid by the Project Company to the Investor
in return for the assistance provided by the
Investor and Affiliates to the Project Company
in terms of development, implementation and
continuous improvement for various fields such
as exploration, mining methods, procedures,
practices and international Standards, HSE

management systems, corporate social
responsibility good practices, accounting,
internal control, compliance and audit

procedures. The corresponding annual fee
equal to 4% (four percent) of total annual
operating expenses (OPEX) and total annual
capital expenditures (CAPEX) shall constitute
the Know-How Fee for non-tax purposes such
as the Feasibility Study and the calculation of
the economic direct benefit.

“TopuiH 33I3MWNMAH OaByy 3pPXUAH XyBbilaa”
rax MapasHui 7.1(b)-4 TOAOPXOANCHLIM ORAMOHO.

“State-Owned Preferred Shares” has the
meaning set forth in Clause 7.1(b) of this
Agreement.
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"Tycraun 3eBweepen” acxyn “Tycran
3eBweepnyya’ rsgsrt ALMIT mManTMasn, raspbiH
ToCHbI raspaac 2015 oHbl 6-p capblH 12-Hbl efep
onrocoH, JopHoroBe aiMruitd YnaanGaapax cymblH
HyTar gaecrapT Ganpnax XaecpanT 2-4 TycracaH
TanBai OyxuiA, Uaupar WASBXT awurt manTtman
awmrnax Japaax Tycrail 3eBLUesprnyyAuAr OANroHo:

(a) MV-018916 Tycraih 3eBLUESPMNIAH

ayraaptai lynaan-Yyn;

MV-018915 Tycraii 3eBLIESPAWIAH
pyraapraii 3ees4-OBoo; 60NOH

(b)

MV-018914 Tycrait 3eBLUESPNNAH
dyraaptan ©MHeT.

(c)

“License” or “Licenses” means the following
licenses for the use of radioactive mineral
resources granted by the Mineral Resources
and Petroleum Authority on 12 June 2015,
pertaining to the areas specified in Appendix 2
located in the Ulaanbadrakh soum, Dornogovi
aimag:

License number MV-018916 for
Dulaan-Uul;

(a)

License number MV-018915 for
Zuuvch-Ovoo; and

(b)

License number MV-018914 for
Umnut.

(c)

“MapKeTUHIMIAH TenGep” raK YpaHbl WCNWAH
(UsOs) ONOH YNCbIH CNOT 3ax 333MUAH yHa Oyloy
ByTaargaxyyHuiiH  GopnyynanT XuWiX33C ©MHeX
aypraaH (6) gonoo xoHoruitd UxC BonoH Tradetech-
WIAH [0M00 XOHOr GYPWIAH WMHOEKCYYAWAH AyHAaX
YHWIAH x0&p (2) xyBb GaliHa. SHaxyy TenGep Hb 3ax
333NMikH  BorMHO  XyrauaaHbl caBnaraar Hexex,
XyBbli@a 933MLLMMYAMAH  XyAanaaH — asarduiH
XyBuap aBcaH ByTaargaxyyHwiir uaaw Sopnyynax
Hexuenuir 6uii Gonrox 3opunroTo.

“Marketing Fee” means two (2) percent of the
international spot market price for uranium
oxide (UsOg) being the average of the weekly
indices of UxC and Tradetech during the
previous six (6) weeks preceding the sale of the
Product. This fee is intended to compensate for
short-term market fluctuations, and to enable
the shareholders, as buyers, to resell the
Product on the market.

“MoHron YncbiH Xyynb TOITOOMX'
[apaaxbir GinroHo:

(@)

raasrT

MoHron YncelH Xyynb TOMTOOMX:
Motron YncblH Xyynb, YnceiH WX
XypnbIH TOrTOON;

Jypam  xypam: EpeHxuitnerduiiH
3apnur, 3acruMiliH raspblH TOIrToOm,
cahablH  Tywaan, 3acar AaprbiH
3axvpamk, OpOH HYTIWAH eepee
yauppax 6Gawryynnaraac rapracat
WKWASBIP, aKT, XaM Xamxaa, Bycan
OYP3M XXypmbIr; SOnoH

(b)

OnoH yncbiH rapas: 2016 oHbl 12
gyraap cappH  O1-Hun  epep
Batnaracad ONoOH YNCbiH r3pP33HUA
Tyxa MoHron YncbiH XyynuiaH 3
Ayraap 3yNNUIAH 3.1.1-1
ToqopxoincoH MoHron YncbiH Har
Tan Hb Oomx BairyyncaH ORNCH
YINCBIH r3pasHYYAWUiAr ORroHO.

()

“Mongolian Law” mean the following:

(a) Mongolian Laws: laws of
Mongolia and parliamentary
resolutions.

(b) Regulations: presidential
decrees, governmental
resolutions, ministerial orders,
governor's ordinances, and
resolutions, acts and norms and
rules issued by the local
government and other national
or local regulations and rules;
and

international  Treaties: the
international treaties to which
Mongolia is a party, as defined
in Article 3.1.1 of the Law of

(c)

Mongolia on  International
Treaties enacted on 1
December 2016.
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"AWAIT ManTManbid Tyxain Xyynb” rax 2006 oHbt
7 Oyraap capbiH 8-Hbl efep Gatnargcad AWM
ManTManbiH Tyxai MoHron YncblH Xyynb, TYYHA
opcoH ©OOnNoH uUaawwa OpoOX anuMeaa HIMAMT,
96pUNeNT, LUAHIUNNCIH HANPYYTbIr X3rH3.

“Minerals Law" means the Law of Mongolia on
Minerals enacted on 8 July 2006, together with
any amendments or revisions from time to time.

“YypxaiH awurnantbiH YANn axwnnaraa” Tecen
X3P3NKYYIArY KOMNaHU 86pee 3CXYN TYYHWIA HAIPUIH
eMHeeC YypxaitH almrnanTbiH yiln axunnaraaHss ye

waTtaHa aB4  X3panKyynax  byTaaraaxyyHuwir
onbopnox, 6Gonoscpyynax, Ta3B3pnax GornoH
Gopnyynaxap waapgnaratain Oyxwi N yan
axwunnaraar oinroHo.

"Mining Operations” means all activities
carried out by or on behalf of the Project
Company during the Mining Operations Phase
and necessary to extract, process, transport
and sell the Products.

“YypxaiH tan6ai” rax Tycrai 3eBLUeepryyA3sp
onroracoH, XascpanT 2-4 xapyyncaH TanGair
XAnH3.

"Mine Area” means the area granted under the
Licenses, as shown in Appendix 2.

“YypxaWH Xaant, HeXOH CIPrasanTuiH ye war’
ragrvuar TapasHui  10.1-g  30oxuUyyncHbt  garyy
ONNroHo.

“‘Mine Closure and Rehabilitation Phase” has
the meaning set forth in Clause 10.1 of this
Agreement.

“YypxaWH XaanTbiH TONOBNOree” rax xondoraox
Xyynb, Ayp3Mm xypam, OnoH ynceblH craHgapTtag
3aacaH Wwaapanara, HeXUONUAH naryy
YANABSPNSNAWAH HeOUWAH atnrnanT, Xor xaaraan,
Gapunra Gaiiryynamxuitd Tatad 6yynrant, Gaitrans
OPYHbI  XAHANT  MOHWTOPWHI,  XaanT, HexeH
capraanTag waappnararan XNiArpax yian
AKUNNaraa, XaparKyynax 3apAnsir Tycrad Ma3pasHuii
10.1(d)-n 32acHb! garyy 60noBCpyymK, TEPUAH 3pX
OyxuiA Ganryynnaraap Tyxam Oyp XsIHyynx,
BGaTtnyyncaH 6apumT GUUrMiAr XanHs.

“Mine Closure Plan” means the document
reflecting the activites and implementation
costs necessary for the utilization of production
resources, waste disposal, decommissioning of
structures, environmental monitoring, closure,
and rehabilitation prepared in accordance with
the requirements and conditions stipulated by
relevant laws, rules, regulations, and
International Standards and reviewed and
approved by the relevant State Authority in
accordance with Clause 10.1(d) of this
Agreement.

“Terper’ rax MoHron YNCbiH YHASCHWA MEHreH
TOMAIIT TOFPErnitH TOBYNOMNBIM X3MNHA.

“MNT” means the abbreviation for the national
currency of Mongolia, the tugrik.

“‘LieMuitH 3HepruitH Tyxai xXyynb' rax 2009 olbl 7
Ayraap capblH 16-Hbl egep Oarnaracad LiemuiH
3HEpruitH Tyxait MoHron YnceiH xyynb, TyyHg OpcoH
OonoH Uaalua OpoxX anuesaa HOMINT, OpunenT,
LWMHIYKUIICIH HANPYYNFbIF XSNHS.

"Nuclear Energy Law’ means the Law of
Mongolia on Nuclear Energy enacted on 16
July 2009, together with any amendments or
revisions from time to time.

‘UemMuitH  3HepruiH  kKommcc™ rax  LlemuniaH
3HepruitH Tyxai xyynuiaH 10 ayraap syanuinH 10.1-0
3aacaH MoHron VYncbiH TepuiiH Hairyynnarbir
XANHI.

“Nuclear Energy Commission” means the
governmental organization of Mongolia defined
in Article 10.1 of the Nuclear Energy Law.
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“XepenmepuwitH atoynryi 6anpan, apyyn axyiH
Tyxa# Xyynb” raxk 2008 oHbi 5 fyraap capbi 22-Hb!
enep HaTnaracaH Xepenmepuidn aoynryin Gaitaan,
apyyn axyiH Tyxaih MoHron YRCbiH Xyynb, TYYHA
opcoH 6OnoH Uaawua OpoX anuMeaa HaIM3nT,
©8pUnenT, LWMHIYWUNCIH Hanpyynroir XanHa.

“Labor Safety and Hygiene Law” means the
Law of Mongolia on Labor Safety and Hygiene
enacted on 22 May 2008, together with any
amendmentsor revisions from time to time..

“ByraaraaxyyH” rax Oppayyaaac onGopnocoH
ypaHbl ucan Gytoy wap HyHTar (Us0s), Goron Gycaa
paranpax OawranuiAH Gasnar, awurt mManTmanbir
XANH3.

“Product” means uranium oxide (UsOs) or
yellow cake and any co-located natural
resources and minerals extracted from the
Mine Area.

“YinneapnanuitH Tenesneree”’ rax TexHuk,
3OWiAH 3aCTUIAH yHA3CnaNg TycraracaH
ByT33raaxyyHWiAr YinAB3apnax XyBaapuiir XanHa.

“Production Plan" means the production
schedule for the Product contained in the
Feasibility Study.

“Tecen”’ ragarT.

C)

MoHron YnceiH [OopHorosb avimar
Aaxe Yypxaw,

YypxaitH Tan6aia byTaargaxyyHuiar
raspbiH AOOp yycraH onBopriox yin
axunnaraa;

(b)

yin axunnaraadp awwrnax Oy
BonoH YypxaiiH Tanbaing Gairaa 6yx
33M, 9puYMM  xyv  YANAB3PNaX
Garryynamx, uaxunraaHd gamxyynax
wyram, donoscpyynax bafiryynamx
6onor xonborgox 6ycan asg 6yTal;
GonoH

(c)

(d) YypxaitH Tan6ai Gonox 6ycag rasap
Asargax Oy xonborgox cyfanraa
WWHXKAN33, TYpLIANT, HEX6H
CapraanT, MapkeTuHr, Gopnyynant,
OPOH HYTTUWH XaMTblH axunnaraa
39par yin axunnaraar xapankyynax

ByTau, YN axunnaraar OAnroHo.

“Project’ means:

(@)

Mine in Dornogovi aimag of

Mongolia;
(b) The activity of extracting
Products using the in-situ

leaching method within the
Mine Area;

(c) all roads, power generation
facilities, transmission lines,
processing facilites and any
other infrastructure used in the
operations and located within
the Mine Area; and

(d)

the organizational structure and

operations for  conducting
research, testing, rehabilitation,
marketing, sales, and local

cooperation activities within the
Mine Area and other locations.

“Fap33HMA  Xyrauyaar CyHrax XycanT [rsgarr

3pasHuii 2.3(a)-A TOAOPXONIICHbI OAMIOHO.

‘Request for Extension” has the meaning set
forth in Clause 2.3(a) of this Agreement.

“TeneBnereeT 30rCONT” raX Tecen Xapankyynard
KOMMaHWH 3yraac ONOH YNCbIH CTaHAapThIH Aaryy
epAuIiH YN axunnaraaHbl ABUaA 3acBap YANUUNrasa
XWX, TOHOT TEXEEPOMK CONUX ICXYN LIanNranT Xunix
33par 30pUNTroop YANABIPNANUIAT 30rCOOXbIr X3MH3.

“Routine Shutdown” means a shutdown of
production by the Project Company in the
ordinary course of business in accordance with
International Standards for purposes including
maintenance, repair, equipment replacement
or inspection.
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“AlIMIT ManTManbiH Heelu awurnacHbl Tendoep”
roxx Llemuitd aHepruiin Tyxaid MoHron YncbiH
Xyynwuith 20" gyrasp 3ying 3aacHbl garyy apasHuit
XascpanTt 1 (AWWIT ManTmaneiH HesL alluUrnacHbl
Tenbep)-T TOQOPXONNCOH TeNGePUIAr X3MH3.

“Royalties” means the payment specified in
Appendix 1 (Royalties) of this Agreement in
accordance with Article 20" of Nuclear Energy
Law.

‘Am. ponnap” rox AMepukuiiH HaracsH YncobiH
XYYNb CHbl MOHIeH TAOMAITUAM XANH3.

"USD” means the lawful currency of the United
States of America.

“HOAT" rapgartr  HamargcsH epTruidiH  anbaHd
TareapbiH TyXa XyynuwitH garyy Horgyynax anGad
TaTBapbiT OANrOHO.

"VAT" means value added tax under the Value
Added Tax Law.

‘HamaracaH epTruiH anbGaH TaTBapbiH Tyxaw
xyynw”' ragart 2015 oHel 7-p capbiH 9-Hbl eaep
Gatnaracad MoHron YNcbiH H3M3rOC3H OPTIUiAH
anbaH TaTeapblH TyXah Xyyiib, TYyHG OpCOH Gonox
Uaawmg OpoX anusaa HIMINT, eepudnenT,
LWMHIYMNCIH HANPYYIbir X3rH3.

“Value Added Tax Law” means the Law of
Mongolia on Value Added Tax enacted on 9
July 2015, together with any amendments or
revisions from time to time.

“YHanrasuumin epep” ragartr [apasHun  3.2(c)-A
TOOQOPXONNCHLIr OANFOHO.

“Valuation Date” has the meaning set forth in
Clause 3.2(c) of this Agreement.

"AXnbiH egep” rax Monrron Yncan ©OaHkHyyn
OaHKkHbl YHOC3H YN  axwunnaraaraa H3sNTTaN
asyynaar epep (bsmba, Ham rapur GonoH Oyx
HUATISP ampax OBaspbiH eapyyaA’sc Bycag)-wir
X3MHI.

“‘Business Day” means a day in Mongolia
when banks are open for conducting their
regular operations (excluding Saturdays,
Sundays, and public holidays).

“ABNUIrbIH 3CP3ar xyynb’ rax 2006 oxsl 7 ayraap
capbiH 08-Hbl epep GatnaracaH ABMWIbIH 3CPar
MoHron YnceiH xyynb, TYYHA opcoH 60MnoH uaawmng
OpOX anuWeaa HIMSNT, 6epunent, WWHIYNNCIH
HaNPYYNrsir XanHs.

"Anti-Corruption Law" means the Law of
Mongolia on Anti-Corruption enacted on 6 July
2006, together with any amendments or
revisions from time to time.

"YynblH a}nbiH TOnesseree" rax TepuiH 3pX
6yxuit Cairyynnaraac GartanraaxyyrncaH TyxawH
XKUMWAH  OyTaorgaxyyH yANOBapnonuiH  Xamxas,
YHACSH Y3yynantyyawiar tycracaH GapumT Guurnir
X2NH2.

“Mining Work Plan” means the document
approved by the State Authority that outlines
the Production Volume and key indicators for
the relevant year.
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“Tepuith 3px Gyxu# Ganryynnara” ragort.

(a) 3acrniin  rasap, aWmruitH  3acar

3axupraaHb! Banryynnaryya,
TagraspuiiH GonoH anueBaa OpOH
HYTTIAH 3acar 3axvpraaHbl

BairyynnarbiH anvusaa canbap Hank;

(b) 3acruitH rasap, auimruiiH  BonoH
anusaa OPOH  HYTTMAH  3acar
3axupraaHsl Baiiryynnarei
(apranazar apwvnrax YYAOH33C
Toapyynaxag [opHorosb  aimar
6ornoH JopHorosb anMrminH
Ynaax6agpax CYMBbIH 3acar
saxupraaHsl Gairyynnaryyn yyHA
xamaapax  Gonoey  3a4respasp
XAsraapnargaxryil), xanTac, rasap,
apx Byxwi Gaiiryynnara, areHTnar,
can6ap;

(c) LLINAAB3IP ryuaTrax Ganryynnaryya,

(d) A23p aypacat 6anryynnara Tyc 6ypa
Xamaapax ryAuaTrax, Xyynb TOTOOX,
TaTBapbiH, soxuuyynax  acxyn
3axupraaHbl 3pX M3A3N, YWr YYPruiAr
X3P3INKYYNA3r TepuitH, BYC HYTrMiAH
6ONOH OPOH HYTTUAH  XAMXKIIHUA
anueaa X0poo, 30xMLyynax
areHTnar, apx Oyxui Gadryynnara,
BonoH 6ycan aTrasa; 6onox

(e) 039p Aypacad GawryynnaryyablH
Gyxwd n  anbaH  TywaanTtaH,
Teneenerd GONOH WUTT3AMXIArAC3H
Teneenerdua,.

“State Authority” means:

(a) the Cabinet, aimag
governments, any subdivisions
thereof or of any other local
administrative organizations;

(b) department, division, authority,
agency, branch of the Cabinet,
aimag governments or any local
administrative  organizations
(for the avoidance of doubt,
including, but not limited to the
administrative organizations of
Dornogovi aimag and
Ulaanbadrakh soum of
Dornogovi aimag);

(c) enforcement agencies;

(d) any state, regional or local
commission or  regulatory
agency, authority or other entity
exercising executive,
legislative, taxing, regulatory or
administrative powers  or
functions of each of the above;
or

(e) all officials, agents, and
representatives of each of the
foregoing.

"33XAXBE" r3part  OawiH  3acrMiiH XaMTbliH
a)xunnaraa, xenknuiiH 6airyynnarbir XanHa.

“OECD"” means the Organization for Economic
Cooperation and Development.
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“BYT33rA3XyyHuil 5OpNYynanTbiH YH3" Hb ypaHbl
nenunidH (UsOs) ONOH yACKIH CNOT 3ax 333NMilH YH33C
MapkeTuHruiH Tenbepuiir xaccaH YHITOM T3HUyY
GaitHa. YpaHb! ucnuitH (UsOs) 0N0OH YNCbIH CNOT 3aX
33aNnnAH  yH3 Hb BopnyynanTt XwWhx33c OMHeXx
sypraaH (B8) gonoo xororuiH UxC 6onon Tradetech-
WIAH OOMNo0 XOHOr BYPWUAH WHOEKCYVAWAH AYHOAX
G6aiina. Tecen xapamkyynardy komnaHu GonoH Oyx
XyBblj@a 233aMWMrunATIA  Bairyynax xyaanpax,
XyAangad aeax  rapasHa  9Haxyy  [apashg
TOAOPXOWNCOH BYTaaraaxyyHuin BopnyynanTbiH YHa
r3C3H TOAOPXONNONTLIN TYCrana. ALUIT ManTMansiH
Heel alwuurnacHe! Tenbep HOrAyynaxag 3Hd YHWIAr
awwrnaxryin Gereen LUemuiiH sHepruiiH Tyxan
Xyynbg 3aacHbIr 6apymTanHa.

“Product Sales Price” is equal to the‘
international spot market price for uranium
oxide (Us0s) minus the Marketing Fee, the
international spot market price for uranium
oxide (U3QOs) being the average of the weekly
indices of UxC and Tradetech during the
previous six (6) weeks preceding the sale. The
sale and purchase agreement to be concluded
between the Project Company and its
shareholders shall include the same definition
of the Product Sales Price as used in this
Agreement. This price shall not be used for the
calculation of Royalties, and the provisions of
the Nuclear Energy Law shall apply.

‘Fapa3HuiA xyrauaa” ragasrt sHe [apasHuin 2.2(b)-a
332aCHbIM OANTOHO.

“Term of the Agreement” has the meaning set
forth in Clause 2.2(b) of this Agreement.

‘CTtaHpapTt yin axunnaraaHbl XypMmyya' ragsrt
Tecen XapanKyynard koMmnaHwac rapracaH TyYHUMA
60noH rapaaT BanryynnarsiH aXunTHYyALIH Tecnuir
xapankyynax Oyxviz n yiAn axunnaraadg enep
TyTama garaX Mepaex 3aaeBap, [YP3M, Xypam,
CTaHAaPTYYAbIr OANrOHO.

“Standard Operating Procedures” means the
instructions, rules, regulations, and standards
issued by the Project Company that must be
followed daily by the employees of the Project
Company and its subcontractors in all Project
implementation activities.

“‘Haupar WA3BXT XasirANblH  MeHEeXMeHTUHH
TeneBneree” ryk TecnuiH YWN axwunnaraaHaac
YYC3X Laupar uassxT Xaaranbir Lyrnyynax, aHrunax,
snrax, Gonoecpyynax, awoynryia  6ynwnax,
MOHWUTOPUHT XWIAX, XaanTbliH 4apaa 3aceap apyunraa
XWX YWN axunnaraar onoH yncbiH 6onox yHASCHWA
Xyyfnb, BYP3M, CTargapThiH garyy ryAusTrax uory
apra XamKes, 30xXWoH Oairyynant, WHXeHepuiiH
O9BLIANTAT  WKWAAAN, TEXHOMNOMM, XapanKyynax
3appan 3aprunr TycracaH, YypxaWH ambgpanbid
mMeunermiiH GByx ye wartaHg — Tacpantryi
X3pankyynax3ap Sonoecpyymk, TepuiiH xonboraox
apx Oyxui Gawryynnaraap xsHyymx, 6Gartnyyncax
BapuMT GUUrMIAT X3NHS.

“‘Radioactive Waste Management Plan”
means a document reviewed and approved by
the relevant State Authority, detailing
comprehensive  measures,  organization,
advanced engineering solutions, technology,
and implementation costs for the collection,
classification, sorting, processing, safe
disposal, monitoring, and post-closure
maintenance of radioactive waste generated
from the Project operations, to be executed in
accordance with international and national
laws, regulations and standards, and designed
to be continuously implemented throughout all
stages of the Mine's lifecycle.

‘TaMWiIrMitd 3pCcO3NWAHR  YHINTI3HWUWA Taunau’
ranart 2017 oHbl 02 capeid 02 egep Gatnargcad
MNaMmwraac xamraanax Tyxail MoHron YncbiH
XyynuiAH 7 payraap 3yang 3aacad  YHINrasHWi
TalnaHr ofnroHo.

“‘Disaster Risk Assessment Report” means
the assessment report specified in Article 7 of
the Law of Mongolia on Disaster Protection,
enacted on 2 February 2017.

“Ipyyn MIHAWAH HONEeeNNNAH YHINr33HMK
Tainan’ ransrt 2016 oHbt 2 Agyraap capbiH 04-HUA
enep OatnaracaH Opyyn axyWH Tyxaii MoHron
YRncbiH Xyynuik 9 oyrasp 3ying 3aacaH yHaNra3HWM
TaknaHr ounroHo.

“Health Impact Assessment Report’ means
the assessment report specified in Article 9 of
the Law on Hygiene of Mongolia, which was
enacted on 4 February 2016.

19




“FapblH ycar 3ypcaH egep’ rax Tanyya 3Haxyy
2pa3HA rapblH yCar 3ypcaH eApuiir OiRNroHo.

“Date of Signature” means the date when this
Agreement is signed by the Parties.

“AHXHbI XepeHre opyynant’ raaart [3pasHui
3.1(d)-g 3aacHbLIr ORIroHO.

“Initial Investment” means has the meaning
set forth in Clause 3.1(d) of the Agreement.

“YANAB3PN3NMIAH  X3MXK33" roaart  [9pasHum
3.5(a)-a ToOOpXOMICHBIM OANTOHO.

“Production Volume” has the meaning set
forth in Clause 3.5(a) of the Agreement.

“TecnuitH HUAT WYYA YP ereex’ rafart [opasHum
4.2(b)-A 32aCHbIM OANTOHO.

“Total Direct Benefits of the Project” has the
meaning set forth in Clause 4.2(b) of the
Agreement.
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“OnoH ynCbiH CTaHAApT' ragart uaupar uassxT
awmrt Mantman xaix, onbopnox, yWnasspnax,
Gopnyynax, yypxawH xaanTblH YAN axwnnaraaHg
XYH, Man, aMbTHbl 3pyyn MaHA, Gairanb OpuHbIr
XaMraanax, HexeH cC3prasx, vaupar asBxT awurt
ManTManbiH Xairyyn xuix, onbopnox, Tycraapnax,
GonoBcpyynax, MapKeTWHr XWiaxTan xonbooToi
yauparuiti ceper Heneennuiir Syypyynax, aroynryi
Gangnbir  xadWrax sopunroop, 60NOH  yypxanH
XaanTbiH YA axunnaraa, 3acriid rasapT upax yp

ereex, HArtnadH Oogox OGyprtran, ayautTan
xonbooToll  ONOH  YNCbIH  X3MXKIBHA  XYI33H
36BLUGGPEraCeH, AO3XWA  HWATUAH  X3VMDKIIHA

Mepaergaer, onoH ynceiH Galryynnaraac rapraca,
OYPaM, KypaM, CTaHAapT, YAMPAAMXK, 36BNeMX,
wungar Typwnareir xansx Gereepn yyHa [nOapaax
3yinc xamaapax Gereeq, yyrasp xasraapnargaxryi:

(a) OYADA-aac  rapracaH  Aypam,
CTaHAApPT, 36BfOMX, TEXHWUKWUIAH
BapumT Buuryya,;

(b) Yyn yypxai, MeTannblH ONOH YNCbIH
3eBneneec  rapracad 3apumnM,
30BNeMXYYA;

() 1SO craHpaptyya,

(d) CaHxyyruid  TaWnarHanbiH  OfOH
yNCbiH CTaHAapT,

(e) OCUTBC-bIH TalnarHanbiH
cTaxaapryya,

(f O3XAXB-biH  TaTtBapbiH  Cyypuiir
Garacrax, awur  WAMNKyyRaxvitH
acpar yavpgamx BonoH  apra

X3MXK33HUit 3eBnemxyya; 60noH

(9)

TecnnitH yin axunnaraaig
xamaapan Oyxui, AanxXui HUATWIAH
XIMIKIIHA XYMI2H 36BLISSPY, Aarax
mMepgaer 6ycan Xypam, 3eBnNeMX,
cTaHaAapTyyA.

“International Standards” mean the rules,

regulations, standards, guidelines,
recommendations, and best practices
recognized internationally and issued by

international organizations, aimed at protecting
human, livestock and animal health, protecting
and restoring the environment, and reducing
the negative impacts of radiation related to the
exploration, extraction, production, marketing
of radioactive minerals, mine closure activities,
governmental benefit, disclosure, accounting
and auditing. This includes, but is not limited to,
the following:
(a) Guidelines, standards,
recommendations, and
technical documents by IAEA,;

(b) Principles and
recommendations released by
the International Council on
Mining and Metals;

() ISO standards;

(d) International Financial
Reporting Standards;

(e) EITI reporting standards;

f Guidelines and Actions of the

Base Erosion Profit Shifting
(BEPS) by the OECD, and

(9

Other internationally
recognized  and adhered
procedures, recommendations,
and standards relevant to the
Project operations.
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“YHOICHWIA CTAHAAPT, AYP3M, Xypam” rax uadpar
uasexT awmrt  MantMman  xaiax, onbopnox,
GonoBcpyynax, yhWnasapnax, Gopnyynax, yypxaur
Xaax, HexXeH CAprasx yimn axunnaraar awynryi
FYAUITrax, T3Arasp Yiin axunnaraaHaac XyH, man,
ambTHbl 3pyyn M3aHg, Oairane OpYWMHL  y4mpd
Bonaowryin anveaa ceper Heneennuiir Oyypyynax,
ypbAuWnaH Capruiinax, xamraanax, HexeH caprasx,
XAHANT, MOHWTOPWHI XWiX, aloynryin Ganansir
xaHrax sopunroop MoHron YncbiH apx 6yxuit TepuiiH
BonoH Oycap Gairyynnaraac rapracaH YHA3CHWA
X3MK33HA, 3aaBasn Jarax MepAex XYUUHTIN AypsM,
Xypam, CTaHAapT, yaMpAamxk, 3aasap 33par 6apumT
OMUrmniar XanHa.

“National Standards, Regulations, and
Rules” means the rules, regulations,
standards, guidelines, and instructions issued
by competent governmental and other
authorities in Mongolia that are mandatory at
the national level for safely carrying out
activities related to the exploration, extraction,
processing,  production, marketing  of
radioactive minerals, closure, and rehabilitation
of mines, aimed at reducing, preventing,
protecting from, and monitoring any potential
negative impacts on human, livestock and
animal health, and the environment.

“ABAIATbIH  3CP3r Xyynb TOITOOMX’
MapaaHuit 13.1-4 TOAOPXOMNCHbIM OUNIOHO.

ragsrm

“Anti-Corruption Laws and Regulations” has
the meaning set forth in Clause 13.1 of the
Agreement.

1.2 SHaxyy M3pasHa papaax tannGapyygbir

X3ParnaHa:

(a) lapuryyq. rapuryyf, Hb 38BXeH 3l
TaTax 30punrotoil Gereepn aIHaxXyy
apaar TannGapnaxan

alwmrnargaxryi;

OH3 [apas; 5H3 [3p33 X3aMaaH
swmnceH Oyloy 3aacaH Hb 3H3
MepasHpg Tyxaw 6Gyp opyyncaH
HOMANT  eepunenT, LWWHIYKMCIH
Hapyynreir OWNroOHO;

(b)

3yin, xacar, XascpanT GonoH
Yuaacnan: AnvBaa  3ydr, Xacar,
XaecpanT GonoH YHASCN3N X3Cruir
3l TaTCaHbir 3H3 [3pasHuin 3yin,
xacar, XascpanTt 6GonoH YHA3cCnan
xacar rax ownrox 6a XascpanTtyya
Hb 9Haxyy [apasHuil canwryin xacar
6aliHa; 6onoH

(c)

OH3 By TyxalH  3YAWIAH
TOAOPXOW X3CTWIAH ayraapbir
3aaraaryit Toxuonaona 2H3 3yAn
ragrviar  Tyc 3yanuiar Oyxang Hb
3aacaH rax yaHa.

(d)

1.2 In this Agreement the following
interpretations apply:
(a) Headings: headings are for

ease of reference only and to
be ignored when interpreting
this Agreement;

This Agreement: references to
this Agreement as varied,
novated, supplemented or
replaced from time to time;

(b)

Clause, paragraph, Appendix
or Preamble: references to any
Clause, paragraph, Appendix
or Preamble that are contained
in this Agreement. All the
Appendices are an integral part
of this Agreement; and

(c)

This Clause: the expression this
Clause, unless followed by the
number of a specific part of the
Clause, refers to the whole
Clause in which it occurs.

(d)
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1.3

Hap romMbEoHb! Talinbap

(a)

(b)

(c)

(d)

(e)

(M

“oponuyynaan” acxyn “oponuyynan’”,

“yyHa’ raarwar “yyrasp
XfA3raaprarpaxryirasp
oponuyynaag’ acxyn “yyrasp

Xsi3raapnarfaxryirasap oponuyynan”
raX OANroHo.

OH3 MapaaHA raHy TOOHbI, acxyn ap
XYWCUIAr 33acaH, 3cxyn caapmar
yTraTtail yr awurnacaH toxuongong
YYHUWr TyXaiH aryynraac xamaapd
ONOH TOOHbI, 3CXYN 3M XYACWUIAr
3aacaH yTraap ONNrox
Tannbapnaxa.

TyxaiH 3yinuiad aryynra Hb eepeep
Tannbapnaxeir WaapacaHaac 6ycan
TOXMONZONA anueaa H3pP TOMbEor
Hb 3HA ToAOpXoWncoH Gon TyxawH
H3P TOMBEOHOOC YYCCOH YYCMAN Hap
TOMBEO Hb TYYHTOA agun yTroir
NNIPXUATHS.

©epeep TycraWnaH 3aaraaryit Gon
eapuiiH  Tyxai Oyx Swnan Hb
XYaHAWIAH e4puiAr UN3PXUANHS.

OHa Tapas GonoH Opg awwvrnax
r3p3a3 XOOPOHAO0O0 36P4HUNACEH acXyrn
yn HuhucsH Toxuongong Opa
awuvrnax rapsar aHaxyy [8pasHui
paryy tannfapnana.

OH3 Mp3aaHg eepeep 3aaraaryi 6on
MoHron VYrncblH  Xxyynb, AypaM,
kypaM, MoHron YncbiH COEPXOH
GatancadH anveBaa oONOH YNCblH
rapasr 3w TatcaH Hb [apbiH ycar
3ypcaH eppuiH OGarkgnaap XyquH
Torengep MoHron YncbiH xyynb,
aypam, xypam, Mouxron YncbiH
CoépxoH 6avancaH anweaa OnNoOH
YNCLIH rapasr 3w TaTtcaH rax
OWNroHo.

1.3

Interpretations of Terms

(a) The terms ‘“including’” and
‘includes” mean “including
without limitation” and “includes
without limitation”.

(b) Whenever the singular or
masculine or neutral is used in
this Agreement, it shall be
interpreted as meaning the
plural or feminine, and vice
versa, as the context requires.

(c) Where a term is defined herein,
a derivative of such term shall
have a corresponding meaning
unless the context otherwise
requires.

(d) Unless  specifically stated
otherwise, all references to
days shall mean calendar days.

(e) Contradictions or
inconsistencies between this
Agreement and the Deposit
Development Agreement shall
be interpreted in favour of this
Agreement.

H Unless otherwise provided in
this Agreement, any reference
to a law, rule, regulation or
treaty of Mongolia in this
Agreement means a reference
to such law, rule, regulation or
treaty of Mongolia as in force on
the Date of Signature.
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EPOHXUW 3YUN

F3paaHuii 30punro

OHaxyy apaar Bairyynax GOMCoH 30puiro

Hb:

(a)

(b)

(c)

(d)

An Top Gerees TOITBOPTOW Xyynb
3pX3YMH GONOH TaTBapblH OPHYUHTON
xon600TOR 3pX, OMOH YNCbIH 3ax
323MWIAH  YHI3p  ByTasraaxyyHwiir
6opnyynax GonoH 6GopnyynanTtaac
6u  GOMCOH  OpPnoOrbir  8epuviH
Y33MXKI9p 3axvipaH 3apuyynax 3px
33pruifir  oponuyynaH  XepeHre

opyynarduidH fonoH Tecen
X3PanKyynary  KOMMaHuAH — 34n3ax
TOL0PXOU IpXYYANIAr

GaTanraaxyynax 6onod TOrroox;

Xyynuap 3eBLUSSPEraAceH XYpaaHa
Tecen X3pankyynard  KOMMNaHWAH
TOITBOPTON YN axunnaraar XaHrax,
XepeHre  OpyynarduiH  ©epWiAH
XOPOHTWIAT yavupaax apx
Xapankyynax BGonomKuAr onroxoo
BaTanraaxyynax, Xyyno €cHel garyy
oricon opnoro 60noH XepeHree
ragaan ync pyy wwrkyynax 6onoH
Tanyynag  xapunuad  awwrtan
XaMTbIH axunnaraaHb! bycan
Hexuenwiir saax;

XepeHre opyynantrai xonbooTown
TanyyabiH 34nN3X 3pX, XyNaax yypar
6ornoH aHaxyy [apasHnit paryy
XepeHre opyynanTbiH ywn
a)KunnaraaHbl HOXUSNWAr TOrTOOX;
GonoH

MoHron YncblH TOITBOPTOM
XOKIWAH 30pUNTYYA, ONOH YNCbIH
»xvwmr 6GonoH MoHron  YRACbIH
YHOCSH Xyynbga HuAuyynad MoHron
YncbiH 3aWliH 3acar 60noH HUAMWIAH
XODKUNG XyBb H3M3p opyynax
sopunroop  TanyyabiH  XamTpaH
axunnax 3apumyya, TIO4HWA 3pX,
yyprviar Tonopxon Gonroxeir XxaHrax
3spar GariHa.
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GENERAL PROVISIONS
Purpose of the Agreement
The purpose of this Agreement is to:

(a) Confirm and establish certain
rights of the Investor and the
Project Company, including
their rights to a transparent and
stable legal framework and tax
environment, to sell the
Products at international
market prices; and to manage
the income derived from its
sales at its own discretion;

(b) Ensure sustainable operation of
the Project Company within the
scope permitted by law,
guarantee the Investor's right to
manage its assets, to transfer
legal income and profits
abroad, and specify other

conditions for mutually
beneficial cooperation among
the Parties,

(c) Establish the rights and
obligations of the Parties with
respect to the Investment, and
conditions of the Investment
activities under this Agreement;
and

(d) Ensure that the principles of
cooperation  between  the
Parties, their rights and
obligations are clearly
established with the aim of
contributing to the economic
and social development of
Mongolia, in line with its
sustainable development goals
international benchmarks and
the Constitution of Mongolia.
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22 Mpa> xyuuH Terengep OGonox egep, | 2.2 Effective Date and the Term of the

M3pasnui xyrauaa Agreement

(a) DHaxyy Mapaa Hb MNapasHui 19.1(d)- (@) This Agreement shall be
O 3aacaH [2paa Xy4uH Terengep effective from the Effective Date
Bonox egpeec  AX3H  XYy4YuMH set forth in Clause 19.1(d) of
Terenaep yunuunHa. this Agreement.

(b) lapasr XxyrayaaHaaCc Hb ©MHe (b) The Agreement shall be valid
dyycrasap Oonrooryit Gon [3p33 for a period of 20 (twenty) years
xydvH Terengep ©Gonox eapeec from the Effective Date unless
axnaH 20 (Xopb) XUNWAH XyrauaaHa terminated earlier (the “Initial
XYHYMHTINA HaitHa (“AHXHbBI Term”).
xyrauaa”).

2.3 M3p33Hui xyrauaar cyHrax 2.3 Extension of the Term of the

(@)

(b)

XepeHre opyynary Hb [2pa3HuWiA
Xyrayaa pyycaxaac capbiH 12
(apeaH xo&p) capblH emHe ['apa3HUi
xyrauaar cyHrax XyCanTuiir 3acriiid
rasapT raprax opxTai (4aawmg
"Tapasvni  xyrauaar  CcyHrax
XYC3NT rax).

Tanyya Hb 9H3 [apsar 10 (apas)
XYPTaN >Xunasp cyHrax 6GonHo.
Cyvrant Tyc ©Oyp Hb LlemuitH
3HEprunH  Tyxal XyynuiiH Aaaryy
Xuirnax Gereep gapaax Hexuenyyn
xXaHrargcaH 6anna:

(i) TecnuiAH  yin  axwunnaraa
TacpanTtryin sasargax Gaviraa
(TenesnereeT sorcont
GonoH T[apasHuii  3.6(a)-0

3aacaH YHO3CN3nasp Typ
30rccoH Xyrauaa
XamMaapaxryn);

(i) XepeHre opyynard 6GonoH
Tecen X3panKyynary
KOMIaHK Hb SHAXYY
Fapaarasp Xyna3acaH YHACS3H
VYpras sepuseryi;

Agreement

(@)

(b)

The Investor has the right to
submit a request to the
Government for extension of
the Term of the Agreement 12
(twelve) months before its
expiration  (“Request for
Extension”).

The Parties may extend the
Agreement for up to 10 (ten)
years. Each extension shall be
pursuant to the Nuclear Energy
Law, provided that:

i The Project activities
are ongoing without
interruption (excluding
the duration of Routine
Shutdowns and
interruptions  specified
in Clause 3.6(a) of the
Agreement);

(ii) The Investor and
Project Company have
not materially breached
their obligations under
this Agreement.
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(c) [apasHuiA  xyrauaar  CyHraxaap (c) If a decision is made to extend
LIMAOBAPIISC3H TOXHONAoNA, the Term of the Agreement, the
TanyyA waappnaratad rox Y3caH Parties may  re-negotiate
[3pasHuii  3apuM  Hexuenyyauiar certain conditions of the
AaxuH xananuax, buurasp xapwnuax Agreement as deemed
TOXNPOILCOHBI YHACS3H nasp nessecary and may make
[3p33HA HSM3NT, €epUNentT opyyrx additions or changes to the
fonHo. Agreement based on mutual
written agreement.
(d) Tanyyn TycranaH Buuraap
XapunuaH TOXMPOMLUOX  H3MINMT, (d) Except for cases where the
eepunent  opyyncHaac  Gycap Parties specifically agree in
TOXVONAONA CyHrargcaH Xxyrauaanpg writing to make amendments or
2pa3HNIA aHXHBI HEXUenyya X3B3sp changes, the original terms and
MepaeraeHs. conditions of the Agreement
shall remain in effect during the
extended term.
3. TOCNUUH YUN AXKUINATAA 3. PROJECT OPERATIONS
31 XepeHre opyynant 31 Investment
(a) XepeHre opyynanT raparT Tecen (a) Investment shall mean tangible

X3panKyynard  KOMMaHuitH  XyBb
HUANYYNC3H XepeHren OpyyncaH,
caHXyyrilH  TalWnawg Tycraracad
BGuer GonoH OMeT 6YC XEpeHrvir
OWNIroHO.

and intangible assets included
in the equity of the Project
Company and reflected in its
financial statements.

(b)

XepeHre opyynarduiltH  XepeHre
opyynant xuik Oyh 3opunro Hb
XepeHre opyynary, Tecen
X3pankyynard  komnadu  BonoH
TYYHWA  XyBbUaa  333MLLMMYAAA
3OMIAH 3aCTUiAH XyBb/, aluurtTan 6aix
Hexueng Opayyabir awvrnax ssaan
oM.

(b) The purpose of the Investor's
investment is to utilize the
Deposits in a manner that is
economically beneficial to the
Investor, the Project Company
and its shareholders.

(c)

TexHuK 3gWAH 3acrmitH yHA3CN3ang
3aacaH xyralaa 6onoH
TONeBMNOreeHuUi aaryy Tecen
X3P3NKUX Xyraligang oWponuooroop
Har Tapbym 3ypraaH 3yyH TaBuH casl
(1,650,000,000) amM.aonnapbIH
XepeHre opyynanT XWiraaHa.

(c) The Investment of
approximately USD one billion
six hundred fifty million
(1,650,000,000) shall be made
during the Project
implementation period,
according to the timeframe and
plans specified in the Feasibility
Study.
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(d)

(e)

®

@

TexHuK, 34UAH 3acCrUiH yRA3CNanA
TycracaH HUIAT XepeHre opyynanTbiH
Har xacar BGOonox aHxHbi XepeHre
opyynant (“AHXHBI XOPOHre
opyynant’)-bir XepeHre opyynardy
[3p3a xyunmH Terenaep 6Gonox
eapeec xoWWw fepeeH (4) XunwuiH
xyrayaaHa xvix OGereen AHXHbLI
XOpeHre OpyynanTblH X3MXK33 Hb
onponuooroop 500,000,000 (TasaH
3yyh cas) am.gonnap 6anna.

Oaspx 3.1(d) gyraap 3yiing TycracaH
AHXHbI XepeHre opyynanTtbiH XyBbj
TecnuiiH xepeHre oOpyynanTt, yWn
axunnaraaHb! CaHXYYXUNTUiAr
Tecen x3pankyynard KOMNaHW 3praH
Tenex Yypar Xynsax 393n 3cxyn
Bycap 333nTal anuUnTrax caHxyyruiH
xaparcnasp Oypayynaxryin Gereep,
36BX6H AHXHbI XEpeHre opyynanTbir
©BPUIH XOPBHreep CaHXYYXYYNHA.

TecnwuiaH xyrauaaHg XyBbliaa
933MLLMMMA33C anvsaa 333N asaxbir
3eBLUOSpeOXryi. X3pas ypbadUnaH
TooL00N0oryi Hexuen Gaigang aHa
TOPNWIH CaHxXyyxXunT
waapgnaraTtan 6on, Tanyya
XapunuaH TOXMPOMUOX, XyBbLaa
asamwmryaniti - 100%  (Har  3yyH
XYBWIAH) CaHan HarTsl LWniinsspasp
GaTtnax écroi. Tecen Xapankyynard
KOMN@HWIMH  XyBbli@a 2333Mnring
100% (Har 3yyH XyBuiiH) caHanaap
XyBbli@aa 233MWWWUMNWAH 33371 asax
WMAOBIPUAr  raprax  Yapaaryv
TOXWOMNAONA, Typasaary 3Tra’a’sc
332N, CaHXYYXUNT asaxap
waapaargax 3esLUeepnuir onroHo.

M9pa3 xyuuH Terengep 6Gonox
eapeec eMHe Tecen Xapankyynard

KoMnaxug OnrocoH XyBbUaa
333MLUNMNIAH 3a3numiir  Tecen
X3ParKyynard  KOMNaHwiH  XyBb
HUANYYNC3H xepeHren

WMMmKyynaxaap Tanyya TOXMponLos.

(e)

(f)

)

The initial investment to be
made by the Investor over four
(4) years (“Initial Investment’),
starting from the Effective Date,
shall be approximately
USD500,000,000 (five hundred
million), which shall constitute a
part of the total Investment
referred to in the Feasibility
Study.

In respect of the Initial
Investment described in Article
3.1(d) only, the investment and
operational financing for the
Project shall not be financed by
loans or other debt-like financial
instruments that the Project
Company will be obligated to
repay, and shall be financed
through equity financing.

Any loans from the
shareholders shall not be
permitted during the Project
period. If unforeseen
circumstances require such
financing, the Parties shall
mutually agree, and it must be
approved by a unanimous
resoluton of 100% (one
hundred percent) of
shareholders’ votes. Unless the
shareholders of the Project
Company unanimously
approve a shareholder loan
resolution, the necessary
approvals shall be granted to
secure loans and financing from
third parties.

The Parties have agreed that
any Shareholder Loans
provided to the Project
Company before the Effective
Date shall be transferred to the
Project Company’s equity.
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3.2 XepeoHre opyynantbir Xamraanax
6aranraa

(a) XepeHre opyynard, Tecen

X3panKyynard  komnaHu  GonoH

(b)

TYYHUA XyBblUaa 333MLWAMMMA  Hb
MoHron ¥YnceH YHOC3H  Xyynb,
Llemuitn  aHeprmitH  Tyxaid Xyynb,
B6ycag xyynb TOorToomx 60noH
MoHron  ¥YncelH ONOH  YNCblH
rapasrasp GaranraaxcaH 3px 3yiH
XamraananTeir oponuyynad MoHron
YncwlH xyynuap onrocoH Gyxuin n
XamraananTbil 343MH3.

XepeHre opyynard 6GonoH Tecen
X3panKyynard  KomnaHn  GonoH
T3Ar33pUIAH Xamaapan Byxui
3TrasqyyaviiH XepeHre, yn xeanex
bonoH 6ycaa 3 xepeHruir LlemuniAH
SHEepriiH  Tyxaih Xyynb OonoH
MoHron  ¥nceiH ©OnoH  yncblH
rapasHuiA  paryy yn snrasapnax
3apumblH  YHAC3H [R33p  Xyynbq
3aacaH Xypmbir GapumTnaH Hexex
ONroephIr Hb 3acruiiH raspaac SypaH
X3MDKIAraap Tenex, raruxyy aop
AypacaH Hexuenyya HaraH 33par
Oypaaxaac Oycang Hexueng
HUIAraMurIaX, XypaaH asax, AawdnaH
apaxryii Oerees xypaaH asaxtai
TECTOM apra Xamkas aBaxry:

Guarantees for Protecting

Investment

(@) The Investor, the Project
Company and its shareholders
shall benefit from all protections
afforded by Mongolian Law,
including the legal protections
afforded by the Constitution of
Mongolia, Law on Nuclear
Energy, other Ilaws and
regulations and international
treaties to which Mongolia is a

party.

(b) The Investor, the Project
Company and their Affiliates’
property immovable and other
assets shall not be nationalized,
confiscated, expropriated or
subject fo measures
tantamount to expropriation
except in accordance with due
process of law on a non-
discriminatory basis and with
full compensation by the
Government according to Law
on Nuclear Energy and any
international treaties to which
Mongolia is a party and only
when the following conditions
are fulfilled at the same time:

i HWATUIAH 3PX aWruiH Tenee;

(i) yn Aanrasapnax 3apuMbliH
aaryy,

(iii) Xyynb 3aacaH XypMblH garyy;
GonoH

(iv) XepeHre opyynaring OGypaH
XAMKIIra3p HOXOH
ONroBOPTONrOOP.

(i) in the public interest;
(ii) is not discriminatory;

(iii) is carried out under due
process of law; and

(iv) is accompanied by the
payment of full
compensation to the
Investor.
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(€

(d)

(e)

XepeHre opyynaryug Onrox Hexex
ONroBpbIH X3MXK33ar TecnuiH, yyHAa
OaiunaH rapryyncad 384 XepeHre
AcCXyn  XepeHruir  opornuyynaH,
JaidnaH rapryynaxaac, 3Cxyn 3H3
Tyxal HWAT34 M3A3r4axaac wyyAa
eMHeX yeuiiH (Luaawmng “YHINr3IsaHwn
enep” rax) sax 333runH 6oauT YHA
USHWIAr YHA3CN3H TOrTooX Gereeq, yr
3ax 333nuiAH 60OWMT YH3 L3HO Hb
JaiunaH rapryyncHbir yn xamaapax
TOTTOOCOH YH3 U3H® Oaiix Gereepg
OYP3H X3MKIIra3p Aapymn TenHe.

XepeHre OpyynarduiH XycanTaap
3ax 322nuiiH  6oanT YH3  UOHWA

YH3Rrasr TyXamnH BaoTbIH
YH3Mr39HWA eapuiAH  3ax  333MUIAH
XaHLLWAr YHA3CNAH YeneeTai
XepBex BanwTaap (am.gonnap)
UNapPXNIANHS.

XepeHre opyynary, Tecen
XOpaNKyynar4y  komnanu  GonoH
Taaraspuid  Xamaapan Byxuin
3Trasayya  opyyricad XOPOHre

opyynantaa 333MWKX, awmurnax,
3axupaHr 3apuyynaxtait xonfooToi
Oyxuii n acyyaang yn anrasapnax
sapumbir BGapumtnax 6a  yyHA
YHOSCHWA 3CXyn H3H Taanamxrani
O3rNaM (anb wiyy TaanamKTanr Hb
COHIOH) XamaapHa.

(c)

(d)

(e)

The amount of compensation to |
be paid to the Investor shall be |
determined on the basis of the |
fair market value of the Project,
including the property and/or
assets expropriated, and on the
basis that such fair market
value disregards the
expropriation itself, to be
determined immediately prior to
the expropriation, or notice of
the expropriation becoming
public (the “Valuation Date”),
and shall be promptly paid in
full.

Such fair market value shall, at
the request of the Investor, be
expressed in a freely
convertible currency (USD) on
the basis of the market rate of
exchange existing for that
currency on the Valuation Date.

The Investor, the Project
Company and their Affiliates
shall be accorded non-
discriminatory treatment,
including national treatment or
most-favoured nation treatment
(whichever is more favourable)
with respect to all matters,
including in relation to
possession, enjoyment and
disposal of its Investments.
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33 TecnuiiH YAN axxunnaraa 3.3 Project Operations

(a) Tecen X3pankyynard KOMMAaHU Hb (a) The Government
TexHuk, aAUAH 3acruiin yHAa3cnang acknowledges that the Project
3aacHbl garyy Tecrnmir xaparkyynax Company has exclusive rights
oHuron apxTaii Bonoxbir 3acruii to implement the Project
rasap xynasH 3eBweepy OGaviraa according to the Feasibility
bonHo. Study.

(b) Tecen X3pankyynard KOMMaHW Hb (b) The Project Company shall
Tecen xapankux Byx ye LaTHb! yin comply with the laws of
axuvnnaraasg MoHron YncbiH Xyynb Mongolia and relevant
TorToom, xonborgox OnoH ynceH International Standards,
craspapT ©orioH YHOCHWIA National Standards,
cTaHaapT, AYPaM, XypMbir Aarax Regulations, and rules in its
Mepaex YyparTan. activities at all stages of the

Project implementation.

(c) XepeHre opyynard Hb XyBblaa
333MLLIMMUIAH XyBbA Tecen (c) The Investor as shareholder
X3panKyynard KoMnNaHuir aHa Fapaa shall exercise the proper
GonoH MoHron YncbiH  Xyymb governance to ensure that the
TOrTOOMMWIAH Jaryy XynaacaH YYpraa Project Company shall fulfil its
Buenyynax ABANbIr  XaHraxywu obligations under this
30XWCTONW yampanarbir XapankyynHa. Agreement and the Mongolian

Law.
3.4 Tecen x3p3ankux ye war 34 Project Implementation Phases

(a)

(b)

Tecnuiid yAn axunnaraa Hb Aapaax
ye wartyyaan xyeaarjaHa:

(i) ByTtasH GawryynanTtelH Ye

warT;
(i) YypxaH awuvrnantbiH  ye
waT;, 6ONoH
(ii) YypxaiH  xaanT,  HexeH

CaprasnTviiH ye war.

XepeHre opyynary 6onoH Tecen
X3pAnKyynard KOmnaHn Hb ByTaaH
GanryynanTblH ye WaThir A6pBeH (4)
KUK aotop ayycraxbir
3PMIN33HI.

(a)

(b)

The Project operations shall be
divided into the following
phases:

(iy —Construction Phase;—

(if) Mining Operation

Phase; and

(iii) Mine Closure and
Rehabilitation Phase.

The Investor and the Project
Company shall endeavor to
complete the Construction
Phase within four (4) years.
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3.5

YANAB3PNIaNUAH X3IMKII

(a)

Tecen Xaparkyynard KOMMaHWWH
ABYynax XuUNWiAH YWNABIPNAMUIAH
H3PN3CAH X3MX33ar TexHWK, SAWAH

3acruiH  YRASCNaNA  YHAICNASH
TorToox ©Gereeg YynbiH  @XKNbiH
KAMNNIAH Tenesnereereep
BartanraaxyynHa (uaawma

“YANAB3PNanuiH XamMK3a” rax).

35 Production Volume

(a)

The nominal annual production
volume shall be determined
based on the Feasibility Study
and confirmed by the Mining
Work Pian annually.
("Production Volume”).

(b)

Tecen XapaPKyynard KOMMaHW Hb
anueaa xwng  YANABSPN3nuiAH
XIMKI3r  TexHuK, SOWAH  3acruiH
yHA3cnang TenesnecHeec 20%
(XOpWH XyBb)-aac 433 X3MPKIIr3sp
eepunex TOXWONAONA 3H3 Tanaap
3acruiiH rasapT Ouurssp Tavinbap
XYpryynax yypartan OGereep TyC

TannbGapT fhapaax M3433nan,

6apumTbIr xaBcapraHa:

(i) YAnLaBapnanuiH XOMKIAr
Mepaex axunnax
Gonomxryia 6oncoH
Wwantraad, TYYHWAr HOTROX
6apumT, MeH

(i) Tecen XIPIANKYYNIrY
KOMNaHWAH aBY X3P3NKYYITK
Gyn apra XAMKI3,
YiAnasapnanuiid X3MK33r
XaHrax TYBLUMHA

YANQABIPNaNVIAr  fByynaxag
waappargax xyrauaa.

(b)

If the Project Company alters
the Production Volume by more
than 20% (twenty percent) from
what was planned in the
Feasibility Study in any given
year, it must submit 2 written
explanation to the Government,
accompanied by the following
information and documents:

0] Reasons for failing to
achieve Production
Volume, accompanied
by supporting evidence;
and

(i) Measures being
implemented by the
Project Company, along
with the estimated time
required to reach
production levels that
meet the Production
Volume.
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(c)

(d)

(e)

Mapasuui 3.5(b)-g 3aackHaac bycag
Toxuongona, Tecen X3panKyynard
KOMMaHW Hb ALLMINanNTbiH Ye WwaTtaHg,
apargax YWnOBIpnanunH XamKasr
xonGorgox — xyynb  TOITOOMMXWA
33acaH XypMblH aaryy TexHuk,
3AUAH 3acruiH yHA3CNaNA
HUALYYN3H GonoBcpyyncaH TyxanH
KUMAAH YynbiH aIIbIH
TenesneresHg Tycrax, apx Oyxwi
Baliryynnaraap 6atnyyncHst YHACSH
033p eepunmK GornHo.

Tecen X3pankyynard KOMNaHu Hb
TexHrk, 3aUAH 3acrmiid YHOSCnang
3aacaH awurt manTtManbiH - Byx
HesUWiir onbopnoHo.

Tecen xsparkyynard KOMMaHW Hb
ypaHbir rasap Aoop yycraHd onbopnox
ABLUAA  H3MraH  35par  yycrad,
onbopnox ©Gonox 3aWAH 3acruiiH
XyBbZ alLMrTai anveaa aneMeHTUIAH
aryynrag yHanraa xXuitHa.

(€)

(d)

(e)

Except as provided in Article
3.5(b) of the Agreement, the
Project Company may adjust
the Production Volume during
the Mining Operation Phase,
subject to the approval of a
competent authority. Such
changes must be incorporated
into the annual Mining Work
Plan, developed in accordance
with the Feasibility Study and
following the  procedures
outlined in the relevant
regulations.

The Project Company shall
mine all of the mineral reserves
specified in the Feasibility
Study.

The Project Company shall
assess the content of any
economically useful elements
that can be simuitaneously
leached and extracted during
the underground leaching of
uranium.
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3.6

YAnABapnanuir Typ 3orcoox

(a)

(b)

(€)

Tecen Xapapkyynard Hb papaax
TOXMONZONA YANAB3IPNINWAr  Typ
Xyraluaaraap 3orcoox 6onHo:

(i) Mapaannii  15.1-g 3aacaH
[asargawuryi Xy4uH 3yinuiiH
ynMaac yWnaBapnanuiar Typ
xXyrauaaraap 30rcoox
waapgnara 6Guin  GoncoH
Gereen 3acruiH rasapT 3H3
Tanaap M343rA3nN

XYPrYYnicaH;

(ii) Teceng cepresp Henesxynuy
TEXHWKUIAH, TNOFNCTUKNIAH,
6onoH 3axupraadbl Hexuen
f6angana eepunenT OpCoH;

(iii) TenesnereeT 30rconT;
GonoH
(iv) ByTaargaxyyHun  A9NXWIAH

3ax 333N A33pX  XaHLWWWAH
YHanTbiH ynmaac
YANOs2pnanuiir Typ 30rcoox
Tanaap Tanyyn xapunuad
TOXUPCOH.

Tecen XapamKyynard KOMAaHW Hb
yANABSpNSNWiAr Typ Xyrauyaaraap
30rcoox Toxwongong  xonéorgox
TepuiAiH 3px Oyxwi Gairyynnarag
magargax 6Gereeg Asspx 3.6(a)-A4

3aacHaac 6ycan TOXMonaonA
YANGBIPNANUAT  TYP  30TCOOXbIr
XOPWIMOHO.

Daspx 3.6(a)(i) 6onon (iv)-a 3aacaH
WwantraaHaap TYp 30rconT XWAC3H
TOXNONAONA TepuiiH anveaa
Galiryynnaraac anveaa ToOpPryynb,
angaHry, WWATIaN, Xypaamx, HeXeH
ONTOBOP H3XIMMMAXTYATI3P SHIXYY
I3p3aar TyxaWH 30rCoNThIH YPramKknax
Xyralaaraap cyHraHa.

36 Temporary Suspension of
Production
(a) The Project Company may

(b)

(€)

temporarily suspend production

under the following

circumstances:

(i) Due to a Force Majeure
Event as defined in
Clause 15.1 of the
Agreement, which
necessitates a

temporary suspension
of production, and
notification to the
Government has been
made;

(i) Due to material change
in technical, logistical or
administrative
conditions that would
adversely impact the
Project;

iii) Due to Routine
Shutdowns; and

(iv) Upon mutual
agreement of the
Parties to suspend

production due to a
decline in prices in the
global market for the
Product.

The Project Company shall
notify the relevant State
Authority in the event of a
Temporary  Suspension  of
Production and is prohibited
from temporarily suspending
production except under the
circumstances described in
Clause 3.6(a) above.

In case of the suspension of
production in accordance with
Clause 3.6(a)(i) and (iv) above
this Agreement shall be
extended for a period equal to
the duration of such suspension

33




without any penalty, fine,
punishment, fee or other
compensation claimed by any
State Authority.

3.7

3acruiti raspbiH XAHaNT, Wanrant

(a

(b)

B3acruiiH rasap GonoH apx OByxuit
TepuitH Gaiiryynnaryya Ho TepwiH
XAHANT WanranTbiH  YyXah Xyynb,
LlemMuiAH SHepruiH Tyxan Xxyynb
BonoH ©ycan xonGorgox Xyynb
TOITOOMXK,  AYpaM  XXypmyyadaa
3aacHbl garyy 60OnoH TyxaiH Xyynb,
OYP3M JKypamp 33acaH XasraapbiH
XYP33HA anveaa XsHanT wanranToir
XUAX IPXTINA.

Tecen Xx3pankyynard KOMMNaHWiAH
naGopaTopy, LLUMHXUAMASHWA  Yp
AYHIYYA Hb OnoH yneblH
cTanjapTyyablH paryy “leonoruidH
cypanraa  LWUMHXWIMSHUA  Tes”
TepuitH eMunT YAnNaBapUiH raspbiH
LiemwiaH WHHXUATISHUA
nabopaTopuiiH  TOFTMON  XAHaNTaz
BanHa. Llaawwna Tyc nabopaTtopuiiH
Hap, ©OyTtauy, acxyn Xxapbsanan
eepuneraceH Toxwongona, Tecen
X3PaNKyynary KkomMnaHug
M3ASrACHUIA YHACAH A33p 3HIXYY
32anT Hb TyYHUA Xyynb E&CHbI

____3anramknard_ Gairyynnara _ acxyn

WKIAN TECTaI yypar ryiustrax 6ycan
TepuitH nabopaTopug XxamaapHa.

37 Government

Oversight and

Inspection

@

(b)

The Government and relevant
State Authorities each have the
right to conduct inspections as
defined in the Law of Mongolia
on State Inspection, the
Nuclear Energy Law, and other
applicable laws and
regulations, within the limits
prescribed by such laws and
regulations.

The laboratory and testing
resuits of the Project Company
shall be under the regular
supervision of the Nuclear
Analysis Laboratory of the

“Geological Research and
Exploration Center”, a State-
owned Enterprise, in
accordance with the

International Standards. If the
name, structure, or affiliation of
this laboratory changes in the
future, this provision shall apply
to its legal successor_or_any

other state laboratory
performing similar functions as
notified to the  Project
Company.
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(3.8

3eslweepen 60no0H AXunnax xy4

(@)

XepeHre opyynant 6oroH Tecen
X3panKyynaxTah  xonbooToA  3pX
6yxur  TepuitH  Ganryynnaraac
onrogor Wwaapanararan 6yxui N apx,
Tycrai 3esileepen, 3eslueeper,
aXblH BWU3, raanuidtH Gypayynant,
GonoH bycan sesweepnyyn, GonoH
[23pxXTa  apuntrax  OyxuiA N
seswespnyyd ("3eBweepen”)-uir
apaxaap xonborgox 3px Byxui
TepuiiH  Gawryynnarag  xycant
raprax, TyXaiH 3eBLIeepnyyauir
asax 3pxTai.

3.8 Permits and Workforce

(a

The Project Company has the
right to apply for and obtain
from competent State Authority
all necessary rights, licenses,
permits, work visas, customs
clearance, other approvals by
the relevant State Authority and
any other similar permits
(“Permits”) required in
connection with the Investment
and implementation of the
Project.
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(b)

(c)

(d)

(f)

(@)

Tepuiin OGavryynnara He fAmMap M
ToXvuonaona TyxalH 3esllesprviar

onroxooc YHO3CNANryArasp
TaTtranaax, yhaax, XYNa3anrax,
caaTyynaxryi.

3acruiiH rasap Hb TeCAWWH YiAn

axunnaraa Asyynaxan
Wwaapanaratai anveaa
3eelwespnuitlr  MoHron  YricbiH

Xyyfibg 3aacaH YHAICN3f, XypMbiH
paryy  onrox, cydrax  ©6onoH
IWMHAYNAXaA LWaapanaratan  Byx
AOMDKNAMNAT Y3YYNHS.

Tecen xapankyynard KOMNaHW Hb
Tecen xapankmx Oyx ye waraHj
MoHron YncbliH Xyynb, TOrTOOMXUL
3eBLsepenTaiiresp 3PXN3Xa3p
3gacaH yi#n axunnaraar 30xux
3eBlleepnuiir  xyynba  3aacaH
YHA3CN3A, Xypam, Hexuen,
waapgnareir buenyynx, 3esluespen
onrox apx Oyxuid aTraagaac onx
ABCHb! YHACSH 433D 3PX3HA.

Heap pypacan  3acruiiH - raspbiH
VY3YYNax OOMXIAr Hb  AMmap
Toxwongosng Tecen xapankyynard
GonoH XepeHre opyynariuir TyxawnH
3eswesepnuiir oMKk aeax GonoH
XYHUH Terengep Gannraxran
XxonB00TOoN-- XyyNbA--3aacaH - Xypam, .
Hexuen, waapanaraac 4eneenex
yHA3cnan 6onoxryi 6ereen 3acruitH
rasap Hb apx 6yxuii Gairyynnaraac

3esiwespen OfroX, cyHrax,
TYOransyynax, Caprasx, Xy4uHrym
Bonrox, TOAra3pUIAH BypTran,

XSAHaNTbIl  SBYYNax uur  yypras
X3P3NKYYI9X34 Hb HEMBenexryi.

Tecen X3pankyynard KoMnaHu Hb
Tecen xopankux Oyx ye wartaHg
Xyynb TOITOOMXWA 3aacaH Tycrai

3eBLUGBPNYYANIAH Hexuen
Wwaapanarolr  XaHrax — axunnax
YYP3rTan.

Onaxyy [spasHuin 3.8 Aayraap
3yANWIAH  epeHXMiA  30XULyynanTbir
XeHAexryirasp, 3acruidH  rasap
ragaag vpraguiar  Tecenm  [2ap

(b) No State Authority shall
unreasonably deny, withhold or
delay a Permit.

(c) The Government shall provide
all necessary support in
granting, extending and
renewing any Permit required
for conducting Project activities
in accordance with grounds and
procedures provided under
Mongolian law.

(d) The Project Company shall
conduct activities at all stages
of the Project with the
necessary Permits in
compliance with the laws and
regulations of Mongolia, and
upon obtaining the Permits
pursuant to the relevant legal
grounds, procedures,
conditions, and requirements
from the competent authorities.

(e) The aforementioned
Government support shall not,
under any circumstances,
relieve the Project Company or
the Investor from compliance
with the laws, regulations,
conditions, and requirements

_related _to___obtaining __and
maintaining such Permits. The
Government shall not interfere
in the functions of the relevant

competent authorities
regarding the issuance,
renewal, suspension,

reinstatement, or cancellation
of Permits, and their registration
and monitoring.

) The Project Company is
obligated to comply with the
conditions and requirements for
Permits as stipulated by the law
at all stages of the Project.

(@) The Government shall support
foreign nationals to work on the
Project, and to enter, stay in, or
leave Mongolia based on the
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axunnyynax, MoHrron YnceiH
XYYnuiH XYpasHa LwaapacaH
3eBLWesepen, Bu3, xondorgox Guuur
Gapumt g3sp yHpaacnaW  Moxron
YRCbIH XMN33p HIBTPSX, OPLUNH CYYX
3CXyN  rapax 39p3art  A3VXKNAr
Y3YYNH3. 3acruiii rasap xegenmep
apxanx By ragaan npraanviH axHap,
Hexep, xaMTpaH ambapard 6onoH
6ycapn xamaapan 6yxui rap 6ynuiH
rMWyyaaa HarsH  agun  AsMxanar
Y3YYIH2.

permits, visas and other
documents required by
Mongolian Law. This support
shall be provided without
prejudice to the generality of
this Clause 3.8. The
Government shall provide the
same level of support for
spouses, partners and other
dependents of the employed
foreign nationals.
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4. TOCNUWH LUYY[Q YP 6reex

4.1 Tecnuitn LLyya yp ereex

(a)

(b)

(c)

3acrviiH rasap He [9paa  XyyuH
Terengep Oonox epgpeec 3xnaH

Tecnuiltn  Wwyyan yp  ereexuviH
awiinaux Gywoy 51% (TaBuH HArsH
XyBb)-aac Joowryi XyBWIAr

XypumTnaraax AayHrasp kun  6yp
xypTax Gereeg [apasHui 4.2(e)-4
3aacaH apraynansiH faryy TOOLHO.
(uaawmp “3acruiH raspbiH
Tecneec XypTax lWyya yp ereex’
rax).

Xapas TyxaliH wung [3p3sHui
4.1(a)-p 3aacaH 3acruiH ra3spbiH
Tecneec xypTsx iwyya Yp ereex
XaHrargaary Toxuongong Tecen
X3P3IrKYYNard KOMnaHu Hb 3acruiti
raspblH Tecneec XypTax wyya yp
ereexuniar TecnuitH HWAT wyya yp
ereexuid 51% (TaBuH HArdH XyBb)-4
Xypraxag Luaappnaratai  HaManT
TenGepwiir 3acruiitH rasapT HexeH
Tenex yypartaih (yaawup "Oreex
TOXMpyynax rengep”).

[apasHuin 4.1(a)-4 3aacaH 3acruiid
raspoiH Tecneec XypTax wyya yp
ereexuva gapaaxbir opyymi TOOLHO:

(i) lNapasHnin  5.5-4  3aacaH
Awnrr  manTtmanbiH - Hesel
awrnacHbol Tendep;,

(i) ax axyh HINKWAH opnorbiH
anbaH TaTeap;

(iii) apasHu 7.2-4  3aacaH

TepuiiH 333MWNUIAH  Aasyy
IPXUIAH  XyBbL2aHA HOrAoX
HOrgon awiur;

(iv) HOrgon  awrviH

Tarsap,

cyyTraH

(v) raanuitid anbax Tateap;

(vi) axun  onrordooc  Tenex
HUArMUIAK AaaTranbiH
LWWUMTI3N;

4.1

DIRECT
PROJECT

BENEFITS OF THE

Direct Benefits of the Project

(a) The Government shall receive
no less than 51% (fifty-one
percent) of the Project's direct
benefits annually on a
cumulative basis, starting from
the Effective Date of the
Agreement, as calculated in
accordance with the
methodology  specified  in
Clause 4.2(e) of the Agreement
(hereinafter referred to as the
“Direct Benefits of the Project
to the Government’).

(b) If, in any given year, the Direct
Benefits of the Project to the
Government as specified in
Section 4.1(a) of the Agreement
fall short, the Project Company
shall make additional payments
to the Government to ensure
the Direct Benefits of the
Project to the Government
reach 51% (fifty-one percent) of
the Total Direct Benefits of the
Project (hereinafter referred to
as the “Benefit Adjustment
Payment").

(c) The Direct Benefits of the
Project to the Government
referred to in Clause 4.1(a) of
the Agreement shall include the
following:

(i Royalties referred to in
Clause 5.5 of the
Agreement;

(ii) Corporate Income Tax;

iii) Dividends on State-
Owned Preferred
Shares referred to in
Clause 7.2 of the
Agreement;
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(vii)

(viii)

(ix)

(xi)

(xii)

(xiii)

(xiv)

(xv)

FapasHuin 11.2(a)-a 3aacaH
OpoH HyTarT  opyynax
XOpeHre opyynanT;

YcHBl  HeeWw  aluMrnacHbl
TenGep;

Yn xegnex 33 XepeHrnidH
anbaH TaTtsap;

AWWIT ManTMansiH - Tycram
3eBLUeBpNUiiH Tenbep;

Mlagaap axuNTHBl  anbiH
HainpHel TaTBap;

XyyruiiH OpnorbliH  CyyTrad
TaTeap;

MapasHuin 4.1(b)-n 3aacaH
Oreex Toxupyynax tentep;

HOAT,; 6onoH

Mapaanuin 7.1(d)(vi)-a 3aacaH
ByTaargaxyyHa — xamaapax
MapkeTuHruinH Tenbep.

(iv)

(v)
(vi)

(vii)

(viii)

(ix)

()
(i)

(xii)

(xiii)

(xiv)

(xv)

Withhelding Tax on
Dividends;

Customs Duties;

Employer Social
Security Contributions

Local Investment
referred to in Clause
11.2(a) of the
Agreement;

Fees for Use of Water
Resources;

Immovable
Tax;

Property

Minerals Licence Fees;

Foreign Employee
Workplace Fee;

Withholding Tax on
Interest Income;

Benefit Adjustment
Payment referred to in
Clause 4.1(b) of the
Agreement;

VAT, and

Marketing Fees
applicable to the
Products set forth in
Clause 7.1(d)(vi) of the
Agreement.
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(d)

(e)

XepeHre opyynariuiiH  Tecsneec
XYPT3X Wyya yp ereex ra3asrT
Japaaxbir OANroHo:

(i) TatBapblH Apapaax Horgon
aLUrviaH;

(ii) MapkeTuHruiin Tenbep;

(iii) Hoy-xayHbl TenGep; 6onoH

(iv) 333NUAH  XYYMAH  CyyTraH
TarsapblH Japaax XyyriiH
Tenbep (XyBbLaa

azamwmMrigniaH - 333n  Baiix
TOXMONAONA XaMmaapHa)

daniiH  3acrmiiH  Hexuen Bavipan

Teceng 6oguToop oyroy
HOLTORroop Heneenexyny
maTepuannar ceper eep4nenT opcoH
Toxuonaonyg BonoH SH3XYY
apaaHui TOrTBOPXKYyynanitai
xonbooton  Gycan  3aanTyynbir
xeHaexryiiraap Tanyya 3acruiiH

rasap GonoH XepeHre opyynariuiiH
Tecnesc XypTax LyyA YP ereexuiiH
TIHLB3PUIAT

ONoX/Capraax 3opunroop ans Har
TanbiH rapracaH XyConTaap dHaxXyy
3pa3HuiA HeXLUenyyaviar Wwyaapraap
AaxuH  xananuax Gereen  YyHO
YypxaiiH awurnanTbiH yian
axunnaraa Hbe Tecen Xapankyynard
KOMMaHWAH XyBbA awurryid 6oncoH
HexLen MeH xamaapHa.

(d)

(e)

The Direct Benefits of the
Project to the Investor shall
include the following:

0] After-tax dividends;
(ii) Marketing Fees;
(iii) Know-How Fees; and

(iv) After-tax loan interest
payments (applicable in
case of Shareholder
Loans).

In the event of a material
change in economic
circumstances materially
impacting the Project, and
without prejudice to the other
stabilization clauses in this
Agreement, at the request of a
Party, the Parties shall
renegotiate in good faith the
terms and conditions of this
Agreement to establish/restore
the balance of direct benefits of
the Project between the
Government and the Investor,
including in the event that
Mining Operations have
become unprofitable for the
Project Company.
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4.2

TecnuiiH Wwyyn yp ereexuwind Tanax

(a)

(b)

(c)

(d)

(e)

Tanyya Hb TecnWitH HUAT Wwyya yp
ereexuiar Mapaa xyusH Terenaep
Gonox eppeec 3AXN3H
XypUMTnaraax AyHrasp sxun oyp
TOOLIHO.

TecnuitH HWUAT Wyya yp ereex
ragart [apasHuin  4.1(c) 6onoH
41(d)-p 3aacaH yp ereexuiiH
HUANGIpWIAr  ohnroHo  (Uaawwmp
"ToecnuiH HUAT wWyyn yp ereex”
rax).

Tecen X2pamKyynard KOMNawu Hb
CaHXYYIWiH Xun fyyccaHaac Xonw
120 (H3r 3yyH XOpb) XOHOrWIAH
potop TecnuiiH Wwyya yp ereexuir
TOOLUOOMCOH  TalnaHr  3acruiiH
razaptr xun  Oyp  XypryynHa
(uaawug “TecnuiH wyyn yp
OreeXuitH XXUNKUH TannaH’ rax).

TecnuiiH Wyyn yp ereexwiiH
SKUANAH TannaHg dapaax
Toouoonon, GapumTeir TycracaH
GaiiHa:

(i) Tecen X3PINKYynardy
KOMMaHUIAH TyXalH >Xung
xon6oraox ‘ayauTaap
GaranraaxcaH CaHXyyruiH
Tauna;

(ii) {apasHuin 4.1(a)-g 3aacaH
XYBUIAH TOOLOOMON,
Tainbap; 6onox

(iii) TecnuiltH HWIAT Wyya vYp
OreeXXMiH Toouoonon,
3apapraa, Tainbap,
TaHUNLYYNrbiH XamT.

MapasHuia 4.1(a)-4 3aacaH 3acruiiH
raspoiH Tecneec xypTax Lyya yp

OreeXWAr fJapaax apraqnanbi
garyy TOOLHO:
(i) MapasHuia 4.1(c)-4 3aacaH

3acruitH raspeiH Tecneec
XYPTaX LWyya Yp ereexuniH

4.2

Report on Direct Benefits of the
Project

(a)

(b)

(c)

(d)

(e)

The Parties shall calculate the
total Direct Benefits of the Project
annually on a cumulative basis
starting from the Effective Date.

The total Direct Benefits of the
Project shall be understood as the
sum of the benefits specified in
Clauses 4.1(c) and 4.1(d) of the
Agreement (hereinafter referred
to as the "“Total Direct Benefits
of the Project”).

The Project Company shall
submit to the Government an
annual report on the calculation of
Direct Benefits of the Project
within 120 (hundred and twenty)
days of the end of the fiscal year
(hereinafter referred to as the
“‘“Annual Report on Direct
Benefits of the Project”).

The Annual Report on Direct
Benefits of the Project shall
include the following calculation
and evidence:

(i) The audited financial
report of the Project
Company for the relevant
year,

(i) Calculation and

explanation regarding the
ratio set forth in Clause
4.1(a);

(iii) Calculation, breakdown,
and explanation of the
Total Direct Benefits of
the Project.

The amount of Direct Benefits of
the Project to the Government
stipulated in Clause 4.1(a) of this
Agreement shall be -calculated
pursuant to the following
methodology:
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(it)

XypuMmTnaracadH  Huin6ap
OYHT:

"ap3aHuia 4.1 (c)-a
TycracaH 3acruiiH raspbiH
Tecneec XypTax Lwyya yp
ereeXuiH XypumTtnaraca
HuitN6ap OYH 099p,
['apaaHuin 4.1(d)-a 3aacaH
XepeHre opyynariuiH
Tecneec xypTax Lyya yp
OreeXuiiH  xypumTtnaracaH
HUANB3apwIAr H3MC3H
ayHraac MapsaHuin 3.1(d)-a
3aacaH AHXHbl X8peHre
OpyynanTblH LyHr xacaag
rapcaH [gyH4  Xysaax
TOOLIOOSHO.

(i)

(ii)

Aggregate amount of the
accumulated Direct
Benefits of the Project to
the Government
stipulated in Clause 4.1(c)
divided by:

the sum of the aggregate
amount of the
accumulated Direct
Benefits of the Project to
the Govemnment set forth
in Clause 4.1(c) and the
accumulated Direct
Benefits of the Project to
the Investor set forth in
Clause 4.1(d) less the
Initial Investment set forth
in Clause 3.1(d).
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4.3

Mouron
marepuannar
OdaxuH Xananuax

YncbiH
ceper

Xyynbj,  OpPCOH
eepunent b6a

4.3 Material Adverse Change in the Mongolian
Law and Renegotiation

(a)

(b)

Onaxyy [apasHp  rapbiH - ycar
3ypcaH eAapeec XOMlW  XY4uH
Terenaep mepaeraex 6y Monron
YncblH Xyynbf, OpPCOH anusaa
eepyYnenTuiH TaeaH (5) »wunwiad
XyrauaaHg XypumTnaracaH  yp
parasap Hb Tecen Xx3psnKyynary
komnaHwiiH  3apaneir 10 (apas)
Oyloy TYyH®3C [O33W  XyBuap
H3Margyynax Toxvonansir “Mosron
YRACbIH XyynbA OPCOX MaTepuannar
ceper eepunenT” rax ysHa.

Monron YncblH XyynbAa
mMatepwannar ceper eepunent
OPCOH TOXMONAONA Tecen

XIPANKYYIAY KOMMaHW Hb 3H3IXYY
eepunenTuiH Yp fparaspsir
Martepuannar ceper Heneensviar
TOITOOCOH eapeec xonw 30 (ry4)
XOHOTWWAH [OTOp 3acruidiH rasapr
Ouurasp mapgargsHs. Mapsrasna
Japaax 3yWncwir Tycrasa:

(i) Coper Heneenen Gyxwii
MoHron YncbiH xontorpox
Xyynb, TyyHwiA Teceng
Y3YYIK 6yin ceper
HeNeesrnNuiH Tanaapx
OSNrapaHryi Tannbap;
Gonou

(i) Tecen X3P3aNKYynary
KOMNaHWAH 3apanbiH
eCenTWiAr xapyyncaH

CaHXYYrMiiH Tannan scxyn
CaHXyYrWiH Tecesnen.

(a)

(b)

For the purpose of this
Agreement, any changes in the
Mongolian Law enacted or
enforced after the Date of
Signature shall be considered as
a “Material Adverse Change in the
Mongolian Law” when their
cumulative effect results in an
increase of the Project Company
costs by 10% (ten percent) or
more over a duration of five (5)
years.

In the event of a Material Adverse
Change in the Mongolian Law, the
Project Company shall provide
written notice to the Government
within 30 (thirty) days of
determining the impact of such
change, including:

(i) a detailed description of
the relevant Mongolian
Law and its impact on the
Project; and

(ii) financial statements or
projections demonstrating
the increase to the costs
of the Project Company.
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(c)

(d)

Haapx 4.3(b)-a 3aacaH magaranuir
XYF199H aBCHbl fapaa 3acruitd
rasap OonoH XepeHre opyynard
TanbH 34WAH 3acruiiH yp ereexuitH
TOHUBAPT Banaan, XyBb X3IMXIar
Tanyya wWwyfAapraap ae4y Y39X
xAaHax ©Oa waappnaratan 6on

AaxvH X3MN3NL3H3. JaxuH
X3N3NU3X VAN ABL, Hb:
(i) 3acruiiH rasap Ma3garasn

XYN3aH aBcHaac xonw 60
(>kap) XOHOrMWAH  AOTOpP
axnax; 6a

(i) MoHron YrmcelH Xyyned
OPCOH Cepser eep4nenTuii

CaHXyYruiiH ceper
Heneennuiir apunrax
30punroop CaHXYYTVAH
y3yynantyyg ©6onoH yiAn
axunnaraaHs!

30xuuyynant, HOX®H

onrospbiH Tanaap MNapaaxg
H3M3NT, ©6puNenT opyynax
3CIXUIAT XananuaH
TOXMPONUOXbIr 30PUHO.

Tanyyn 60 (xap) xoHoruiH AOTOP
TOXMPONUOOHA XYpd Yapnaaryn Gon
3H3 [apasHuit 18 paxb 3aanTbir
XOP3IrnaHa.

(c)

(d)

Upon receipt of the notice, the
Parties shall reconsider/review, in
good faith, and if appropriate, re-
negotiate the balance and share
of economic benefits between the
Government and the Investor.
The renegotiation process shall:

(i) Commence within 60
(sixty) days of the notice
being received by the
Government; and

(ii) Aim to agree on
amendments, including
but not limited to, fiscal
terms, operational
adjustments, or
compensation
mechanisms, to offset the
adverse financial impact
of the Adverse Change in
the Mongolian Law.

If the Parties fail to reach an
agreement within 60 (sixty) days,
then Clause 18 of this Agreement
shall apply.
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4.4

MoHron YncblH Xyysib TOrTOOMMXWUA
TaaTail eepunent opox.

4.4

Beneficial Change in the Nongolian
Law

SHaxyy MapasHuin 4.3 ayrasp synnuiir yn
xapransaH, Tecen xapankyynard KomnaHug
anvBaa 6angnaap Taartawraap Heneenex
3Haxyy MapasHa 3aacHaac Gara TaTBapbiH
XyBb X3MX¥33 OO0MOH YHAC3H XepeHref
3nargan  Xoporaon  Toouox, anjaraan
WMMKYYN23X  Xyrauaa TOrTOOCOH 3cxyn
Tecen X3panKyynard KOMMNaHWiiH SHaXyyY
MapasHp 3aacHbl garyy Ttenben 30xux
TaTBapblH X3aMX33r Amap Har Oailgnaap
OyypyyncHeir opyynaag 3eBXOH yyraap
xAsrgapnargaxryurasp MoHron  YncbiH
XyYyNb. TOTTOOMMXMWZ OPCOH ©8pyYnenTUiH
anMBaa Taataw  Hexuenuar  Tecen
X3PANKYYN3rd KOMNaHW Hb TMIAHXYY TaaTtai
EOPHUNeNTUIAr 3ON3X XYCanTas 3acruid
rasapt Ouurssp WNIPXUANSH  M3IAIRAIX
3amaap yr Taartail Hexuenyyaudar agnsx
apxTait GonHo. SH3 Toxuonaona:

Notwithstanding Clause 4.3 of this
Agreement, the Project Company shall be
entitled to benefit from any Change in the
Mongolian Law that positively impacts the
Project Company, including but not
limited to, a lower tax rate than that
specified in this Agreement, a
depreciation period for fixed assets, a
loss carryforward period, or any reduction
in the amount of tax payable by the
Project Company under this Agreement,
by notifying the Government in writing of
its request to benefit from such favorable
changes. In such cases:
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(c)

(d)

Yr  Mouron  YncblH  Xyynb
TOrTOOMMKWL, OPCOH ©8puynenT Hb
XY4uH Terengep GorncoH egpeeces
AXN3H Tecen X3PanKyynary
KOMnaHwug yunuunk axnax 6Ga
Tyxailh xon6oraox MoHron YrncoiH
Xyynb TOFTOOMXWUA OpCOH
espunenTen 3aacaH Xxyrauaaraap
YAMHUNHS.

Xoxum MoHron YncelH  Xyynb
TOITOOMMWMA OPCOH ©8puynenT Hb
eMHex MoHron YnceiH xyynb
TOITOOMMKUA OPCOH  BepHnenTuir
Tecen XapamKyynard KOMNaHWAH
XyBbf, awwmrryit GonrocoH rax
Tecen x3parkyynard KOMNaHWAH
y3Ban Tecen Xapankyynary
KoMNaHu Hb xonboraox MoHron
YncbiH Xyyrnb TOMTOOMMXWA OPCOH
eepunenTeec  OMHe  YANYUNXK
GalicaH xaMruinH Taatan 3px 3yiH
Gangang Oyuax Tyxawm Wwuiaeapad
3acruinH raszapTt Guuraap
M343racaHasp xonborgox Mouron
YNCbiH Xyynb TOrTOOMMUWA OPCOH
eepuNenTesc  eMHe  YAMYWMIK
BaiicaH xaMmruiiH TaaTan apx 3yiH
Gananoir GyuaaH 34n3X 9pXTIN
Bereef, xamruiiH Taaran apx 3yH
Gaigan He xoxmM MoHron YncbiH
Xyynb TOrTOOMXKUL OpPCOH
8epUNenT YANUUIDK 3XNax eapeec
IXIT3H YANYUNHD.

@)

(b)

Such Change in the Mongolian Law
shall be applicable to the Project
Company from the date it comes into
force, and for the duration specified in
the relevant Change in the Mongolian
Law if any.

If there is a further Change in the
Mongolian Law that results in the
previous Change in the Mongolian
Law no longer benefiting the Project
Company in their view, the Project
Company shall have the right to be
returned to the most favorable legal
regime prior to the relevant Change in
the Mongolian Law upon notification
in writing to the Government of its
decision to return to the most
favorable legal regime prior to the
relevant Change in the Mongolian
Law, in which case the most favorable
legal regime shall apply from the
further Change in the Mongolian Law.
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5. TATBAP

51 TorrsopxKyyncaH TaTBaphiH OPUYUH

(@

TorTeopXyynax Xyrauaanbl
Typwug Tanyya Hb [apelH ycar
3ypcaH egpuitH Haingnaap xy4uH
Terengep ynnuwrok 6yin MoHron
YncelH  Xyynb  TOrTOOMMWIAH
paryy Tecenm  X3panKkyynary
KoMnaHuac Tenex sH3 MapazHui
5.2-n s3aacaH TortsopxyyncaH
TareapyyAblH  XyBb  X3MPKID
OONoOH  YHACSH  XOPeHTWiH
aMargan,  Xoporgon  Toouox
Xyrauaa, TaTeapbiH anbaHsbl
BaTtanraakyyncaH  anparansir
Npaaayin WAMKYYNaH TooLoX
xyrauaar TOITBOPXKYYynaxaap
XapunuaH ToxMponucoH 6onHo.

5. TAXATION

51 Stabilized Tax Environment

(a)

The Parties mutually agree to
stabilize, during the Stabilization
Period, the Stabilized Tax rates, the
asset depreciation and amortization
period and the loss carry forward
period for losses approved by tax
authorities listed in Clause 5.2 of
this Agreement to be paid by the
Project Company in accordance
with the Mongolian Law in force as
of the Date of Signature.

(b)

Torrsopxyynax xyrauaaHga
TorTBopKyyncaH TaTBapblH XyBb
X3MK3, YHAC3H  XOPEHMUiAH
AN3argan,  Xoporgon  TOOLOX
xyralaa, TaTtBapbiH anbanbl
Gatanraaxkyyncas angargnbir
VP334YA4A LWWDKYYN3H  TOOLIOX
xyrauaar Monron YncbiH Xyynb

TOrTOOMOOP eepuunceH
anueaa eepunent Hb Tecen
X3apanKyynary KOMNaHng

cepreep Heneenex Toxwongong
Tecen XapanKyynsr4 xomnaHwg
YANUMaxryi.

(b)

Any Change in the Mongolian Law
regarding the Stabilized Tax rates,
asset depreciation and amortization
period and the loss carry forward
period for losses approved by tax
authorities occurring during the
Stabilization Period that negatively
affect the Project Company shall
not be applicable to the Project
Company.

(c)

Tecen xapanKyynary KOMNaHwunH
Xapbsianax TaTteapbiH anbaap
GaTanraaxyyncax npasgyna
WWMKYYN3H TOOUOX angaranbir
TyxafH anpargan rapcas
TareBapbiH  XKWNWAH  [apaax
AapaancaH fepeeH (4) XvunuiiH
xyraugaasa  Modron  YncbH
xonboraox TaTBapbiH  Xyyrb,
TOITOOMXWIAH ~ Jaryy  Xacax
TOOLHO.

©

The loss carried forward, as
approved by the relevant tax
authority, shall be applied in
accordance with the relevant tax
laws and regulations of Mongolia for
a period of four (4) consecutive
years following the tax year in which
the loss was incurred.
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(d) Tocen xapankyynary KoMnaHuiH
XyBbd AX axyl  HaPKuiAH
opnorbiH an6aH TaTBapbiH Tyxan
XyynuiiH 17 gyraap 3ynnuiiH

(d)

For the Project Company, the
depreciation and amortization
period specified in Article 17.1 of
the Law on Corporate Income Tax
shall be stabilized during the
Stabilization Period.

17.1-a 3aacad YHAC3H
XOPeHrWitH  anargsn, Xxoporgon
TOOLIOX xyrauyaar
TorTBopKyynax Xyrauaasi
TYpLIUA TOTTBOPXKYYIHA.

(e) FapbiH  ycar 3ypcaH epapuiH
Banpnaap MoHron ~ YncbiH
Xyynbg 3aaca anbaH

Tatsapyyaaac 6ycag eep WWHI
TeprnuitH anGaH TaTeapklr Tenex

(e)

The Parties agree that the Project
Company shall not be subject to
any new Tax other than the ones
set out in the Mongolian Law as of
the Date of Signature.

yypar Tecen  X3panKyynard
KoMmnaHng yycaxryin Gonoxbir
Tanyya  XynasH  3esBweepd
GaitHa.

5.2 TorrBopxyyncaH TaTBap 52 Stabilized Taxes

(@) Tecen xapankyynard KoMnaHwa (a) The Stabilized Taxes in relation to
xamaapax TorTBopyyncaH the Project Company shall be the
TaTtBap Hb Aapaax TaTteapyyn taxes listed below:
BaiiHa:
(i) corporate income tax;
(i) ak  axyWH  H3DKUAH )
opriorbiH anbaH TaTeap; (i) VAT,
(ii) HOAT: (i) A sum of Royalties set forth
in Clause 5.5(b) of this
(iii) [apasHui 5.5(b)-a Agreement; and
3aacaH Awwrt
ManTManbIH HeBL (iv) customs tariffs and customs
alnrnacHsl duties;
TenbepyyaniH HUANGap,
6onoH
(iv) raanviiH Tapud, raanuitH
Tareap.

53 TarTeap TOrTBOpXyynax xyrauaa 53 Duration of Tax Stabilization
Torteopxyynax Xyrauaa Hb [ap3as Xy4uH The Stabilization Period shall be equal to
Terenaep Gonox eapeec 3XM3H AHXHbI the Term of this Agreement, including the
xyrauaa 6onoH Map3aar cyHrax xyrauaar Initial Term and extended Term starting
oponuyynaH 3Haxyy [3pasHuin XyuuH from the Effective Date.

Terenaep yAnunax xyrauaatan TaHUyY
Gaina.
5.4 TareaphiH cyypwiir Garacrax, awwr | 5.4 The Inclusive Framework on Base

WMMKYYA3IXUIAH 3CP3T AYP3IM

Erosion and Profit Shifting
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(a

MoHron ¥Ync Hb OJ3XAXB-uitH
TarteapblH  cyypuwiir Baracrax,
awmnr  LUAMKYYNIXUAH ~ 3Cpar
caHaauunrblH  FAWYYH  OPOH
BonoxbiH XyBbA, 3H3XYY TecnuitH
XYPO3HA XWWrgax anueaa axun
ryiunraa Hb OBXAXB-niaH
3eBNEMX, TaTBapbiH Cyypwiar
Daracrax, awmr LWWmKyynaxmiH
3Cpar aypamg HuALCAH Barix
&cTon ragruiir XepeHre opyynary
6onoH Tecen X3panKyynary
KOMNaHW  XyNasH  3eBlueepy
Baiiraa ©OonHo. 3JH2 ABANLIF
XaHrax  30punroop  SHaxyy
MNpaaHg  TOXMPCOH  anuesaa
HEXLSMN Hb TaTrBapbiH Cyypwiar
Garacrax, awmr LMKYYNaxXuiH
acpar Aaypam, OIO3XAXB-uiH
36BNEMXKTIN 3spunnagex
TOXVMONACNA TyXalH 3epunviar
wuiansapnaxag  I3XAXB-witH
38BMNEMXK, TaTBapbiH CyypuiAr
Garacrax, almr LWWmKYYNaxuiH
acpar aypam, MoHron YnceiH
TaTBapbiH XyyNb TOrTOOMMXWAT
BapumMmTnaxaap Tanyya
TOXUPONLIOB.

(@)

Both the Investor and the Project
Company acknowledge that, for
Mongolia, as a member country of
the Inclusive Framework on Base
Erosion and Profit Shifting (BEPS)
of the OECD, any transactions
under this Project shall comply with
the tax laws of Mongolia, OECD
guidelines and BEPS actions. In
case any terms in this Agreement
conflict with the OECD guidelines
and actions against BEPS, the
Parties agree to apply the OECD
guidelines and actions against
BEPS, along with the tax laws of
Mongolia, to resolve such conflict.
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(b) Tecen Xapankyynary KoMnaHu Hb ] (b) The Project Company is obligated

xapunuaH xamaapan Gyxun | to comply with the Arm's Length
3Tra2AT3M XWNC3H axun | Principle when determining the
FYANrasHUiA ~ YH3, HOXUSIWIAT, price and conditions of transactions
Know-How-Hbl TenBep OGonoH with related parties, including, the
MapkeTviruiiH -~ Tenbepyyawiar Know-How Fee and the Marketing
opyynaH, Bogut YH3 Fee, and shall submit the transfer
TOOOPXOWNOX 3apyuuma  (arm’s pricing documentation to the
length  principle)  HuiLyynax relevant tax authority in accordance
VYparTan Geresen YH3 with applicable legislation, OECD
LLMMKUNTUAH Tannasr guidelines, and actions against
xonborgox Xyynb  TOTTOOMX, BEPS.

I3XAXB-MAH YHD LUNIDKUNTUAH

36BMeMX, TaTBapbiH Cyypuir ()  The Know-How Fee and the
Baracrax, awmr LUMMKYYIaXviH Marketing Fees specified in this
3CPpar AypMUIiH garyy Xxapbaanax Agreement shall not be used to
TaTRapoiH anGaHa Tyxaih Byp determine the arm’s length prices
TalinarHaHa. for tax purposes.

(c) OHaxyy [spaaHa 3aacad Hoy
Xay-uiAH Tenbep BornoH
MapkeTuHruiin ~ TenBepyyanidH
XyBb X3MX33 Hb TaTBapblH
30pUnroop Soant YH3
TOROPXOWNOX0A awurnargaxryi.

AWUrT MmanTmanbiH Heel awurnacHbl | 5.5 Royalties

TenbGep

(a) Tecen Xxaparkyynard KomMnaHug (@) In consideration of the conversion
A3IMLLNK Oy TepPWiAH of the state’s equity interest in the
3aMLNuiiH 34% (rydnH AepBeH Project Company from 34% (thirty-
XyBb)-Tai TAHUSX SHIUIAH four percent) ordinary shares to
xyBbuaar Tecen X3panKyynary preferred shares equal to 10% (ten
KOMMNaHWIAH XyBb HWIANYYNC3H percent) share capital of the Project
xopeHruiH 10% (apBaH Xysb)- Company, the Project Company
Ta T3HUSX 4aByy 3pXuiiH shall, pay the Base Royalties,
XyBblaa 60nroH XepBYYCHWIAr Special Royalties and additional
xapransaH Tecen Xapankyynard Progressive Royalties under the
KOMnaHu Hb LlemuiiH aHepruix Law on Nuclear Energy as set forth
Xyynba 3aacaH awmrr in the Appendix 1.

ManTMmanbiH Heel aluMrnacHbl
Tenbep, awwrt ManTMmanbiH
HeseL| alumMrnacHb! Tycraw Tendep
BONOH awWnIT ManTManblH Heey,
awurnacHbl HaManT Tenbepuir
Xaecpant 1-4 3aacHbl garyy
TernHe.
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(b) Tecen xapankyynard KOMNaHuiH
Tenex AWWIT ManTmanelH Heel
awrnacHsl tentep Hb papaax
TenGepyyaunitH HuiAnGap BaliHa:

(i) awwrT MantMmaneiH Heel
awwurnacHoel Tenbep;

(i) almMrT ManTmanbiH Heel
awurnacHs! HaMaNT
TonGep; GonoH

(iii) alwmrt ManTmarnbiH Heel
almrnacHsl Tycrai
Tenbep.

(b) Therefore, the Royalties to which
the Project Company is subject is
the sum of the following:

0] the Base Royalties;

(i) the additional Progressive
Royalties; and

(i) the Special Royalties.

(c) Mapasnun 5.5(b)-a 3aacax Awnrr
ManTManblH Heely awurnacHb!
Tonbepyyouir aHaxyy Mop3aHui

(c) The rates of the Base Royalties, the
additional Progressive Royalties
and the Special Royalties specified

Xascpant 1-T 3aacaH XyBb in Clause 5.5(b) are set out in

X3MKI3raap TOOUHO. Appendix 1 of this Agreement.
56 Faanuin XAHanT wanrantbiH | 5.6 Customs control and inspection system

TorTonuoo

The Project Company shall support the
Tecen xaparmkyynard komnaHuM Hb | Government in developing the corresponding
raanuitH XAHanNT, wanrantoiH | customs control and inspection regime in
Tortonuyoor  OYARA-uiH  3esnemx | accordance with IAEA guidelines and international

BONOH ONOH YNCbIH NPaKTUK, TYPLUAAErbIH
Jaryy xerkyynaxag 3acruiH rasapTt
JANMNKNAM Y3YYHS.

market practice.
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5.7 TaTBap HOrAOX OPFOrooc Xacargax
3apAanyya

(a

AX axyWH HIDKWAH OpnorbiH
anbaH TaTeapblH TyXaw XyynuiiH
3apunm, Waapanaraf HWALICSH,

Xsisraapnant XOPUrNonToA

Xamaapaxryi fapaax

3apanyyopir  Tateap  HOrAOX

Opnorooc Xacak TOOLHO:

) YHAC3H XOPOHINiAH
anargan, XOPOrasbiH

(ii)

(iii)

(iv)

WWMTI3NKWIAH 3apaan,

YypxailH xaanT, HexeH

CopraanTuiid  3apgang
XYPUMTAYYnax  MeHreH
XepeHre (YypxaWH
alwmrnanTbliH  XyrauaaHg
HKNnN 6yp TOHUYY
AYHr3ap);

Hoy-Xay-witn  Tenbep;
6onoH

333NUAH XYY.

5.7

Deductible Expenses

(@)

The following expenses, which
comply with the principles and
requirements of the Law on
Corporate Income Tax and are not
subject to any restrictions or
prohibitions, shall be deductible
from taxable income:

(i) Depreciation and
amortization of fixed assets;

(i) Mine Closure and
Rehabilitation financial
provision (in equal annual
amounts over the life of the
Mine);

(iii) Know-How Fees; and

(iv) loan interest.
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5.8

HBAT
(a)

(b)

(©)

Monron YncblH HyTar Asecrapt
XyAangaH ascaH OonoH rapaag
yncaac MoHron Yncaa
UMNOPTOOP  OpyyncaH Byx
TOPNNIAH 6apaa, axun,
yaAnuunrasHuii - BopnyynanTblH
yHanraaHa, 10% (apeaH xyeb)-uiH
HOAT-bir HamaracaH  epTruiH
anbaH TaTBapbiH Tyxal XyynuitH
Aaryy HorayynHa.

HamargcaH  epTtrviiH  anbad
TaTBapbiH Tyxan xyynuisH 12.1.7-
A 33acaH Oapaa,  axun,
YANUANM93HWIA  BGopnyynanTbiH
yHanraaHg, Tar xyBb (0%)-wiAH
HOAT-bIr Horgyynax Gereeg 3H3
Hb HamargcsH epTrmiiH anbad
TareapbiH TyxaW Xyynuiad 12.5
Oaxb X3CTWIAT YN XeHAEHS.

3acruiik rasap Hb HamaracsH
OpTruiiH anban TaTeapbliH Tyxai
XYYNuiH 12.5-a 3aacHbir
X3P3ANKYYNaxsg Tecen
X3PANKYYN3rd kKomnaHuir Moxron
yncag ywn axunnaraa sBYynx
Byi 6ycap yyn yypxaH ax axyiH
H3PDKYYA33C YA sAnrasapnax
3apumbir 6apumTanHa.

5.8

VAT
(@)

(b)

(c)

VAT of 10% (ten percent) shall be
imposed in accordance with the
Value Added Tax Law on the sales
value of the works, products, and
services purchased in Mongolia and
imported to Mongolia.

VAT of zero percent (0%) shall be
imposed on the sales value of the
works, products, and services
specified in Article 12.1.7 of the
Value Added Tax Law, without
prejudice to Article 12.5 of the Value
Added Tax Law.

For the purposes of implementing
Article 12.5 of the Value Added Tax
Law, the Government shall ensure
that the Project Company shall be
treated on a non-discriminatory
basis in comparison to other mining
companies.
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6. CAHXYYTMWH FTOPAM

6.1 Harrnax 6oaox 6yprran

(a)

(b)

(c)

Tecen XapanKyynard KOMnaHn Hb
CaHxXyy, HArTNaH Boaox
GypTranuiar  HartnaH  Bopox
BypTranuiiH Tyxail xyyns GOMoOH
ONOH YNCbIH HArTRaH 6oAox
OypTranuiid cTangapTag 3aacHbl
Zaryy xeTemnx, TainarHax 6ereeg
awun, yAnraaras  YHAICHWUA
MeHreH TamaarT 6onox Terperesp
OypTrax, Tawnardana.

Tecen Xs3pankyynard KomnaHuac
rypasaary 3TraaaTal XUIX
anveaa Tenbep Hb
Gatanrazakyynax, ayautT Xuix
BonomxToi 3apgan A33p
cyypuncaH 6aitHa.

Tecen xapanKyynardy KoMnaHuiiH
Tycrai 3eBLUeepern Byxuii
Tan6all Hb XOOPOHACO XWUNN3aar
BonoH awumrnax GyTasraaxyyHun
H3p Tepen WKUN Baiix
TOXvongona HAarmaH 6Boaox
OYPTTanuiiH HAr4CaH CUCTEMT3IA
Gaiix apxTan.

FINANCIAL REGIME

Accounting

(@)

(b)

(©)

The Project Company shall maintain
and report its financial, and
accounting records in accordance
with the Law on Accounting and
international accounting standards,
and shall record and report its
transactions in MNT.

Any payment made by the Project
Company to a third party shall be
based on verifiable, auditable
expenses.

The Project Company shall have the
right to have a single accounting
reporting system provided that the
sites under the Licenses border with
each other and concern the same
commeodity.
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BaHKHb! fAaHC, BanOT, XepeHre
WHIKYYNIX

Tecen xapankyynard KOMMaHu Hb
ByvaargaxyyHuin SopnyynanteiH
opnorbiH 50% (TaBuWH XyBb)-aac
Aoouryi XyBbTaun TIHLIX
XSVDKISHUA MOHIOH XOPOHINAr
Mowron Yncag  OypTranTan
apunkaaHsi OaHKkuH haxb
AaHCaHaaa XynasH asHa.

Tecen XapanKyynard KOMNaHn Hb
MoHron YnceiH HyTar AsscrapT
XWATAC3H Xygangad asax
axunnaraaran xonbooToun
Tenbep Toouoor MoHron Yncan
OypTrantali apvumxaanbl GaHKUH
Aaxb AaHcaap XWX YYParTan.

Tecen xapankyynary KOMMNaHu Hb
hpapaax apx 343NH3:

(i) rapaap yncag
BypTranTai rapaast
ryAuaTrany, Tycnan

rYAUATrard aTrasgyyaran
Xux Tenbep TOOLOOF
ragaag saniotaap Xuix;
BonoH

(i) paspx 6.2(a)-4 32acaH
Hexuen XaHraracaH
ToXuonAonA,
byTaaraaxyyHui
Gopnyynantaac ragaan
yncag OncoH opnorsir
ragaap yncan Hb
xagranax, 3axupaH
3apuyynax.

XepeHre opyynard Hb HOF4ON
awur, WUMTTaM, Xypaamk, aKun

Bank

Accounts, Currency, Asset

Transfers

(@)

(b)

(c)

(d)

The Project Company shall receive
cash assets equivalent to at least
50% (fifty percent) of the Product
sales revenue in a bank account at
a commercial bank registered in
Mongolia.

The Project Company is required to
make payments related to
procurement activities conducted
within Mongolia through an account
at a commercial bank registered in
Mongolia.

The Project Company shall have the
following rights:

(1) to make payments to
contractors and
subcontractors registered in
foreign countries in foreign
currency; and

(ii) If the conditions specified in
6.2(a) are met, to retain and
dispose of revenue earned
from Product sales abroad in
the foreign country.

The Investor has a right to convert
and transfer all legally entitled
income and cash assets, such as
dividends, fees, payments for work
performed and services provided,
and principal and interest on loans,
into freely convertible foreign
currency in foreign countries after
paying related taxes on such income
and assets.
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rYAUSTr3CaH, yiAnuunraa
y3yyncHui  TenBep,  333NWitH
YHACSH BonoH xyyruilh Tenbep
33par Xyyno €&CHbl 68pT HOrgox
GyX Opnioro, MOHIoH XEPEeHruiir
TyxaiH opnoro 6onoH xepeHref
xamaapax TaTBapbir TONCHWNA
YHOAC3H [f23p ragaag yncapg,
©6pUiiH COHIOCOH ONCH Yyncag
YeneeTamn XepBex rapaapg
BanoTad XOPBYYIMK, LWMIMKYYNaxX
3pXTI.
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TOPUVH 333MLLMUNH XYBbLIAA

TepuiiH 233MWINWAH AO3BYYy 3PXUAH
XyBbLiaa

@)

(b)

(c)

(d)

Monron YnceH Wx Xypan Hb
LieMuiAiH 3Hepruiin xyynb GonoH
KomnaHwitH Tyxa XyynbA
YHA3CN3H rapracad 2024 oHbl [e]-
p capbiH [e]-Hbl ©4pWIAH [e] ToOT
TOITOONO0P, Tecen
X3p3nKyynary KoMnaHua
asomwmwk By 3acruitH raspbiH
a3amwnuiiH 34% (ryuuH aepeeH
XyBb)-WAH  3HMWWH  XyBbuaar
Tecen xaparkyynard KOMNaHMiiH
XyBb  HWANYYNC3H  XOPOHMMiAH
10% (apBaH XyBb)-Tail TaHLAX
naeyy APXMIAH XyBbLaaHa
XEPBYYMNaxX33p LWMARBIPNICHWUIAT
Tanyya xynasH 3eslueepd HaliHa.

BacritH rasap He  Tecen
X3PADKYYNary KOMMaHWiiH XyBb
HARNYYNC3H  xepeHrmiltH  10%
(apsaH XyBb)-Tail TAHLIX AABYY
3PXMIAH XyBbL@ar yHa Tenbepryi,
wyya 939MLLUHD (uaaumpg
“TOopuiAH 333MIWINMAHR A[aByy
3PXMiAH XyBbLUaa” rax).

Tecen xaparkyynary KOMNaHWiiH
HUAT rapracaH pJaByy 3pxXuiiH
GOMNOH 2HMUAH XyBbl2aHAa 93M3x
TepuiltH  233MWNMWIAH  AaByy
3PXMIAH XyBbLi@aHbl XyBb XaMX2ar
amap 4 Hexueng 10% (apsaH
XyBb)-aac Gyypyynaxryi.
Opranssar apunrax yyaHaac,
Tecen xapankyynami KoMnaHw
jaxb 3acruiiH rasap GonoH
XepeHre  opyynaruwiiH  XyBb
asamwmun  He  10:90 (apsbIr
xapbuax Hb ep) BaliHa.

TepwiiH  33aMWNWIAH ~ [aByy
SpXWiAH  XyBbUaaHg — Aapaax
OHUro# apxyya parangaxHa. Yyea:

7. STATE-OWNED SHARES

7.1 State-Owned Preferred Shares

(@

(b)

(c)

(d)

Based on the resolution of the State
Great Khural of Mongolia dated [e]
of [e], 2024, issued pursuant to the
Nuclear Energy Law and the
Company Law, the Project
Company agrees to convert the 34%
(thirty-four percent) of common
shares owned by the Government
into preferred shares equivalent to
10% (ten percent) of the share
capital of the Project Company.

The Government shall directly own
preferred shares equal to 10% (ten
percent) of the share capital of the
Project Company free of charge
(hereinafter referred to as “State-
Owned Preferred Shares™).

The proportion of State-Owned
Preferred Shares in the preferred
and common total shares issued by
the Project Company shall not be
diluted below 10% (ten percent)
under any circumstances. For the
avoidance of doubt, the ownership
ratio of the Government and the
Investor in the Project Company
shall be 10:90 respectively (ten-

ninety).

The State-Owned Preferred Shares
shall carry the following special
rights:

(i) The Government shall
receive dividends based on
the conditions set forth in
Clause 7.2 of the
Agreement;

(i) The Government shall not
be obligated to provide any
form of equity or loan
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(i)

(i)

(iii)

(iv)

v)

(vi)

3acruitH rasap Hb
3pasnmini  7.2-1 3aacaH
Hexueneep HOrAon awmr

XYPT3HS;

3acruiiH razap He Tecen
X3APANKYYNard  KomnaHua
anveaa xanbapazp
@epuitH XOPEHIUIAH
(equity financing) 6onoH
333NUIAH CaHXYYunT
XUWAX YYP3r XyN33XIyi;

3acruiii rasap Hb Tecen
X3pP3arKyynard koMmnaHui
TONeeneH yaupaax
3esnenuiiH HWiAT 9 (ec)
rMLIYYH33C Har (1)
TVLLYYHWAT TOMUNOX,
WAHXYY TOMWNCOH TALLYYH
Hb ayguTbiH  XOPOOMBI

rmwyyH 6aiHa;

Tecen X3p3NKYynary
KOMNaHu TaTaH
Byyraaxan
XyBaapunargax

xepenruiti  10% (apeaH
XYBb)-Talk TAHLUIX XyBb Hb
3acruiiH razapT HOrAoHo;

3acruiH razap Hb
KomnaruifH Tyxai xyynsa
3aacau Tecen
X3PArKYYard KOMNaHWAH
6yx M3433NNWIAr
“HyyLnan’-biH
XSi3raapnanTrynraap,
XepeHre opyynarutan
wkun Hexuen, ©Gonaon,
aryynraap XynssH aeHa,;

3acruitH rasap Hb

ByTaargaxyyHuin 10
(apaB) xyBuiAr XepeHre
opyynarytan wxun

Hexuen, GonanbiH Aaryy
xyaangas asHa. Tecen
X3PanKyynard KOMNaHumH

(iii)

(iv)

(v)

(vi)

(vii)

financing to the Project
Company.

The Government shall
appoint one (1) member out
of the 9 (nine) members of
the Board of Directors of the
Project Company, and the
appointed member shall
serve as a member of the
audit committee;

In the event of the liquidation
of the Project Company,
10% (ten percent) of the
distributed assets shall be
allocated to the
Government;

The Government shall
receive any and all
information regarding the
Project Company as
specified in the Company
Law, under the same
conditions, terms, and
content as provided to the
Investor, without any
confidentiality limitations;

The Government may
purchase 10% (ten percent)
of the Product under the
same terms and conditions
as those of the Investor.
Both shareholders of the
Project Company shall
provide their purchase
intention by written notice to
the Project Company before
the beginning of the fiscal
year; and

The Government has a right
to veto any changes and
modifications to the Project
Company's charter and
ownership structure,
reorganization, liquidation,
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(vii)

XOEp XyBblaa
933MLIMMMUG  Hb  XO&yn
CaHXyyrvitH XK
IXNAXI3C OMHE XyaanaaH
aBax caHanaa Tecen
XAP3ANKYYNard komnasug
O1uUraap MpyynHa; MeH

3acruitd rasap Hb Tecen
X3P3NKYYNard KOMNaHWiH
aypam  GonoH XyBb

339aMLLINNA anveaa
©epYNenT Opox, eepuneH
Batiryynax, TaraH
Oyynrax, Tycrain
36BLUOSPANIAT
LUMSDKYYNSX,

Gapbuaanax, 6aranraa
raprax  TyyH4  Opox
H3M3NT, 6epynenT 33par
acyyafnaap Xopur TaBux
apxTan GaiiHa.

transfer or pledge of the
Licenses, issuance  of
guarantees by the Project
Company and any changes
of modifications thereto.
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7.2 TepuiiH 333MWAMAH [asyy IPXHAH
XyBbliaaHa HOr4oX HOr4os awur

(@

(b)

©mHex xunuitH 12 capeiH 31-Hbl
enpwiiH Gananaap ayauTnaracaH
CaHXyyriiH TainasHg YHA3CN3H
HWIAT L3B3p awrniti 10% (apeaH
XYBb)-TAl TOHL3X X3MMKIZHUNA
HorAaon awur  Kn 6yp
XyBaapunax Oereesn  Tenent
XyBaaxryil, Xo#hLnyynaxryiraap
XUArG3HA.

TepuiAiH 233MLUNUAH XyBbLIAAHA
HOrQOX HOFGON awWrvir Tenex
MBHIeH XepeHre AyTargantan
Toxuongong 3acrwitd  rasapt
Tenex Horgon alwruiH ernereep
xypumTnyynad  Gyptrax  6a
HOraon awruiii  Tenbep  Xxuiix
GonomxToi Gonmory T3p Aapyn
3acruiiH rasapTt HOrAoON aLurviaH
TenbGepniir XWiH3.

TepuitH  333MWNUAH  A3BYY |
3pXMiAH XyBbLi2aHg xysaapuncaH
3apnacaH 6onoH xypuMmTnaracad
Oyx HOraon awwrmiir Tenex xXypTtan
3HFUAH XyBblLi@aaH HOrfon awur
XyBaapunaxbir XOPUrnoHo. ‘

7.2

Dividends on State-Owned Preferred
Shares

(@ Dividends equal to 10% (ten
percent) of the total net profits based
on the audited financial statements
as of December 31 of the preceding
year, shall be distributed annually to
the State-Owned Preferred Shares
and paid in full, without division or
delay.

(b) If there is a shortage of cash
preventing the payment of dividends
on the State-Owned Preferred
Shares, the dividends shall be
recorded as accrued dividends
payable to the Government and paid
as soon as funds are available.

(c) No dividends shall be distributed to
the common shares until all declared
and accrued dividends on the State-
Owned Preferred Shares have been
fully paid.
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8.1

BAWIANb OPYUH, 3PYYN AXYH, |8 ENVIRONMENT, HEALTH, AND SAFETY

AIOYITYU AXKUNIATAA

Baiiranb OpyYHbLIr XamMmraanax

(a)

(@) Tecen xapankyynard KOMNaHu Ho
YypxaitH TanbGang 6onoH
TecnuiH yin axunnaraar
aByynaxaaa MoHron YnckiH onox
YICbIH £3p33, ALUWIT ManTManbiH
Tyxan xyynb, Llemuin sHepruiiH
Tyxai xyyne, baiirane OpuHbIr
Xamraanax Tyxan xyynb, badrans
opuvHa Hemeenex BahanbiH
YH3Nra3HUi Tyxan Xyynb,
XumuiiH xopt 6onoH awynTan
BogvckiH  Tyxai xyyne OOnoH
Bycan xonBorgox Xyynb
TOITOOMX, Onon ynCblH
cTaHAapTag RUiALyynaH, Gaiirans (b)
OPYUH, XYH, Man, ambTHbI 3pYYn
M3HOVIAr xamraanax yypartai.

(c)

8.1 Environmental Protection

The Project Company shall protect
the environment, as well as the
health of people, livestock, and
animal, when conducting the Project
activities and within the Mine Area
in compliance with international
treaties of Mongolia, the Minerals
Law, the Nuclear Energy Law, the
Law on Environmental Protection,
the Law on Environmental Impact
Assessments, the Law on
Hazardous and Toxic Chemicals,
and other relevant legislation and
International Standards.

The Project Company shall utilize
state of the art equipment and
technology with minimal adverse
effects on human, livestock, and
animal health and the environment
throughout all phases of the Project.

The Parties  shall conduct
environmental monitoring, geo-
ecological studies, and take
radiation control measures using the
baseline indicators specified in the
Feasibility Study and the Detailed
Environmental Impact Assessment
throughout all phases of the Project.
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(b)

(c)

(d)

Tecen xapankyynard KOMnaHu Hb
TecnuiiH Gyx ye LaTaHg XyH,
mMan, ambTHbl 3pyyn  M3HA,
Daltrane OpYMHA Ceper Henee
Xamruilth ~ Garataié  xamruiH
CYYNWUIH YEeWiH TEXHUK,
TexHonorniir (state of the art
techniques) awwmrnaxa.

TanyyRa Hb Texuuk, aauiH
3acrMiiH  yHgacnan, bairans
OpuHbl  Hemeenex  GalanbiH
HapuiiBduncaH YHINraaHa
TOLOPXONNCOH Cyypb
Y3YynanTyyauiar awmrnax
TecnuiiH Byx ve waraHa Ganrans
OpYHbI MOHWUTOPUHF,
reo3KOMNoritH cypanraa,
Lauparuid XAHANTbIr
X3P3NKYYNHA.

Tecen xapanKyynardy KOMnaHu Ho
Zdapaax BapumT Guuruiar Yypxaiid
almrnanTsliH ye WaT axnaxasc
eMHe MoHron VYncbiH Xyynb
TorToomx, Lypam xypam GonoH
OnoH yncbiH CTaHAapThiH aaryy
OOnNOBCPYYIXK, apx Byxui

Baiiryynnaraap XAHYYIX,

BatnyyncaH GaiiHa:

0] CraHpapT yian
axunnaraaHbl Xypmyyn
(Standard Operating
Procedures),

(ii) Lauparwitx
XamraanantbiH
xeTenGep;

(iii) Yypxaiin XaanTbiH
Teneeneres,

(iv) Llaupar nasexT xasranbiH

MEHEKMEHTUIH
Tenesneres;
(v) MamwrniiH ~ 3pcaanuiH

YHINr3sHUA Tannax;

(e)

Before the Mining Operation Phase
begins, the Project Company shall
develop the following documents in
compliance with the Mongolian Law
and the International Standards, and
have them reviewed and approved
by a competent authority:

(i) Standard Operating
Procedures (SOP);

(i) Radiation Protection

Program;
(iii) Mine Closure Plan;

(iv) Radioactive Waste

Management Plan;

) Disaster Risk Assessment

Report;

(vi) Health Impact Assessment
report;

(vii)  Environmental Management
Plan;

(viii)  Accident Prevention,
Preparedness, Response,

and Recovery Plan;

(ix) Livestock and Animal Health
Impact Assessment; and

() cther documentation
required to commence the
Mining Operation Phase as
stipulated by relevant laws
and regulations.

The Project Company shall bear all
costs necessary to implement the
programs, plans, and activities
outlined in the documents specified
in Clause 8.1(d). and shall submit
relevant implementation reports to
the competent authority within the
timeframe stipulated by relevant
laws.
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(e)

(vi) dpyyn M3HAWAH
HeNeennNUiK YH3INr3a3HWA
Tannax,

(vi)  baiiranb OpYHbI
MEHEXMEHTUH
Teneeneres,;

(vii) Ocnooc Capruinax,
6anaH Ganpnbir xadrax,
Xapuy apra Xxamx?2 apax,

capraad docrox
Tenesneree;

(ix) Man, ambTHbl  apyyn
MaHAWNAH HeneennuiH
YHANr33HMin TainaH;
GonoH

(%) x0n6orgox XyYynb,

Xypamg 3aacHbl garyy
YypxaiiH awmrnantbiH ye

wwarhbir AXNYYNaxag
Lwiaapaaraax Bycan
BapumT Buuur.

Tecen X3p3arKyynard KOMNaHu He
apasHnit 8.1(d)-a 3aacaH
Gapumt  Buuryyasp  Tycracad
xeTenbep, Teneeneres, YAn
axuvnnaraar X3P3NKYYNaxag
waapgnaratan Byx 3apgneir
xapuyuax 6ereepn xonborgox
Xyyhb  TOTTOOMMXWA  33acaH
XyrauaaHg, XOP3DKUNTUAH
TannaHr apx Byxui

Bairyynnaran XYPryymk
GaTtanraaxyynHa.

Tecen x3parKyynard KOMnaHu Hb
TyxaiH XwvnuintH Gaidrans OpuHbl
MEHEXMEHTURH Ternesriereer
Xapankyynax Oaramraa Gonrox
Galipwyynax MeHreH XepeHruir
Baiiran  opuvMHA  Heneenex
GaignblH  YHANrasHWM  Tyxai
XYyNnbj 33acaH >XypMblH Aaryy
TOBNEPYYIH3.

()

(9)

(h)

(i)

The Project Company shall allocate
cash reserves as guarantees for
implementing the annual
Environmental Management Plan in
accordance with the procedures
specified in the Law on
Environmental Impact Assessment.

The Project Company shall be
responsible for the costs required to
carry out cumulative impact
assessments every 10 (ten) years in
the local area and the impact zone
as stipulated by relevant laws.

The Project Company shall keep all
reports related to the Environmental
Management Plan, Radiation
Protection Program, and other
necessary environmental
compliance reports publicly
accessible, and shall regularly
consult with local communities

regarding the environmental
impacts of Project activities,
including effects on  water

resources, humans, livestock, flora
and fauna.

The Project Company shall ensure
the general public representation in
the environmental and water control
and monitoring activities.
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(9)

(h)

Tecen xaparkyysary KOMMnaHu Hb
Xonborgox Xyyfb, TOITOOMXWUA
3aacaH XypPMbiH garyy OpOH
HyTar, HeneennuikH oycag
XypumTnargax HeneennuiiH
yHanrasr 10 (apas) xwn TyTamp
XWANTaX Liaapaargax sapAnbir
XapuyLHa.

Tecen xaparkyynary kKoMnaHu Ho
Baifranbt OpuYHbl MEHEXMEHTUAH
TOneeneres, Lauparviti
XamraananTtolH xetenbep GonOH
6ycag waapgnaratai Gairans
OPMHbLI  X3PIDKUNTUIAH  Talnaur
ONOH HUWT3A H33NTTaln Baitnrax
6a Tecen Xap3nKux OPOH HYTIMIH
Mpragran TecnuiiH ywn
axunnaraadbl Galranb OpuwH,
YCHbl HEel, XyH, ypraman, aH
ambTaH, wmang yayymk Oyi
HeneennuiH Tanaap TorTMmon
36BNONASX YYPIrTIN.

Tecen xaparKyynard KOMnaxu Hb
Gaitrane Op4MH, YCHbI XAHaNT
MOHWTOPUHMAH yin
axunnaraaHg OnoH  HUWATWIAH
TeneennuitH  OPoNUoOr XaHrax
VYparTaii.
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8.2

Baitranb OpuHbIr XamMraanax yypruuH
B6aranraa

Tecen Xaparkyynard KOMNaHW Hb
LilemuitH sHepruiiH Tyxan XyynuinH 28
Ayraap syinuiid 28.9 6onoH 28.10 gaxe
X3CruiAiH  paryy  GaWrane  OpYHbIr
xamraanax 6GonoH uauparvitH ocnooc
Ccapruinax yypraa duenyynsx 6atanraa
Bonrox 3eeB4 OBOO OpAbIH TYPLUMATHIH
YnAB3IPUIAH yin axwnnaraaHbl
“bonsoLryii Lauparuii ocnbiH yeq asax
apra X3MXK33HUN TeneBneres’-Hg,
TOAOPXONNCOH XYHWIA apyyn MaHA BonoH
Gatirane opuuHg Henserk Gonsowiryi
3pCA3NUIAH Aaryy TOROPXOWNCOH MEHTEeH
xepeHrviar 2019 oHa Yyn yypxan, XyHa
yangespuiiH  sam  BonoH  Tecen
XapanKyynary KOMMaH XOOpOHA
DanryyncaH “3eeB4 0BOO  OpAbLIH
YANAB3pNanuitH TYpLUMNTTaN
xonborgyynad TepwiiH caHg MeHreH
xepeHre Gaipluyynax Tyxah rapas’-Hj
3aacHbl  garyy 900,000 (eceH 3yyH
MsAHraH) am.gonnapTon TIHUAX
X3AMKIIHWI MeHren AyHr 6anpLuyyncaH.

Tecen xaparkyynard KOMNaHu He “3eesv
OBOO opabiH VANABAPIIANNAH
TypwmnTTan xonborayynad Tepwitd cang,
MEHreH xepeHre OGawmpwyynax Tyxai
rapaa’-r OyrH3caH XxXonborgox axmnbiH
X3CTUIAH AYTHANTWiAH Aaryy ByuaaH onrox
MOHIeH XOepeHruir LiemuiiH aHepruiH
Tyxan xyynuitH 28.9 Gonon 28.10 paxe
X3CAlT 3aacaH yYypruiH BaTtanraaHb!
AyHA opyynaH Toouox 6onHo. Spranaasr
apunrax  YyAH33C, MAHXYY TOOLOX
LUMITKYYTICAH MOHFeH XepeHre Hb Tecen
XapanKyynardy KOMNAHWIAH 3yraac
LlemuitH aHepruitH Tyxai xyynwiaH 28.9-a
3aacaH yypruiar OypaH GuenyyncaH rax
y3axryié Oereefi MEHreH XOpeHTUAH
X3MK33r 3aCruiAH rasap TOrTOOHO.

8.2

Guarantee of Environmental Protection
Responsibilities

In accordance with Articles 28.9 and 28.10
of the Nuclear Energy Law, the Project
Company has deposited, as guarantee of
implementing its obligations on protection of
environment and prevention from radiation
accident, a monetary fund determined in
accordance with potential risks to human
health and environment as defined in the
“Plan of actions to take in case of a potential
radiation incident” for the operation of the
pilot plant on Zuuvch-Ovoo deposit site. The
monetary fund corresponds to the monetary
sum in MNT equivalent to USD nine
hundred thousand (US$ 900,000) in 2019,
as per the "Agreement on the Deposit of
Funds to the State Treasury in relation to the
Production Trial of the Zuuvch Ovoo
Deposit” signed in 2019 and executed
between the Ministry of Mining and Heavy
Industry and the Project Company.

The monetary funds to be returned to the
Project Company based on the conclusions
of the relevant working group that reviewed
performance of the “Agreement on the
Deposit of Funds to the State Treasury in
relation to the Production Trial of the Zuuvch
Ovoo Deposit” may be re-directed as part of
the guarantee for the obligations specified
under Articles 28.9 and 28.10 of the Law on
Nuclear Energy. For the avoidance of doubt,
any funds so calculated and transferred
shall not constitute full satisfaction of the
obligations under Article 28.9 of the Law on
Nuclear Energy, and the final amount of
such funds shall be determined by the
Government.
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8.3

Batirant OpYMHA YyuUMpCaH XOXUpAbIr
apunrax

C)

(b)

(c)

Tecen xa3parkyynard KOMNaHn Hb
Tecen xapanikux Gyx ye warada
XYHWIA 3pYyn M3HA, XypaanaH 6yi

OPYMHA  XOXWMPOS  yuypyyncad
Bonox Hb YHANraarasp
Tortoorgeon, Oairanb OpyYKHA
Y3YVNIC3H  ceper  Heneennwuir
apunrax GonoH  anpargcaH
IKOFOTUIAH T3HUB3P MOH

BaliranuiiH HeeLMWAr CaprosxunH
Tyna ceper Heneennwiar Baiirane

OpP4HbI HapuiABYMnNCcaH
HeneennvitH  YHaNraaHg TyccaH
30pUNTOT TYBLUWH XYPTan
Syypyynax Wwaapanaratan
H3MANT apra Xamxaar as4
XAP3NRKYYIHS.

Tecen xaparkux Byx ye wartaHg
TecnuiiH yin axuwnnaraaHaac
6uit GoncoHw Bairane OpP4HLI
XOPTOA HeneennuiH ynmaac
XYHUIA 3pyyn M3aHZ, aMb Hac, 34
xepeHreg 6ONOH Man, ambTHbI
3pyyn M3HO34 yYupcaH XoxXupon,
MeH Gailranb OpYHbIF HEXEeH
C3prasx 3apanbir Tecen
X3PanKyynard Komnaxv Ho BypaH
XapuyuHa.

Baliranb oOp4uH, XYHMA 3pyyn
M3H4, aMmb Hac, 34 XepeHrej
60NMOH Man, ambTHbl  3pyyn
M3HA3L  Y4YMpcaH  XOXUpnbir
HexeH Tenex xapunuaar bavrans
OPYHbLIr XaMraanax Tyxan Moxron
YnceiH XYYNWiAH haryy
30XUUYYnHa.

8.3 Compensation for

Environmental

Damage

(a)

(b)

()

In the event that it is determined by
an assessment that the Project
Company has caused any harm to
human health or the environment at
all stages of the Project, the Project
Company shall take necessary
measures to minimize the negative
impact to achieve the target
indicators as defined in the Detailed
Environmental Impact Assessment,
and to remedy the harmful effects on
the environment and restore lost
ecological balance and natural
resources.

The Project Company shall be fully
responsible for any damage to
human health, life, property, or
livestock and animal health caused
by harmful environmental impacts
resulting from Project activities at
any stage of Project implementation,
as well as for the costs of
environmental rehabilitation.

Matters related to compensation for
damages to the environment,
human healith, life, property, and
livestock or animal health shall be
regulated in accordance with the
Law of Mongolia on Environmental
Protection.
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84 Yc awwrnax

(@)

(b)

(c)

(@

(e)

Tecen XapanKyynary KOMNaHu Hb
Tecen Xap3anknxaac eMHeX YeuiiH
OPOH HyTar, HenesnnuiH Bycag
ambaapgar vprag, man, amMbTHbI
YHAHbI GONOH axyiH XaparnaaHui
yC, Xepee ax axyWH van
axwnnaraaHg  awurnax  ycHbl
HeeL|, YaHapT Heneenexryh banx
Wwaapanarsir  XaHraH axunnax
YYparTai.

YpaH aryymk Oyii fasxaprold
0933P Oopwux YyCT [haexapra
(Uaawmg B934 YCT Aasxapra rax)-
bir YypxalH awurnanTtbid Yin
axunnaraaHg awuvrnaxeir xatyy
XOPWIIOHO.

Tecen xapanKyynard KOMnaHu Hb
3eBxeH YpaH aryymk Oyh ycr
haBxapra (uaawwg “goon  ycT
paexapra’ rax)-biH ycoir
onGopnont GonoH TEeXHOMOTUAH
3opuynantaap awmrnax
YYParTai.

Tecen Xapankyynard KOMMaHu Hb

yc alwmrnanTbiH XAMKIAM
Gyypyynax, YCHbl  Heeuwir
30xucTol GONOH AaxuH awmrnax,
WXUnN TOPNWKH yypxamnH

awmMrnanTeiH VAN axunnaraaia
awmrnagar XamruiH —cyynuid

yeuiH (state of the art)
TEXHONOMK, TOPVMbIT  X3PArnax
YYPOrTaii.

Tecen xapankyynard KOMNaHu Hb
YCHbl Heel, ropuMm, YaHapblH
Tenes GahansiH  eepunenteq
BaliHrblH -~ 2XMrnanT,  XaHanT-
LWMHXUNES3  XUiiX  XeTenbepuidr
xonGorgox TepuiH 3px 6yxuid
Ganryynnaraap GaTtnyynx,
xapankyynax ©Gereen xsAHanT-

8.4 Water Usage

(@)

(b)

(©

(d

(e)

(f)

The Project Company is responsible
for ensuring that the drinking and
domestic water for residents,
livestock, and animal residing in or
inhabiting the Project
implementation locality and impact
zone from before the
implementation of the Project, as
well as water resources intended for
agricultural  activites, are not
affected.

The aquifer located above the
uranium-containing layer
(hereinafter referred to as the "upper
aquifer”) shall not be used for Mining
Operations.

The Project Company is obligated to
use only the water from the uranium-
containing aquifer  (hereinafter
referred to as the "lower aquifer") for
extraction and technological
purposes.

The Project Company shall reduce
the volume of water usage, manage
responsibly and re-use water
resources, and utilize state of the art
technologies and methods used in
similar mining operations.

The Project Company shall
implement a constant control and
monitoring program for changes in
water resources, treatment, and
quality, which shall be approved by
the relevant State Authority, and
connect monitoring points to the
national unified network.

The Project Company is required to
regularly calculate and monitor the
water balance in the Mine Area
taking into account that the
groundwater is being recirculated in
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(f)

(9)

(h)

0]

)

(k)

LUMHXWUNFA3HUA USMYYANAr YNChIH
HAr4C3H CYIHKaaHA XonboHo.

Tecen xapanKkyynard KomnaHn Hb
laspbiH Aoop yycrad
onGopnonTelH apraap Gutyy
aprantaHg opx Gairaa raspbiH
JOOpX YCbIr xapransaH y3ax
YypxaiiH Tanbaig YCHbI
GanaHCbiH TOOLLOOr TOFTMOMN XWX
xaHax Gax yyparTan.

Tecen x3aparkyynard KOMRaHn Hb
YcHel Tyxaih GonoH BaiiranvitH
HeeLy awmrnacHol TenbepuitH
Tyxa#h xyynuiiH aaryy yc amrnax
3eBweepen aBu, rapasHuii
YHOC2H A33p amrnaxa.

Tecen xapankyynard Hb Tycrai
3eBlUespnuitH Tanbaihg eepuitH
XepeHresp [ooA ycT Aaexaprag
YyCHbl HeeL urpyyncdH Gon
T3Ara3puAr YCHb! Tyxail Xyynbf
3aacaH XypMbIH Aaryy awumrnax
3pxTai GanHa.

Tecen Xapankyynard KOMNaHW Hb
L1334 YCT AaBxapra pyy HIBTPaX
[LOOpOOC A33L YMFMANT3M YCHbI

xepenreeH OGaixryn Bornoxsir
TOrTOOX  30PUNTOOpP TexHuk
30WAH  3acruiiH  yHAacnang

3aacaH awynry axunnaraabi
yHanras /safety assessment/-r
XWX YYParTan.

Tecen xaparKyynary KoMnaHu Hb
Xonforgox Xyyfnb  TOrTOOOMMK,
DYPaM kypam, TexHuK, 3AniiH
3acruiiH yHaacnan 6onoH OnoH
YNCLIH CTarAapTaz 3aacHbl paryy
0334 ycT Adaexaprag ©Soxwpnon
AaMXUX 9pCa3nNuiAr TOROPXOoNnox
YYPIrTan.

Tecen xapankyynary KOMNaHu Hb
Baifranb OpYHbl  HONEeNMWAH
HapwiB4YMncan YHamrasarasp |

(9)

(h)

(i

@

(k)

()

a closed circuit through the ISR
Method.

The Project Company shall obtain a
water usage permit and use the
water based on the contractual
agreement in accordance with the
Law on Water, and the Law on
Payment for the Use of Natural
Resources.

If the Project Company discovers
groundwater resources in its
License area at its own cost, it has
the right to use them in accordance
with the procedures stipulated in the
Law on Water.

The Project Company shall conduct
a safety assessment specified in the
Feasibility Study to confirm the
absence of vertical water movement
penetrating into the upper aquifer.

The Project Company shall carry out
inspections to identify the risk of
contamination of the upper aquifer in
accordance with relevant laws and
regulations, the Feasibility Study
and the International Standards.

The Project Company is required to
establish monitoring wells near the
wells used by herders inside the
impact zone as determined by the
Detailed Environmental Impact
Assessment, equipped with online
and automated devices, and
connect them to the national unified
network.

The Project Company shall take
technical and organizational
measures to prevent the
contamination of soil and water by
technological solutions (such as
those containing uranium, sulfuric
acid, etc.), including installing
automatic shutoff valves that close
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TOJOPXORNCOH HenesnnunH
OycuitH gotop Oaiiraa man4yabiH
awumrnagar xyaryyasiH oiponuoo
MOHWUTOPWHIVIAH LOOHOTWiAr
Banryynx, OHMaitH BonoH
agTomat Garaxaap TOHOMNOH
yNchiH H3racsH CYMKI3TIN
Xxon6oHo.

Tecen xapanKyynard KOMnNaHu Hb
TEXHONOrMAH  yyeman  (ypaH,
XYXPWUIAH XY9un rax MaT aryyncan)
xepc, ycaHa Tapxax
Goxupayynaxaac Capruiinaxuiid
TYnAa yycman ypcax Oy xoonoiH
JapanT anaaraaxaj asTomaraap
Xaaraax H3argax  xaexnar
cyypunyynax 33par TEXHUKWAH
GonoH 30xuoH BanryynantbiH
apra xama3 aBax YyparTau.

when pressure drops
carrying the solution.

in pipes
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8.5 OnoH yncbid ayaut

(@)

(b)

(c)

Tecen X3parkyynard KOMNaHy Hb
YypxaiiH awmrnanTtbiH ye Lwar
3X3NCH33C Xowwmx rypae (3)
Oaxb Xunaac axnaH rypsaH (3)
XKUN  TyTamp  TecnuiiH  yin
axunnaraa 6onoH TexHonorngoo
OYAJA-uiiH LWIKHX33423p
XOHANSHTWAH ayaut xwiinrax 6a
xonboraox 3apaneir XapuyuHa.
(4aawmng “OnoH yncbiH ayaut”
rax).

3acruiii raszap He ORnOH YNCbIH
ayauTbir TOBIOX aXMblf 30XWOH
BaifryynHa. Tecen xapankyynary
koMnaHy He OnoH yficbiH ayauT
XUArgaxan waapgnararan
M3433NN33p xaHrax, Byx Tanbid
O3MXXN3r y3yynax yyparTai.

Tecen Xapankyynard KOMMaHu
GONOH X3p3B xamaapantan Gon
anusaa 3oxuuyynardy
Gaitryynnara Hb ONOH yRCLIH
ayauTbiH  OYTH3NT, 30BNemMXua
TycraracaH apra xamxaar GypaH
XAPANKYYITK, OnoH YICbIH
ayauThIH TanaH rapcHaac xoWw
sypraad (6) capbiH  AO0TOp
X3pP3PDKUNTUIAH ABUBIH  Tannawr
LlemMniln  aHepruH  KOMMCCT
MPYYNaxX yyparTai.

8.5

International Audit

(@)

(b)

(©)

The Project Company shall be
subject to an external audit every
three (3) years, starting from three
(3) years after the start of the Mining
Operation Phase, by experts from
the IAEA on its activities including its
technology and shall be responsible
for covering the related costs.
(hereinafter referred to as the
“International Audit”).

The Government shall organize the
scheduling of the International Audit.
The Project Company shall provide
all necessary information and
support for the International Audit.

The Project Company and any
relevant regulator, are required to
fully implement the measures
outlined in the conclusions and
recommendations of the
International Audit, and within six (6)
months of the issuance of the
International Audit report, shall
submit a report on the status of
implementation to the Nuclear
Energy Commission .
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8.6 XepenvepuitH  aloynryhn Gaipan,
3pyyn axy#, aloynryn axuwnnaraa

(a Tecen X3parKyynard KOMNaHu Hb
Tecen xspankux Byx ye waraHn
XepenmepuitH atoynryi Gangan,
apyyn axyWH Tyxa MoHron
YNcoiH Xyynb, UOMWAH aloynryw
Galgan, yauparuiiH xamraanant,
alynryi axunnaraadb!
XonborAonToA  AYypaMm, XKypam,
HopM OonoH OnoH  yncbiH
CTaHOapThIr MepaeXK axunnax
YYP3rTai.

(b) Tecen x3panKkyynary KOMNaHu Hb
paspx 8.6(a)-a4 3aacaH yypraa
30XUX écoop Buenyynx
BKUNNaaryit TOXMonaona aHaxyy
(apasHuiA 8.3 pgyraap 3aant
YANYUAHA.

(c) Tecen xaparnKyynardy KoMnaHu Ho
XUMUiH xopT OonoH awynTain
Soguc  awwurnax, xagranax,
T9B3PMaX, 3KCNOPTNOX,
vmnopTnoxToin xonbooton yi#n
axunnaraasg xondoraox xyynb
TOITOOMI, ONOH yncbiH 60noH
YHO3CHAWA Aypam, CTaHoapTbir
Aarax MepaeHe.

(d) Tecen Xapankyynard KOMNaHW Hb
YANABIPNANUIAH aloynryi
Baigan, uauparuiiH xamraanant,
alynryil  akunnaraar xaHrax,
yauparviiH OCnooc ypbaYMnaH
CIpruiinax Tanaap cypranTbiH
xeTendepuiir Xyyrnb TOITOOMX,
OnoH YICbIH cTaHgapTan
HUALYYN3H BOnoscpyynxk, apx
Gyxuir Gairyynnaraap Garnyymk
XOPANKYYSiH3.

86

Labor Safety, Hygiene, and Operational
Safety

@ The Project Company shall comply
with the Law of Mongolia on Labor
Safety and Hygiene, rules,
regulations, norms and International
Standards related to nuclear safety,
radiation protection and operational
safety throughout all phases of the
Project.

(b) In the event the Project Company
fails to properly fulfill its obligations
stipulated in Clause 8.6(a), Clause
8.3 of this Agreement shall apply.

(c) The Project Company shall follow
the relevant legislation, international
and national regulations, and
standards with regard to the use,
storage, transportation, export, and
import of hazardous and toxic
chemicals.

(d) The Project Company is required to
develop and implement a training
program on industrial safety,
radiation protection and safety,
prevention of radiation accidents
and safety practices in accordance
with legal requirements and
International Standards, and to have
it approved by the competent
authority.
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[ 9.
9.1

XAArgnbiH MEHEXMEHT
OHIMAH XOr XaaranbiH MEHEXMEeHT

Tecen xaparKyynard  KOMMaHW  Hb
yypxailtH yiun axwunnaraa 60noH axyiH
X3P3rN33H33C YYCAX axyiiH Xor XaaranbiH
XaMXK33r Byypyynax, ax yyceap 433p Hb
aHrunaH snrax, gaxuH Bonoecpyynax
MEHEXMEHTUIAT XWIAX XaMMAH CyyIuiAH
yewiih (state of the art) TexHonorwir
H3BTPYYN3H X3P3NKYYHA.

WASTE MANAGEMENT
Management of General Waste

The Project Company shall implement the
state of the art technology for managing the
reduction of domestic waste generated from
mining activities and domestic use by
sorting and recycling waste at the source.

9.2

AloynTaii Xor XaaranbiH MEHEXMEHT

(a) Tecen xapankyynary KoMnaHn He
Xor xasrgnbiH Tyxall XyynuiH
haryy awoyntal xor XasargnbiH
MEHEXMEHTUIAT X3PINKYYNax,
xonGoraox  sapaneir  GypsH
Xxapuyuax yyparTai.

(b) Tecen x3aparkyynard KOMMNaHn Hb
eSpWAH YN  axunnaraaHaac
YYCC3H alyntafl xor Xasargneir
AaxvH Bonoscpyynax, ycTryynax
3opunroop xonborgox
yingeapnanuiiH canbapt Tycran
3eBweepen Byxuh  3TrasgLf
LUMmKyynaH erd B6onHo. MoHron
Yncag TyxawH awoynran xor
xaargnoir gaxuH Gonoscpyynax,
ycTrax, xagranax Tycran
3eBlUeepenTai 3Traan Ganxryw
TOXMONAONA atoynTai xor
Xaargneir gaxvwH Gonoscpyynax,
ycTrax yin axwnnaraar YypxaiH
Tanbang XaparkyynHa.

9.2

Management of Hazardous Waste

(a) The Project Company is responsible
for implementing hazardous waste
management in accordance with the
Law on Waste and fully covering the
associated costs.

(b) The Project Company may transfer
hazardous waste generated from its
activities to a licensed company in
the corresponding industrial sector
for the purpose of recycling or
disposal. If there is no licensed
company in Mongolia for recycling,
disposal, or storage of such
hazardous waste, the Project
Company shall carry out recycling
and disposal operations in the Mine
Area.
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9.3 Laupar ngaBxT XaaransiH MeHeXXMeHT

(a)

(b)

(c)

Tecen xaparKyynard KOMnaHu Hb
vaupar Na3BXT Xasranoir
YypxaiiH TanbGailg  adrunax,
sinrax, Gonoscpyynax, awynryi
Gynwnax, 34raap yian
axwnnaraatah  xonbooToONroop
Gaiirant OpYHbLIr HEXeH C3Praax
acyygneir  OypsH  xapuyuax
TYALSTrax YYparTaii.

Tecen xapankyynari KOMNaHy Hb
“‘Uaupar MA3SBXT  XaAranbiH
MEHEXMEHTUAH  Tenesneree’-r
YypxaiH awmrnanteiH ye war
3XN19X33C eMHe Xonboraox xyynb
TOrTOOMMX, Aypam, OnoH yncblH

CTaHAapPTLIH aaryy
BonoBCpyynxK, apx Byxui
Ganryynnaraap Barnyynx,
X3PANKYYNIX YYPIrTan.

Tecen xapankyynard KOMNaHWU Hb
Tecen x3parkux Oyx ye wataHg
Bara uaupar wMAsBXT XasaranbiH
MEHEXMEHTUIAM X3ParKyynax
bereeg xontornox Xyyne
TOrTOOMX ©onoH OfoH YNCLIH
CTanaapTeir 6apuMTnaH wunasr
TypLinarbir H3BTPYYN3X YYP3rTai.

9.3 Management of Radioactive Waste

(@)

(b)

()

The Project Company shall take the
full responsibility for sorting,
separation, processing, and safe
disposal of radioactive waste in the
Mine Area, as well as for
environmental remediation related
to these activities.

Before the commencement of the
Mining Operation Phase, the Project
Company is required to develop a
“Radioactive Waste Management
Plan” in accordance with relevant
legislation, regulations, and
International Standards, and to have
it approved by the competent
authority.

The Project Company shall
implement low radioactive waste
management at all phases of the
Project, and ensure application of
best practices in accordance with
the relevant legislation and
International Standards.
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10.

10.1

YYPXAWUH XAANT BONOH XAANTbBIH
OAPAAX MOHUTOPUHI, 3ACBAP |
APYUITAA

YypxaiH xaant |

(@

(b)

(c)

(d)

Tecern x3panKyynary KOMMNaHu Hb
Bairanb OpYHbI HOXEH
CIPrasnTUIr X3parkyynax yesp
xonborgox  xyynb  TOFTOOMX
BonoH OYADA-uiAH
30BNENKYYAVAT oponuyynaH
OnoH yncbiH CTaHAapTeiH Aaryy
HEXeH C3prasnT, MOHUTOPWHI
XU TYRLITIAH3.

XepeHre opyynar4 6onoH Tecen
X3PINKYYMNary  KOMNaHu  Hb
Yypxawr Typ 6onoH Xacar4naH
xaax Ooaut Hexuen Gaipan
YYCC3H yen XyCcanTuiir xonGorgox
Xyynb  TOITOOMXKWA  3aacaH
XypMbiH  garyy apx  Oyxuii
Baiiryynnaran MaasrasHa.

Tecen x3p3anKyynard KOMNaHu Hb
HexeH capraantuitr  YypxaiH
awmrnanTbiH ye LwiaTaHa
XOPanKYY/BK  9xnax  Hexuen
BypacaH Oon awurnax ayyccad
waxanTelH 6onoH onGopnonTbiH
LOOHOrYyAbIr raspbiH 400PX yCbir
HOX&H Ccopraax  3opwunroop
H3aNTT3A ynA3sx Toxuongong
LIOOHOMMIH XMALMIAH Byp3H ByTaH
baiigang TOrTMON XsHanT TaBuX,
MOHMWUTOPUHI XWX YYParTai.

Tecen xaparkyynard KOMNaHu Ho
YypxailtH awmrnantbiH ye waT
3XN3xX33C eMHe Yypxanr
XaanTtblH Teneenereer xonbdoraox
Xyynb Tortoomx 6ornoH OYASA-
WIAH  30BNeMXYYA34 HUALYYIDK
Bonoscpyynax Gereepq,
xonborgox kypam, Hexuenuid
aaryy apx Gyxuir Gairyynnaraap
GaTtnyynHa. YypxaiH xaantblH
Teneenereer TaBaH (5) kun

10.

10.1

MINE CLOSURE, POST-CLOSURE
MONITORING AND MAINTENANCE

Mine Closure

(a) The Project Company shall carry out
rehabilitation and monitoring in
accordance with relevant legislation
and International Standards,
including IAEA guidelines.

(b) If a justifiable situation arises where
a temporary or partial Mine Closure
is necessary, the Investor and the
Project Company shall notify the
competent authority in accordance
with the procedures specified in
relevant legislation.

(c) If the conditions are met to begin
rehabilitation during the Mine
Operation Phase, the Project
Company shall commence
rehabilitation, and if it is necessary
for rehabilitation purpose to leave
used injection and extraction wells
open for groundwater remediation,
the Project Company shall regularly
monitor and check the integrity of
such boreholes.

(d) The Project Company is required to
develop a Mine Closure Plan in
accordance with relevant legistation
and IAEA guidelines before the
Mining Operation Phase begins, and
to obtain approval from the
competent authority in accordance
with relevant procedures and
conditions. The Mine Closure plan
shall be updated and approved
every five (5) years and finalized at
least five (5) years before the
commencement of the Mine Closure
and Rehabilitation Phase begins.
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TyTam WuH3uneH  Gatnyynax
Gereen YypxailH xaanT, HOXeH
COpPrasnTuiiH ye wWaT axnax33c
Taes (5)-aac goowryi KUNWUAH
©MH® 3uacnaH BatnyynHa.
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10.2 VYypxadH XaanT, HexXeH Capraanrt | 10.2 Completion of Mine Closure and
Ayycax |

(@

(b)

Tecen xapankyynard KOMnaHu Hb ‘
Yypxailh XxaanT, HOXeH C3praanT, '
XAHANT  MOHUTOPUHI  SIBYYynax
aKnbIr YypxaiH XaanTbiH
TenesnereeHa 3aacHbl  jaryy
30XMx &coop, BypaH ryiuaT xXuink
TYRLIITIaX YYPaIrTaiA.

Tecon xapankyynard KOMNaHu Hb
OYABA-nitH TEKOQOK-1239
(MoHron YncbiH 3acruiid raspbiH
2015 oHbl 4 gyrasp capbiH 20-Hbl
eppwiiH 160 gyraap TOrTOOMNbLIH
XaBcpanT)-4 3aacaH OfoH YNCbiH
caliH Typwnarag HUALC3H, 3CXYn
YypxaiH XaanT, HOXeH
C3PraanTUAH ye WaT X3ParKux
ven yinuunx 6y annsaa 6ycan
xontoraox apraunang
YHA3CNACaH TEXHOSNOMMAH
WARANYYOWAr aumvrnaH raspbiH
AOOPX YCHbl 4aHapbir  HEXeH
Capraax yyparraid. [aspbiH AoopX
yCHbl  Hexuenuir OYADA-uiH
30BMNeMXNiiH garyy TeCnuiiH yiin
axunnaraa aIxnaxs’c  OMHeXx
yeunH ©Oywoy bairanb Op4HbI
HeneennuiH Hapu#BuMncaH
YHINrasHA TOAOPXONNCOH
warnan 6yxui TYBWWHA, YCHbI
X3parnasHuii  aHxXHbl  aHrunan
XypTan HexeH capraax, 10
(apaB)-aac  [OOWIYA  KUMWIAH
Xyrauaaspg, XAHaNT TaBux
vypartaii.  Xonborpox TepuitH
3px OGyxui Gairyynnaryypaap
XAHYynaH GartanraapyyncHbl
hapaa YypxaitH XaanTblH
Teneenereer XAPIANKYYIBK
oyyccaH I3k y39X, xonborgox
TepwitH apx G6yxuii 6airyynnara
Hb Tecen X3PANKYYNary
KOMNaHuA YypxaiH HOX6H
CapraanTt AyyccaH Tyxaw
TOAOPXOWAONT ONIOHO.

Rehabilitation

(a) The Project Company shall carry out
the Mine Closure, rehabilitation, and
monitoring tasks in a proper and
complete manner in accordance
with the Mine Closure Plan.

(b) The Project Company shall
remediate groundwater quality using
technology solutions corresponding
to international best practices,
specified in the IAEA-TECDOC-
1239 (annex of the Cabinet
Resolution No.160 of 20 April 2015)
or any appropriate methodologies in
force at the time of the Mine Closure
and Rehabilitation Phase.
Groundwater conditions shall be
remediated in accordance with IAEA
guidelines to the original or pre-
Project commencement category of
groundwater usage at the grade
level specified in the Environmental
Impact Detailed Assessment and
monitored over a period of not less
than 10 (ten) years. After review and
approval by the relevant State
Authority, it shall be deemed that the
Mine Closure Plan is completed, and
the relevant State Authority shall
provide the Project Company with a
certificate of completion of Mine
rehabilitation.
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(c)

Tecen X3p3ankyynard KoMnaHn He
anueBaa LOOHOMMIAr xaax acxyn
H33NTTaN ynaa3x acyyansir Opa
awmrnax rapasrasp HapuisynaH
TYCrax 30xuuyysHa.

(©

The Project Company shall address
in detail the concerns related to
closing or leaving any borehole open
in the Deposit Development
Agreement.

(d)

Tecen x3pankyynard KOMnNaHn Hb

yypxan, yAnQBapWiAH  xaanT,
HOX6H  C3PraanT,  XaanTbiH
Japaax 3acBap apuunraasj

3apuyynax MeHreH XepeHruir
Llemwiid aHepruitd Tyxai xyynsa
HWALYYN3H Toouoxk, GypayynHa.
Tecen XaparKyynard KOMnaHn Hb
3H3 MOHIeH XOPeHruAr TexHuk,
3AWAH 3acriiH yHAacnang
33acaH MXWNWiAH YWNaBapPnanuiiH
X3MKISHA  XyBb  T3HUYYNSH
TOITOOXbIM 3PM3N33HA.

(d)

The Project Company shall
calculate and allocate funds for mine
and plant closure, rehabilitation, and
post-closure maintenance in
compliance with the Nuclear Energy
Law. The Project Company shall
endeavour to calculate these funds
proportionally to the annual
Production Volume specified in the
Feasibility Study.
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1.

OPOH HYTIUH Xerxun

HyTruitH saxupraaHbl Gauryynnararaw | 11.1

XaMTpaH axxunnax

(a) Tecen x3parKkyynard KoMnaHu Ho (a)

[opHoroBb  aiMruinH
napra, Tecen

YnaaHb6aapax  CYMbliH
haprarai

Xyynb,  TOTTOOMKWA

axunnaHa (4aawma
axunnaraaHb! rapad”’ rax).

3acar
X3P3NKNX

3acar
3Hd [apas OGonoH
3aacaH
Hexueneep rypeaH TanT XamTblH
axunnaraaHbl rapas  Banryynx
“XaMTbIH

(b) XaMTblH @XunnaraaHb! rapasarasp (b)

3HAaXYY T2pa3aHA 3aacaH yurnan
Xyynb
TOITOOMMXMWIAH XYP33HA TanyyablH
Ton Gananbir
XaHrax, OnoH HUATWAH WTT3MWAT
Bypayynax,

6onong
XYHAITTANTaN XaHQaK acyyansir
Wniasapnax, Tyxand 6yc HyTarT
ambapaxap |
HaH
waapgnaratan Hairaa Tecen,
apra Xamxaar TenesneH XaHavs,

6onoH xonBorpox

H33NTT3R 1N
Aaax  Hexuenwar

NpraguidH y3an

nprag  axuinnax

Tynramgax Gyl BGonoH

Tycnamx yayynax 3amaap OpoH (c)

HYTTWIAH 3OWIAH 38CTUIAH XONKTNIAT
JA3NMKUX aCyYANbIr 30XULIYYTHa.

(c) XaMTblH &XunnaraaHbl rapasHni
anmar,
Ynaanbagpax cym OpOH HYTTuiiH
30pUNThIr
X3p3nKyynax, 30xuoH Baitryynax,
Garignaap

XypaaHg  [JopHoroeb
XOPKMUAH

TYYHUAr  Aapaax
CaHXYYKYYI3X3[, YAIMIBHI:

(i) OpPOH HYTTMAH WMPr3guiH
YaHapsbIr
calikpyynax, 6onoscpon,
3pyyn maua, coén 6onox
XOPeHre

ambApanbiH

A3 6ytuaa
opyynanT Xuiax;

1. LOCAL DEVELOPMENT

Collaboration with Local Administrative
Organizations

The Project Company shall
establish a trilateral cooperation
agreement with the Governor of
Dornogovi aimag and the Governor
of Ulaanbadrakh Soum, where the
Project will be implemented, in
accordance with this Agreement and
the conditions outlined in laws and
regulations (hereinafter referred to
as the "Cooperation Agreement").

The Cooperation Agreement shall
ensure openness and transparency
among the parties within the scope
of this Agreement and relevant

legislation, create conditions to
obtain public trust, respectfully
address issues regarding the

opinions of the citizens, plan
projects and activities necessary for
the livelihood of the citizens in the
region, and promote local economic
development through contributions
and assistance.

Within the framework of the
Cooperation Agreement, efforts
shall be directed toward organizing
and implementing local
development objectives in
Dornogovi aimag and Ulaanbadrakh
Soum as well as financing them in
the following ways:

(i) Improving the quality of life
for local residents, investing
in education, health, culture
and infrastructure;

(i) Training and qualifying
personnel necessary for
local needs and increasing
job opportunities;
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(@)

(e)

®

(i) opox HyTarT
waapgnararai
GonoscoH XYUHUIAR
OanTrax, Maprawyynax,
axnbiH Banpoir
HaMargyynax;

(i) Tecen xapankux 6Byc
HYTIMAH 9OWAH  3acriir
XODKYYNax;

(iv) npraguin uTranunviar
HOM3rayyrx, Tecen
X3parkMx ssuag un Tog
Daianeir xavrax; 6onox

(v) xaHgue Tycnamk, Tecen,
apra X3INKI3r
CaHXYY)KyYnax  3amaap
OPOH HYTIWAH Xxenkung
XyBb HAM3p Opyynax MeH

HopHoroeb anmMruiiH
TOITBOPTOM, ypT
xyravaaHb! XOnKuUI,

HopHoroee aimar, T3p
Tyemaa  YnaaHGaapax
CYMbIH VpraguinH
ambXXupraar A33Lnyynax
Tecen xetenbepyyauiar
AIMKUX,

Tecen x3pankyynardy KOMNaHW Hb
©6pUAH axunuablr rap OynuiH
xamTaap [dopHorosb  alimar
GonoH YnaaHbappax cymaHa
LWNMMKNH  CYYPbLUMX  HOXLONMIAT
BypayymK, A3MKINAr y3YYINHI.

Tecen xapanKyynary KOMNaHu Hb

Tecen, xeTenGep, apra
XOMMASHYYAUNAT O3MMKUXA33 Yp
Heres, ereexnir YHOC3H

wanryyp GONroH CaHxXyyxyynHa.

Tecen Xaparkuwx  AyyccaHbt
fapaa awwurnaraax asg 6yruwiar
OpPOH HyTarT YH3 Tenbepryiiraap
LUMITKYYNHS.

(d)

(e)

®

(9

(iii) Developing the economy of
the region where the Project
is implemented;

(iv) Increasing public trust and
ensuring transparency
during Project
implementation; and

(v) Contributing to local
development through
funding for  donations,
projects, and activities, and
supporting projects and
programs towards the
sustainable and long-term
development of Dornogovi
aimag and improving the
livelihoods of the people of
Dornogovi aimag and
Ulaanbadrakh  soum in
particular.

The Project Company shall create
and support conditions for its
employees to relocate to Dornogovi
aimag and Ulaanbadrakh Soum with
their families.

The Project Company shall finance
projects, programs, and activities
based on the effectiveness and
benefits as the primary criteria.

The infrastructure that can be used
after completion of the Project, shall
be transferred to the local
community free of charge.

The Project Company shall deliver
an annual report within 30 (thirty)
days after the end of the financial
year regarding the work completed
and the implementation of selected
projects under the Cooperation
Agreement to the parties of the
Cooperation Agreement and make
this information publicly available.
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(h)

Tecen xapanKyynard Komnadn He
caHXyyruiH Xun fgyyccaHaac
xow 30 (ryy) XOHoruiAiH AoTOp
XaMTblH exxunnaraaHbl r3pasHuii
XYP33H[ COHTOrfACOH TECNYYATIA
xonborgyynaH xuimx ryudTracsH
axun BonoH 3araap TecnyyauiH
X3P3ANKUNTUAH Tanaapx XKWt
Talinanr XamTblH axunnaraaHbt
r3pasHWA  Tanyyfag Xypryymx,
OIOH HUATSA UM TOA M3A33MH3.

Tecen x3apankyynary KOMNaHu Hb
faiirant OpYHbl  HeneenuinH
HapuiiBuMncaH yHanraa 6GonoH
mMan, ambTHbl 3pyyn MIHAWRH

HeneennuiH YH3Mraaraap
Tecnuiin  Heneenenn  epTex
Gycuiir manryiw 6yc  6Bonrox
LWaapanararai rax
TOAOPXOHNCOH Toxvionaona |

ManyAabir HYYNrsH WUMKYYNaxag
Tycnax, HexexH ONrosop ONroHo.

(h)

The Project Company shall provide
assistance and compensation for
the relocation of herders if the
Detailed Environmental Impact
Assessment and Livestock and
Animal Health Impact Assessment
determine that the Project impact
zone is required to be designated as
livestock-free zone.
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11.2  OpoH HyTarT XMAX XepeHre opyynant

(@)

Tecen Xxapankyynard KOMNaHWiH
KU TyTamg XamTblH
DKUANaraaHbl raP3sHUA XYPISHA
XUAX ~ XEpeHre  opyynanTbiH
X3MXK33 Hb:

® byTasH BairyynantseiH ye

wataHg USD300,000
(rypeaH 3yyH MAHraH
am.aonnap);

(ii) YypxaiH awmnrnantbiH ye
wataHg USD1,000,000
(H3r cas am.gonnap);
6onoH

(iii) YypxanH awmrnantbiH ye
wart ayyccasaac xonw 10

(apaB) KUNNAH
Xyrauaana
USD1,100,000 (Har can
Har 3yyH MSAHraH
am.gonnap).

(uaawmg “OpoH HyTarr
opyynax XOPOHre
opyynanTt” rax)

11.2

(a

Local Investment

The annual investment amount to be
made by the Project Company
under the Cooperation Agreement
shall be:

0] USD300,000 (three hundred
thousand) during the
Construction Phase;

(if) USD1,000,000 (one million)
during the Mining Operation
Phase; and

(iii) USD1,100,000 (one million
one hundred thousand)
during a period of 10 (ten)
years from the end of the
Mining Operation Phase.

(hereinafter referred to as "Local
Investment”)
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11.3 YHA3CHMUIA XaHraH HUANYYRIr4auir
AIMKNX

(a)

Tecen xapankyynary KoMnaxsn Hb
Tecen xapamkux Oyx ye waTtaHg
6apaa, axun, yAn4mnras
Xyfanaas aBax, Tycnas
TYMLaITrard  COHroxod TapryyH
33MKUL, TEXHUK, YaHap, aynryi
Baiiankin, Gaiiranb OpPYHbI
CTaHgapThiH Liaapanara, XyHui
apx, kKomnnaeHc OGa rapaaf
epcengeryuaran xapwnuax
epcengexyiy YH3, XypronTuiiH
Hexuenuir xadracad Gapaa,
axun, yinuunrss 6yxuii Moxron
Yncag GypTranTaii TaTBap Tenery
ax axyWH H3DKMA AaByy 3px
ONroXx xyganiaH asanT XUIAHo.

MoHron Yne AOTOOAA00
ANEMEHTUIAH XYX3p YANAB3PNAXK
Sonomxunt yH33p BopnyyncaH
TOoXMOnaona Tecen
X3PanKyynary KOMNaHN Hb
TSPryyH 92rkug A0TOOAbIH 3aXx
333N33c XyAaniaH asHa.

11.3 Supporting National Suppliers

(a) The Project Company shall prioritize
purchasing goods, works, and
services from, or selecting as
subcontractors, registered taxpayer
entities in Mongolia that meet the
required technical, quality, safety,
environmental, human rights,
compliance standards and offer
competitive prices and delivery
conditions in comparison with
foreign competitors, and give them
preference when procuring
throughout all phases of the Project.

(b) If elemental sulfur is produced
domestically in Mongolia and sold at
reasonable price, the Project
Company shall in priority purchase it
from the domestic market.
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(©)

(d)

(e

®

Tecen Xapankyynard KOMNaHu Hb
YypxaiH aWwnrnanTbiH Ye waTaHg

Japaax HOXUSAWAr  XaHrax
axunnana. YyHa:
() HwAT TycnaH

rynuatraryauiid 60% (kapaH
XyBb) -2aC [OOWryid Hb
MoHron Yncag OyptranTai,
Tarsap Tensrd  XyynwiiH
aTraag Ganx; 6onoH

(i) xunuiltH  HWAT  xygangad
aBanTbiH  YHUWH  OyHIMAH
40% (geunMH  xyBb)-aac
jpooturyt Hb Monron Yncag
OypTranTaid, Tareap Tenery
XYYNUAH 3Trasgasc  aBcaH
YANYMnras, XWAC3H
xyAanaaH asant Gawx.

Tecen XapanKyynary KOMnNaHu Hb
XaHraH HUANYYNarYguinr eepuiiH
XygannaH aeax axunnaraabi
BoanorsiH baryy COHIOH
wanrapyynax Geresa xypanfad
aBax akunnaraasbl 604noro Hb
TecnuilH  3apAanbir  OHOBYTOW
6onrox, TecnuiAH 3auiAiH 3acryiH
TOrTBOPTOI Gaitgan 6ONoH OfoH
YICBIH KOMMAAAHCHIH
CTaHAApThIr  XaHrax 3ap4vMmg
HuMUCcaH GaitHa.

Tecen X3apanKyynary KoMnaHu Hb
WUNNIAH CaHXYYrMiAH Tainangaa
aH3 apasHuit 11.3(c)-g 3aacaH
waapanarbif  X3pX3H  XaHrax
axunnacaH Tanaap M343snnuinr
Tycracax GainHa.

AyauTbliH Tyxail xyynbh 322CHb
paryy SKUNUAH CaHXyyruiH
TainaHdn ONoH YNCbiH ayAaWTbIH
CTaHAaPTHIr  Aarax  mepaner
BypTranTan XOHANSHIUAH
ayLvTOPYYA ayauT XWIAMNT3H3.

(d)

(e)

®

The Project Company shall ensure
that the following conditions are met
during the Mining Operation Phase:

@i

(ii)

At least 60% (sixty percent)
of the total subcontractors
must be taxpayer entities
registered in Mongolia; and

At least 40% (forty percent)
of the total annual
procurement value must be
purchased from taxpayer
entities registered in
Mongolia.

The Project Company shall select
suppliers in accordance with its
procurement policy, which shall aim
to optimize Project costs, ensure the

economic

sustainability of the

Project, and meet the international
compliance standards.

In its annual financial report, the
Project Company shall include
information on how it has complied
with the requirements set forth in
Clause 11.3(c) of this Agreement.

The annual financial statements

shall

be audited by registered

external auditors who comply with
international auditing standards, as
required by the Audit Law.
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12. Xxegenmvier IPXNaNAT, CYPrANT | 12. EMPLOYMENT AND TRAINING

12.1 Xemenmep 3pxnant [12.1 Employment

(a) Tecen xaparnKyynard KoMnaHu Hb | (a) The Project Company shall prioritize
axnbiH GaipHbl Cyn OpPOH TOO employing citizens of Mongolia who
(yamppax anban  Tywaanbir meet the professional qualifications
oponuyynaH)-a M2pra)nniiH for vacant positions (including
\waapgnara xadracad MoHron managerial positions). Equal pay,
YICBIH MPF3HWIAT TAPIYYH 33MK1A wages, and incentives shall be
axunnyynHa. Whkun  yHanamx provided for work of equal value.
Gyxuin xepenmepT agun uanus,

X6nc, ypamLyynarn ofroHo. (b) The Project Company shall provide
all employees with  working

(b) Tecen X3parkyynard KOMNaHy Ho conditions and provisions that
xonborgox  Xyynb  TOTTOOMX, comply with relevant legislation,
MoHron VYnceiH OMOH YNCbIH international agreements of
repa?, oOnoH ynceiH GonoH Mongolia, and applicable
YHOSCHWA  cTaHgapT, HopmA international and national standards
HUMLIC3H Xegenwepnex Hexuen, and norms, and to provide wages
XaHramxuiar 6yx axunuypanaa and incentives based on the
Onrox YYP3ITon Oereep principle of non-discrimination,
ryfU3TracaH axun YypartT He adequite for the duties performed.
TOXVPCOH uarnuH, X6ric,
ypamwwyynneIr  yn  sAnrasapnax (c) The Project Company shall create
3apYMBbIH 4aryy OnroHo. and support conditions for

employees to exercise their rights to

(c) Tecen xapanKyynardy KOMNaHn Hb unionize, and to enter into labor

aXunyabir  3BNANA3H  HArA3X, agreements and  negotiations,
XeOenmvepunH XamTbiH F3pas, ensuring a work environment that is
xananuasp 6Gairyynax 3pxas free from any form of discrimination,
X3PanKyynax HexXLenuir harassment,  violence, sexual
OVPAYYIK, O3MKK  axKunnax harassment, labor exploitation,
Gereenq anueaa  xanNb63puitH forced labor, and child labor, and
Anraeapnad ragyypxan, aAapamr, that is fully compliant with relevant
xyunpxuinan, 6anriiH aapawmr, laws, regulations, and standards.
XO4enNMepuitH MerKner,
anbanaH xegenmep SpxNanT,
XYYXOUAH Xedenmep 3pxnanTaac
aHrug Oalix 33par xonboraox
Xyynb, Kypam, cTasaapTag
6Yp3H HWALC3H XeaenmepuitH
Hexuesn, OpuHbIr BuiA  Bonrox
YYPArTai.
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(d)

(€)

(9)

Tecen xapankyynard KOMMaHu Hb
aXUNTHYYALIH  CaHan  XycoanT,
roMgon, MapraaHeir Lyypxam
XYN33H aBy LWMAABIPNax
mexaHuamtan banx  Bereep
X6AeNMepWiAH Byxui n
CTaHAapThLIr MOPLAEK aXuInaHa.

YypxaiiH alvrnanTtbiH ye waradg
Tecen xaparKyyrnard KOMNaHWiH
HWAT axunugeis 90 (ep) 6a
TYYH33C 023w xyeb Hb MoHron
¥nceiH wpraH OGaiiHa. Tecen
X3ParKyynary KOMMaHWAH aBM
axunnyynax rajaan  axunTHbl
TOO HUAT axunTHbl 10% (apeaH
XyBb)-23aC X3TIPC3H TOXuongong
Xonborgox Xyynb TOrTOOMMKUA
33acHbl Aaryy ragaafl axunTHb!
axubiH BaipHbl Tenbep TernHe.
ByTtaax GanryynanTbiH ye
wartaHg Tecen xapankyynary
KOMNAHWIAH  HUAT  aXUYAbIH
xamruiH Garagaa 60% (kapaH
XyBb) Hb MoHron YncblH WpraH
BaitHa.

Teceng ragaag mpraauiar
axunnyynax, MoHron YncbiH
XWNasp H3BTPAX, OPLUMH CyyX,
aCXyn rapax 33parT waapaaraax
36BLUESPSN, BWU3HUA acyyonbIr
MapasHuin 3.8-4 3aacHbl Aaryy
LIMINOB3IPN3HI.

YypxaiiH alumrnanTbiH ye waTtasg
Tecen xaparkyynard KOMNaHy Hb
Tecen pa3p axwunnax Hairaa
HUAT Monron axxunyasiH (Tycnad
ryAUITrard KOMNaHUAH 2XXUNYALIr
opyynaH) Ttae (5) Ba TyyHs3c

a33w XYBWIAT BopHoroeb
amruiAH, ©OonoH  xonboraox
CyMbiH opwuH cyyrd  Baix

Wiaapanarbir XaHrax axunnada.
Tecen xapankyynard KOMNaHW Hb
3H3XYY wiaapanarsir
Ouenyynaaryi TOoXMOnAoNA
axnbiH Gailpaap xaHraaryil opoH

(d)

(e)

®

)

The Project Company shall have a
mechanism for promptly receiving
and addressing employees'
suggestions, complaints, and
disputes, and shall operate in
accordance with all labor standards.

During the Mining Operation Phase,
at least 90 (ninety) percent of the
total employees of the Project
Company shall be citizens of
Mongolia. If the number of foreign
employees exceeds 10 (ten) percent
of the total staff, the Project
Company shall pay the necessary
fees for foreign workers' positions as
stipulated in the relevant legislation.
During the Construction Phase, at
least 60% (sixty percent) of the total
employees of the Project Company
shall be citizens of Mongolia.

Issues regarding hiring foreign
nationals for the Project, as well as
matters related to obtaining
necessary permits, visas for entry,
residence, or exit from Mongolia,
shall be resolved in accordance with
Clause 3.8 of this Agreement.

During the Mining Operation Phase,
the Project Company shall ensure
that at least five percent (5%) of all
Mongolian employees (including
employees of subcontractor
companies) working on the Project
are residents of Dornogovi aimag
and the relevant soums. If the
Project Company fails to comply
with this requirement, it shall pay a
monthly fee to the relevant State
Authority for each unfilled position in
accordance with the terms and
conditions specified in the relevant
legislation.
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TOO TyTamj Horgox Tenbepuiir
XOnborgox Xyynb TOFTOOMXUA
3aacaH Hexuen, XXypMmblH garyy
cap Gyp xonborgox TepuiiH 3pXx
Gyxwih Ganryynnarag TenHse.

(h)

Tecen xaparkyynard KOMMaHn Hb
XyyNb TOMTOONKUA, 33aCHbI Aaryy
XODKIMUIAH  GapXI3anTan  NPraH,
axmag, HaCTHbIr @By axunnyynax
3CXyn Xonboraox >kypMblH paryy
XODKNUAH  O3pXWLISanTalt  XyH,
axmag, HacTHbIr axunnyynaaryi
OpOH TOO TyTamg  Horgox
TenGepwiAr apx Syxun
Ganryynnarag Tenue.

(h)

The Project Company shall employ
citizens with disabilities and the
elderly in accordance with the law,
or, if unable to fill positions with such
individuals, shall pay the established
fees to the relevant competent
authorities for each unfilled position.

12.2  YHA3CHWUA MIPraXxXunraH 6antrax

12.2 Training of National Professionals

(a)

Tecen xapankyynary He MoHron
YnckiH yyn yypxaiiH canbap, HaH
sanaHrysa [oeuiiH Byc HyTar
BonoH Tecnuiir xapankyynaxag
Wwaapjargax yp Yagsapran,
oopuitH  MoHron axunTHYyabIr |
OaNTrax Tanaap XyHWi Heey,
cypranTbll  UOrY TOneeneree
X3P3NKyyrx axuvinax 6ereef aHa
tanaap Opna awwurnax rapasHi
HapwiiBYnaH 30xXuUUyynHa.

(a)

The Project Company shall
implement a comprehensive human
resources and training plan aimed at
equipping its Mongolian employees
with the skills required for the mining
sector in Mongolia, particularly in the
Gobi region, and for the
implementation of the Project, and
this shall be detailed in the Deposit
Development Agreement.
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(b)

Tecen xaparKkyynary KOMNaKu Hb |
©6pUIAH  aXunTHeIr  6anTrax
XYP33HA fapaax yypar XynasHa:

(i) Ta3B3pNANT,
Bopnyynanr, xor
XaAronblH -~ MEHEXMEHT,
uauparuiiH xamraananr,
aroynryi axunnaraa,

Gavirans OpHHbi
Xamraanan, HeXeH
COprasnT, YCHblI Heel,
XAHANT, MOHUTOPWHS

33par YWUrNanaap MOHron
DKUNYABIH YP Yaaeapbir
O33LUNYyNax, MeH
APaKTUK TypLunara onrox
Cyprantbir WKUN TeCTIN
ragaapblH Tecen OonoH
YypxanH Tanban [3sp
30XMOH Baiiryynax; meH

(b)

The Project Company undertakes
the following responsibilities
regarding training its employees:

(i) To enhance the skills of
Mongolian employees in the
areas such as development
of radicactive mineral drilling
sites, extraction, processing,
transportation, sales, waste

management, radiation
protection, operational
safety, environmental

protection, rehabilitation,
water resources, control and
monitoring, and organize
practical experience training
on similar foreign projects
and Mine Areas.

(c)

(d)

(e)

Tecen xap3nKkyynard KOMNaHW Hb
MoHron YncelH XxenenMepwiiH
Xyynb TOTTOOMXMWA, 3aacHb! Aaryy
TYXalH XUng XWArgsx cyprantbiH
WK GypaH, xeTenbep,
Tenesnereer Gonoscpyynx,
xonboraox TepuH 3axupraaHsi
TeB Oairyynnarag xypryynHa
(Uuaawma “KunuitH cypranTbiH
TeneBneree" rax).

Tecen X3parKyynard KOMNaHW Hb
JKvnuitd cypranTbiH Teneenereer

X3panKyynsx 3apanuir  6ypaH
XapuyuHa.

Tecen xaparKyynard KOMNaHu Hb
axunypaa MoHron YncbiH
XSAONMEPUIAH XyYyNb TOrTOOMXIUA
33aCHb! aaryy cyprantag
Xampargax Sonomoop XxaHrax
YYP2rTaii.

(c)

(d)

(e)

The Project Company shall develop
and submit a comprehensive
training program and plan for the
current year to the relevant state
administrative  central  authority
(hereinafter referred to as the
"Annual Training Plan") in
accordance with Mongolia’s labour
legislation.

The Project Company shall be fully
responsible for the costs incurred in
implementing the Annual Training
Plan.

The Project Company shall ensure
that its employees have access to
training opportunities in accordance
with Mongolia's 1abor legislation.
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12.3 WuHoBaUbLIH xeTenéep

(a

(b)

Tecen XapanKyynard KOMnaHu Hb
HUArMWIAH XapuyLnarsiH XYpasHa,
Tecnuiin YN  axwnnaraadj
OSMKN3r  y3yynax  30punroop
eepwiiH 3apanaap uaupar uasexT
awmrT mantman xaix, onéopnox
Bytoy awwurnax, Bonoscpyynax
YArManasp cypranTt, cynanraa,

xenkun  6onox WHHOBAUbIH
xeTenbepuiir  6uiA  Gonroxelr
JIMKMK  axunnaHa (uaawmp

"MHHoBaULIH XeTentep”).

YypxaliH awurnantsiH ye war
3XANCHI3C X0 Tae (5) unuitH

AoTop OpOH HYTTUIAH
6onoecponsiH Badryynnaryyarai
xamtpa WHHOBaUbIR

xeTenbepwuiir 65oNoBCPyynHa.

12.3

Innovation Program

(@)

(b)

The Project Company shall foster
the establishment of an innovation
program which includes training,
research, and development, and
innovation  center  (hereinafter
referred to as the “Innovation
Program”) at its own expense, in the
field of exploration, extraction, use,
and processing of radioactive
minerals to support the Project
activities within the framework of
social responsibility.

This Innovation Program shall be
developed in collaboration with [ocal
academic institutions within five (5)
years after the start of the Mining
Operation Phase.
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[ 12.4

Huittuitn  3opuynantrai a3 ©OyTau,
TOPUIAH HUWTUIH 30pHynanTTan emu
awmrnax

(@)

(b)

(©)

Tecen XapanKyyniary KoMnaHu Hb
ogoo Oairaa GonoH wup33ayia
Buii Bosnox HUATUIAH
3opuynantTan gaa Gyrau (ap4mm
Xyy, 3aM, yc, xapunuaa xon6oo
bonoH anueaa Gycag HUATKIAH ax
axyWiH ywnuunras)-nir FapasHun

3.8-p4 saachbir  GapumTnad
xonfBoraox Xxyynb TOrTOOMXWA
32acaH KypMmblH  garyy yn

sifirasapiax sapyumi HUALYYNaH
awmrnax apxTon GantHa.

Tecen xap3anKyynary KOMNaHn Ho
TecnuitH x3parus? Laapanarbir
XaHrax  30punroop  HWATWIAH
3opuynantaap awmrnax
BonomxToih anveaa Asg GyTumMiiH
Bapunra Baiiryynamx, asTo 3am
33PrWAT  @OPUNAH  XepeHresp
Bapbx Baitryyncan 6on TecnuiiH
yin axwnnaraang caan
yupyynaxryi 6aix Hexuena opoH
HYTTUAH Upraf, OnoH HUAT 60MoH
3acruiiH rasapt awmrnyynHa.

3acruiAH  rasap Hb  Tecnwiir
amxunTTan X3PINKYYNIX
6onomxuniar XepeHre opyynariuig
Onrox 30puaroop Tycran
3eBLLOSPNEBP ONFOraCcoH
Tanbaing  xamaapax  raspsir
YACbIH Tycra X3parussHp asax
apx33  xapankyynaxryia  Gaix
yyprusr xynaax bairaa 6GonHo.
3acrwiti  rasap Hb  Tycrai
3eBLUsepnesp onroracoH tanbai
Asaryyp Oyc HyTart 3annwryi
X3PIArYIITMN HUATWIAH
3opuynanTTai 3am, 434 OyTumitH
B6apunra Gairyynamxuviir 6apbx
Danryynax Toxuongona Tecen
X3panKyynary KOMNaHuTain
seBwmnUex  Bereeaq  Tecen
X3pankyynary KOMMaHW  Hb

12.4 Use of Public Infrastructure and State
Public Property

(@)

(b)

()

The Project Company shall have the
right to use existing and future public
infrastructure (such as energy,
roads, water, communications, and
any other public utility services) in
accordance with the provisions of
Clause 3.8 (Permits) of the
Agreement, based on the principles
of non-discrimination as stipulated in
the relevant legislation.

If the Project Company builds any
infrastructure or roads that can be
used for public purposes at its own
expense to meet the Project's
needs, it shall allow local residents,
the public, and the Government to
use them without interfering with the
Project operations.

The Government shall refrain from
exercising its right to take land for
state special needs within the areas
designated by Licenses to ensure
the Investor's ability to successfully
implement the Project. In the event
that the Government constructs
public roads and infrastructure
facilities that are essential for the
region over the area granted under
the Licenses, the Government shall
consult with the Project Company
and the Project Company shall not
unreasonably obstruct such
constructions.
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YHO3CM3NNYAraap caan
yupyynaxryi.

12.5

ByT23ra3xyyHuir aKkcnopTnox

OHa 3pasHuiA 5.1-p 3yAnuinr
XOHOOXIYWrasp XyBblaa 333MLUMMMKUA
BonoH Tecen Xaparkyynardy KoMnaHu Hb
ByrasrgaxyyHuitr  Moxron Yncaac
akcnopTnoxaoo MaanwiiH Tyxal Xyynb,
FaanwiiH Tapud, raanuiiH TaTBapbIH
Tyxai xyyne, LlemuiAH 3HepruilH Tyxai
Xyynb, MoHron VYnckiH OAOH YNCbiH
rapss, OnoH yncbiH craugapt GonoH
YHASCHWA CTaHOAapT, AYPaM, XypMbir
MepLexX YYPIrTai.

12.6

Exporting Products

Without prejudice to Clause 5.1 of this
Agreement, the shareholders and the
Project Company are obligated to comply
with the Customs Law, Customs Tariffs Law,
Customs Duties Law, the Nuclear Energy
Law, as well as international agreements of
Mongolia, and the International Standards,
and the National Standards, Regulations,
and Rules when exporting Products from
Mongolia.

13.

ABIUrAAC YPbOUYUNAH
CaAPINNax

13.

PREVENTION OF CORRUPTION

13.1

Tecen x3pankyynary koMnaHy 60onoH
XepeHre opyynarymitH yypar

13.1

Obligations of the Project Company and
Investor
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Tecen xapankyynard KOMnaHu, XepeHre
opyynard 6GonoH TaaHMA Xamaapan
Oyxun aTrasayya, TIArsspuiH  anbax
TylWaanTaH, 3axupan, aXUNTHyyd Hb
ABNUrblH 3cpar MOHron YncwiH Xyynb,
TYYHA HUALYYIDK rapracaHd AypaM, Kypam
GonoH yyrasp xsisraapnarfaxryimrasp
©epCcauniiH ByptranTan, yin
axunnaraaraa asyymk Gy ync opHyya
6onox byra Haipampgax ®paHy Ync,
Esponbii  XonGoo  GonmoH  Bycan
Xon6orgoxX OpHbI aBAWUIbiH 3CPar Xyynb
Tortoom, CaHxyyrMiAH apra Xamxas
aBax Barryynnara (PAT®)-blH 36BNIEMX,
xopurnontyyasir  (Uaawmun “ABAUrbIH
acpar Xyynbs TOFTOOMX' TF3ax) parax
Mepaex YyparTan.

The Project Company, the Investor, their
respective Affiliates and their officers,
directors and employees shall be subject to
the Anti-corruption faws of Mongolia and the
regulations established in accordance with
these laws, as well as those of France, the
European Union, and other relevant
countries where they operate, including
recommendations and prohibitions of the
Financial Action Task Force (FATF)
(hereinafter referred to as "Anti-Corruption
Laws and Regulations").

13.2

3acruilH raspbiH Yypar

Tepwith Byx LWWaTHbI Balryynnara, anbax
Xaarumg Hb ABNUIBIH  3CPar  Xyynb,
TOITOONDKVIAT YN apKunnaraasgaa 4YaHg
parax Mepaex  Yypartad  Gonoxbir
3acrviiH rasap Hb XYN39H 36BLUeepM
Galiraa Gerees TepuiH yitn axuwnnaraar
ABNUIbIH  3CPar  Xyylib, TOFTOOMMXKUAr
Jaraxk Mepaex axunnasa.

13.2

Obligations of the Government

The Government acknowledges and agrees
_that all levels of State agencies and officials
—are-subject to-the Anti-corruption-Laws-and-
Regulations in their operations and to
ensure that Government activities are
conducted in accordance with the Anti-

Corruption Laws and Regulations.
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13.3 ABfAuraac ypbguuMnaH CIPruinax
amnanTt

(a)

Tecen X3panKkyynard KomnaHu,
XepeHre opyynary GonoH
Xamaapan Oyxuh aTrasgyyasac
anuBaa Oyx wartHel TOPWUIAH
Ganryynnara, anbaH
TywaantaHg Ternced OyxuA n
Tonbep (ratBap, Ten6ep,
Xypaamk, YANYUIr3asHWA Xxenc,
HOFQON aluur, TOpryysb, XaHaus,
Tycnamx 33par), yncbiH 6GonoH
OPOH HyTrMiAH TecesT Tesnepu
Daliraa OpnorblH M3£23M3n Hb
OYUTBEC-biH garyy onoH HUAT34,
HaanTTan Oalix Gereen oONOH
HUATIA HI3aNTTaN TaBUXbIr
Tanyys 6ypaH XynasH 3eBLUeepH
GaliHa.

13.3 Commitments on Prevention of
Corruption

(@)

The Parties fully agree that all
payments (such as taxes, fees,
charges, service fees, dividends,
penalties, contributions, and
donations) made by the Project
Company, the Investor, and its
Affiliates to any Government agency
or official, at any level, including
revenue information collected in the
state and local budgets, shall be
public information and made public
in accordance with the EITI.
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(b)

OHaxyy apasrasp soxuuyyncad
3PX, YYPrad  XIPINKYYNIXTIN
xonborayynaH apasHuit anb Har
Tan Hb Heree Tangaa gapaax

yan  axunnaraa  saByynaxbir

XOPUFFIOHO:

(i) anfaH yypraa rymusTrax
acxyn rYRLaTraxryin
BaiixTain Hb
xonborgyynaH  anveaa
WaH xapamx, ©anar,
ypamiiyynan erex,

erexesp amnax, syyunax,
acxyn anveaa XYH,
XYynuin aTrasgsgn aasyy
Gaiigan onrox, onroxoop
amnax, anveaa
xanbapaap xyyne Bycaap
Heneenex; 6onoH

(ii) ABMUrbIH - 3CPar  Xyynb,
TOrTOOMOOP
XOPUrIOCOH apyyruiiH
GonoH 3epunviiH  Xyynb
TOrTOOMXUA AN, LWMIATIAN
OHOrgyynaxaap 3aacaH
6ycag yAngan, ac
yAngaxyir yAnasx,
YANQ9xXasp TOXMPONUOX,
e4eseH XxaTtrax, 30XWOH
Banryynax.

(b)

In relation to the fulfilment of rights
and obligations governed by this
Agreement, either Party shall not
undertake the following actions with
respect to the other Parties:

D) To offer, promise, or
facilitate any bribes, gifts,
rewards, or advantages in
connection with the
performance or non-
performance of official
duties, or to obtain any
advantage for any person or
legal entity, or to promise, or
offer any illegal influence in
any form; and

(i) To engage in committing,
agreeing to commit, inciting,
or organizing other acts or
omissions that are
prohibited by the Anti-
corruption Laws and
Regulations and are
punishable by criminal or
minor offences laws.

(c)

MapasaHui anb Har Tan aHaxyy 13
Ayraap 3ying 3aacaH Yypruir
3opuceH Bon 3Haxyy [apasr
14.1(c)-p 3aacaH YHA3CN3N33p
LyLriax apxTau.

(c)

If either Party violates the
obligations stated in Clause 13, the
other Parties have the right to
terminate this Agreement on the
grounds specified in Clause 14.1(c).
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13.4 HyyYUnAn

@)

(b)

Hyyu  wmagasnnuiir  3acruiH
rasap, XepeHre opyyrnard 60noH
Tecen X3panKyyrard KomnaHw
yaHanaH  xagranax  Oereep
aHaxyy Hyyu mspaanimitH 23su

aCXyN 3HaxXyy [3pasHuit XYp3sHA |

TYC M3A33NNMIAr rapraH erceH
anb H3r TaneH ypbavunad
Buurasp erceH  TycraincaH

3eBLUeepenrynrssp anveaa
rypasgard aTrasasa
3afpyynaxelr xopurnoHo. Wiam
3eBLUESPNUIAT Onroxooc

YHO3CNanrynrasp TaTransax,
ONTrOXA00 Hexuen TaBux, 3cxXyn
yA@axbir XOPUrMoHO. XyH ambiH
apyyn M3Ha, awynryii 6anansir
XamMraanax 30pwnroop 3answryi
un 6onrox waapgnarartai oHUrow
Hexuen Gaigan yyccsH Tanaap

3acruitn  rasap Hb  Tecen |

X3PANKYYNard KomnaHu ©HonoH
XepeHre opyynard HapT 6uurasp
M33rO3N  XyPryysncHasc Xolw
XOPWH fepBeH (24) uarwiH JoTop
XepeHre opyynard 6onoH Tecen
X3PANKYYNary  KOMNaHu Hb
TatranacaHaa Mafaarasaryia Gon
XepeHre opyynary 6ornoH Tecen
X3PanKyynard KOMMNaHWIAT
3eBLUEepen ercéeHs TOOLHO.

"Hyyu M3a33nan’ ragsrt gapaax
M3A331NNIAT ORNTOHO!

0] MoHron YnceiH XyynuiH

paryy Xyynuap Hyyuap
Xxamaapax Mag43anan,

(i) AXKWNTHYYALH ~ anueaa
XyBWAH M3433nan, apyyn

M3HOWAH Mag23anan
BONOH  XYBWIAH  HyYyLbIr
aryyncams, TUAHXYY

Hyyyas XamaapHa I3
axunTHyys 6onoH Bycan

XYMYYCUIAH

13.4 CONFIDENTIALITY

(a) Confidential Information shall be
retained by the Government and the
Investor and the Project Company in
strictest confidence and shall not be
disclosed to any third party without
the express prior written consent of
the other Party to which the
Confidential Information belongs or
which has  disclosed such
Confidential Information within this
Agreement, which consent shall not
be unreasonably withheld,
conditioned or delayed, provided
that the Investor and the Project
Company's consent shall be
deemed given if not withheld in
writing within 24 (twenty four) hours
after the Government notifies the
Investor and the Project Company in
writing of an emergency situation
where disclosure is required to
protect the health, safety, and
security of citizens.

(b) “Confidential  Information”  shall
mean:

(i) Confidential Information as
defined in the Mongolian
Laws:

(ii) Personnel matters, health
records of individual
employees, or other
documents in which
employees or cthers have a
reasonable expectation of
privacy and other matters
that involve the privacy of
individuals;

(iii) Confidential technical or
proprietary information
regarding equipment,
process innovations;

(iv) Business secrets;




(iii)

(v)
v)

(vi)

YHORCNINTANrasp
y3axyny Oycapg GapumT
Buuryya;

Tonor TOXOSPEMXK,
NpoUecChIH wmingan,
WUKMHS caHaa  33pruiiH
Tanaapx TEXHUKNIAH

acxyn HYYLbIH
33parnanTaii Maa’9nan,

BuaHecniaH Hyyw;

XyynuiH 36BMEXVAH
3eBneree 33prunr
opyynaH Hyyunan 6yxui

Xyynb 3yWH acyyanyya,
acxyn

reonorniH M3433N3A
BONOH almnIT ManTMansiH
Heel 33pruir opyynaH
TecenTan xon6ooTomn
XepeHre opyynary 6onoH
Tecen XaPaNKyynary
KOMMNAHWUIAH OKYHBI MY,

v)

(vi)

Confidential legal matters,
including advice  from
attorneys; or

The Investor and the Project
Company’s intellectual
property related to the
Project, including geological
information and mineral
reserves.
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‘Hyyu M3gasnan”’ racaH Hap
TOMBEOHL JAdapaax Mm3433n1an
Xamaapaxryi:

(i)

(ii)

(iii)

(iv)

v)

Xyyne 6ycaap
3agpyynaxryiirasp OnoH
HUAT3L HI3NTT3K BONCOH;

Anb Har TanbiH rypaspard
3Trasgaac xXynasH ascaH
Byloy XynasH aeary Tan
Hb  WAM  M3O33NNHAH
Tanaap SAMap  HaraH
Hyyunanelr  xXamraanax
VYPar XynascaH ragruir
M3ANIYHrasp XYNasH
aecaH;

XepeHre opyynary,
Tecen X3PANKYynary
KOMNAaHW 6onoH

T3Araapuith  Xamaapan
Oyxwil 3TraagniH aarax

mepager anveaa XyynuidH |
BOMOH Xapar, MapraaHbIr
XAHaH WXAABIPNAaX
LY YXUIAH axunnaraa
acxyn apbuTpiiH
LINAaB3p acxyn
XOPOHIUIAH OUpPKUIAH
xon6orgox aypom
XYPMBIH faryy saapyynax

WaapgnaraTtain 6oncoHx;

Xamaapan Gyxu#i 3Trasg,
MIPraxnuinH  3eBnexyya,
OOMOMMUT  caHXYYrunH

O3NKNar y3yynarava
6onox BonomxuTt
KUHXIHD Xy[annaH

asaryfag 3appyyncaH;
acxyn

OHaxyy ["apasHui
ayinyyn — xamaapaxryi
SoncoH OpabiH ane Har
X3CIrTIN Tycrainnax

(©)

The

term “Confidential

Information” does not mean or
include information that:

@

(i)

(iii)

v)

becomes publicly available
without wrongful disclosure;

was obtained by a Party
from a third party who is not
known by the receiving Party
to be under any obligation of
confidentiality with respect
to such information;

is required to be disclosed
by any law to which the
Investor or Project Company
or their Affiliates is subject,
by any court proceeding or
arbitral award, or by any
applicable rule of a stock
exchange;

is disclosed to Affiliates,
professional advisers,
potential providers of
finance, bona fide potential
purchasers; or

Confidential Information
specifically related to any
part of the Deposit that is
relinquished from the
application of provisions of
this Agreement.
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[ xonbootoit Hyyu
M3433n3n.
[ 14. raP33 [RYYCTABAP BONOX LIYLUIAX | 14. TERMINATION OF THE AGREEMENT
141 Tapa3 ayycrasap Gonox 14.1 Termination of the Agreement

SHaxyy 9pas Hb papaax Toxuongong This Agreement may be terminated in the

ayycrasap 6ormk 6onHo: following cases:

(a) Tanyya [3pasrasp  XynascaH (a) The Parties have duly fulfilled their
VYPras 30xux &coop ryiLsTracaH; obligations under the Agreement;

(b) [apasHuMii xyrauaa pAyycrasap (b) The Term of the Agreement has
6oncoH Gereen Laawmn expired and has not been extended;
CyHrargaaryi;

(c) One of the Parties has exercised its

(c) 14.4, 14.5-p 3yinyynan 3aacad right to terminate the Agreement in
KypmbiH - paryy  14.2, 14.3-p accordance with Clause 14.2 or 14.3
3YANYYA34 3aacaH yHA3Ccnanasp and following the procedures
TanyyabiH ane Har Hb [apaar specified in Clauses 14.4 and 14.5;
uylinax 3pxa3d X3panKyyNncaH; and
6onoH

(d) The Parties have mutually agreed in

(d) Tanyya Hb [apasr xapunuaH writing to terminate the Agreement.
ayycraeap 6Gonroxoop 6udraap
TOXWPONLCOH.

14.2 3acrviH raszap Map23r uyunax apx 14.2 Termination rights of the Government

3acrniiH rasap Hb papaax Toxuonaong
aHaxyy Mapaar uyunax spxTan GanHa:

The Government shall have the right to
terminate this Agreement in the following
circumstances:

(@)

XepeHre opyynard 6onoH Tecen
X3P3rKyynard KOMNaHu Hb SHaxXYY
9p2asrasp  XyN23caH  YHACAH
(MmaTepuan) yypras 3epuCeH,
YYHA papaaxbir opyynax 6onoey
YYraap xAsraapnargaxryia:

(i) 3naxyy MapasHuin 3.1(d)-
4 3aacHbl garyy Tecnuir
X3P3anKYYNasryn;

(a)

The Investor and the Project
Company have violated material
obligations under this Agreement,
including, but not limited to:

) Failure to develop the
Project in accordance with
Clause 3.1(d) of this
Agreement;
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(i) 13-p 3yin (Asnuraac
YpbAYUNaH Caprninax);

(iii) 16.1-p 3yin (batanraa,
Magsraoan);
(iv) 17-p 3ymn (Opx

Lmrkyynax); 6onox

v) XepeHre opyynary acxyn
Tecen X9p3nKyynary
KOMMaHN Hb ©6puneH

__Baitryynaraax -30punrooc..

6ycagaap TenGepuiiH
yageapryi H0ncoH,
AamnyypcaH, acxyn TataH
6yyracaH  TOXMongona;
acxyn

(vi) Tecen X3panKyynardy

KomnaHn BGyioy XepeHre
opyynard Hb 12 (apsaH
x0ép) cap 6a TyyH93C
Jatc il xXyrayaaraap
Tecnuiir xapanKyynaxryu
OPXWUCOH.

(b) Mepasannin  15.3(e)-n  3aacaH

Hexuen 6aigan yyccaH.

(i) Clause 13 (Prevention of

Corruption);

(iii) Clause 16.1
(Representations and
Warranties);

(iv) Clause 17 (Transfer of
rights); and

v) If the Investor or the Project
Company becomes

insolvent or bankrupt or is
otherwise liquidated, other
than for the purposes of
corporate reorganization; or

if the Project Company or
the Investor abandons the
Project for a continuous
period of 12 (twelve months)
or more.

(vi)

(b) A condition as specified in Clause
15.3(e) has arisen.

14.3

XepeHre opyynary 'apaar yyunax

XepeHre opyynard He [3paar aapaax
TOXMONZONA Uyunax 3pxTen OHaitHa.
YyHa:

(a) 3acruiid rasap Hb 3H3 [9p33raap
XYN33C3H hapaax YHAC3H
(maTepvian) yypra? HOL[TOWroop

36pUCeH:

(i) MapasHwit  3.2-p  3yin
(XepeHre  opyynanTbir
xamraanax 6aranraa);

14.3

Investor's Right to Terminate the

Agreement

The Investor shall have the right to terminate
the Agreement in the following cases:

(a) The Government has materially
violated the following material
obligations under this Agreement:

(i) Clause 3.2 (Guarantee to
Protect Investment);

o8




ii) lopasHunm  13-p  3yin
(ABnuraac  ypeAuunaH
capruinax); GonoH

(iii) Fapasuuin  16.2-p  3yin
(3acruiH raspblH
mMagargan, bartanraa),

(b) FapasHuin  15.3(e)-a
Hexuen 6anaan yyccaH.

3aacaH

Clause 13 (Prevention of
Corruption); and

(i)

iii) Clause 16.2
(Representations and
Warranties of the
Government),

A condition as specified in Clause
15.3(e) has arisen.

(b)

14.4

3p33 uyunax maaaraan

(a) Xapae xonborgox Tam Hb 3H3
MapasHuin 14.2, 14.3-p s3yang
3aacaH yypraa HOUTOWroop yn
OuenyyncaH Gereep TyxawH Tan
Hb YYPrUAH 3epunuiir apunrax
AMap H3r apra Xsmxas3 asaaryi
(Uaawmng "Yypraa
6uenyynaaryvi Tan" rax) OGon
Horee Tan (uaawwma "MaIpaar
uyunax apx YYcCaH" rax) Hb
3Haxyy [apaar uyunax Tyxan
mapgargan  ("Mp?3  uywnax
Manarasn')-uir Yypraa
Buenyynaaryid Tan pyy xypryymx
BonHo.

14.4 Termination Notice

(a) If the relevant Party materially fails
to perform the obligations referred to
in Clauses 14.2 and 14,3 of this
Agreement, and that Party has not
taken any action to remedy the
breach (hereinafter referred to as
the "Defaulting Party"), the other
Party (hereinafter referred to as the
“Non-Defaulting Party”) may send
a notice of termination of this
Agreement ("Termination Notice")
to the Defaulting Party.
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(b)

()

Yypras OGuenyynaaryl Tan Hb
Mapaa  uyunax  MaAsTAnMAr
XynasH ascHaac xonw 180 (Har
3yyH Has) XOHOTWAH [AO0TOp
YYPruiAR  3epunuiir apunraaryi
(Uaawwng "YypruiiH  3epunuiir
apunrax xyrauaa” rax) 6Gon
YypruiiH  3epunuisr  apuwnrax
Xyrauaa gyycmary 2aHa [apasr
Lyunaracasg TOOUHO.

Yypraa Owuenyynasryit Tan Hb
Yypruiit  3epunuiir  apunrax
XyrauaaHel  QOTOP  YYPTWAH
3epUNWAr  apwiracad,  yypras
3oxux é&écoop OnenyyncaH rax
Tanyya XxynaaH 36BLUESPCEH
acxyn Bycan Gananaap
TOXWPONLUOOHA  XypcaH  Bon
Mapasr uyunax Tyxal msaarnan
H3H JOapyd  Xyu4uHryid Bonox
Bereen Mapas X3BUAH
YPrarmKunHa.

(b)

(c)

If the Defaulting Party fails to
remedy the breach within 180 (one
hundred and eighty) days upon
receipt of the Termination Notice
(hereinafter referred to as the
"Remediation Period"), the
Agreement shall be deemed
terminated once the Remediation
Period has expired.

If the Defaulting Party remedies the
breach of obligation within the
Remediation Period and the Parties
agree that the obligation has been
properly performed, or if other
arrangements are made, then the
Termination Notice shall
immediately become void and the
Agreement shall continue to be in
effect.
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14.5

(a)

(b)

(c)

Mapas ayycraap 6oncHbI yp pgarasap

OHaxyy Iapas Hb 14.1(b), (c)
acxyn (d)-a 3aacaH wanTtraasaap
dyycrasap Boncod Toxuonaong
XepeHre opyynary 6onoH Tecen
X3pankyynary KOMMaKK Hb
yypxaiiH xaanT, Oairane Op4Hbl
HEeXeH CapraanT, yypxaiiH
XaanTtblH fapaax MOHWUTOPUHF,
3aBCap apuunraa, xAHanT 33parT
xamaapax MoHron YncbiH Xyynb
TOITOOMX, OnoH YRCbiH
CTaHAapTa[,  32acHel  paryy
YypxailH xaanTblH TeneeneresH
3aacaH ywin axunsaraar 30xux
&Coop X3PINKYYIH3.

XepeHre opyynard Bywy Tecen
X3PANKYYard KOMNAHW Hb 3H3XYY
Mapaar 14.3-p 3aacaH
YHA3CN3N23p uyuancaH
TOoXMoNnZona aHaxyy [apasHa
3aacaH XepeHre opyynarduitH
3pXuIAr BONOH Xyynuvap waapgax
BOMNoOX XOXMPON HOXeH Toenexuinr
waapaax IPXUIAr Hb
XOHOOXIYArasp aHaxyy [3pas
ayycragap 6onHo.  XepeHre
opyynaryaac [apaar  WiHXyy
uyuancaH Hb Tycrail 3esweepen
acxyn Tecen  xapankyynary
KoMnaHuiiH MoHron YnceiH Xyynb
TorToomxuiiH ~ paryy  Opaeir
YPIamxnyynsH awmrnax apxuir
XEHAOXTYA.

3acruiii raspaac aHaxyy Fapaar
14.2(a)(i)-(ii) 6onoH (b)-a 3aacaH
YHL3CN3N33p uyuancaH
TOXVIONAONA SHaxyy [9pasHA
33acaH 3acruitH raspblH 3pXuir

BONOH  Xyynuap  TOMTOOCOH
XOXWPMbIF  HEXeH  Temnexwir
Wwaapaax BpXWIAr Hb

XOHOOXIYArasp oHaxyy [apas
ayycraeap 6onHo. 3acrvitH rasap
[apaar WiHXYY UyuancaH Hb
Tycran seswwesper 60noH Tecen

14.5

Consequences of Termination of the

Agreement

(@

(b)

(©

(d)

If this Agreement is terminated for
the reasons specified in Clauses
14.1(b), (c) or (d), the Investor and
Project Company shall duly
implement the activities specified in
the Mine Closure Plan, in
accordance with Mongolian laws
and International Standards for mine

closure, environmental
rehabilitation, post-closure
monitoring, maintenance, and
oversight.

If this Agreement is terminated for
cause by the Investor or the Project
Company for the reasons specified
in Clause 14.3, without prejudice to
the Investor's rights under this
Agreement or otherwise to claim
damages by law, this Agreement
shall cease to have effect. The
termination by the Investor under
such circumstances shall not affect
the Licenses or the Project
Company's right to continue to use
the Deposits in accordance with
Mongolian aw.

If this Agreement is terminated for
cause by the Government for the
reasons specified in Clause 14.2
(a)(i)-(ii) or (b), without prejudice to
the Government’s rights under this
Agreement or otherwise to claim
damages by law, this Agreement
shall cease to have effect. The
termination by the Government
under such circumstances shall not
affect the Licenses or the Project
Company's right to continue to use
the Deposits in accordance with
Mongolian law.

If this Agreement is terminated for
cause by the Government for the
reasons specified in Clause
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X9P3INKYYnary KOMMaHWiAH
Mouron YAcbIH Xyynb
TorToOMXUiiH  garyy  Opabir
YPranm¥nyynaH awurnax 3apxuiir
XOHOSXIYWN.

(d) 3acrwitn rasap aHaxyy [apaar
14.2(a)(iv), (v) Bywoy (vi)-a 3aacaH
YHA3CNanasp LyuancaH
TOXuongong  3acruiH  rasap
Tecnuilr xAHanTAaa asax Jpxa’
xapankyynax OGereen Tecen
X3P3NKyyNard komnauu Hb Opp
BoNnoH Xxonboraox yyn yypxaiH
Bapunra Banryynamimza
Xxamaapax 6yx 3px, emurnex apx,
almr CoHUpxnoo 3acruiiH rasap
acxyn 3acruiti raspaac
TOITOOCOH 3Tre9434 YH3
TenGepryi LWMKYYHa.

14.2(a)(iv), (v) or (vi), the
Government shall have the right to
exercise step-in rights in relation to
the Project, and the Project
Company shall transfer all right, title
and interest in the Deposits and any
associated mining facilities to the
Government or its nominee for nil
consideration.

14.6

TecnuitH GapuMT ©Guuur, TainaH,
6ypTran

Tecen X3panKyynard KOMMaWn Hb
KomnahHuiH Tyxait Xyynbf 3aacHbir
OapumTnaH  KOMNaHwiAH  CaHXYYrMinH
fonoH YN axunnaraadb!  Tahna,
Toouoo, Tecen GonoH Opayyartan
xonbootoun Gyx GapumT Buumnr cypanraar
MoHron YnceIH HyTar  A3BCrapT
xagranta.

146 Project Documents, Reports, and
Records

The Project Company shall retain financial and
operational reports and accounts of the company,
along with all documents related to the Project and
Deposits, on the territory of Mongolia, in compliance
with the Company Law.
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15.  DABATQALUNYWU XYYWUH 3YUNC

15.1 [OaBargaiwryi Xy4uH synnc

(a)

“‘Naparpawiryd  Xy4mH  3ywn"
rafart anb Har TarnbiH XsHanTaac
ragyyp OGoncoH, sAmap  Hor
Bailgnaap ypbA4vunaH Taamarnax
ACXYyN  ypbAduNaH  Capruianax
Conomkry# gapaax yin ABAnbiH
ynmaac FapasHui aaryy
XYN33C3H Yypras 3oxux écoop,
3aacaH uar xyrauaasg uenyymk
vafaxryn GONCHbIr Bytoy
Buenyynax Xyrauaaraa
X3TPYYNCHUWAr ouinrox 6Gonoeu
36BX6H O00pX TOoXuonanyygaap
Xsisraapnargaxryi:

(i) rasap xeanent, Yep,
XYuTal canxu Wyypra,
asHra uaxunraad, ran
TyAm3p,  uac,  3yA,
XOMK33HUA  Bopoo  rax
M2T  Baitranuin  Byx
TOPNUIAH ramLuur,

(i) Morron YncbiH HyTar
asscrapTr Oui  BoncoH

AaviH, 33BCIrT
MeprenaeeH, LiSpruiH
axunnaraa, ©ocnoro,
XOPAOH CYWTTax
axunnaraa,

iii) 3acruiid raspaac
TOrTOOCOH BGyX TepnuitH
HUATHUIAr xamapcaH
XA3raapnant, Xopuo,

Li33p, 8B4UH Taxan,

(iv) HWAT aXUNYabLIF
XaMapCaH aKun XaanT,
©ycnanT, cyynT; BonoH

(v) MoHron YncbiH XUNUiH

GoomTyyabir Xaax,
XyAanaaaHsl xopur
TaBuraax,

[ 15. FORCE MAJEURE

(@)

(b)

(©

15.1 Force Majeure

“Force Majeure Events” shall mean
an event beyond the control of a
Party that could not have been
anticipated or prevented in any way,
resulting in the failure or delay to
fulfili contractual obligations as
stipulated in this Agreement. These
events include but are not limited to:

) Natural disasters of all kinds,
including earthquakes,
floods, strong winds,
lightning, fires, snowfall,
frost, heavy rain;

(ii) Wars, armed conflicts,
military operations, riots,
and acts of sabotage
occurring on the territory of
Mongolia;

(iii) Any Government-imposed
restrictions, bans,
quarantines, or epidemics
affecting the public;

(iv) Strikes, blockades, or sit-ins
involving all employees; and

v) The closure of border
checkpoints of Mongolia and
imposition of trade embargo,
transport restriction,

(“Force Majeure Events”).

A Party that is unable to fulfill its
obligations under the Agreement
due to Force Majeure Event shall be
responsible for proving that such
Force Majeure Event has occurred.

The occurrence of Force Majeure
Event shall not exempt the Project
Company or the Investor from the
following obligations:
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(b)

(9]

T33B3PMANTUAH ’
Xsi3raapnant,

(yaawwnp “AaBarpawrym
XYUMH 3yAn’ rax).

Hapargawuryt  Xy4unH  3yAnuiH
Hemneeneng e©pTCeHWA yrnmaac
[apasrasp  Xynma3cdH  yypraa
30Xxux écoop, 3aacaH uar
xyrauaaHg Ouvenyymx udapaxryi
Boncod Tan He [aBargawryi
XYUUH 3YAN YYCCIHWIAT HOTNOX

YVYP3r XYN33H3.

Hapargawiry! xydvH 3yin 6ui
BoncoH He Tecen X3panKyynard
KOMNaHu GonoH XepeHre
opyynard Hapbir gapaax yyprasc
yeneenex yHAacnan Gonoxryn.
YyHa:

0] 3Haxyy [3pasHg 3aacHbl
Jaryy Tenergex xysaapbT
MEHTeH TenbepuiiH yypar;
BonoH

(ii) aHaxyy [2pss, MoHron
YncelH Xyynb TOFTOOMX
6onoH OnoH  yncbiH

CTaHgapTbiH faryy
XY193C3H Gatirans
OpPYHBIM Xamraanax,

XO[eNMepUitH  alynryi
BGangan, apyyn axyi,
LeMuiiH atoynryi Gaigan,
LauparvitH  xamraanant,
aloynryn axunnaraa
GonoH yypxaiH xaant,
HexeH C3praanTTal
xonbooTown XYN33C3H

Yypar.

(i)

(i)

Obligations  related to
scheduled monetary
payments as stipulated in
this Agreement; and

Obligations  related to
environmental  protection,
occupational health and
safety, nuclear safety,
radiation protection, and
mine closure and
rehabilitation as required by
this Agreement, Mongolian
laws and regulations, and
International Standards.
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15.2 M>aparaan

(a)

Dapargaliryi  Xy4uH  SyRnuWiH
ynmaac  aHaxyy  [apaarasp
XYN33C3H yypraa 3oxux &écoop
Ouenyynax Gonomxryii GoncoH
Tan Hb [Jaeargaturyil XyduH 3yin
6uii GoncoH 3CXYN M3ACIHIAC
Xonw 14 (apBaH Aepes) XOHOrMiAH
aotop Heree Tang Oasargawryi
XYUMH  3ylN  yyCCaH Tanaap,
Gonor TyyHu Hexuen Gainan,
vp nfarasap GonoH [3pasrasp
XYN33C3H  YYPruAH  ryAuaTrang
XapxaH Heneemk Oyl Tanaap,
xonborgox  0apuUMTLIH - xamT
Ouurasp MaasrasHa.

(@

15.2 Notices

The Party that is unable to fulfill its
obligations under this Agreement
due to Force Majeure Event shall
notify the other Party, within 14
(fourteen) days from the occurrence
or knowledge of the Force Majeure
Event, indicating that Force Majeure
Event has occurred, along with its
circumstances, nature and possible
consequences, and how it will affect
the performance of obligations
under the Agreement.
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15.3 [laBargawryii XxyumH 3yinuiiH yp | 15.3 Consequences of Force Majeure

paraeap
(a)
(a) [aBarpaluryil  XyuwH 3ynnuiH
ynMmaac anb Har Tan Hb 3HaXYY
l3paarasp Xynaac3H anb Har
VYYPraa 3oxux écoop Guenyynax
Gonomxryn Goncon Bereea 3H3
Tanaap MepasHun 15.2-a 3aacHbl
Jaryy uar Tyxaig Hb M3A3racoH
Bon yypras 3epuceH rax Y3axryi
Oereen aHaxyy [9pa3HA 3aacaH
yypraa Guenyynasryd Bonou
yypraa Guenyynax xyrauaar
XaTpyynceHn  GypyyTam  rax (b)
Y33aXIyQ.

(b) Japarpausryii  XyumH  3yAnviaH
Heneenena eptceH Tan Hb
Aapaax apra X3Mxasr aBaxaap
BONOMMWT  XY4MH  YapMainT
rapraHa:

(i) Dasargawryi XYMUH
3YANMIAH Heneenneec
yyacaH Hexuen Sananeir
X3B3HA Hb OpYyynax;

(i) Laearpawryi XYHUH

3YANUAH Heneeneng
epTeeryi, Bvnenyynax
BonomxTOW  YYPryyAWUiAr
30XMX &coop
YPrarpxnyynaH

Buenyynax; 6onoH

(iii}) [asargawryi XYYUH
3YNANWNAH Heneennwir
faracrax, yp Qgaraspbir
OypaH apunraxeiH TYnA
tonomxmt  Byx apra
X3MXKIIr aBax.

If a Party is unable to fulfill its
obligations under this Agreement
due to Force Majeure Event and has
provided timely notification
according to Clause 15.2, it shall not
be considered in breach of
obligation or responsible for failure
to perform any obligation
whatsoever or for any delay in
performance of its obligations
hereunder.

The Party affected by Force Majeure
Event shall make all reasonable
efforts:

(i) to cure the situation caused
by the Force Majeure Event;

(ii) to continue to the
performance of the
obligations that are possible
and not affected by Force
Majeure Event; and

(iii) to take all possible
measures to mitigate the
effects of Force Majeure
Event and eliminate
consequences.
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(©)

(d)

(e)

OH3 [apaaHuin 15.2-p ayiAnuiaH
daryy  [asargawryid  XyYuH
3YWNWIAH HenesnnuiH
M3ASrQNNAr XYPIryYNCH33C XOWL
Daearpawryn  XyuumH  3YANWIAH
Heneenen 60 (kap) XxoHorooc
033LL Xyrauaaraap yprofbKuncaH
Toxmongong Tanyyn ane Gonox
wyypxai yynaant 30XUOH
Ganryymk, [aBargawryi xydud
syin pgyycraeap 6onox xyptan
asd XOPANKYYNax apra
X3MX33HWA Tanaap LWWALB3p
raprax Oereea waapanaraTai
6on Tyc yyn3anTteIr capg, Har yaaa
30XWOH BanryynHa.

Oasarpgawiryi XyunH 3yun
yyccaHuid ynvaac [asarpaiuryil
XYYMH 3YANWAH Heneensen Hb
sypraad (6) capaac pdswW
xXyrauyaaraap YPrarmKMAC3H
TOXMongonAa Tanyyn
eepuneracen Hexuen 6Gawaana
HUALYYNSH  3Haxyy [3pasHuin
HEXUGNWUIM LUMHAYMSX, 66epuYnex
Xananusd xuix ©Oereep TycC
X3N3NLIPUAH xXyravaaspg,
apasHui Hexuen XY4UH
Terenaep XaBaap yWN4umnHa.

OaBarpawiry?  XyunH  3yWinuid
ynmaac Tecen Xapankyynard
KOMMNaHW Hb yin axunnaraaraa
XyaHnuiH Har (1) »xunaac gasw
Xyrauaaraap 30rcoox
Toxwongona Tanyyh Hb 3HAXYY
Mapaar uyunax apxTai Gaiiya.

(c)

(d)

(e)

If the effects of Force Majeure Event
persist for more than 60 (sixty) days,
from Force Majeure notice as per
Clause 15.2 of this Agreement, the
Parties shall organize a meeting as
soon as possible to decide on
measures to be taken until the
termination of the Force Majeure
Event, and if necessary, hold such
meetings once a month.

If the effects of Force Majeure Event
persist for more than six (6) months
due to Force Majeure Event, the
Parties shall negotiate in good faith
to amend and revise the conditions
of this Agreement according to the
changed circumstances, during
which the terms of the Agreement
shall remain effective.

The Parties shall have the right to
terminate this Agreement if the
Project Company suspends its
operations for more than one (1)
calendar year due to Force Majeure.
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[15.4 [Oasarpawryit XyuuH 3yiin ayycrasap
6onox

(a) [asarpawryit  XyuuH  3yRNUAH
Heneenena epTCceH Tang
Oasargawryi XY4UH 3yin
Henesnen ys3yynaxas 6GonbcoH
Bereeq BHIXYY Mapaaraap
XYN33caH yypraa Ouenyynaxag
caag yupyynax wartraad baiixaa
BonNbCOH Aapyia TyxanH Tan Hb
Heree Tangaa 9H3 Tanaap HaH
Bapyw M3O3radK, BHAXYY
lMapasrasp  XYN33C3H  YYPrad
Ypramxnyynas Guenyynus.

(b) OHaxyy [apaz 6GonoH Tycran
3eBLUGSPIYYAMIAH  Xyrauaa Hb
Oaeargawuryit XYYUH 3yvn
YPramnax Xxyradaataw  wkan
Xyrauaaraap asTomaraap
CyHrargaHa.

15.4 Termination of Force Majeure

a) As soon as the Force Majeure Event ceases to
affect the Party affected by the Force Majeure
Event and the Force Majeure Event is no longer
areason to prevent or delay it from fulfilling its
obligations under this Agreement, the Party
affected shall immediately notify the other Party
and resume the performance of its obligations
under this Agreement.

b) The term of this Agreement and Licenses shall
be automatically extended for the same period
as the duration of the Force Majeure Event.
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186.
16.1

M3O3raan 6A BATANIAA

XepeHre opyynary 6GonoH Tecen
X3P3NKYYNardy KOMNaHuiH M3423r49n,
6aranraa

XepeHre opyynary ©onoH Tecen
X3P3NKYYN3ard KoMnaHu He aHaxyy Mapaar
BaliryyncaH epep 6OonoH [apasHuia
XyrauaaHel Typwua 3acruiiH rasapT
hapaax synncwiir magaraak, Gatanraa
raprax 6aiHa:

(a) (XyynuiiH ama330ulH 3px 3ylH
yadeap) XepeHre opyynard Hb
Byra Hawpampax ®padu Yncag
yncag XyynuiiH paaryy YycraH
BaitryynaracaH, Tyc YNCbiH Xyynb
TOITOOMMMWIAH aaryy yian
axunnaraa seyynaar XyynuiH
aTrasp MeH 6onHo;

(b) (BypaH 3px 6a 3px mM302r1) 3HAXYY
apasar Ganryynax, [apaaraap
XYN33C3H 3pX, YYPras 30xuX
€écoop x3pankyynax GypaH 3px,
3pX 3yWH YageapTan 6onHo;

(c) (Bycad yypaes xapuyynasamali
3epyundexayll bHailix) aHaxXyy
["apaar Bairyynax 6onoH
MapaaHunin aaryy XynascaH 3px,
YYPra3 X3panKyynax Hb XepeHre
opyynard, BonoH Tecen
X3panKyynardy koMmnaHuiH Gycan
aTraaaTein Gairyyncad anveaa

rapas, xanyan BonoH
Xapbsanargax YncblH  Xyyrib,
TOFTOOMXTONA 3epunngexryn
BonHo;

(d) (Typasfazy 3meaa30uliiH

3esweepen yn waapdax) 3HaxXyy
lapasr OGaitryynax, [opasrasp
XYN33C3H YYpraa
X3P3NKYYNaxAsd rypaegand
3Tr32/93C  3eBLUSEpen  asax
Lwaapanararyi, XapaB

16. REPRESENTATIONS AND WARRANTIES

16.1 Representations and Warranties of the
Investor and Project Company

The Investor and the Project Company
declare and warrant to the Government as
of the date of this Agreement and
throughout its duration the following:

(a) (Legal Capacity of the Legal Entity)
The Investor is a legal entity
established under the laws of the
French Republic and operates in
accordance with the laws of that
country;

(b) (Authority and Power) The Investor
and the Project Company have the
full authority and legal capacity to
enter into this Agreement and duly
perform the rights and obligations
outlined herein;

(c) (No Confiicts with Other Obligations)
The conclusion of this Agreement
and the exercise of the rights and
obligations assumed under the
Agreement shall not conflict with any
agreements or transactions
concluded by the [nvestor and the
Project Company with other parties,
or with the laws and regulations of
the country of jurisdiction;

(d) (No Requirement for Third-Party
Authorizations) The conclusion of
this Agreement and the
performance of obligations under it
require no approval from any third
party, or if necessary, such approval
has been duly obtained,;

(&) (Creation of Binding Obligations)
This Agreement and the conditions
stipulated therein shall create
binding obligations;
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(e)

®

(@)

(h)

(B

@

waappnaratain  6on  TyyHWAr
30X1X €coop aBcaH GorHo;

(3aasan 6uens203x WUHXM3L
yypaz yycesx) aHaxyy [3p23
6onoH [3p23ra3p TOXMPOMLCOH
Hexuenyya Hb 3aasan 6venaraax
LWMHXKTAR yypar vycrax Baitraa
BonHo;

(BHxuiiH  30puneoop awuanax)
ByT33araaxyyHWIAr 36BXOH 3HXMWIAH
sopunroop Gopnyynax 60nHo;

(CaxxyyauliH vadaexmall) aHaxyy
[apaarsap Xyna3Cc3H  YYpraa
XaP3NKYYNax, waappargax
XOpeHre  OpyynanTbir XWX,
fon3owryit  OCMbIH  XOXWPIbIf
apunrax, HexeH Tenex, Gairanb
opuHbl GONOH BUONOrUAH HEXeH
CapraanTuir 3oxmx écoop OnoH
YNCLIH CTaR4apThilr XaHraH Xuiax
caHxyy, AAUNAH 3acruiiH
vapaextal 60nNHO;

(MeHzeH xepeH2UlH 3X Yyceap
Xyynbe €cHbl balix) xepeure
opyynanT GonoH FapaaHwii aaryy
Tenernex Oycap TenGepyyauiiH
MOHIeH XOpPeHre Hb XYynb ECHbl
ax yycBapaac 6ypacax GonHo;

(AenuebiH 3cp3z2 Xxyynb yn
3epyux) Tycraii 3eBLIeepRyYANIAT
ok aBax, 3H3 apasr Gairyynax
BonoH X3PanKyynaxTan
xonborgyynaH ABIWrbIH - 3Cpar
XYyhb TOITOOMXXOOP XOPUrNOCOH
yin axunnaraaHa anweaa
Xanbapaap oponuooryh 6onKo;

(Madasnnuldn un mod 6alidan)
avaxyy [apsar  Gairyynax,
X3pankyynaxTai  xonBorayynad

3acruiiH rasapt raprax erceH oyx |
m3agaanan Hb Oogut Gaigang |

HWUIALSX, YH3H 38B M3A33nan
Gereen 2H3 [3pasr Galryynax,

(9)

(h)

(i)

(Use for Peaceful Purposes) The
Product shall be sold solely for
peaceful purposes;

(Financial Capacity) The Investor
and the Project Company has the
financial and economic capacity to
fulfill its obligations wunder this
Agreement, to make necessary
investments, to mitigate potential
losses from accidents, to provide
compensation, and to conduct
environmental and biological
rehabilitation according to
International Standards;

(Legitimate Sources of Funds) The
funds for the Investment and other
payments to be made under the
Agreement must be from legal
sources;

(Compliance with Anti-Corruption
Laws) The Investor and the Project
Company have not participated in
any activities prohibited by Anti-
Corruption Laws in relation to
obtaining Permits, entering into this
Agreement, or implementing it;

(Transparency of Information) All
information  provided to the
Government in connection with the
conclusion and implementation of
this Agreement is factual and
accurate, and there is no
concealment or misrepresentation
of any information or fact that is
material to the conclusion and
implementation of this Agreement.
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Xap3anKyynsxaa Heneenex, ad
xon6orgon Byxun anueaa
M3423nan,  6apumTeir  HyyH
[AapargyyncaH, xyaan MagasarncaH
3yWin Banxryih 6onHo.

16.2 3acruiiH raspbiH M343raan, 6aranraa

3acrviid  rasap Hb 3Haxyy [apasr
Gaiiryyncan eapwitn Gangnaap OonoH
MapasHnin xXyrayaaHsl Typwmna XepeHre
opyynardug Aapaax 3yAncuir M3garaax,
6aTtanraa raprax OanHa:

(a)

(k)

(©)

(Baasan 6uens2fsx wWUHXMI[
yypas) 3acrMiiH  rasap Hb
xonborgox Xyynb TOITOOMMWA
3aacHbl garyy aHaxyy [apasr
Baiiryynax, xapankyynax OypsH
3pxTail Bereeg aHaxyy 9paa Hb
3aasan Ouenargax  WMHXKTIN
yypar yycrax 6aitraa 60nHo;

(Tyceali 3esweepnyyduln Xy4uH
mezendep 6ailidan) [3p3sHUi
16.1()-p 3aacaH OartanraaHg
yHaacnaH, Opayya 6onon Tycran
3eBwespnyya Hb Tecen
X3PANKYynard KOMNaHwug Xyynb
TOITOOMMMIAH Aaryy OnrorgcoH
Gereeny Tecen xaparkyynary
KOMNaHu Hb Tycrai
3eBLUBEPNYYANAH YHOCH A433p
xonBoraox Xyysrbs TOrTOOMMMA
3aacaH  3PXUAr  X3IPINKYYNaX
6ypaH apxTsin 6onHo; BoNoH

(Xyyne mozamoonxulie yn
3epyux) 3acruiiH raapaac aHaxyy
Mspasr Gawryynax, [3paaraap
XYF33C3H YYPraa X3parkyynax Hb
3acruiid  raspaac  rypaspamd
ITr23pMAH  ©MHe  XYM33C3H
anuBaa yypar, MoHron YncbH
ONOH  YNCbIH  F3p33,  Xyynb
TOrTOOMTOM 3epuungesryi
GonHo.

16.2 Representations and Warranties of the
Government

The Government, as of the date of this
Agreement and throughout its duration,
declares and warrants to the Investor the
following:

(a) (Creation of Binding Obligations)
The Government has the authority to
establish and implement this
Agreement in accordance with
applicable legislation, and this
Agreement shall create binding
ohligations;

(b) (Validity of Permits) The Deposits
and Licenses have been granted to
the Project Company in accordance
with the law, based on the
Representations and Warranties
stipulated in clause 16.1(i) of this
Agreement and the Project
Company has full authority to
exercise the rights specified in the
relevant law on the basis of the
Licenses and Permits; and

(©) (No Conflict with Laws) The
Government's conclusion of this
Agreement and the implementation
of its ‘obligations under the
Agreement shall not conflict with any
obligations assumed by the
Government to third parties,
international treaties, or laws of
Mongolia.
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16.3 Tanyyabid xapuyunara 16.3 Liabilities of the Parties
XepeHre opyynard, Tecen XapanKyynar The Investor, the Project Company, and the
KoMnaHy GonoH 3acruidH rasap Hb TyC Government shall be fully liable for the
TyCbIH M242araan 6onox GaTanraalyyabiH accuracy and validity of their respective
YyH3H 38B, Xyd4uH Terengep OGaipnana representations and warranties. If any
BypaH xapuyunara xynasHa. Xspss anb declaration or warranty made by either Party
Har TanbiH rapracad maAa3rgsn GonoH is found to be breached, the other Party has
Dartanraa 3epunrgceH Hb TOrTOOrABON, the right to terminate this Agreement in
Heree Tan Hb 3H3Xyy [apasHui 14-p accordance with Clause 14 of this
aylnuitH paryy aHaxyy [apasr uyunax Agreement.
apxTan GaliHa.
17. Apx wumKyynax 17. TRANSFER OF RIGHTS
17.1  3pX WUMKYYNaX 17.1  Transfer of rights
(a) XepeHre opyynar4 GonoH Tecen (a) The Investor and the Project
XapanKyynard KoMnanu He Tycrai Company are prohibited from
3eswwespnyyad 6onoH YypxaiH selling, gifting, pledging, or

TanGaitr xyganpax, 0anarnax,
Gapbuaanax GonoH eep 6ycap
x3anbapasp 6GycabiH  emunen,
333MLLINAR, awvrnantag |
LLMIKYYNOXMIAT XOPUrNOHO.

(b) XepeHre opyynard Hb [3p3aHuii
17.1(a)-p 3aacHaac bycap 5HaxyyY
3pasrasp OMK aecaH 3pxXa3
3acruiiH  raspbiH  ypbAvMnaH
Buurasp erceH 3eBLUEOPNUAH

VHACSH 433p WMWYy BonHo.

(c) 3H3 3yANUIAr 3epuMK  XWUAC3H
anuBaa 3pX WWMKYYNax xanuan,
ra3paa Hb Xyynb 3YiH XyBb[ XY4WH
Terengep 6yc baiHa.

otherwise transferring the Licenses
and the Mine Area to the ownership,
possession, or use of others.

The Investor may transfer rights
obtained under this Agreement,
except as provided in Clause
17.1(a), based on prior written
consent from the Government.

(b)

(€) Any transfer of rights or agreements
made in violation of this provision

shall be legally invalid.
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17.2 XsananTt eepunergex

(@

(b)

XepeHre opyynary 6onoH Tecen
X3P3ANKYYNAry KOMNaHWiH XyBbg
TAAr33pUNIAr XsiHanTtpaa
Gaiinragar, XaHanTbir 333MLLA3r
aTr334, eepuneraex ToXuonnorna
3acrmiin rasapr  ypbadunad
M3J3rAK 3eBLUESpern aBHa.

XepeHre opyynary 6onon Tecen
X3PaNKyynard KOMNaHW Hb 3HI
17-p 3yiing 3aacHbIr 36p4YCeH
TOXMONAONA 3acruiiH rasap Hb
aHaxyy [apasHui 14.2(a)(iv)-A
3aacHL! garyy aHa [apaar uyynax
apxTan HaliHa.

17.2 Change of Control

(a) The Investor and the Project
Company shall notify the
Government in advance and obtain
approval in the event of a change in
the person who Controls or holds the
Control over them.

(b) If the Investor or the Project
Company violates the provisions of
this Clause 17, the Government has
the right to terminate this Agreement
pursuant to Clause 14.2(a)(iv).

17.3

Magargan

(a)

SHaxyy [apasHuiz paryy  xwiax
GonoH  TyyHTaM  xonGootoi
anuBaa xapwnuaa  xonGoor
anbaH Gwurasp yinasx Gereepg
eepeep 3aaraary’ Bon saxugan
3CXYN LaxuMm LyyaaHraap Xyprax
GonHo. 3SHaxyy [apasHwin pgaryy
Xypryyncad  Byx  msasrgsn,
M3A3rANNAH Xapuy GONOH 3HaxXyy
apaaTai xon6orayynax
TanyyablH  anBaH  B6wurasp
UNrascsH Gytoy XapunuaH
conunucoH Bycag Gyx xapunuaa
xon6oo Hb MoHron 6onoH AHrnu
X3n33p XoéynaHraap Hb GamHa.
OHaxyy [spasuuit aaryy Gonod
TYYHT37 xonbooToh Byx yynsanrt,
6ycag apra xsmxkasr MoHron
GonoH AHTMKM Xx3n33p AaBxap
ABYYNHa.

17.3 Notices

(a) All communications made under this
Agreement and related matters shall
be made in writing, and unless
otherwise specified, may be
delivered by letter or email. All
notices, responses, and any other
communications sent or exchanged
in writing between the Parties under
this Agreement shall be both in
Mongolian and English. All meetings
and other activities related to this
Agreement shall also be conducted
both in Mongolian and English.
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(b)

(c)

Onaxyy apasHunii paryy 60noH |
TYyHTaIl  xonborayynaH  xuix
acxyn XYpryynax anveaa
xapunuaa xon6oo acxyn Gapumt
Buurnian Tan Tyc BypuitH Xaar Hb
[op BypacaH acxyn Tasad (5)
AXNblH 64pEeec JOOWIYiA 8apVNH
eMHe Heree Tanyyaag
M3A3rAC3H OpnoxX Xaar, 3CXyn
xonborgox H3PXK, anbBax
TywaantaH 6aiHa.

SHaxyy ayinuiin  (b) xacarT
3gacaH xasryya Hb AOOpX xasr
BaliHa:

3acruiid rasap:
[xasr]
Xang:
Llaxum wyyaaH:

LiemuiaH
Komuce:
[xasr]
Xana,
Laxum wwyyaaH:

OHepruiid

XepeHre opyynard:
[xasr]

X3Ha:

Llaxum wyynaH:

XepeHre opyynaru:
[xasr]

X3HA:

Liaxum wyynan:

OHaxyy [3pasHUA paryy acxyn
TyyHTal  xonborgyynad  Har
Tanaac Heree Tang 3saxuvpan
xanGapaap  waraacad  Gyioy
XYPryyrncaH anuesaa xapunuaa
xonboo acxyn GapumT Buuruiar
BHIAXYY rapasHuin  17.2(c)-p
3aacaH xaAraap XypryynHa. 3H3
TOXMONAONA (i) BueunsH
XYPryyncas acxyn (ii) ‘

(c)

(d)

(b) Each Party’s address and
email for communications or
documents to be made or delivered
under or in connection with this
Agreement must be communicated
or notified to the other at least five
(5) Business Days in advance or
replaced with another address
provided to the corresponding unit
or official.

The addresses mentioned in this
paragraph (b) are as follows:

Government:
[Address]
To:

Email:

Nuclear Energy Commission:
[Address]

To:

Email:

Investor:
[Address]
To:
Email;

Project Company:
[Address]

To:

Email:

Any communication or document
made or delivered by letter from one
Party to another Party under or in
connection with this Agreement
shall be delivered to the address
specified in Clause 17.2(c) of this
Agreement and shall be deemed
duly given (i) when it has been
delivered in person or (ii) five (5)
Business Days after being
deposited in the post with postage
prepaid.

114




LWyYAaHTUIAH TonGepuniar
ypbauunaH TerK  LyyaaHraap
AByynaxaap XypryyncHasc XomLu
TasaH (5) axnblH ©4epPT 30XMX
&COoop XYPryyncaH rax y3sHa.

(e) OHaxyy TapasHui  17.2(c)-A
33@acaH  Xasr  eepuneraceH
Toxuwongona TyxawH Tan LWWHI
xasraa ©6ycan Tanyypag ane
Bonox GonomxuT yenaa Guurasp
mapargax Oa asHaxyy [apasHa
3aacHbl  garyy  XypryyncasH
M3LarANMAr anb Har Tan XynasH
apaxaac TaTranscaH  3cxyn
XynasH aBax Gonomxryin HaicaH
Hb Bycap TanyyablH SpXuiAr amap
Harad Galignaap xsAsraapnax,
XOXWUPOOX YHA3CNan 6onoxryw.

(e) if the addresses specified in Clause
17.2(c) change, the Party shall notify
the other Parties of its new address
in writing as soon as practicable,
and the refusal or inability of any
Party to receive an attempted notice
delivered in accordance with this
Agreement shall not restrict or
prejudice any rights of the other
Parties in any way.

18.

18.1

Yﬁn}max XYYnb, MAPFAAH
LUMIWOBIPAX

Y#nunax xyynb

SHaxyy [apasr MoHron YncbiH Xyynb
TOrTOOMMKMIAH aaryy 30XMLYYITK,
TannbapnaHa.

18.

18.1

GOVERNING LAW AND DISPUTE
RESOLUTION

Governing Law

This Agreement shall be governed and
construed in accordance with the Mongolian
Law.
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18.2 MapraaHebir IBUIAH Xypmaap
WKKLB3IPNaX

€Y

(b)

OHaxyy [apaarasp 3oxuuyyncaH
xapvnuaarai xon6ooTon
TanyygbH  XOOpoHL — anwvsaa
Wwaapanara, caHan 3epenaeeH,
mapraaH yyccaH, acxyn [apasr
3spyceH, LyuancaH 6onoH XyumH
Terengep Gyc GoncoH (yaawmg
“MapraaH” rax) Toxwongong anb
4 Tan Tyc Mapraad YycceH
Tanaap Bycan Tanyyaan
magaraaxk  BornHo (uaawng
“MapraaHbl Tanaapx magargan’
rax). Mapraanel Tanyya Hb
eepcaviiH Ipx Byxuit
aTravayyA33p OamMmxyynaH
XOOPOHALIH  X3nanuyas  Xuix
3amaap yyccsH  MapraaHbir
Wwynapraap, 9BUIAH  Kypmaap
LWNAOB3IPIIHS. MapraaHo!
TanyyabiH 3apx Byxuia aTraagyya
Hb MapraaHb Mapargnwiar
XynasH aBchaac xohw 30 (ryv)
XOHOTMAH [OTOp Yyynaax rasap,
uarvir xapunuas TOXUPONUOX
yynaant xunx Gereep uaawma
YYCC3H MapraaHbir
LWMAOBIPNSXaA  WaapAnararaii
MK  Y3C3H  pasTamcranraap
yynsantbir XuiAH3. MapraaHsl
Tanaapx M3A3r4NnAr
XYPryyncHasc xoww 180 (Har 3yyH
Has) XyaHNWiAH XOHOMMHH [OTOP
MapraaHbir LUMIAQBIPNAK
yagaaryin 3cxyn yr mMagsrgnuir
XypryyncHasc xoiiw 30 (ryw)
xOHoruiiH  gotop  MapraaHsl
Tanyya yynsaaryi 6on,
Mapraanbl anb 4 Tan 3Haxyy
MapasuniA 18.3 Ayraap 3ywng
32acHel garyy ONOH  YNCbH
apbuTpbiH axunnaraar 3xnyynx
BonHo.

apasHuic  18.2(a)-p 3aanTbiH
paryy ssargcaH  Gyxwia N
TOXMPONUOO Hb OYXanAa3 sHaxyy

18.2 Amicable Settlement of Disputes

In the event of any claims, disputes,
disagreements, or breaches related
to this Agreement between or
among any of the Parties arising out
of or in connection with this
Agreement, including termination or
invalidation (hereinafter referred to
as "Dispute"), either Party may
notify the other Party about the
Dispute (hereinafter referred to as
the “"Notice of Dispute"). The
Parties to the Dispute shall, in good
faith, attempt to settle the Dispute
amicably through  negotiations
between their authorized
representatives. The authorized
representatives of the Parties to the
Dispute shall meet within 30 (thirty)
calendar days of receiving the
Notice of Dispute at a mutually
acceptable time and place, and shall
hold meetings as often as deemed
necessary to try to resolve the
Dispute. If the Dispute has not been
resolved within 180 (one hundred
eighty) calendar days from the
delivery of the Notice of Dispute, or
if the Parties have not met within 30
(thirty) days after the delivery of the
Notice of Dispute, then any of the
Parties to the Dispute may initiate
international arbitration proceedings
as specified in Clause 18.3 of this
Agreement.

All agreements reached under
Clause 18.2(a) shall be considered
Confidential Information under this
Agreement and shall be treated as
negotiations conducted with the aim
of resolving the Dispute amicably in
all aspects.
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Mapaanni XYP33HA Hyyu
Magaanang Toouoraox OGereeg
MapraaHbir  3BUAH  XXypmaap
WMAABIPNAX 6yroy
TOXUPOSLUOOHA XYP3X 30puUAaroop
XUATACOH XANSNLUI3P rFHK Y3HI.
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18.3 OnoH yncbiH apbutp

(a) OHaxyy Map3aH3aC YYA3H rapcaH
6onoH xonborgeH yYceaH anveaa
MapraaHbir XepeHre opyynanTbiH
MapraaHbir LMAGB3IpNaxX OfoH
yrcbiH TeB (uaawmp, "Tes" rax)-
nitH apbutpaap, Ync GonoH
lapaan YncoiH Wpraxui
XoopoHAbIH XepeHre
OpyynanTtbiH MapraaHbir
Wuinaeapnax Tyxaih KoHBeHLbH
(uaawmug "KoHseHy' rax) paryy
WNALBIPNYYNSXWNAT Tanyya
YYF33p XynaaH 3eBLueepy GaiHa.

(b) OHaxyy [spasHg xamaapax
X3Nuya3n Hb XepeHrs opyynant
Gonoxbir Tanyya, XYN33H
3eBLUeepyY GaitHa.

(c) XepeHre opyynard Hb byra
Haipampax ®paHy Ync (BHDY)-
A 6ypTranTsit komnaHu GonHo.

(d) Tecen xapanKyynard KoMmnaHu Ho
Motron Yncapg YYCIaH
Bairyynargcad 6onosy XepeHre
opyynaryuiiH XaHantan Gaigar,
MeH KoHBeHUbH  30punreiH
YYOH23C BH®Y-biH WpraH
XapbAaT rax Vy3axuir yyrasp
3eBlueepy GanHa.

(e) SHaxyy MapasHuit garyy seargax
anueaa apbuTpbiH axwmnnaraa Hb
yr a@kunnaraa 9XaNcsH enaep
XY4UH Terenpep mepaeraex dyi
TeBuitH  ApOUTPLIH  XYPMBIH
Aaryy ssargana.

® KoHBeHubIH 62, 63 gyraap 3yiang
3aacHbl aaryy apbuTpbiH
axunnaraar TeBuiiH apbuTpbIH
axunnaraa  AByynax  rasap
(BawmnrToH, 4C) asyynHa.

(0)] OHaxyy FapasHui paryy
Haiiryynargax anveaa ApbuTpbiH

Oypana3xyyH Hb rypBaH

18.3 International Arbitration

a) The Parties hereby consent to submit to
the International Centre for Settlement
of Investment Disputes (hereinafter the
"Centre") any dispute arising out of or
relating to this Agreement for arbitration
pursuant to the Convention on the
Settlement of Investment Disputes
between States and Nationals of Other
States (hereinafter the “Convention”)

b) Itis hereby confirmed by the Parties that
the transaction to which this Agreement
relates is an investment.

c) The Investor is a company incorporated
in France.

d) It is hereby agreed that, although the
Project Company is incorporated in
Mongolia, it is Controlled by the Investor
and shall be treated as a national of
France for the purposes of the
Convention.

e) Any arbitration proceeding pursuant to
this Agreement shall be conducted in
accordance with the Arbitration Rules of
the Centre in effect on the date on which
the proceeding is instituted.

f) Under Articles 62 and 63 of the
Convention, arbitration proceedings
shall be held at the seat of the Centre (in
Washington, D.C.).

g) Any Arbitral Tribunal constituted
pursuant to this Agreement shall consist
of three arbitrators, one appointed by
each of the Investor and the
Government, and an arbitrator, who
shall be President of the Tribunal,
appointed by agreement of the Investor
and the Government. Article 37(2) of the
Convention shall apply to the
appointment of arbitrators by the
Parties. If the Government and the
Investor are unable to agree on the
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(h)

(i)

apbutpyaac Oypgax Gereep
XepeHre opyynary HonoH
3acrwiiH raspaac Tyc 6yp Har
apbutpy TOMUINHO, XapuH
apbutpuitH B6ypanaaxyyHuiar
Japranax apbutpuniir Hb
XepeHre opyynar4 BonoH
3acruiaH rasap Xapunau

TOXMPOMNUOX TOMUNHO. Tanyya
apbutpugnir TOMNIOXOR
KoHBeHUbIH 37 ayraap syAnuiiH 2
Aaxb  3aanteir  GapumTanHa
Xapas XepeHre opyynard 60noH
3acruiiH rasap Hb KoHseHUbIH 38
Ayraap 3ying 3aacHel garyy 90
(ep) xoHOruiAH JOTOP apOMTPUIH
GypangaxyyHwiar Dapranary
apOvTpUMir 3eBLUKNLGH TOMUIDK
Yapgaaryn 6on TanyyaelH anb Hb
Y TeBuitH SaxvpraaHbt
3eBnenviiH papraac [dapranard
apbuTpuuiar  TOMUNOXBLIF  XYCIX
GonHo.

OHaxyy MapasHuin aaryy
GawryynaraocaH anveaa
ApGutpbiH  BypangaxyyH  Hb

MoHron YncelH Xxyynb, TyyHui
aotop MoHron YrncelH xon6orgox
OfiOH YINCbIH [3P33r Xaparnax
MapraaHbir LUWAZBIPNAHS.

XepeHre opyynard Gyioy Tecen
X3P3NKYYNard  KOMMAaHW  Hb
raruxyy TarBaprain xonbooTtoin
Monron ¥YncoiH TatBapwiH anba
Gonod  Tecen  xapankyynary
KOMNaHWAH  XOOPOHA  YYCC3H
MapraaHbl Xysbd KoHBeHUbIH
paryy apbutpelH  axkunnaraa
AXNYYN3X33C emHe, 3acruiH
rasap 3Haxyy Waapanaraac
6uurasp TatranscaHaac Oycap

Toxwongona, WMoHron YncbiH
Xyynbl 3aacaH  3axupraaHbl
GonoH LIYYXUIAH MapraaH

LUKIAABIPNIX Byx LaTHb!

h)

)

k)

President of the Tribunal within the 90-
day period provided in Article 38 of the
Convention, either Party may request
the Chaiman of the Administrative
Council of the Centre to appoint the
President of the Tribunal.

Any Arbitral Tribunal constituted
pursuant to this Agreement shall apply
Mongolian Law, including all relevant
International Treaties of Mongolia.

Before the Investor or the Project
Company institutes an arbitration
proceeding under the Convention with
respect to a dispute between the Project
Company and the Mongolian Tax
Authority relating solely to tax matters,
the Investor or the Project Company
must have taken all steps necessary to
exhaust the administrative and judicial
remedies available to it under
Mongolian Law in respect of such
matters, unless the Government waives
that requirement in writing.

The Government agrees not to exercise
any influence (including, without
limitation, seeking to undue delay or
procure the undue delay of
proceedings) in the due process of the
Mongolian administrative or judicial
procedures relating to any Tax dispute.

Without prejudice to the power of the
Arbitral  Tribunal to recommend
provisional measures, either Party
hereto may request judicial or other
authority in Mongolia to order any
provisional or conservatory measure,
inciuding attachment, prior to the
institution of the arbitration proceeding,
or during the proceeding, for the
preservation of its rights and interests.
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0

(k)

axunnaraar AyycracaH Gaixbir |

LaapaaHa. i

3acruiiH rasap TaTteapbiH anveaa
mapraaHTaii xonbooton Mouron
YnceH  3axupraaHel  GornoH
LWYYXUAH 30XUX XKYDPMbIH Aaryy |
axunnaraadg — amap H3raH
Heneenen yayynaxryi  (yyHg

amap H3raH Gangnaap,
VYHASCNANIyArasp  XOWLWnNyynax,
YHA3CIANryN XONLLNYYRaxsir

OpORnAOX I3X M3T) 3eBLUSSPEeXTyi
Baix yypartaii.

ApOWTPbIH OypangaxyyHaac
apbuTpuiaH LLUNMAOBSPUIAH
uenanTwiir Gatanraaxyynax Typ
apra xamxaa caHan Gonrox spx
M3ATNWIAr XOHABXTYWrasp, ans Har
Tan Hb ©epuiiH 3pX, aluur
COHUPXMLIr XamraanaxblH Tyna
apbuTpbiH axwnnaraa axs13x33¢c

©MH®, 3cxyn apbutpuitH
axunnaraaHol sBUag apouTpuiiH
WNALBIPUIAH BuenanTuiar

Oatanraaxyynax Typ 6GonoH
XaMmraanax apra Xam:Kad, TYYHUN
0OTOp XepeHre  BUTYyMMnax
wwihaesp rapraxeir  Mosron
YncuiH LiyyxuitH GonoH Gycapn
3px Byxui Gaiiryynnaraac Xycax
GonHo.
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18.4

BypaH apxT xanpawryi pgapxad
3pX33c Tarran3sax Tyxau

Tanyyn tyc 6yp Hb SHaxyy [apaaTsi
xonbooTolk anuBaa  OypsH  apxT
Xanaaurym AapxaH 3pX33Cad
Bonsonryiirasp Tatransax OGawraaraa
yyrasp BaTanraaxyymnx, JHIXYY
ap33Haac yyAasH rapcaH Oyloy TyyHTal
xonbooTON anuBaa Xx3par, Mapraad
XSIHEH WWIAABAPNAX aXunnaraaHsl AsUaj
Oyp3H apxT xanpawryi gapxaH 3pxaa
AapaaxTan xonGorayynaH
XIPANKYYNaxryid, tuaappaxryii Gaidxaa
XynaaH seBuwlespy HaiiHa: YyHa (i) aHaxyy
MapasHuin 18.3 pyraap 3ywng 3aacHb!
haryy xwiarpax anveBaa apbutpbiH
aXunnaraa acxyn  TYyH93C  rapax
apoutpbiH  wuingeap, (i) apbuTpbiH
LWWAABIPUIAr XyNa3H 3eBLUISOpCceH Byloy
Ovenyynax TyxaAd rapcaH anueaa
wyyxuiiH  wmingeap, (i) apbutpeiH
WMAABIPUIAN apurbkaaHsl sopuynanTtaap
awwurnagar aa XepeHreTan
xonborayynaH — X3pamKyynax  33par
xamaapHa. [133p aypacaH GypaH apxT
Xanpawryi AapxaH 3pxvidH Tatransan He
TyXamH X3par, MapraaH XSiHaH
LUMAAB3PNAaX axkunnaraa sisargak 6onox
ane 4 yncag Xy4uHTai 6anHa.

18.4

Waiver of Sovereign Immunity.

Each of the Parties hereby provides its
unconditional waiver of any sovereign
immunity as relates to this Agreement, and
agrees not to assert or claim a sovereign
immunity in or in respect of any proceedings
arising out of or in connection with this
Agreement, including in or in respect of (i)
any arbitration proceedings or award
pursuant to Clause 18.3 of this Agreement,
(i) any court judgment acknowledging or
enforcing the award or (jii) any enforcement
of such award in respect of the assets used
for commercial purposes. The foregoing
waiver of any sovereign immunity shall be
valid in any jurisdiction in which such
proceedings may occur.
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19.
[ 19.1

BYCAQ

Xon6orgox 6apuMT Buunur GonoH yin
axunnaraa

(a) XepeHre opyynary, Tecen

(b)

(c)

X3panKyynard komnaHwn GonoH
xon6orgox Tepwuin Bairyynnara
Hb 3H3 [3p33rasp TOXMPOLICOH
HeXLienyyasa HUALYYNaH aapaax
GapumT  Ouuryyasa  HAIMIAT,
©6pUNenT opyynax yyparTa:

(i) XyBbLaa 2333MLLMMYANAH |
rapas, '

(ii) Opa awumrnax rapas,
GonoH

(iii) Tecen X3parkyynary

KOMMaHWiAH Aypam

XepeHre opyynary 6onoH Tecen

X3apanKkyynary KOMNaHu Hb

fapaax GapuMT Buudryyauiar apx

Gyxui xonGorgox TepuitH

Gairyynnaryynan XYPIYYIX,

6aTtnyynHa:

@M MoHron YncblH Xyynb
TOMTOOMKWIAH aaryy
BonoecpyynaH
HanTracaH, 34WAH

3aCTMiH YP ereexuir Hb
Haramk MoHron YnceH

Opasc Basnruiin
Mapraxnwiti 3esneneec
XYN3aH ascaH TexHuK
3OMiAH 3aCruinH
YHOSCN3NWAH  TOAOTION;
6onoH

(i) Bairans OpHHb!

HeneennuiH yHanNraa.

Opx Byxuir xonboraox TepuitH
Gatiryynnaryya Aapaaxbir
6arancaH baixa:

19. MISCELLANEOUS

19.1

Related Documents and Actions

a) The Investor, the Project Company
and the relevant State Authorities

shall

amend the following

documents to comply with the
provisions of this Agreement:

(i)
(i)

(iii)

b) The

Investor

Shareholders’ Agreement;

Deposit Development
Agreement; and

The Charter of the Project
Company.

and the Project

Company shall further submit and
have approved by the relevant State
Authority, the following documents:

(i

(it)

The updated Feasibility
Study prepared in
accordance with Mongolian
Laws and accepted by the
Minerals Professional
Council of Mongolia for
confirmation of economic
viability; and

The Environmental Impact
Assessments;

c) The relevant State Authorities shall
have approved:

M

(i)

the transfer of the Project
Company’s shares held by
Areva Mongol to Orano
Mining Expansion S.A.S. on
a Tax-free basis as provided
under Article 30.8 of the
Corporate Income Tax Law;

The conversion of 34%
ordinary shares of MonAtom
LLC in the Project Company
to preferred shares in the
Project Company
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(d)

(i) ApeBsa MoHronbiH

333aMLLA3r Tecen
X3P3aNKyynard KoMnaHwiH
xXyBbLaar Opaxo
MaitHunr 3KcnankLH

CAC-3 Ax  axyH
HA3MKWItH oprnorbIH anbaH
TaTBapbiH TyXan XyynuiH
30 ayraap 3syiinuiad 30.8-
a 32aCHb! aaryy
TaTBaprym LUNMKyynax;

(ii) MoH-Atom XXK-wiAH
333aMLUA3r Tecen
X3P3NKYYNIrY KOMMNEHWAH
34%-Talk TOHUAX SHMUMAH
xyBbligar Ax  axywH
H3DKWAH opnorbiH anBax
TaTeapbiH Tyxan Xyynbg,
3aacHel paryy  Tecen
X3PANKYYN3ardy KOMNaHwuitH
HWIAT rapracaH
XyBbL@aH bt 10%-tai
TOHU3X [AaByy SpXuiiH
XyBbL@aHA TarTeapryn
XepByynax; 60MoH

(iii) Llemunian aHepruiiH Tyxai
xyynuiH  28.9  GonoH
28.10-1 3aacHbl paryy

GanpLyynax MEHreH
XOPOHIUIAH XAMKIAr
3acruiaH raspaac

TOrTOOCOH Hanx.

Aesp aypacaH anxmyyn Gypau
X3panNkwK  AyyccaHbl  gapaa
Tanyya apa3 xyyuH Terennep
Honox eapvAr Buurasp
ToXMponuox TortooHo (‘Iapas
XYU4uH Terenaep 6onox egep”).
Tan Tyc 6yp MapbiH ycar 3ypcaH
O4APe6C XOWLL XaMruiiH uxaas
apsaH xoép (12) capbiH AOTOP
[33p apypacaH sywncuiir B6ypaH
X3panKyynaxag Laappnararai
Byxuit N anxmyyabir as4y, 30XMX

d)

representing 10% of the total
issued and outstanding
shares of the Project
Company on a Tax-free
basis as provided under the
Corporate Income Tax Law;
and

(iii) The determination by the
Government of the amount
to be deposited in
accordance with Articles
289 and 2810 of the
Nuclear Energy Law.

Following the completion of each of
the steps set out above, the Parties
shall agree in writing that the
Effective Date ("Effective Date”) has
occurred. Each Party shall take all
efforts and necessary steps to
implement the above actions within a
maximum of twelve (12) months after
the Date of Signature.
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XyUMH  YapMawnTbir  raprax |
YYPOrTan.

19.2

T3p32HA HAMINT, eepuynenT opyynax 7192 Amendment to the Agreement

3eBxeH Tecen X3parKyynard KOMNaHu,
XepeHre opyynard ©GonoH  3acruiiH
raspbiH 3pX ONrOrACOH Teneenerigeec
36BLUGGPCOH TOXMONZor4 TaAaralapaac
Mapsang Ouurssp HamanT, eepunent
opyymk 6o1Ho.

This Agreement may be amended, modified
or supplemented only in writing if agreed and
executed by the authorised representatives
of the Project Company, the Investor and the
Government.

19.3

TorreopXyynanTtag yn xamaapax

OHa Mapaanuii 3yin, 3aantyyaaa Moxron
YNCbH Xyynb, TOITOOMMXWIAI UL TaTcaH
Hb  TyXxalH  Xyylb,  TOITOOMXWAH
yhanunanuiar Mapas BalryyncaH enpeep
TOrTBOPKYYIDK Byn yTraap
Tahnbapnarpgaxryi 6ereen  3LLMNC3H
Xyynb TOFTOOMMMA Udaling, XUArgax
H3ManT, eepynenT, LIMH3YUNCIH
Halipyynra acxyn TyxaWH xapwnyaar
soxuuyynaxaap WuH33p Bartnaraad
rapcaH Xyynb TOTTOOMMWWAT XampyynaH
ORMroX, X3P3NKYYH3.

19.3

Exception for Stabilization

References to the Mongolian laws in the
clauses and provisions of this Agreement
shall not be interpreted as stabilizing the
validity of such laws as of the date of
execution of this Agreement, and shall be
understood and applied to include any
future amendments, changes, revisions or
newly enacted laws to regulate the relevant
relationship.

19.4

M3p3sHA ynunax xan

OHaxyy M3paar MoHron 6onox AHrAn xan
023p yiAnAcaH GonHo. AHrnn  GoroH
MoHron xan Aaa3px ©6uuBapyya Hb
XOOPOHA00 yTra GONMOH aryynrelH XyBbA
3epyyTait Galsan AHMMKM Xx3n  433pX
XyBwiir GapumTanHa.

19.4

Language

This Agreement has been executed in the
English and Mongolian languages. If there is
any discrepancy or inconsistency between
the English and Mongolian versions, the
English version shall prevail.
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18.5 3pxa3ac yn Tarransax 19.5 No Waiver
Onaxyy [apasHuin aaryy 34nax 3pxas A Party shall not be deemed to have waived
X3P3NKYYNIXa3C TaTtranscaH Tanaap its rights under this Agreement unless it has
rapassuii Tan He BUUrasp MagaracaHasc provided written notice of such waiver. The
Gycap Toxuongona TyxalH aTrasguiir failure of any Party to enforce at any time
3px23C33 TaTranacaH rax ysaxryi. Anb | any of the provisions of this Agreement shall
Har Tan Wb 3Haxyy [3pasHui anb Har in no way be construed to be a waiver of the
3aanTbil  X3PanKYynasryl Hb TyXanH provision or any part thereof or the right of
3aanT Oyloy TYYHWA anb Har Xacrasc any Party thereafter to enforce each and
TatranscaH acxyn Heree  TanbH every part of the provision in respect of any
Up33QYiAL raprax anueaa 3epuunTain subsequent default or breach. Delay in
XonBooTOWroop TyXaWH 3aanThir 3CXYN exercising or non-exercise of any such right
TyXallH 33anTblH anb H3r X3Craac is not a waiver of that right.
TaTranscada  Toouoraoxry.  Anueaa
3PXUWIAr  XSPIDKYYNBX33  XOMWNyynax,
acxyn  xapankyynaxryh  Ganxeir  yr
3PX33C33 TATran3caH rax y3axrywn.

19.6 3p33Hui xyBbL 19.6 Counterparts
OHaxyy 9paar xaf XaA3H XyBb YANAIX, This Agreement is executed in several
Xysb TyCc 6yp A433p rapbiH ycar 3ypcaH copies, each signed, and each copy shall be
Gereep XyBb TyC BYpUIAr 9X XyBb rax y3ax deemed an original copy but all of which
Gereeg Oyrg xamTOaa HAr aaun rapasHy taken together shall constitute one and the
TOOL|OrA0HO same agreement.

19.7  Ipx WUMKYYN3x 19.7 Assignment of Rights

(a) DHaxyy [spaa Hb Tanyyg,
T3Ar33PUAH 3pX 3anramknanrd
GonoH 36BLUEEPSIACeH 3pX
XYN33H aeparugblH  XyBbfj
3aaBan BWenargax LWMHXTII
Baiiqa.

(b) bycaan 3px WWMKYYN3axX Hb
SHaxyy  T9pasHuin  paryy
TanyyfblH  XYN33C3H  3pX,
yypruiar  eepunex  Gywoy
H3M3rgyynax YHA3CNAN
Gonoxryi.

(a) This Agreement shall be binding upon
the Parties, their successors and
authorised assignees.

(b) An assignment of rights shall not expand
or alter the rights of the Parties under
this Agreement.
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19.8 3px33c yn Tarransax [ 19.8

Onaxyy [apasHui  pgaryy  34nsx  3pxad
X3P3DKYYNSX33C TaTranscaH Tanaap rapsaHuii
Tan Hb Guurasp magaracaHssc  Bycap
TOXMONAONA TyXailH 3Trasguir  9px33cad
TaTranacaH rax y3axryil. Anb Har Tan Hb 3HaXyy
[3p3sHuii anb HAr 3aalnThir X3pankyynasryi Hb
TyxaliH 3aanT Oyloy TyyHWii anb H3r X3crasc
TaTranscaH acxyn Heree TanbiH upaaayig
raprax anweaa 3spynnTaii  xonfooToiroop
TyXalH 3aanThir 3CXys TyxXalH 3aanTblH anb Har
X3CraaC TaTranicaHg Toouoraoxryh. Anuvsaa
SPXVIAr  X3P3NKYYNaxaa xodwnyynax, acxyn
X3panKyynaxryii 6aixuir yr apxaacas TarvranacaH
3 y33Xryi. [

Entire Agreement

This Agreement supersedes any and all
other prior understandings and agreements,
either oral or in writing, between the Parties
with respect to the subject matter hereof.
Each Party to this Agreement acknowledges
that no representation, inducement,
promise, or agreement, orally or otherwise,
have been made by any Party or by anyone
acting on behalf of any Party, which are not
embodied in this Agreement and that any
agreement, statement or promise that is not
contained in this Agreement shall not be
valid or binding or of any force or effect.

19.9 [ap2aHnK XyBb

SHaxyy '3paar xaf X343H XyBb YNAXK, XyBb TYC
6yp [33p rapbiH ycar 3ypcaH Gereef XyBb TyC
Bypuiar ax xyBb rax y3ax Berees Oyra xamTaaa
Har aguit rapasHA TOOLOrAoHO

Severability

If any provision in this Agreement shall be
invalid, illegal or held to be void, restricted,
prohibited or unenforceable in any
jurisdiction, the validity, legality and
enforceability of the remaining provisions
shall not in any way be affected or impaired
thereby and such provision shall be
ineffective only to the extent of such
restriction, prohibition or unenforceability
without invalidating the remaining provisions
of this Agreement and without affecting the
validity or enforceability of such provision in
any other jurisdiction or without affecting its
application to the other Party or
circumstances.
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19.10 XyuuH Terenpep x3833p YANUNIX.

OHaxyy apaar anb Har Tan acxyn AsMap HaraH
WwanTraadaap UuyuancaHd, Tyxainban oHaxyy
apas acxyn TyyHWA 3apum X3CTUAT XYUUHTYRA,
XyuuH Terengep Byc, xapankux GonoMKIryi rax
Y3C3HWIA yNMaac UyuancaH 3caxaac yn xamaapy
aHaxyy [apasHui 14, 15, 16, 18, 19 ayrasp
3YWNYYD Hb TUMAHXYY UyLancHbl gapaa Y XyuvuH
Terenaep XaBaap, aHaxyy 9paaraap soxvuyynax
ayiin GonoH 3Haxyy [3pasHuin garyy OGOnoH
TYYHTalA xonbooToi yycax anueaa acyyanblH
Tyxang XyquMHTIN BaidHa. TYYHUN3H, TUAHXYY
uyuancaH Hb [3pasr uyunaxaac emHe 6w
GONCOH 3px, Vyypar, Xxapuyunarbir anusaa
Xan03pasp xeHpexryh Ga TulHxyy Uyuancad
3CaX33C YN Xamaapd TyxawH apx, Yyper,
Xapuyunarbir GYpsH 3A519X 3CXYIT X3p3ankyynaxaa
3ainwryil wWaapanaratain 3sHaxyy [9apasHui
3aantyyA Hb [3pasr  uyuancHel Aapaa
waapanarartai xyrayaaraap Xy4uHTain baina.

’| 19.10 Survival

Notwithstanding  termination of this
Agreement by either Party or for any reason,
including a termination due to a finding that
this Agreement or a portion thereof is void,
invalid, or unenforceable, Clauses 14, 15,
16, 18 and 19 of this Agreement shall
survive such termination and shall remain
effective as to any matters which are the
subject of this Agreement or which arise out
of, in relation to or in connection with this
Agreement. Moreover, any such termination
shall be without prejudice to rights, duties
and obligations that have accrued prior to
termination and, notwithstanding such
termination, such provisions of this
Agreement as are reasonably necessary for
the full enjoyment and enforcement of such
rights, duties and obligations shall survive
such termination for the period necessary.

MapbiH ye3r 3ypax xyyaac

O33PXUAr HOTNOH, Tanyya eepcauvith apx
OMFOTACOH Teneeneryeepes AAMXKYYDK 433D
3aacaH OH, cap, e4ep rapkiH Ycar 3ypas.

MoHron YnceiH 3acruiti raspeir Teneenk:

Opatxo MaliisuHr CAC-Uilr Toneesnx:

Bappax Anepxu XXK-r Tensenx:

Signature Page

IN WITNESS WHEREOF, the Parties have
executed this Agreement through their authorized
representatives on the date first written above.

| On behalf of the Government of Mongolia:

On behalf of Orano Mining SAS:

On behalf of Badrakh Energy LLC:
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Xascpant 1/ Appendix 1.

Royaities rates

ROYALTIES PRODUCT
SALES VALUE OF (U303
(USDILB U;0s)

BASIC
ROYALTIES
RATE

SPECIAL
ROYALTIES
RATE

PROGRESSIVE
ROYALTYIES
RATE

0 up to 40

5%

0%

0%

40 up to 50

5%

0.5%

0%

50 up to 60

5%

5%

1%

60 upto 70

5%

5%

2%

70 up to 80

5%

5%

3%

80 up to 90

5%

5%

4%

90 up to 100

5%

5%

5%

100 up to 110

5%

5%

6%

110 up to 120

5%

5%

7%

120 up to 130

5%

5%

8%

Above 130

5%

5%

9%

AWuUrtT ManTManbiH HESL aWUrAacHbL! TGJ‘IGSPVWIH XyBb X3IMXJ33

YpaHbl

U30s)
(am.gonnap/cyHTt/
U30s)

XyOpWiH
Sasxman (ypaHbl MCan

AMHAT-bIH
XyBb

Tycrai
AMHAT-bIH
XyBb

HamanT
AMHAT-bIH
XyBb

0-40 xypTan

5%

0%

0%

40-50 xyptan

5%

0.5%

0%

50-60 xypTan

5%

5%

1%

60-70 xypTan

5%

5%

2%

70-80 xypTan

5%

5%

3%

80-90 xypTan

5%

5%

4%

90-100 xypran

5%

5%

5%

100-110 xypTan

5%

5%

6%

110-120 xypTan

5%

5%

7%

120-130 xypTan

5%

5%

8%

130 6a TYYHI3C 493LL

5%

5%

9%
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XABCPANT 2 / Appendix 2

Tycraii 3©BLUSSPNNIAH ra3pbIH 3ypar
Licenses Map
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