XYBb HUMJAYYJATYJIUNHH I'IPID
(H3MDJIT, ©6PUJIOJIT OPYYJIK, JAXAH TOJOTIOCOH)

Ornoo: 2011 onbl 6 nyraap capslH 8-HBI 116D
I'spasumii Tanyya:

1. Opmundc MI'JI XXK - Komnanuita Tyxait MoHron YJCBIH XyyJIuiH Jaryy
yycraH Oaitryynaracan Tepuitn emunt kommanu (aammn “TOK” rmx).

2. AiiBenxoy Owy Toaroii (buBuAii) JItn - 9 Konymbyc Llentep bunnuar,
Poyn Tayn, Toprona, bpuranuitn BupxuauitH Apmyya rax xasrt Oaiiprax,
bputannitn BupxuHuilH ApiyyIslH XyyJuidH Aaryy YYCI2H Oaiiryymnarjcad
koMmand (raammun “AHBHIH” 13X).

3. Orwy Touroit Hugepaann bu.Bu - IIpunc bepuxapammiin 200, 1097 XKubu,
Awmcrepnam, Hunepnaun rax xaart Oadipnmax, Hupepmang YicelH XyynuitH
Jaryy YycraH Oaiiryynaracan kommnanu (raamug “OTH” rax)

4. Owy Toaroii XXK (xyyunH H3p33p AliBenxoy Maiin3 Monroans HHk
XXK) - Komnanuiin tyxai MoHron VicblH XyyiauilH Jaryy YYCIDH
Gaiiryynaracan komnanu (maammy “Kommanu™ 13x).

Epenxuii 3yita

OHaxYY ['3pasun rape year 3ypcan exep KommannitH XyBb HUHIYYIITUHI
e AiBuDn, OTH 0omon TOK o6aiix Oereen AiiBudDu, OTH, TOK 06omnon
Komnanu e Komnanuitn XyBp HUMIYYJISTYIUNAH 9PX, YYPTHHUT 30XUIYYJICAH
2009 onbl 10 pyraap capblH 6-Hbl eapuilH XyBb HUUIYYJI3M4AMHH I3p3)d
(OMHex XyBb HUIlTYYIIrYAMiiH 13p33)-Huil Tanyyn 6omHo.

AMENDED AND RESTATED SHAREHOLDERS' AGREEMENT

Date: 8 June 2011

Parties:

1. Erdenes MGL LLC, a State owned company, duly incorporated under the
Company Law of Mongolia (SHC).

2. Ivanhoe Oyu Tolgoi (BVI) Ltd, a body corporate, duly incorporated under the
laws of the British Virgin Islands and having an office at 9 Columbus Centre
Building, Road Town, Tortola, British Virgin Islands (IVN).

3. Oyu Tolgoi Netherlands B.V., a body corporate, duly incorporated under the
laws of The Netherlands and having an office at Prins Bernhardplein 200, 1097
JB, Amsterdam, The Netherlands (OTN).

4. Oyu Tolgoi LLC (formerly known as Ivanhoe Mines Mongolia Inc LLC), a body
corporate, duly incorporated under the Company Law of Mongolia (the
Company).

Recitals:

IVN, OTN and SHC are the Shareholders in the Company at the date of this
Agreement and, together with the Company, are parties to the Shareholders'
Agreement dated 6 October 2009 (Previous Shareholders' Agreement), which
regulates their rights and obligations as Shareholders of the Company.

On the date of the Previous Shareholders' Agreement, the Government of Mongolia
and the Company, Ivanhoe Mines Ltd and Rio Tinto International Holdings Limited
entered into an Investment Agreement, to regulate the terms and conditions under
which the development and operation of the OT Project will occur.




OmHex XyBb HHHWIYYJSTYAMHH TIP33HA TaphlH YCITr 3ypcaH ejep Monroma
VYncer 3acruitn razap 6omoH Kommanu, AiiBenxoy Maitns Jlta, Puo TunTo
Wnrepnsman Xonauare Jlumuren Oy Tonroit Tecnuir Xaparkyynax, YHI
aKWJUIaraa sByyJiax HOXIeN, OON3JIBIT 30XHUIyyJlax 30pWiIroop XepeHre
OpYYJaNTHIH I3p33 Oaliryyican 60IHO.

XyBb HuUiTyymarang 6onoH Kommann He 3H3XYY ['3pasr Oaiiryyican eapeep
OMHexX XyBb HUIUTYYISTYIUIH TIP33H] HIMDIT, 60PWINT OPYYJIK, YYHHHT?
9HAXYY [ '9p33HA TyccaH Hex1es, O0N3IIBIH Jaryy AJaxXUH TOAOTTOX OaifHa.

The Shareholders and the Company now wish to amend the Previous Shareholders'
Agreement on and from the date of this Agreement, and to restate it on the terms set
out in this Agreement.

Hbp ToMBEOHBI TOAOPXO0ITI0IT

OHIXYY [pasHI X3parascsH HIp TomMbEor 3HY ['apasuuit 25 mgyraap 3yiin
3aacHbI JAaryy OHIroOHO.

Iuaxyy [pIsuuii yilawina

Definitions

The definitions set out in clause 25 shall apply in this Agreement.

Effect of this Agreement

(a) 12(6)-n 3aacHBIT Xapram3aH dHAXYY [3paar Oaiiryyincan enmpeep 3HD
I'5p33 Hb OMHOX XyBb HHHWIYYIATYAMNHH TIP3IHA HIMIIT, 60PWIONT
OpPYYJDK, TYYHHH HOXIOIYYAUNT JaXUH TOAOTIOHO.

(6) Dprams?d TepYymdXTyi Oaitx yyamssc 12(0)-n 3aacHBIT Xaprai3aH
Komnauwniin 607100 XyBb HUHIYYIATYANNHH YT aKuijiaraa Hb 1apaaxb
OapuMT OMUYTYYA?Ip 30XMIyyJarjak HpcIH Oereex  ILaarinjg
30XHIlyyJaraaHa:

)] 9HAXYY I'apasr Oaiiryysican emep XypTan XyramaaHbl XyBbJ
OwmHex XyBb HUITYYI3T4IUIH I3p33; 00I0H

(i1) aHAXYY ['apasr Oaliryyncan egpeec xoim »HIXYY [apan.

(a) Subject to clause 12(b), on and from the date of this Agreement, this
Agreement amends and restates the Previous Shareholders'

Agreement.

(b) For the avoidance of doubt, subject to clause 12(b), the activities of
the Company and the Shareholders have been and will be governed

by:
@) the Previous Shareholders' Agreement prior to the date of
this Agreement; and
(ii) this Agreement on and from the date of this Agreement.




Conditions Precedent

This Agreement and the obligations of the Parties under this Agreement (other
than this clause 3 and clauses 4.3(d) (Completion obligations), 17
(Representations and warranties), 23 (Dispute resolution) and 24
(Miscellaneous)) do not become binding on the Parties unless and until the
Effective Date occurs.

Equity structure of Company

3. I'p33 Xy4uH Tereaep 600X HOXIOJI
Tanyyn aH9xyY ['3paar 6omoH 3H3XYY ['9p3srasp xymasx yypar (33 3 myraap
3yitn G6omon 4.3(r) (I'spasHuil rydumsTrammiiH  yypar), 17 npyraap 3yin
(Mbamarasn 6a Oaranraa), 23 myraap 3yin (Mapraan muiaB3piax), 24 1yrasp
3yin (bycan 3yiun)-n 3aacHaac Oycan)-33 rap3d Xy4uH Teresngep 00iox exep
XYPT2 3aaBal OMeNyyJIdX YYPIr XYJIIXIYH.

4. KomnanuiiH XyBb 333MILIHITH OyTA11

4.1 Tepuiin 333MILIUITH XyBb1Iaa - 34 (I'Y4HH 16PBOH) XyBb
I'yiimprronuitn enep TOK Monron YncelH 3acTuifH Ta3pbil  TOJIOOIDK
Komnanwmitn XyBbraans! 34 (Ty4yuH A6pBOH) XyBHHT 3HIXYY I 3p3sHa 3aacan
HOXIONUIIH Jjaryy smMap H3r bappmaaryiirasp a33mmun3. TOK-uitn
O33MIUINAH 3H? XYBb XOMX2I3T ©6pee 36BIIeepcHeec Oyca] TOXHOIAOIT
anrBaa mMHHY XyBblaa raprax 3amaap 0yypyynk 00T0XTyi.

4.2 XyBbLaa raprax

(a) XepoHre OpyylanThIH TIP33HA MoHron YiceiH 3acTHifH Tra3phIr
TOJIeeK (AIIUIT MaNTMAIBIH TyXal Xyysb 000H TOrTOONBIH Aaryy)
rapelH year 3yparncaHaap Kommanm Hbp XepeHTe OpyyJdanThIH
rpadHui garyy Oy Tonroi Tecenn MoHron YICHH 3aCTHITH Ta3pbiH
opyyllax XyBb HOMpUUr Xapran3aH TepuilH 333MIUIMHH XyBbLaar
raprax TOK-1 mmmkyyasx3sp 3eBII6epeB.

(©) Komnanu Hp TepuilH 333MuuuiH XyBblaar [yHIdTronumiiH enep
9HAXYY [IDdpasEn 3aacam  HexmenuitH garyy raprax 1OK-a
MIIDKYYTH?. OpoorniiH 6yx XyBb HUIUTYYIAr9u ] 3HIXYY 1 3pasuwmii 4-
T 3aacHbl Jaryy rapracal TepHHH 333MILIMIH XyBbLIAaHBI XYBbJ(
XyBbIIaal' TAPTYYH 93JDKHHJ XyJaJJaH aBaxX 3pXd33 XIPATKYYIIXIYH

41

4.2

Government Issue Shares — 34%

On the Completion Date, SHC, on behalf of the Government of Mongolia, shall
hold 34% of the Company’s Shares free from all Pledges on the terms set out in
this Agreement. Such Percentage Interest of SHC shall not be diluted without

its consent, by the issue of any new Shares.

Share issue

(a) As consideration for the contribution to be made by the Government
of Mongolia to the OT Project under the Investment Agreement,
upon the Investment Agreement being signed by and on behalf of
the Government of Mongolia (in accordance with the Resolution
and the Minerals Law), the Company agrees to issue the
Government Issue Shares to SHC in accordance with this
Agreement.

(b) The Company shall issue the Government Issue Shares to SHC on
the Completion Date on the terms set out in this Agreement. All
existing Shareholders agree not to exercise their right to pre-empt

the issue of the Government Issue Shares issued in accordance with




0aiixsIT 30BIIOEOPY OalHA. this clause 4.

43 Completion obligations
I'3p33Huii ryifudTruniie yypar

(a) [apan xyumn Teremmep OoncoH empeec xoum 14 (apBaH 1gepeB) (a) Within not later than fourteen (14) days after the Effective Date, the
xoHoruitH gotop Kommanm #p TepwilH 233dMIUIMAH XyBbIaar Company must authorise the issue to SHC of the Government Issue
['y¥inprronuiin enep raprax TOK-1 535Muyyasx muiassp raprasa. Shares on the Completion Date.

©) Topuitit o3oMuLTHifH XyBbuaar I'yfuorrommits exep raprax TOK-x (b) The Company must do all things necessary to issue to SHC the
933IMIIYYIIXI [Iaapjaiarataii Oyx apra X3MiKIAT aB4 XIPITKYYIdX
yypruiir KoMnanu xyasHa. Government Issue Shares on the Completion Date.

(B) Komnanu mp [yAusrronuiin emep VYnaamOaarap XOTOA Japaaxb (c) On the Completion Date, in Ulaanbaatar, the Company must:
3YMIUUT XUMXK TYULRTIOH):

) . . @) record in its books the issue of the Government Issue Shares
@A) TepuiiH 33>MIUMNAH XyBbIaar raprax TOK-n mumkyyicsH
Tyxait Kommanuiin 6ypTrang 6ypTrox; to SHC;
(i1) TepuitH  333MuUIMHAH  XyBbIAaHsl  Ipuniarmdr TOK-a (ii) deliver to SHC the share certificate in respect of the
XYPTYYJI3X; Government Issue Shares; and
(iii) Tepwuita 333MuuMiH XyBbuaar raprax TOK-n mmmxyyncHuir : ) : )
GYpTIYYIOXTOi  XONGOTCOH GapuMT Guryyamiir Vichi (iif) lodge with the State Registration Agency and the Foreign
OypTronuitH  epenxuit razap OosoH [‘amaaneiH XepeHTe Investment and Foreign Trade Agency documents recording
OpPYYJNaITbIH I'a3apT TyC TYC XYPTYY/IIX. the issue to SHC of the Government Issue Shares.
(d) Before the Completion Date, SHC and the Ivanhoe Shareholders

(r) I'yiimprronuitn enpeec emue TOK 6Gonon AiiBenxoyruiiH  XyBb
HUITYYIr9u] Hb 3HIXYY ['9pasnuii 5.3(a)-x 3aacuHs! naryy Teneenen
YAMPAAX 36BIOJIMHH THIIYYHI3P TOMIIYYyJaxX HAp JIBIIMIYIUITHXI)

shall deliver written notice to the Company and each other

nominating its Directors under clause 5.3(a). The nominated

Tyxait Komnanua 0osoH Heree Tammgaa OWuridp MdmdrmIHd. TyxaiH Directors will be considered as appointed on the Completion Date.
HOp JPBUUrduir I'yHusTrasmiie enep TeneelsleH yaupnax 3eBleIUilH
THITYYH?9P TOMHJIOTACOH/I TOOIHO. 4.4 Percentage Interest of SHC as at Completion Date

Pyiiuorranmiin expuiin TOK-nitn 335MuLiuiin XyBL XoMmikdd Immediately after the issue of the Government Issue Shares to SHC, the

Percentage Interest of SHC in the Company will be 34%.
Tepuitn 333MmMiitH XyBbllaa Traprax TOK-g mmmkyyncH?3p TOK-mitn
O33MIUIMAH XyBb XdMXk233 Hb KommanwitH Huiit Xyspmaansl 34 (Ty4mH
JIOpBOH) XyBb OaliHa.




Business and management of Company

5. Komnanuiin yila axuniaraa 6a yiupanara

5.1 KoMnaHuiiH yilJ1 amuiaraansl Xxyp3d
Komnanm Hp Xyynamap XOpHIVIOOTYH annBaa YW akmiuiaraar 3pxaypkK 00sox
Oereenl YHACOH YW axwinaraatail xoia0ooToil Vi axwmiuaraa sByyJaxasn
nraapJuiaratai apx 3A3J0K, YYPAT XYJI93H).

5.2 TeJiee16H yrupaax 3eB/16/1HiiH OYpIH 3pX
Teneenen yaupnax 3esinen (maamuy “TY3” rax) ub sHIXYY [3pasHUI 5.10(a)-
N 3aacaH XyBb HHUWIYYISTYAMMH XypJblH OHLIOM 3pX3J XamaapyyJcHaac
O0ycan KommnanmitH yitn axwmuiaraataii xoi0ooTOW anwBaa acyyuIbIT
HIUIAB3PIIX IPXTI.

5.3 TY3-niin rumyyn

(a) I'yiimprronuitn enep TY3-mitH rumyynuir Tommnoxpoo TOK 3
(rypaB), AiiBenxoyruitH XyBb HHHAIYY/Idruug 6 (3ypraad) TY3-niin
TUIIYYHUUT SHAXYY IPpasuuit 5.3(0)-n 3aacHBI maryy TyC TyC HAP
JPBINYYI3X 3pXTaii Oonmoxsir Tamyya Xyia3sH 3eBIeepd OaifHa.

(6) Ouaxyy [apoommit 5.3(B)-n 3aacHeir Oapumtian 10 (apaB) OGomnon
TYYHI3C J1930I O33MIUIMHH XYBb X3MXK?I3T3H XyBb HHUIYYJITd OYp
0OpHUITH D3MIUIMIH XyBb XAIMXKIIHI HOrmox toor 10 (apaB)-T
XyBaacaHTal  TOHIYy TOOHBl  XyHudr TVY3-uiltH  rumyyHza
TOMIJTyyJIaxaap Tyxad Oyp IIyyJ H3p A3BIIYYJIIX, U4OJIO6JI6X 3pXTIH.
OHAIXYY Toomooroop rapax Oyrapxai Toor TY3-uiiH rumyyauia Toor

5.1

5.2

5.3

Scope of Company business

The Company may conduct any activities not prohibited by law and shall
exercise rights and incur obligations necessary to conduct such activities as are

related to Core Operations.

Authority of Board of Directors

The Board of Directors shall exercise authority with respect to all matters in
connection with the Company, except for those matters reserved to the
exclusive authority of a meeting of Shareholders under clause 5.10(a).

Directors

(a) The Parties acknowledge that, for the purpose of appointing
members of the Board of the Directors on the Completion Date,
SHC is entitled to nominate three Directors and the Ivanhoe
Shareholders are entitled to nominate six Directors, in accordance
with clause 5.3(b).

(b) Subject to clause 5.3(c), each Shareholder having a Percentage
Interest of 10% or more is entitled to directly nominate and replace
from time to time, a number of Directors equivalent to the number
of percentage points of its Percentage Interest divided by ten (10).
Fractions in the number of Directors are to be disregarded in this

calculation.




5.4

(8)

(r)

(m)

(e)

TOJOPXOMI0XO0 TOOLIOXTYH;

Ouaxyy ['apasuuit 5.3(0)-1 3aacan XyBb HHANYYIITYUHH D39MILIHIAH
XYBb X3MXDJ3I' TOJOPXOWUIOXT00 TyXaH XyBb HHUHIYYIITd OOJIOH
TYYHT?H Xamaapan Oyxwil KOMIIAHMHH 333MOIIDK Oyil XyBbLaar
HATTI3H TOOIOX 06reea MHHXYY HATTIICOH D3IMIIIIUIH XyBb X3MXKII
Hb TyxaiiH XyBb HUHIYymaram [apasuuit 5.3(0)-1 3aacan spxuiir
xaMmTaap (HIr OyHy TYYH33C A33II TOOHBI XYBb HHHIIYYJISTY33pId
TOJIOOYYJIFH) XIPATKYYJIIX IPX OJTOHO;

Onaxyy Idpasmmii 5.3(6)-n 3aacHel nparyy Ttyxa Oyp TVY3-miin
THIIYYHA CcaHal OONrOCOH HAP JIBIIMTYAMHAT 3HAXYY | 2pasHwmid
5.10(6)-n 3aacHBl garyy XyBb HUWIYYJSTUIWHH JapaaruidiH Xypiaap
ToMII0X Oereen XyBb HUHIYYIITd Oyp Heree Tajaac JIBIIYYJICOH
HAP A3BIIUTYHUIT A3MKCOH CaHAI 6THO;

TY3-uitH tumyyH Oyp eepuiH Typ 33TYHI, 3CXyJ 6BYTIH Oaiix
xyramaany OonoH Oycan mantraanaap TY3-uilH THIIYYHHH Yypras
Ouenyy/DK 4Yamaxryd Oaiix Xyramaasa, TYYHWI?H TOJOPXOil HeXIel
Gaiian yycax XypTaJl @epHHTee OpJIoX 3TII3AWUT TOMIIDK 00JHO. YT
TOMIJIONTHIT OMUT33p YHIIK, TyXailH ToMwpK Oyl TV 3-uitH rumyyH
rapblH YCIT 3yp)K XyBHHT Hb KoMIauu XypryyJsiHo;

XyBp HUITYymard Hb TY3-1 eepuiiH caHan OOJNTOX TOMHIYYJICaH
TY3-uitH rumyysss Oycax XyBb HHUHIYYIITYAST MDIITIACIHIIP
eepuiDKk 0onox ©Oereen yr ToMmiaroor XyBb HHHIYYJISTYAMAH
XypJnaap O6aranHa.

CanaJj erex

TVY3-uita rumyyH O6yp canansie 1 (HAT) 3pXToit OaiiHa.

5.4

(c)

(d)

(e)

Q)

Voting

For the purpose of determining a Shareholder’s Percentage Interest
under clause 5.3(b), the shareholding of the Shareholder and its
Related Corporations will be aggregated and such aggregate
Percentage Interest will confer upon such Shareholders collectively
(acting through one or more of such Shareholders) the rights set out
in clause 5.3(b).

The Directors nominated in accordance with clause 5.3(b) from time
to time shall be appointed at the next meeting of Shareholders in
accordance with clause 5.10(b), at which meeting each Shareholder
agrees to vote in favour of the other Shareholders’ nominated
Directors.

Each Director may appoint any person to act as an alternate Director
in the Director's place, either for a stated period or until the
happening of a specified event, whenever by temporary absence or
illness or otherwise the Director is unable to attend to duties as a
Director. The appointment must be in writing and signed by the
appointing Director and a copy of the appointment must be given to

the Company.

With notification to the other Shareholders, a Shareholder may
replace an appointed Director, and such appointment will be

confirmed at a Shareholders’ meeting.

Each Director is entitled to one vote.




5.5

5.6

TY3-1 TOMUJIOTACOH TUIIYY

TY3-uitH TUmIyYH HB YYpra3 Ouenyymdxa’3 KommanuiH ammr COHUPXOIA
T33]] 33pT33p HUMIYYJI9H YHAHY mryjnapraap axuuiaHa. Komnanwita TY3-uitn
TUIYYHUH XyBpA TY3-HiH THIIYYH Hb OOPHHH YYPrdd OHENyyIdX, €epT
OJITOTJICOH 3PX MDJIJI, AaByy Oaiifyaa XdparKyYiIdXA39 €epuiTr Hb TOMHIICOH
XyBb HUIUIYYJISTYMNH allUr COHUPXJIBIT Xapraja3ax YYAHI3C XaHJaX, TYYHUI
XYCAJIJ TYNTYypilaH ViUl a)Xuiuiaraa sByyJk OOJHO.

TY3-uiin xypaa

(a) TY3-uitn xypmeir ymupang 1 (H3r) ynmaa XypanayyiaHa. AnuBaa 3
(rypan) TVY3-milH THIIYYHHH XYCANITI3p TYYHI3C OJOH yhaa
xypangyymx OomHo. OHuroi 6aiganm yyccaHssc Oycaa TOXHOIIONL]
XaMTUHH CYYIHMiH Xypiaac xoim 30 (Ty4) XOHOTMHH IOTOp AapaaruitH
XYPJIBIT Xypanayynaxsir 3 (rypBan) TY3-uilH rUIIyyH maapaax 3pXryH.
TY3-uifs muiiaBIpT eepeep 3aaraaryit 60i:

)] TY3-uita 6yx xXypisIr Yinaanbaarap X0TOA XHHHD;

(i1) TY3-uitH XypaslH 3apbir TUmyyma 21 (XopuH HIT)-33¢
JOOUITYH XOHOTUHH ©MHO XYPIYYJIH3.

TY3-uitH mumiAABIpUAH naryy Xypiaell BUAEO KoH(pepeHC O0JoH
Xapuimaa XoJOOOHBI FKHMJ TOPIMHH IMIyyAa JdaMKyyiaax Oycan
TEXHOJIOTHHT aIllMIJIaH XHiK 000X Oereen yr Xypier YiaanOaarap
XOTOJl XHUHCIHJ TOOLHO.

(6) TVY3-nifn XypibH 3ap MIIPIHA Tycraraax €ctoit Oycam 3yiidac ragHa
TyXallH Xypiaap XdIJIPX acyyjaal OypuilH Tamaapx 30XHX
XOMXKI3HUU JRIIMIPIHTYH M3IPAJUIMUT aryyJicaH XdJIILRX acyy bl
Tycrax, xosbormox Oycam Oapumt Owuruiir xascaprana. TY3-uitn

5.5

5.6

Nominee Directors

Provided that a Director acts in good faith in the best interests of the Company
as a whole, a Director appointed by a Shareholder may take into account the
interests of that Director’s appointor and may act on the wishes of that
appointor in performing any of his or her duties or exercising any power, right

or discretion as a Director in relation to the Company.

Meetings of Board of Directors

(a) The Directors must meet quarterly or more frequently as requested
by any three Directors (provided that three Directors cannot require a
meeting to be held within 30 days of the most recent meeting, except
in the case of an emergency). Unless otherwise agreed by resolution
of the Board of Directors:

@) each meeting of the Board of Directors must be held in

Ulaanbaatar; and

(ii) at least 21 days’ notice must be given to each Director of all
meetings of the Board of Directors.

The Board of Directors by its resolution may hold its meeting using
video conferencing or similar instantaneous communication

technology, provided such meeting is held in Ulaanbaatar.

(b) Each notice of meeting must contain, among other things, an agenda
specifying in reasonable detail the matters to be discussed at the
relevant meeting and must be accompanied by any relevant papers
for discussion at that meeting. Unless otherwise agreed by each of
the Directors, a meeting of the Board of Directors may only resolve
matters specifically described in the agenda.




(8)

(r)

(m)

TUIIYYH Oyp 3eBImeepd eepeep Toxuposnooryid 6onm TY3-uitn
XypJlaap 36BX6H XX acyyJal/ TyCTacaH acyy UIbIT X3I3IIDH).

XyBb HUMIYYIOrunp eepuitH tomuicoH TY3-uiiH rumyysmid TY3-
WHH Xypaja OpOJIOX00p XYPIJIIPH HPIX, Oymax 3amMbelH OOJIOH
xonborgox Oycax 3apiall, THIIYYHHIX33 YYPrHHT TYHITIIXTIH
xo0000Toi OyX 3apmibir xapuynHa. Oy TONTOM TecnuiH TanOain
TY3-uitn xypasir xwmiix Toxuonmony Kommanm ue TY3-mitn
THIIYYAWHH Yiraan6aatap XO0TOOC 04HX, Oymax T3B3p, 6aip, XOOJIHEI
3apAJIBIT XapUyIHa.

TY3-uita xypanx TY3-uitn Huitt rumyyanid Juinsax onoHxu (YYHA
AtiBenxoyruitH XyBb Hunyymraug 6omon TOK-nitH TomuicoH Tyc
6yp | (mdr)-sc moomrydl THIIYYH 3aaBajl  OpOJICOH  Oaifx
IIraapagarataii) oposrcoH (OMedIdH, ICXYJI eepUiTree TeIeeTyYIdH)-
00p XypaslH wupn Oypmud. TY3-mitH XypasiH upn Oypalaryi
TOXHOJIIO XyPJIBIT XONIUTyyJlaXxaac eep acyyAall X IIIIXTYH.

TY3-uitH XypJIblH UPI 3ap M3A33HA 3aacaH Xypal dXJdX XyTralaaHaac
xodm 30 (ry4) MHHYTBIH JIOTOp OYpA3TYH TOXHMONIONA TyXaiH
XypJbIT 2 (X0€p) e/ipeep XoHIIITyyIHa. XONUIIMICOH XyPJIBIH X3JIIIIX
acyyJaail eepuienT OpYyyJK O0NoXryid. XOWIUIOTICOH XypJBIH HPIL
TY3-nitH HUHT THIyYHUA JWATOHX OJOHXU XYPIJIIPH HUPCHIIP
OypmaHD.

5.7 TY3-uniin napra

(a)

(©)

AliBeHXOyruitH XyBb HHHIYYJIITUUA eepcauitH TomwuicoH TY3-uitH
TUINYYIUHH JyHAaac HAT rumyyHuir TY 3-uifH gapraap TOMImDK 00JHO.

TY3-uitn anmBaa xypang TY3-uitH mapra XypanimeH HpIdTyd 6o
AiiBenxoyruiiH XyBb HUMIYYJISIYMJ TyXalH XypJIbIl yaupayyJaxaap
eepcauitn TomwicoH TVY3-uitH rtumyyauniiH ayHmaac 1 (HOT)

5.7

(c)

(d)

(e)

Chair

(a)

(b)

(c)

Each Shareholder must bear all travelling and other expenses
incurred by any Director appointed by it in attending and returning
from meetings of the Board of Directors and performing his or her
duties as a Director. The Company will supply or provide transport
to and from Ulaanbaatar, accommodation and meals for Directors in
respect of a meeting of the Board of Directors held at the OT Project
site.

A quorum for a meeting of the Board of Directors is constituted by
the attendance (in person or by alternate) of an Overwhelming
Majority of the Directors (which must include at least one Director
appointed by the Ivanhoe Shareholders and one Director appointed
by SHC). No business is to be transacted at a meeting of the Board
of Directors meeting unless a quorum is present, except for the

adjournment of the meeting.

If there is not a quorum at a meeting of Directors within 30 minutes
after the time specified in the notice of meeting, the meeting will
stand adjourned for two days. No changes may be made in the
agenda for the adjourned meeting. There shall be a quorum at the
adjourned meeting if an Overwhelming Majority of members of the

Board of Directors are present.

The Ivanhoe Shareholders may appoint one of the Directors
appointed by them to be the Chair of the Board of Directors.

If the Chair of the Board of Directors is not present at any meeting
of the Board of Directors, the [vanhoe Shareholders may appoint
one of their Directors to act as Chair for the purpose of that meeting.

The Chair of the Board of Directors has a casting vote in the event




5.8

5.9

5.10

THIITYYHUIT TOMHIDK OOJTHO.

() TY3-uit xypan n33p anuBaa acyyanaap TY3-uifH rHIIYYIuiH caHal
ToHIBAIT TY3-mifH mapra TyxallH acyyUIbIT SIPCIPH MIHHABIPIIX
CaHaJIBIH APXTIH OaiiHa.

TY3-uiin muiiasIp

TY3-uita xypiaac rapax ajamBaa TOTTOOJ, 3CXYJ MUHABIPUIT TyXalH Xypaij
(OneusdH, ICXYN eepuiiree TOIOONYYIdH) OPONIOX Oaiiraa CaHAJIBIH IPXTIN
TY3-uite rumyyauita A HX OJOHXUHH A3MKCIH CaHaJIaap raprasa.

TY3-uiin xopooxa

TVY3 maapsuraratail T3 y3B3J TyxaiicaH acyynaan xapuyucad | (H9r) Oyroy
x371 Xx313H TY 3-miiH X0poo Gairyysmk 601HO.

XyBb HUHJIYYJI3TYAMIiH XypPJIbIH IIHHIBIP

(a) OHaxyy Idpasmmii 5.2-1 3aacan KommnauwitH y#n axwiuraraatai
xonbooroit TY3-mitH OypaH 3px3a xamaapax Oyx acyyanaac Oycan
Oytoy aH9xYY ['apasnuii 5.10(a)-x 3aacan gop AypAcaH acyyansir XyBb
HUIIYYIOTYAMAH  XypABIH OYpPIH OpXUHH  XYPIIHA  XDIIIILIK
UKWABIPIIHA. YYHA:

)] KoMmanuiiH aypsMa H3M3IT, €epwlelT opyynax,
Komnauwife 1ypMuiiH MWHIYUIICOH HAHPYYITHIT 6aTiax;

ICXYI

(i1) HUWIBX, HATA3X, XyBaax, 3¢XyJl eepunex 3amaap Kommanuiir
eepuieH Oalryymax;

(iii)
(iv)

Kommnanuiin epuiir XyBslaaraap coJux;

Komnanwmiia xan63puiir eepunex 3amaap Kommanuiir eepwien
Oaiiryynax;

5.8

5.9

5.10

that there is a tied vote cast by the Directors on any matter.

Board of Directors’ decisions

Any resolution or decision of the Board of Directors must be made at a meeting
of Directors by the affirmative vote of an Overwhelming Majority of votes of
the Directors of the Company who are present (in person or by alternate) at the
meeting and entitled to vote.

Board of Directors’ committees

The Board of Directors may constitute one or several committees of the Board
of Directors which may be entrusted with any matter(s) which the Board of

Directors determines to be appropriate.

Shareholder approvals

(a) All matters in connection with the Company are within the authority
of the Board of Directors in accordance with clause 5.2, other than
the matters set out below in this clause 5.10(a), which matters are
within the authority of a meeting of Shareholders to consider and

decide:

) amendments to the Charter or the adoption of a new version
of the Charter;

(ii) reorganization of the Company by consolidation, merger,

division or transformation,;

(iii) an exchange of the Company’s debts for Shares;




)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)
(xiii)

(xiv)

(xv)

Komnanwmiir Tatan Oyynrax 0oioH TaTaH Oyyirax KOMHCCHIT
TOMHJIOX;

Kommnanniin XyBblaar XyBaax, 3CXYJ HAITIIX;

OuaxyY ['3pasnuit 6-1 3aacHbr bapumtian KoMmanwmiin Tyxait
Monron VYiacelH xyymuidH 12 gyraap OysidrT  3aacad
COHUPXJIBIH 30PUMITIN X337 Oalryymax;

TY3-uitH rumyyauir coHrox, OYpaH 3pXHHT Hb XyTalaaHaac
Hb ©MHO JTyycraBap 00JIrox;

XqHaH mIaNrax 3eBIeNHHH THIIYYAWWT TOMWIOX, OYp3H
IPXUIT Hb XyranaaHaac Hb ©MHe JyycraBap 00Jrox;

9HAXYY [Ppasuumii 4.2, 10.2, 10.3, 11.1-1 3aacHBIT GapuMTIaH
Xysb Huknyymruua Kommanuiie tyxail xyynuitH 39 nyrasp
3yinuitH maryy KommanuitH XyBbIlaa, 3cxysn Oycam yHOIT
L@aChIl TAPTYYH IIDKUH] XyAALJaH aBax 3pX 313X 3C3X;

KomnanwifH yin axwuiaraansl OOJIOH CaHXYYTHHH >KHIIHIH
TalmaHruiiH Tamaapxu TY3-uiiH rapracad TaWJaHT X3JIJILIK
Oarnax;

Komnanuiin Tyxaili Monron VYiacelH xyymuiH 11 gyrasp
OYTIITT 3aacaH WX XOMKIIHHUHA XIIIITUUT OaTiiax;

Kommnanuiin tyxaii MoHnron YicelH xyyauilH naryy Komnanu
©6pUIlH XyBbllaaraa XyAajlJiaH aBaxbIl 30BIIOOPOX;

KomnanmitH nypsma  eepeep 3aaraaryid Oonm TY3-mitn
THIIYYA3[ ONroX ULAIWH X6JC, YyPaMIIyyJUIBIH X3MOXK33T
TOTTOOX;

XyBp Huinyymryauiin xypang TY3-eec opyyncan Oycax

(iv)
)

(vi)
(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

reorganization of the Company by transformation;

liquidation of the Company and the appointment of a

liquidation commission;
a split of or consolidation of the Company’s Shares;

subject to clause 6 of this Agreement, the completion of any
conflict of interest transaction specified in Chapter 12 of the

Company Law;

election of members of the Board of Directors and
termination of their powers prior to the expiration of their

terms;

election of members of the Supervisory Board and
termination of their powers prior to the expiration of their

terms;

subject to clauses 4.2, 10.2, 10.3 and 11.1, whether the
Shareholders shall have the pre-emptive rights to acquire the
Company’s shares or other securities as provided for in
Article 39 of the Company Law;

consideration and approval of reports prepared by the Board
of Directors with respect to the Company’s annual operations

and financial statements;

approval of any major transactions specified in Chapter 11 of

the Company Law;

approval of any acquisition of its shares by the Company

pursuant to the Company Law;

approving the amount of salaries and bonuses to be given to

the members of the Board of Directors unless otherwise

10




(©)

(8)

(r)

(m)

acyynal,

(xvi) Kommanmniin Tyxait Monron YicslH Xyynb, 3cxyi Komnaauitn
OYPOMJI 3aacHbl Jaryy XyBb HUHIYYIITYAMNHH Xypiaap
OaTmyyJax maapzuiaratail Oycana acyyaai.

Ouaxyy [apasumit 5.10(a)(i)-aac 5.10(a)(vii) (5.10(a)(vii)-T opyyimk
TOOIHO)-A 3aacaH XyBb HHUIUIYYISTYIWHH Xypiaap MIHHABIPIIX
Iraapafgaratail acyymuIsll TyXallH Xypajja OpOJIOK Oaifraa HHHT
CaHaNbIH d3pXuiH [JWimeHX onoHXMHT 33 3Mmmx Oyl  XyBb
HUWUIYYI3rduf, 3cxynl XyBb  HUNWIYYJISTYMMH — TeJIeeJIeryiauilH
JPMKCOH CaHajlaap MUHABIPISHA. DHAXYY ['3pasunit 5.10(a)-x 3aacan
Oycan OYx acyyIUIbIT TyXaiH XypallJ OpoimoX Oairaa HMWT CaHAJIBIH
IPXUIH OJOHXHMHT 333MIINK Oyl XyBb HHHIYYJISTYMA, 3CXY1 XyBb
HUNTYYI3M4UilH TeNeeeryJuiiH A3MKCIH CaHalaap MIMHIBIPIH).

XyBb HHHANYYJOTYAMHH XypJABIT Xypangyynax Tyxail TY3-uitn
muiABIPT XyBb HUIIIYYJISTYJUNAH TOBJIOCOH XYpPHBIH 3apbll XYBb
HAWIYYITYAR 1004 Tan Hb 2 (X0€p) MO0JI00 XOHOTHHH ©MHO
XYPTYYJC3H 6aix Tajaap Tycrasa.

TOK-aac 1 (uor) Teneenerd, AiiBeHXOyruiftH XyBb HUITYYyI3r4193¢ 1
(H9T) TeneesieTd XYPAILPH HPCHIIP XyBb HUAIYYJIITYAUHH XYpPIIBIH
upn OypadH3. XyBb HUHIYYJATYAMHH Xypall 9XJIDXdA UpI] OypaIsryu
601 XyBb HUIUIYYIST4IuiiH anWBaa Xypjaap TyXalH XypJbIT
XOMIIITYYyJIaxaac eep siMap 4 acyy;JIbil LIUHABIPIAIXIYH.

X5paB XyBb HUMITYYJIATYIUIH XYPJIBIH UPL] 3ap M3J33H] 3aacaH dXJIIX
naraac xodm 30 (TyuyuMH) MHHYTBIH AOTOp Oypalaryi Oon TyxaiH
Xypal Japaa 1000 XOHOTMIH MeH ejep, Lar, raapr Xypaijaxaap
XOWIIOrAOHO. XOMIIKUICOH XYPJBIH X3JIILAX acyylan] eepuiaeiT
Opyy/K Oosoxryid. Xsp3B XOHIIMICOH XypiBIH HPI] TOBIOCOH
xyranmaaHaac xodm 30 (Tyd4WmH) MUHYTBIH JOTOp Oypmaaryit 6on
TyXalH Xypan Japaa Jo0JIOO XOHOTMMH MeH ejep, Lar, rasapr

(b)

(c)

(d)

(e)

provided in the Company’s Charter;

(xv) other matters submitted to the meeting by the Board of
Directors; and

(xvi) other matters required to be submitted to a shareholder
meeting for approval as provided in the Company Law or in

the Company’s Charter.

Matters that require shareholder approval under clause 5.10(a)(i) to
clause 5.10(a)(vii) (inclusive) will be made by the affirmative vote
of the representatives of a Shareholder or Shareholders holding an
Overwhelming Majority of the total voting rights present at a
meeting of Shareholders. All other matters under clause 5.10(a)
will be made by the affirmative vote of the representatives of a
Shareholder or Shareholders holding a majority of the total voting

rights present at a meeting of Shareholders.

A resolution by the Board of Directors to convene a Shareholders’
meeting must include that the Shareholders be given at least two (2)

weeks prior notice of the Shareholders’ meeting.

A quorum for a meeting of Shareholders is constituted by the
presence of one representative of SHC, and one representative of the
Ivanhoe Shareholders. No business may be transacted at any
meeting of Shareholders unless a quorum is present at the
commencement of the meeting, except for the adjournment of the

meeting.

If there is not a quorum at a meeting of Shareholders within 30
minutes after the time specified in the notice of meeting, the
meeting will stand adjourned to the same day in the following week

at the same time and place. No changes may be made in the agenda

1"




5.11

5.12

Xypanjaxaap JaxXuH XOMIIIOrAoHO. JlaXMH XOHMIIMICOH XYpJIBIH
X3JIIIIPX acyyAajl eepuwienT opyyink 6omoxryid. Xoép maxp ynaaraa
xoummicon xypneiH upn Kommawwmitn Xysemaaner 20 (Xopb)-ooc
JOOUITYH XYyBUUI 333MUIASL, CaHAIBIH 3pXT3H XyBb HHHUIYYIAIY,
acxyn XyBb HUHIYVYIITYAUNAH Tejeenerd Oyloy Teleenerduj
XYPAJIIIDH UPCHIIP OYPAIHD.

XyBb HUHJIYYJI3TYH/L CAHAJ OI6X

XyBb HHMIYYIOrd OYyp eepuiH 333Mmmmmk Oyl XyBbIlaaHBI TOOTOH TIHIYY
CaHaJIBIH IPXTIH OaiiHa.

JloToo100¢ XaHIraH HUILTYYJI9X YYP3Ar

MoHron YJIChIH UPT3H, XYYIUHH 3TI39AUHH YIUTImIr33 0omoH MoHron Yican
Gaiiraa TOHOT TOXEOPOMXK, TYYXHH 3], XaHTaMXXHHH MaTepuai, Cci0ar
X3pATCIMAH YH? 6pTer, HUHIYYIdX Xyramaa, TOO XAIMKI), YaHAPBIH XYBBJ
epceniexyin 6aix Toxmonmonx KoMmmaHu TIATIIPUHT TIPTYYH 3IDKUHI
XyJalgaH aBHa. OMHOroBb aliMarT Yl axwiiaraa ABYyyJDK OyH OW3HECHitH
OalryynnaryyJasll TOPTYYH 23JDKHMHJ aB4 Y39XHMHH 39parm33 Oioy Tosron
TOCOI] Maapaargax adaa OOJOH TIIBIPINITUAH YHIIMITIAT MOHTON TallbIH
HUUIYYI3r435p TIPIYYH 33JIKUH] TYHIOTIYYIIHD.

COH](leJ'lI)IH 30p‘lI/IJ'IT3l7[ X3J1IJI

6.1

6.2

Komnanuiin Tyxaii Xyyauiin 12 gyraap 6yJruir xaparjnx

OHaxYY ['9pasuwmii 6.2-T 3aacHaac Oycaa TOXHOJIIOJ] COHUPXIBIH 30PUMIATIN
xompna xamaapax KomnanuitH Tyxail MoHron VYIiChIH XyyJlIHHH 33aiTyyf,
TYYHUH qoTop yr XyynuitH 12 myraap Oynruiir Kommanuiita yitn axuinaraasnng
MOpPIIOHO.

XamaapaJsraii X3J113.1

5.11

5.12

for the adjourned meeting. If there is not a quorum at the adjourned
meeting within 30 minutes after the time for that meeting, the
meeting will stand adjourned again to the same day in the following
week at the same time and place. No changes may be made in the
agenda for the adjourned meeting. There shall be a quorum at the
second adjourned meeting if a representative or representatives of a
Shareholder or Shareholders entitled to vote, and holding at least
twenty percent (20%) of the Shares of the Company, are present.

Voting by Shareholders

Each Shareholder is entitled to that number of votes which is equivalent to the
number of Shares held by it.

Domestic procurement obligation

The Company shall, on a priority basis, purchase and utilize services supplied
by Mongolian citizens and/or legal entities, and equipment, raw materials,
materials and spare parts manufactured in Mongolia, with preference to
businesses operating in the Umnugovi Aimag, to the extent such services and
materials are available on a competitive time, cost, quantity and quality basis,
and shall give preference to Mongolian suppliers of freight and transportation

services required for the OT Project.

Conflict of interest transactions

6.1

Application of Chapter 12 of the Company Law

Except in the circumstances described in clause 6.2, the provisions of the
Company Law of Mongolia relating to conflict of interest transactions
including Chapter 12 of the Company Law shall apply with respect to the
Company.
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Kommnanuiin Tyxaii MoHros YicelH XyynuiiH 86.4-T 3aacHBI Jaryy HOT Tajaac
Komnanu 6omoH Heree Tamaac amb HAIT XyBb HHHIYYJIAId, 3CXYNT TYYHHH
Xamaapan Oyxuil KOMITAaHUHH XOOPOHA XUHUTA3X anuBaa X Kommanuitn
Tyxail XyynuitH 12 myraap OyJTHIH 3aaiThIT X3p3MXTyd rak Kommanuita
AypaMJ  TycraHa. XamaapanTadl XdJILIUHAH XyBbJ Japaaxb 3aalTyylIbIl

GapuMTanHa:

(a) XyBb HUMITYYIATYA33C YPbIAUWIAH 30BIIOOPeOII aBaxryurnp Kommnanu
Hb XamaapanTtail X313 Xxuik Oosox Oereen anmBaa XamaapanTai
X3JII3I Hb:

)] 3ax 393JIMITH 6pCeNIIoXYHIl YHIIP XUNATACIH Oaiix ECTOM;

(i1) XapUIILAH XaMaapaiaryd 3TradAyyAUHH XOOPOHJI TOXUPOJLOX
apuWJDKaaHbl HOXLONTIH AYHLPXYHIl HOXLeNeep XUUIrICIH
Oalix écroii;

(iii) XyBb HUMIYYJISTYI31 IIyYpXad MAIIAIIITICIH Oaifx EcToi.

(©) TY3-uith rumyyH Oyp ammBaa XamaapaiTaid XdJIUIMHH Tanaap
caHajiaa erHe. X3paB ajab HAr XyBb HUIUIYYIAIY YT X3JILUIMUT SHIXYY
I"3poasnnii 6.2(a)-1 3aacal maapAaareIr XaHraaryi rax y3san Komnaun
6omon Oycam XyBb HUHIYYISTYADJ MIIPTASI ©rd OONHO. ODHD

TOXHOJIAOJ Aapaaxb 3aalTyyIbIT OapuMTaIHA:

)] Tyxaiin XyBb HUHTYYJI3rd M3JIOI A3 XaMaapanTail XanIniH
Tajaap MPAdIIAN aBcaH ejpeec xoim 30 (Tyd) XOHOTHIH
JOTOp XYPTYY/IdX Oerees yr MOASIANII] TyXaH XA
sMap YHIICIIN, IIanTraaHaap O5HAXYy [apasuuit 6.2(a)-x
3aacaH IMIANTYypbIT XaHTaxryd OaiiHa I Y32k Oaiiraaraa

nypacaH OaiiHa;

6.2

Relevant Transactions

In accordance with Article 86.4 of the Company Law of Mongolia, the
Company’s Charter shall state that Chapter 12 of the Company Law shall not
apply to any transaction between the Company (on the one hand) and any
Shareholder or Related Corporation of any Shareholder (on the other hand). In
respect of Relevant Transactions, the following provisions apply:

(a) The Company is permitted, without the prior approval of the
Shareholders, to enter into Relevant Transactions, provided that

each Relevant Transaction must be:

at a competitive market price;
(ii) on commercial terms comparable to what would be agreed
between unrelated parties; and

(iii) promptly disclosed to the Shareholders.

(b) Each Director shall vote on any Relevant Transaction. If a
Shareholder considers that a Relevant Transaction does not meet the
criteria of clause 6.2(a), then it may give notice to the Company and

the other Shareholders, and the following provisions shall apply:

(1) The notice shall be given within 30 days of the Relevant
Transaction being disclosed to the Shareholder and shall

include reason(s) why the Shareholder believes the Relevant
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(i)

(iii)

(iv)

)

(vi)

Tyxaita Xamaapantai xamaiir TY 3-uitH napaaruifa xypiaap
XDIIDIIPHY;

XspaB XyBp Huitmyymera TVY3-uiiH Xypmaap Xd3JdIIC3H
XamaapanTtail XoNIUIMAH X3IUILYYJSIT COTIAI XAHAMXKIYH
Gaiiraa 00J1 TOPIIP IHD TyXall MIIATIII YT Xypad 60ICHOOC
XoHm 7 (7107100) XOHOTHITH goTop Oycan XyBb HHUILTYYIArd
6omon TVY3-n erme. YyHmii papaa XyBb HUHIYYIITUHI
TyxaitH XamaapanTtail Xdmmpa 9HIXYY [opasuuit 6.2(a)-x
3aacaH MIaapAJarbll XaHTaX Oaifraa 3C3X Tamaap YHIITI)
XUMATIX33p 30XMX INANTYyphIl XaHracaH Xxapaar Oyc
HIMHXKIZYUIT XaMTpaH TOMUIIHO;

XopaB XyBb HUWIYYIOr4ua SHAXYY [dpasuuit 6.2(6)(iii)-x
3aacaH MOIPTADJI OrcHeec Xoum 15 (apBaH TaB) XOHOTHHH
JOTOp XapaaT OyC HIMHXKIUUHT TOMHIJIOX Tajaap TOXUPOJIIIOXK
gajaaryd OoN TyxaWH IMWHX33YMAT XyBb HHUMIYYISTYIUIH
XapWIIaH 36BIIO6PCOH, OJIOH YJICBIH XAMXIHI XYJIIH
36BIIOOPOTJCOH, HIP XYHA OYyXwil ayauTHIH OOJIOH HATTIAH
6010X OYpPTraMMiiH KOMIIAHW COHT'OHO;

Xapaar Oyc muMHX?39 Xamaapantail XdJIIUIMHAT 3HIXYY
I'aposnnit 6.2(a)-1 3aacaH mWaNryypslr XaHraxryd OaiHa Taxk
TOITOOX TOXHMOJAONA TyxailH Xamaapanarail  X3JILJIUIT
XYUUHIYHJ — Toowoxryd. Ixmas  TyxaiH  Xamaapanraid
X3JIUIMHH HAT Tan 00joX XyBb HHUMIYYISrd (3CXYN TYYHHH
Xamaapan Oyxuil KOMIaHM Hb XamaapanaTail XdIIUIMHH HAIT
Tan 0om) »HAXYYy IopasHnmit 6.2(a)-n 3aacaH IaATyypsIr
XaHraary#H ynmaac KommaHuj ydmpcaH anmBaa XOXHPIBIT
XapuylHa;

Xapaar Oyc MIMH)K39YMWH rapracal JYTHAJTIIC YJI XamaapaH
YT HIMHXKI34HitH 0YX 3apuieir Komnanu xapuynHa.

(i)

(iii)

(iv)

V)

Transaction does not meet the criteria of clause 6.2(a).

The Relevant Transaction shall be discussed at the next

meeting of the Board of Directors.

If a Shareholder is not satisfied with the discussion on the
Relevant Transaction at that meeting of the Board of
Directors, it shall give notice to the other Shareholders and
the Board of Directors within 7 days after that meeting, and
the Shareholders shall then jointly appoint a suitably
qualified independent expert to assess whether or not the

Relevant Transaction meets the criteria in clause 6.2(a).

If the Shareholders cannot agree on an independent expert
within 15 days of the notice under clause 6.2(b)(iii), the
independent expert shall be chosen by an internationally
recognised and reputable audit and accounting firm jointly

agreed upon by the Shareholders.

If the independent expert finds that the Relevant Transaction
does not meet the criteria in clause 6.2(a), that Relevant
Transaction shall not be void, however, the Shareholder that
is a party to the Relevant Transaction (or whose Related
Corporation is a party to the Relevant Transaction) shall be
liable for any loss caused to the Company as a result of the

departure from the criteria in clause 6.2(a).
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() XyBb HUANYYIIrauiiH xycont3dp Kommanm 6omon Oycan Xysb
HUIUIYYIOrY HB 2HOXYY Iopasuuit 6.2(a)-x 3aacaH manryypsir
XamaapanTail X JIPJI XaHTax Oalraar xapyyiax 30XHMX TYBIIHHI
nraapiarataid Maa33Ju33p Tyxailn XyBb HUMITYYIATUUIT XaHTaHa.

I'yimpTrax yaupaiara 60100 MeHexMeHTHIH 6ar

7.1

7.2

I'yidmpTrX yaupaiaara

KomnaumitH ry#dmeTrax yaupiara Hb KommaHumiiH — ynupnax — anbad
Tymaantayygaac 0ypadx Oereen KommanuitH egep TyTMBIH YT akuiniaraar
XapuylHa.

MeHe:XMeHTHHH 0ar

(a) TVY3 wp AiiBuDH, scxyn OTH 6yioy 1oar3spuitn HAr Oyr0y TYYHIIC
m33m Xamaapan OyxXuil KOMIIaHWHT JaHraap Hb, 3CXYJ OYyiar G0IroH
xamTaa Hb (maammna “MeHe:kMeHTHIiH 0ar” rd’X) aBu aXKWLIYyIHA.
MeHexxMeHTHHH O6ar Hb 3HAXYY Iapasnuit 7.1-71 3aacaH ryHmadTrIX
yaupnaray KoMmnaHuiiH yiln axkusuiaraa, TYYHUR JO0TOp YHJICOH YHI
a)XKWJUTaraar 3pXJdH AByyJaxaJ Hb Tyclallaa, YIITIIIr? Y3YYJIH).

(vi) Notwithstanding the finding of the independent expert, the

Company shall bear all the costs of the independent expert.

(©) At the request of a Shareholder, the Company and the other
Shareholders will provide that Shareholder with information
reasonably necessary to satisfy that the Relevant Transaction meets
the criteria in clause 6.2(a).

7. Executive body and Management Team
7.1 Executive body
The executive body of the Company shall comprise the Company’s senior
management and shall be responsible for the Company’s day-to-day activities.
7.2 Management Team

(a) The Board of Directors shall engage IVN or OTN, or one or more
Related Corporations of IVN or OTN, to act individually, or
collectively as a group (the Management Team). The Management
Team shall provide services and support to the executive body

(6) AliBeHxoyruitn XyBb HHIIYYIOrYux Hb MEHEKMEHTHIIH Garuiir described in clause 7.1 in respect to the Company’s operations and
@epuwIeX CaHajbIl Tyxail Oyp raprax Oosox Gereex TY3 Hb caHan activities, including the Core Operations.
6onrocoH MeHEeKMEHTHIHH Oaruir eepyminK, TOMHJIOX acCyyUIbIT ) ) )
LB PIIDHD. (b) The Ivanhoe Shareholders may, from time to time, nominate a
replacement Management Team and the Board of Directors shall
() TyiipTrox yupiuiara KOMIAHMHAH 6/1ep TYTMBIH Yilll ayKHIIaraar resolve to appoint the nominated replacement Management Team.
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7.3

7.4

yAMpAAaH 30XHOH Oaiiryynmaxax MeHeXMeHTHHH Oaraac y3yy/idx
YHIUMAr33, TyCclallaa Hb WHXXEHEPHHT, YIUI akuiiaraa, TOJeBIIOJIT
00I0H YHONIT?3, Oairanb OpPYHMH, MApKETHHT, XaHTaH HHUHWIYYJIIIIT,
Xyylb 3YH, Xymanmaa, Ten0ep TOOIOO, CAHXYYTMHH YHIYWITI),
TYYHWISH YHJICOH YW aXWijaraar yp AYHT3H 30XHOH Oairyyrmaxan
maapangaratail s y3coH Oycan Oyxuil 1 yIUTYHITI3HAI3C OypIadk
00JIHO.

MeHe:xkMeHTHIHH OarviiH Yur yypar

(a)

(©)

MeHexXMeHTHHH O6ar Hb 3HAXYY [apasnuit 7.1-71 3aacaH ryHmadTrax
yaupauarsiH 3yrasc KommanwiiH yin axuwinaraa, TYYHMM JOTOp
YHJICAH YHI aKuiLIaraar 3pxJIdH sIByyJlaxaj [aapajgaratai Tyciannaa,
YIUTIIIIT?3 Y3YYJIRX OYXHH 71 3pX, 3pX MIASATIH OaiiHa;

TY3 ©Hp maapmrarataif, 3cXya 3yHTIH K y3B3 MeEHEKMEHTHIH
OarmitH YH1 aXuiularaanj XsSHaJIT TaBUX 0ereeja TYYHTdH xombooTon
axnutaHa. MeHexxmeHTHHH Oar KommaHuiiH y#Ha —axwiiaraaHsl
tamaap TY3-x ynmmpan TyTam Owdrasp TaimarHana. MeHEKMEHTHIH
Oarmiir xapuymad axmuiax OyH 3Trasa (3CXyn TYYHHH 33Tyin
Teyleeserd Hb) 3HIXYY Iapasnmit 5.6(a)-n 3aacan TY3-mitH ymmpan
TYTMBIH XypaiJ opounoHo. TaiymaHr TyxailH VYiaupan ayyccaHaac
xoum 30 (ty4d) xororuitH gotop TY3-1 XypryyniHa.

MeHeKMEeHTHITH YHIYHITIIHUH Te166p

(a)

(©)

(8)

Komnann #Hp MeHeXMEHTHHH OarT MEHeXMEHTHHH YHIIMITI9HUH
TOJIOePHIT TeTHe;

MeHexXMEHTHIH YITYUITI HUN TeI0epuir ymupan Oypadp TOOIOX,
TyXailH yJIHMpJbIH 3ICHIH enpeec xoumr 10 (apBaH) AXIIBIH ©IpHIH
JOTOP TOJHS;

MeHeXMeHTHIH YHITYHIAT39HIHA TOT0OpHIAH XOMXKI3 Hb!

7.3

7.4

(¢) The services and support provided by the Management Team to
enable the executive body to fulfil the Company’s day-to-day
activities may include engineering, operational, planning and
evaluation, environmental, marketing, procurement, legal,
commercial, treasury and financial services, and any other services
that are reasonably considered to be necessary for the efficient

conduct of Core Operations.

Management Team functions

(a) The Management Team shall have all rights and authorities required
to provide services and support to the executive body described in
clause 7.1 in respect to the Company’s operations and activities,

including the Core Operations.

(b) The Board of Directors shall monitor the activities of and liaise with
the Management Team as necessary or appropriate. The Management
Team shall report on a quarterly basis in writing to the Board of
Directors in relation to the Company’s operations and activities. The
individual responsible for the Management Team (or in his or her
absence, their representative) will attend each quarterly meeting of
the Board of Directors under clause 5.6(a). Each report shall be
given to the Board of Directors within 30 days after the end of a

Quarter.

Management Services Payment

(a) The Company must pay to the Management Team the Management

Services Payment.
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(r)

(m)

)] I'3pas xyunH Terennep 6070X eapeec 3XJPH Y WIABIPIIIHIH
YUl a)kmiiaraa 3xdJICOH ©Jep XYPTAIX XyramaaHia TyXaiH
XyramaaHji rapcaH YHJACOH XOpeHTHHH 3apjaan OomoH Yl
a)XKWJUTaraaHbl 3ap/UIbIH HUHT TYHTHIH 3 (TypBaH) XyBb;

(i1) YUNABIPANIMMH YU aXuwiiaraa 3X3JICOH e4peec XONIIXU
XyramaaHji rapcaH YHJACOH XOpeHTHHH 3apjaan OomoH Yl
@KWJUIaTaaHbl 3ap/UIbIH HUAT AYHTHHH 6 (3ypraaH) XyBb
OaiiHa.

XyBb HUWIYYIOTUUA Hb TyxaiH CaHXYYTHIH KWIHHH —ayauT
XUHUITICOH CAaHXYYTHHH TailslaH rapmarii ainb 00JI0X XypJaH XyramnaaHja
yr TailaHg TycracaH YHJICOH XOPOHTMHH O0l0H YW aKuiularaaHsl
3apAJIbIT TyXalH Canxyyruitn KUIUNH MeHexMeHTHITH
YIUTIIIIT39HUN TOT0epHHT TOOIIOXA00 AIINIIacaH Y HACOH XOpOHTHITH
6ooH YWn axwimaraaHsl 3apaaiTai TyiaraHa. AyauTeir TY3-eec
TOMUJICOH, OJIOH YJICBIH X3MXK33HJ XYJI33H 36BIIOOPOTJCOH, HOP XYH]
Oyxuii ayauTbiH OOJOH HATTAAH 000X OYpPTIrayIMiHH KOMIaHHAp
XUHATIH?. X3p3B 3epyy rapBan Kommanu, scxyn MeHeXxMeHTHIH Oar
(TyxallH TOXMOJIJUIOOC Xamaapd Tejlex €CTOM Tall) Hb TyXaWH
CanxyyrufiH = KWwix  TeJceH  MEHeXMEHTHHH  YHIYWIraHUN
TOJIOOPHITH 30pYYT apuirax 30pWIroop XoJOOTAO0X TeJI0epuiir Heree
Tanjaa Iyypxau TeHe.

MeHexXMeHTHIHH Oar Hb ©OpWHH YHWIYMITIHHHA TOAOPXOW XICTHIT
00I0OH JPMXHX 4uT Yypra3 AiBuOH, scxyn OTH-uitn Xamaapan
Oyxuif KOMIaHHU] IIHDKYYIIX, 3CXYI TIATIPIAP TyCHIaH IYHITTYYIDK
60HO0. X3p3B MeHe)KMEHTHITH 6ar MHIX muiiAB3pmIBan Komnanu Hb
TyxailH 9ur yyparr (MeHeXMEHTHHH OaruiiH TOAOPXOWUIICHOOD)
xamaapax MeHEeXMEHTHHH YHITYWIrdHANR Tena0epuitH Xombormox
xacruir AitBuOn, sacxyn OTH-uitn Xamaapan 6yxuil KOMIAHU OIyY A
TonHe. TyyHWIDH MeHeXMeHTHiiH Oar Hb MeHeKXMEHTUHH
YIUTIIIIT3oHuN Ten0epuir OyXama Hb, ACXYJT XACITWIdH ANHBEHXOY
rpynm, 3¢xyil Pro TuHTO TpynmbiH anpe HAT THIIYYHJ IIYYJ TOJIOXUHT
Kommanu 6udarasp gaanrax 00IHO.

(b)

(©)

(d)

(e)

The Management Services Payment will be calculated and payable
quarterly in arrears and within 10 Working Days of the end of that

Quarter.

The amount of the Management Services Payment will be:

®

(i)

3% of all Capital Costs and Operating Costs incurred in the
period from the Effective Date up to the Commencement of

Production; and

6% of all Capital Costs and Operating Costs incurred after

the Commencement of Production.

As soon as practicable after the audited financial statements for the
Company for a Financial Year are available, which audit shall be
conducted by an internationally recognised and reputable audit and
accounting firm appointed by the Board of Directors, the
Shareholders will reconcile the Capital Costs and Operating Costs
shown in those statements against the Capital Costs and Operating
Costs used in the calculation of the Management Services Payment
in respect of that Financial Year. If there is a discrepancy, then the
Company or the Management Team (as the case may be) shall
promptly make a payment to the other in order to adjust the
Management Services Payment that has been paid in respect of that

Financial Year.

The Management Team may sub-contract or assign part of its
service and support functions to a Related Corporation of IVN or
OTN. If the Management Team does so, then the Company shall
directly pay to that Related Corporation of IVN or OTN (as

applicable) the part of the Management Services Payment relating to

17




(e)

(€)

TY3 wp CaHxyyruiH Xwi OYpHIH CYYTUMiH Yiupana TyxaiH
CaHxXyYyruitd X1 13X MeHeXMEeHTHIH OaruitH YYPruiH TYHIRTIIUIT
aBY X3JIIILPHD.

AjliBeHxoyruiiH XyBb HUMITYYIATUU] XaMT[aa, 3CXYJ THATIIPUMH allb
HIT Hb MeHEe)XMEHTHIH Oaruiir Teneeik OOJIOH TYYHHH HIpHIH
OMHOOC 3HIXYY IDPpasr Xoparkyymk OomHO (Tyxaimbanm 3SHAIXYY
I'apasnnit 23-T 3aacan Mapraassl Tajlaap MYA3TIAI raprax 3amaap).

TeceB 0010H caHXYYTHITH M3/133.J13J1

8.1

KuaniiH 10J10BJI6I66 00JIOH TOCOB

(a)

(©)

(8)

(r)

Kommann (dcxyn MenexmenTuitn 0ar) Hbp [yHImdTrommiin eapeec
xoim 10 (apaB) AIBIH eApuitH 10TOp TyxaitH CaHXYYTHIH KUIUIH
ynayk Oaifraa xyramaansl KomMmaHwiiH YHI aXuJularaaHbl aHXHBI
xertenbep, TecBuir TY3-x xypryynuas. TY3 Hp TyxaiH xerenbep,
TOCBUIT X3I3JILIXK MUNHIBIPIAX 30pUITO0p XypaJIaHa;

Yymaac xoim Komnanu (3cxyn MenexxMmeHnTuite 6ar) Hp CaHXYYTHIH
KU DXJIIXI3C OMHe TyxaWH CaHXYYTHHH OSKHIA X3PATKYYJIdX
Komnanwmiin yitn axwmuraraansl xeTeia0ep OOJOH TOCBHMH TOCIUIT
xu1 6yp 6omoBepyyimk TY3-1 6arinyynaxaap XypryysHa.

TY3 tyxaitn CaHXYYTHIH KM 3XJI3X33¢ M0ox Tan Hb 30 (ryu)-aac
JOOIITYH XOHOTHMHH OMHe Vil akuJularaanel xerendep Oyp OonoH
TOCBUUT XJIDJIPH MHAABIPIIHI. Xerenbep OOJIOH TOCBHIAT
O6arancHaap Kommann OomoH MeHeXMEHTHHH Oar Hb TyXaWH
xeTen0ep OO0JIOH TOCBMHT XIPAITXKYYIIX3[ IIaapanaratail Oyx apra
X3MXKI3T aBY, 36BIIOOPOIICOH OYX 3apiIarbil Taprax 3pXTii 60JHO.

[Taapmmaratait Toxuongonn Kommann (acxyn MeHeXxMeHTHITH 6ar) Hb

Q)

(@

such functions (as may be specified by the Management Team).
The Management Team may also direct the Company in writing to
directly pay to any member of the Ivanhoe Group or the Rio Tinto

Group the whole or any part of the Management Services Payment.

During the final calendar Quarter of each Financial Year, the Board
of Directors will conduct an annual review of the Management

Team’s performance of its functions during that Financial Year.

Either or both of the Ivanhoe Shareholders may enforce this
Agreement for and on behalf of the Management Team (including

by the issue of a notice of dispute under clause 23).

8. Budgets & financial information

8.1 Annual plans & budgets

(a)

(b)

(c)

Within 10 Working Days after the Completion Date, the Company
(or the Management Team) shall submit to the Board of Directors
the first operating program and budget for the Company in respect
of the remainder of the Financial Year and the Board of Directors
shall meet in order to consider and vote on that program and budget.

Before the commencement of each Financial Year thereafter, the
Company (or the Management Team) must prepare and submit to
the Board of Directors, for approval, a draft operating program and
budget for the Company for that Financial Year.

The Board of Directors must consider and vote on each program and
budget at least 30 days before the commencement of the Financial
Year. Approval of a program and budget constitutes authority for
the Company and Management Team to undertake all relevant
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8.2

8.3

IMIMHIWIH HANpyyJICcaH, 3CXYJ HAMDAAT OpyyJlcaH XeTenbep O0JoH
TecBHHT 6onoBcpyymk TY3-1 6aTiyynaxaap Xypryysok O0IHO.

CanxyyruiiH M3a3313J1

Komnanu wvp TY3-mifH rumryyH GosmoH XyBb HHHIYYJISTY OYypHHT nOapaaxb
M3/I3JII33p XaHTaHa!

(a)

(©)

(8)

(r)

XyaHIHHH cap Oyp JIyycMmari ayauT XHHITITYH MEHEeKMEHTHIH
TaMIa”;

CanxyyruiiH xwi1 Oyp AyycMarm ayauT XunaracoH KommnanwiiH
CaHXYYTHHH TaliJJaHTUHH XYBb;

KWINHH YT aXWiularaanbl XeTen0ep, TOCBUHT Oarimax yen 9X
YYCBIpHIH TeneB, Up3X 12 capblH Xyramaaa 03J19H MOHTHHT XIPX3H
3apiyysax Tajmaap TycracaH KommaHuiiH O319H MOHIOHHMH X3pATI?
aapJ1arbir TOJOPXOMJICOH )KWIHIH TOJIeBIeree;

XyBp HHHAYYMOrumg, ocxyn TY3-mitH rumyyH Tyxaid o Oyp
YHASCIDATINATI3p aBaxbIT MIaapcaH anuBaa 0ycas M3,

MeHe:KMEeHTHHH TalJIaH

Kommann wp Hsarrman 6o0g0ox OYpTITONHIAH HUKUTIIP XYIIIH 360BIIOOPCOH
3apunM (HBBHX33), scxyn CanxyyruifH TaigarHaislH OJOH YJICHIH CTaHIAPT
(CTOYC) ©6oson Monron YICHIH HATTIAaH 000X OYpPTIIMHMHH X0JI00TI0X
CTaHAApTaJ] HUMIYYJIOH 66pUIH MEHE)KMEHTUMH TaliIaHT XOTOIIHO.

KoMnaHuiiH caHXYYKHIT

(d)

action and incur all approved expenditure for that program and
budget.

The Company (or the Management Team) may, if circumstances
require it, prepare a revised or supplementary program and budget
and submit it to the Board of Directors for approval.

8.2 Financial information

The Company must provide to each Director and Shareholder:

(a)

(b)

(c)

(d)

after the end of each calendar month, unaudited management

accounts;

after the end of each Financial Year, copies of the audited financial
statements of the Company;

at the time of the approval of the annual operating program and
budget, an annual plan for the cash requirements of the Company,
indicating forecast sources and uses of cash over the following 12
month period; and

any other information the Shareholders or a Director may at any

time reasonably require.

8.3 Management accounts
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9.1

9.2

9.3

IITaapacaH MOHIOH X6POHIO

Komnanu (3cxyn TyyHHH HIpHUHH eMHeec MeHexMeHTHHH Oar) Hp TY3-uitH
Gararcan xeTenbep 00MOH TecBHHH XypadHA Kommanma maapnarmax Oyi
MOHI'6H XOPOHTMUH X3pATLP3r XaHrax 30pwiroop XyBb HUIIIYYIAIYId]
06pHUIHH DO3IMIIIMHH XyBb X3IMXKIIHIID TIHLOYYIPH X6peHre (Laamug Tyc
Oypuiir “LllaapacaH MOHI®OH XOPOHIe” TI3X) OpyyJiaX XYCIITHHT OWYranp
TaBbXK OO0NHO. AWBEHXOYrMHH XyBb HHWIYYJIITUHA XYCOAT Trapracas
toxuonnonn IlaaprcaH MOHIeH XepOHTUUH M3IATIIUIT AllBeHXOyTHiH XyBb
HUITYYITYINIHH 36BIIOOPCOH XYBb XOMKIITIIP OYXIIA Hb, ICXYJ XICITUIIH
TOIIYYJIIX33p HAT, 3CXYJI TYYHIIC 9311 ANWBEHXOYruiH XyBb HUMITYYIATUUL
Xypryyau3 (kumman6an, OTH Gomon AiBuOH-33¢ temex umitt Ilaapncan
MOHI6H XOPOHTHMHT HAITIOH Tesex Tyxail mamrmumidr OTH-n ercen 6o
AitBuDn-g lllaapnax MOHTOH XOPOHTHITH MIIITIAI OTOXTYH).

IITaapacaH MOHIOH XOPOHIHIHH CAHXYYKUJIT

Tanyyn Illaapacan menreH xepeHruir TY3-eec Tyxail Oypa TOZOPXOIlICOH
apra Xxd9m03p (3CXYN XOCHyyJcaH apra XdI03p)-33p CaHXYYXYYIIXHUIT
3pMAN33HA. YYHA:

(a) 9HTHHH XyBBIaaHbl XU103p33p (XyBbllaa HOIMXK raprax 3aMmaap);

(©)

epHitH X31103p33p (XyBb HUAIYYJIITUHITH 6pHIHH X37103p33p).

CaHXYyKWITHHH Xyramaag »HIXyy Iapasamit 11, 12 Gomon 13 ngyraap
3YHIYYH YHTUHIIHD.

IITaapacaH MOHIOH XOPOHIHHI HUIIYYJIIX

(a) [[TaapacaH MOHIeH XOPOHIMUI HMIIYYIdX AliBeHXxoyruiiH XyBb

The Company shall maintain its management accounts in conformity with

GAAP or IFRS, and applicable Mongolian accounting standards.

Financing of Company

9.1

9.2

Called Sums

The Company (or on its behalf, the Management Team) may by notice in
writing request the Shareholders to contribute funds in accordance with their
Percentage Interests to meet the projected cash requirements of the Company
under the programs and budgets approved by the Board of Directors (each a
Called Sum). At the Ivanhoe Shareholders request, Called Sum notices will be
issued to one or more Ivanhoe Shareholders for the whole or any part of their
combined Called Sums in the proportions directed by the Ivanhoe Shareholders
(for example, to OTN for the whole amount of the OTN and IVN combined

Called Sums, in which case IVN would not be issued a Called Sum notice).

Financing of Called Sums

The Parties intend that Called Sums shall be discharged by the methods (or by a
combination of methods) as determined by the Board of Directors from time to

time, including:

(a) by way of common equity (via the issue of Shares); and

(b) by debt (via Shareholder Debt),
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9.4

9.5

9.6

(©)

HUIIYYITYuiH - yypruir AWBuOH-niiH  CaHXYYXYY/ISrd, 3CXYI
AjliBeHxoyruiiH eep XyBb HUHIYYI3rd, 3cXyn ANBEeHXOyruilH XyBb
HUIIYYIT9ul OYXdJJ Hb, ICXYJA XICOTWIdH TYHIITIIK OOIOXBIT
Tanyyn xapunman 3eBmeepeB (OTH wp [laapacan MeHreH
XOPOHTHHAT HUWIYYIdX eepuitH OonmoH ABuOH-mitH O6yx yypruiir
TYWIPTIK Oomox Oereenm A Ttoxmonmona AnBuDu Ilaapacan
MOHI'0H XOPOHTHHUT HUHITYYIIXTYH).

TY3 eepeep mmitaBdpmdaryit toxwmonmona lllaapacan wmeHreH
XOpOHTHHH OYyX HHUHIYYIINTHHT aMm.fnojutapaap xuiH3. TY3 eepeep
HIUAABIPIAACIH TOXHOARoAA Tamyyn 3H3XYYy I'apasnumii 9.1-1 3aacHbI
naryy xypryyJsican laapacan MeHTeH XOpeOHTHHH M3I3TARIA 3aacaH
HOT, 3CXYJI X3 X3/3H BAIIOTaap HUMITYYIITUIT XUIHD.

IITaapacaH MOHIOH X0POHIHIUI HUILIYYJIIX XYCIJIT raprax xyramaa

(a)

(©)

I'yimpTronuitn exep 00JOH TYYHI3C XoWml 3HAXYY I'apasumit 9.1-x
3aacCaH MOHIOH XOPOHIe HUILIYYJdX XYCUITHHAT XyaHIUNH ¥Yiaupan
TyTaM (3CXYJ IIaapjajaratail TOXHOJIIOJA YYHIIC OOTHHO XyrarjaaHn)
TaBbXK 000X 0ereej yr XyConTHUHT TyxaH Ynmpan (3cxXyl eep
X0JI00TJ0X XyramaaHg) »OJXJ3X?3C ©MHO XyBb HUMIYYIITYI91
XYpPTYYJCoH OaiiHa.

OHaxyy I'apasuwmii 8.1(a)-1 3aacHbI fgaryy OataincaH xerenbep 00J0H
TOCBUIMH XyBBJ TyXailH XxeTej0ep OOJOH TOCBHHTr OarancaH napyin
MOHI'OH XOPOHT® HUIIYYIIX aHXHBI XYCOITHHT Taprax 00JHO.

IITaapacaH MOHIOH X0POHIMIIH TOI06p XHiiX Xyramnaa

[Taapncan MeHreH XepeHruir sHAXyy I[apasHuil 9.1-1 3aacaH XycaaTuiir
XYJ33H aBcaH eapeec xonm 30 (ryu) xoHoruitH notop Komnanung tense.

Iuaxyy I'apa3sunii 9 ayrasp syilauiir xaparanx

9.3

9.4

9.5

and during the Funding Period clauses 11, 12 and 13 shall apply.

Contributions to Called Sums

(a)

(b)

The Parties agree that an Ivanhoe Shareholder’s obligations to
contribute to Called Sums may be discharged in whole or in part by
the IVN Provider or another Ivanhoe Shareholder or Ivanhoe
Shareholders (for example, OTN may discharge the whole of IVN’s
obligation and OTN’s obligation to contribute to a Called Sum, in

which case IVN would not contribute its Called Sum).

All contributions of Called Sums must be in USD unless required
otherwise by the Board of Directors. If the Board of Directors so
resolves, then the Parties must make contributions in the currency or
currencies specified in any notice of a Called Sum given under

clause 9.1.

Periods covered by Called Sums

(a)

(b)

On and from the Completion Date, requests for contributions under
clause 9.1 may be made for each calendar Quarter (or for more
frequent periods as may be required) and delivered to the
Shareholders before the start of each calendar Quarter (or other

applicable period)

The first request for contributions may be made in respect of the
program and budget approved in accordance with clause 8.1(a)

immediately after that program and budget is approved.

When Called Sums are due
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9.7

9.8

Kommanu vb 383xYY [3pasnauit 5.10(a)(v), acxyn Komnanuitn tyxait MoHTOXI
VYncee xyynuitH 26.1-1 3aacHsl garyy Kommanuiir Tatan Oyynrax akuiiaraa
9x3JIcHIIC Xoii [ITaapacaH MOHIOH XOpOHIe HUMIIYYJIdX XYCIIT Tapraxryi.

XyBb HUHJIYYJI3rYMiiH OJ00THITH 333JIMIH XYY

XyBb HUITYYI3TYMHH OOOTHIH 333IMHH XYYT ['3p33 XyunH Terengep 601coH
©IpO6C HXJIBH TOOLOK IXIIIHD.

XyBb HUAJIYYJI3MYAHITH OI00THITH 333JIMHI XOPBYYJIIX

(a) AtviBenxoyruitH XyBb Huinyymarang Kommann 6omon Oycan XyBb
HUIIYYIArY Tyc OYpA MAAST/A3 ereX 3aMaap Japaaxb IIHHABIPHIH
aJIb HATUHUT X3IUIA 9 rapraxk 601H0. YYHA:

)] XyBb HUHIYYI3M4AUUH OJOOTHHH 3331UHUT 3HAXYY ['3pasHuii
9.8.(6)-1 3aacHbl maryy XyBblaaH[ XOpBYYIIX 0a/3CXy;

(i1) XyBb HUHIYYI3MYAUUH OJOOTHUMH 333JIMHUr 3H3XYY I'3p33Huii

13.1-n 3aacan  XyBb HUMIYYJSIY4JUNHH 3331 I3K TOOLOXK

6oox 0eree;x WHIK MMIHUHABIPISICIH TOXHUOIAONI 3SHIXYY

Iaposnmit 13.1(r) - 13.1(e) mx 3aantyyn XyBb

HUUIYYI3MYAUHH OAOOTHIMH 33351 YHITYHIIHD.

Oarsnp muiaBIp Hb XOpBYYIdX eaep OOMOH TYYHIIC XOWII XYYHH
Terenaep O0IHO.
(©) Xsp3B AiWBuDu-nitn XyBp HuUHIYYIITUnA XyBb HHHIYYISTYIUIH
onmooruiiH 33mmir [pasuamit 9.8.(a)(i)-1 3aacHBl maryy XyBbIlaaHd
XOPBYYJIIX33p HIMHIBIPIICIH 60T

(1) Xepayymx yen Komnanu XepByymax eapuiin Oaiiuraap XyBb

9.6

9.7

9.8

A Called Sum will be due and payable to the Company within 30 days of

receipt of the request under clause 9.1.

Application of Clause 9

The Company shall not issue Called Sums after the commencement of the
liquidation of the Company pursuant to clause 5.10(a)(v) or Article 26.1 of the

Company Law.

Interest on Existing Shareholder Loans

Interest on the Existing Shareholder Loans shall accrue on and from the
Effective Date.

Conversion of Existing Shareholder Loans

(a) At any time, the Ivanhoe Shareholders may, by providing notice to

the Company and each other Shareholder, elect to:

(1) convert any of the Existing Shareholder Loans into Shares in

accordance with paragraph (b); and/or

(i) have any of the Existing Shareholder Loans treated as if they
were Shareholder Debt under clause 13.1, in which case the
provisions of clauses 13.1(d) to (f) shall apply to the Existing
Shareholder Loans,

in each case with effect on and from the Conversion Date.
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HUTYYI3TYIMIHH OJJOOTUIH 393JUIH HAUT AYH (TYYHHUI T0TOp
399JIMIH YHACOH JYH, TOJerneeryii 6010H XypuMTiIaracas oyx
XYY)-TU TRHIYY (399autic xepgyynsx OyH) TOOHBI XyBbIlaa
raprasa;
(i1) Witm Xyspmaar rapraxjgaa XyBb HHWIYYJISTY Tyc OYpHilH
O33MIUINIHH XyBb XOMXK39H/I XyBb TOHIYYJI?H XyBaapHiIHa;
(iii) 3oomuiir XepBYysdX ayHruitH TOK-witH D3>MunumiiH XyBb
X3MXKI3HJ HOTHOX XO3CTHHT CaHXYYXYYJICOH OYH XK V39X
Gereen Ynmrma nyH (3HIXYy [apassmit 11.1(1)-n 3aacHBI
naryy WHAHXYY ToomcoH CaHXYYXYYACOH IYHI 333JHiH
T3PYMIITId OJITOHO)-J] H3MXK TOOIIHO.

CaHXYY:KMWJITHIHH 30XHIYYJIAJT

10.1 CaBXYYKHJITHHH Xyrauaanja HHiiJyyJ9X XepeHre

CaHXYYXWITHHH XyTalaaHa JOOPXH HOXIeJN XaHTraraaxsr Tamyyn XxapuinaH
TOXHUPOJILOB. YYHI:

(a) TOK Illaapacan MOHTOH XOPOHTHHH €6pT HOTJOX XAICTHHT 3HIXYY
I'aposnnit 11.1 6omon 13.1-1 3aacHBI garyy HHHIYYJI9X IIHNRABAP
raprax 3pxTa# (M3X133 UilM YYPAT XYJI39XTYH);

(6) ANBuDH-uitH caHXYYXYymerd Hb (3HIXYY [dpasmmii 11.1 Gomon

13.1-x 3aacusl garyy TOK eepmiiH X3cruiir HUHIYYIdX MUHABIP
raprax Jpxuir xapramzaH) HuHWT l[llaapicaH MOHIeH XOPOHTHHT
OYP3H X3MXKIIr33p HUHITYYIIIX

Oeree 1 AliBeHXOYTHITH XyBb HUMIYYJISTYUI Hb 9HAXYY 1 9pasumii 9.2-1 3aacan
CaHXYYXHITHIH aib X3J03p, 3CXYH XMOIPYYAUIT 3AT33p HUMIYYIITHHH

10.

(b) If the IVN Shareholders elect to convert any of the Existing

Shareholder Loans into Shares in accordance with paragraph (a)(i):
(1) on conversion the Company shall issue that number of
Shares equal to the total amount of the Existing Shareholder
Loans (including principal and all unpaid and accrued
interest) as at the Conversion Date (the Loan Conversion
Amount);

(ii) such Shares shall be issued to each Shareholder in proportion
to their respective Percentage Interests; and

(iif) SHC's Percentage Interest of the Loan Conversion Amount
shall be deemed to be a Funded Amount and shall be added
to the Outstanding Balance (and a Lending Certificate shall
be issued in respect of this deemed Funded Amount in

accordance with clause 11.1(d)).

(iv)

Financing arrangements

10.1

Contributions during Funding Period

The Parties agree that, during the Funding Period:

SHC has the right to elect (but is not obliged) to contribute to Called

Sums in accordance with clauses 11.1 and 13.1; and

(a)
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XyBbJl XOPOTIOXHHT TOOPXOHIHO (X0poHre OpyynaiTbii TOPddHA 3aacaH (b) the IVN Provider shall contribute the whole of all Called Sums

3991, XOPOHTO OPYYATEIH XaPIIINaA™Hb! WAPATATH GapUMIAie). (subject to SHC's right to elect to contribute in accordance with

clauses 11.1 and 13.1),
10.2  Canxyy:KMJITHIiH XyramaaHsl Japaaxb ye

(a) CaaxyYyXWITHIH Xyramaa ayyccanel gapaa Kommanu vp Ilaapacan and the Ivanhoe Shareholders shall determine what method or methods of

MOHIOH XOPOHIUWHUTI HHIIYYIdX XYCONTHHr XyBb HHMITYYIT9A91 finance set out in clause 9.2 will apply in respect to those contributions (subject
x3uiin 9 TaBbx 00mHO. X9paB TOK »uaxyy ['3pasnnit 11.1(a), acxyn
13.1(a)-1 3aacHs! naryy lllaapacan MeOHTeH X@pOHTHUT HUHIYYIIXTYH
3K MIMHIBIPIACOH (ICXYNT HMHIIK IIMHIBIPIICIH TI'IK TOOLOTIOX)
ToXuonnonn AiiBenxoyruH XyBb HUMIYYJSr4MI Hb 3HIXYY

I'apoonmii 11.1(8), scxyn 13.1(8)-1 3aacHer naryy rtyxaiin Ilaapacan (a) At any time after the Funding Period, where the Company requests

MOHroH  Xoporuii TOK-uiin muiinyyoxryii Oaitxaap HIHHACOM Shareholders to contribute to a Called Sum, if SHC elects (or is
XJICTUUT HUMIYYIXK OONMHO (TOXA3D HWHIIX YYPIr XYIIIXTYH). DHD

ToxHONAONL AlBeHXOyrnilH XyBb HHIIYYIOIYHI Hb  SHIXYY deemed to have elected) not to contribute to a Called Sum in
I'>pooumii 11 6omon 13-t 3aacan CaHXYYKUITUHH X2JI09pYYIUIH alb accordance with clauses 11.1(a) or 13.1(a), then the Ivanhoe
X3II03PHUHT XIPITIIIXUUAT TOTOPXONUIOX Oereea MHHXYY TOAOPXOIICOH
xon0apuiir TOK 6omon Kommanm XyimdsH 36BIIeOpHO. Iprai3dd
TOPYYIIXTYH 0Gaiix yyamHaac, Toapyynban, TOK tyynisac Hlaapacan
MOHIOH XOPOHTHHT OYX3JIJa Hb, 3CXYJT TYYHHH TOJOPXOH XICTHHT Sum to which SHC elects not to contribute, in which case the
HUATYYIOXTYH T mmiasopioeon  toxuonzons  TOK-niin Ivanhoe Shareholders shall determine which of the financing
O33MIUMAH XyBb X3MXk33 (TepwilH 333MIITMIIH XyBBIIaar raprax
TOK-n mwmkyyncanit napaaxs 34 xyBp) Oyypaxryid. TOK TtyyH?3C
[llaapacaH MOHIOH XOPOHTHIT OYXdIJ Hb, O3CXYJ XICOTWIdH the Company must accept such contribution. For the avoidance of
HUHAIYYIDXTYH I2K IHAIBIPIICOH TOXHOJNOI] AHBEHXOYTHHH XYBb doubt, if SHC elects not to contribute to all or that part of a SHC

Huiryymranyy  TOK-n  wormox IllaapicaH MeHreH XOpPeOHTHHT,
TYYHWIDH 66puiH O33MIITUIH XyBb XOMX39HA Horgox llaapncan

to the 'thin capitalisation' restrictions contained in the Investment Agreement).

10.2 After Funding Period

Shareholders may elect in accordance with clause 11.1(c) or 13.1(c)
(but are not obliged) to contribute to that part of the SHC Called

methods described in clauses 11 and 13 shall apply and SHC and

Called Sum there shall be no dilution of SHC's Percentage Interest

MOHIOH XOPOHIMAI CaHXYYXKYYIdX YYPIT Xyioxryid. MiM nHoxmen (being 34% immediately after the issue of the Government Issue
Gaiiman yyccon yen TY3 camxyyxunruiin Oycam apra XonOspuir Shares to SHC). If SHC elects not to contribute to all or part of the
TOZOPXOHIIHO. SHC Called Sum, the Ivanhoe Shareholders shall not be obliged to
fund the SHC Called Sum or their own Percentage Interest of a
(©) CanxyyxuiTuilH Xyrauaawsl sBuajg OonoH napaa Kommaxwiin Called Sum. The Board of Directors shall thereafter determine any

XysBblaar XyBb HUHIYYJIITd OYypA apaaxs Oaiiamaap raprax oiroHo: alternative methods of funding.

(1) XyBb HUIyyaar4 OypuiiH O35MIUTHIH XyBb  XOMXKIIHA
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xamaapax [ITaapacaH MOHIOH XOPOHIUIH XyBb XAMXK33I33p;

(i)

VDKW HOXIION, 0030 TOUT00p.

() Oprom3dd  Tepyyimdxryd Oaiix yymaadsc TOK Illaapacam meHreH
XOPOHTUUT HUIIIYYJIOXTYH T2XK IIHAIBIPIACIH TOXUOJION] TYYHUI
O33MIUMAH XyBb X3MXk33 (TepwiiH 333MIITMIIH XyBbIIaar rapras
TOK-n mmmkyyiacHuid mapaaxs 34 XyBb)-T Oyypyymk OOJOXTYH.
CaHXYYXKWITHHH Xyramaa IyyccaHbl Aapaa 3H3XYy Iapasuuit 11-x
3aacaH, 3CXYJ TYYHT?H TecTdil apra x3m63p33p AiiBeHxoyruitH XyBb
HUUIYYJI3T4U CAaHXYYXKUAT XMMX33p MMUNUABIPIIK YYHUH yiamaac
ANBuDu-nitH XyBb HUITYYIr4pa XyBbIlaa OJTOX TOXHOJJOJA
TOK-n TyyHuit D3>MIUHIH XyBb XIMXKIITIH TOHIPX XyBbIlaar MKW
HOXIION, 00I30JITOUTOO0P OITOHO.

(r) Onaxyy I'apasmmit 10.2-pm anmmuBaa 3aant Hp TOK-aac Illaapacan
MOHI'OH XOPOHTHHUT CaHXYYXKYYIdx TOK-umitH spxuiir xssraapnaxryi

6ereen Kommann HitHXYY CaHXYYXKYYJICHUIT Hb XYJI93H 30BIIOOPHS.

10.3  CaHXYYKHJITHHH 30XHIYYJAJT
Onaxyy Ioposmmit 11  gyrasp 3yinn  3aacaH  SHTUHH — XYBbLIAAHBI
CaHXYYXWITUHH 30XHULYYJanTaa YJ HUHLC3H TAPLYYH 33JDKUHA XYJIalJaH
aBax ajMBaa 3pX33 XIPAKYYIIXIYH Oaifxaap XyBb HHUIIYYIATYIH] XapHIILaH
TOXHUPOJILIOB.

11. DHIHiiH XyBbIIAa raprax 3aMaap CaHXyYKHJIT XHiiX

11.1 TOK-aac IllaapacaH MOHI'6H XOPOHIMII IHIMIIH XyBbLaa raprax samaap

CaHXYY:KYYJIIX

10.3

11.

(b)

During and after the Funding Period, Shares in the Company must
be issued to each Shareholder:

(1) in proportion to the Called Sums which relate to each
Shareholder’s Percentage Interest; and

on the same terms and conditions.

(i1)
(c) For the avoidance of doubt, if SHC elects not to contribute to a
Called Sum, its Percentage Interest (being 34% immediately after
the issue of the Government Issue Shares to SHC) cannot be diluted
and if, after the Funding Period, Shares are issued to the IVN
Shareholders because the Ivanhoe Shareholders have elected to fund
under or in a manner similar to clause 11 then Shares must also be
issued in proportion to SHC’s Percentage Interest on the same terms

and conditions.

(d) Nothing in this clause 10.2 restricts the rights of SHC to fund a SHC

Called Sum and the Company must accept such contribution.
Financing arrangements

The Shareholders agree not to exercise any rights of pre-emption which are
inconsistent with the common equity financing arrangements set out in clause
11.

Common equity funding
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(a)

(©)

(8)

AtiBenxoyruitH XyBb HHHANYYITuua (CaHXYYKHITHHH XyTramaaHbl
Typuun), 3cxyn TY3 (CanxyyXWwITHHH Xyramaa IyyccaHbl Japaa)
SHIUMH XyBbllaa Taprax 3amMaap CaHXYYXKHIT XUHX33p TOLOPXOMICOH
toxuongonn TOK Ttyymssc Ilaapncan MeHreH xepeHre Oypuir
OYX311 Hb, 3CXYJ XOICOTWIdDH HHUMIYYIIXIDp MUHABIPIIK OOIHO
(raxm33 MHMX yypar xymoaxryi). TOK tyymsasc Illaapacan meHrex
XOPOHTHHT OYX3JJT Hb, 3CXYJI X3CITWISH HUMIYYIIX33p MIUIABIPIICIH
TOXMONAONA 3HD Tyxairaa Kommanm OomoH AWBeHXOyruitH XyBb
HUITYYIr4pa ypeaaniaan onarasp (llaapacan MeHreH XxepeHTHilr
HUITYYIX TyXail XYCANITHIT XYJI99H aBCaH ©J]Ipeec XOWII 5 (TaBaH)
AXIBIH eApuUHH A0TOp) MIMIrMIHI. Xdp3B TOK sH» xyramaann
HUIIYYIRXTYH T muiasapadcaH 6on TOK tyymessc Hlaapacan
MOHIOH XOPOHTHHH XONOOTAOX XJICTHHT HHUIIYYIdXTYH TIIK
HIUAABIPIAACIHL TOOLOrAOHO. CaHXYYKUITHIH Xyranaa JyyCCaHbI
napaa AWBEHXOYTHHH XyBb HUMIYYJISTUN ©6PUHH D33MIUINIHH XyBb
X3MK93H] Hormox lllaapicaH MOHTeH XOPeOHTHHT OyXasJ Hb, 3CXYI
X3COTWIdH HUMMYYIRXTyi Oaiixaap MUHABIPISCIH TOXHUOJIOIA IHD
tyxaiiraa Kommanu Oomon TOK-n Owurasp (Laapacan MeHreH
XOPOHTMUT HUIIIYYJI9X TyXal XYCOITUUT XYJII3H aBCaH ©peec Xouu 5
(TaBaH) AJKIBIH OJPHHH JOTOP) YPBOYMIDK MOASIMIHA. XOPIB
AjliBeHxoyruiiH XyBb HUUIYYI3T4UJ 5HY Xyraunaa"j HAM HIUAABID
rapraaryd 6om 5H3xyy Iopasuumit 10.2(a)-n 3aacHBIr Xapramsal
TyyH?3c IllaapicaH MeHIeH XOpeHTHir OyX3iaa Hb HHIIYYIIX33p
HIUHABIPIICIH K Y3HD.

CaHXYYXWITHHH Xyramaanbl Typmung x3p3B TOK sHruilH XyBsblaa
raprax 3amaap TyyHsdc lllaapncan MeHreH XepeHTrHHr OyXama Hb,
3CXYJT X3COTWI3H HUIIYYIRXTYH Oaiixaap MMHABIPIAICIH (3CXYI
MIUAABIPIACIH TK TOOMOTAO0X) 0o AMBUDH-WHAH CaHXYYXKYYIITd
TOK-aac llaapacan meHreH xepeHruitH TOK-nitH HUATYYI9XTYH Ik
IIUHIBIPIICIH XACTHHUT 3HIXYY [3pasumit 11-1 3aacuer garyy TOK-
HWH HApUH eMHeec KoMmaHu TenHe.

CanxyyKWwITHHH Xyramaa gyyccaHsl ngapaa x3p3s TOK 5 (taBan)
Axnen enpuitH potop TOK-eec IllaapicaH MeHTeH XepeOHTHHT
OYX3711 Hb, 3CXYJl XICOTWIH HUMIYYIIXTYH Oaiixaap HIMHIBIPIICIH

111

(a)

(b)

Carry of SHC Called Sums to be made by way of common equity

Where the Ivanhoe Shareholders (during the Funding Period) or the
Board of Directors (after the Funding Period) determine that
funding will be made by way of common equity, SHC may elect
(but is not obliged to) contribute to the whole or part of each SHC
Called Sum. SHC shall give prior written notice (no later than 5
Working Days after receipt of the Called Sum request) to the
Company and the Ivanhoe Shareholders of its election to so
contribute to the whole or part of an SHC Called Sum. If SHC does
not elect to contribute within such time period, SHC will be deemed
to have elected not to contribute to the relevant SHC Called Sum.
After the Funding Period, the Ivanhoe Shareholders shall give prior
written notice (no later than 5 Working Days after receipt of the
Called Sum request) to the Company and SHC if they elect not to
contribute to the whole or any part of their own Percentage Interest
of a Called Sum. If the Ivanhoe Shareholders do not make such an
election within such time period, they will be deemed to have
elected, subject to clause 10.2(a), to contribute to the whole of their
Called Sum.

During the Funding Period, if SHC elects (or is deemed to have

elected) not to contribute to the whole or part of a SHC Called Sum
by way of common equity, the IVN Provider must provide that part
of the SHC Called Sum, to which SHC does not elect to contribute,

26




(r)

(m)

(e)

(3CXya MMHABIPIAICIH I'PK TOOWOTA0X) 00N 3HAXYY Idpasmmii 11-1
3aacHbl garyy AWBuOH-uiH caHXYYXKYYyIard 5 (TaBaH) AXIIBIH
enpuitH TOK-aac HHMHIYYIOXTy#d Oaiixaap MIMHIBIPIICIH XICTHIT
9HTMHH XYBBILAAHBl CAHXYYXWITHHH X3103p33p TOK-uitH Hapuita
eMHeoc KoMmaHma HUHIYY/ISX IMHHABIp raprax OOJHO (T3XI33 MM

YYPAT XYJIIIXTYH).

AVWBUDH-NIH CaHXYYXYYJISTYUHH CaHXYYXKYYJICIH, YYHHH YHICOH
n1op TOK-m xyBpIlaa OJTOCOH MOHTOH 1yH Tyc Oyp Hb
Canxyyoicyyacon Oyn 6omox Oereex »Hd Toxuwonmona Kommann
CaHXYYXKYYIACOH AYHT TIPUYWICOH 3997utin 2opuunesse ABuDH-uitH
CaHXYYXKYYJIITuua (XyBuiir XyBb HUHIYYIITY OYpA) OJITOHO.

CaHXYYXWITHHH XyramaaHsl TypIIHg OONOH yI Xyranaa JyyCCaHb
napaa KowmmammitH XyBbraar XyBb HHUHIYYIOTd Oypla Japaaxp
Oaiiraap raprax oJroHo:

)] XyBb HUIYYIrd OYpuHH O33MIUTHIAH XyBb X3MXKIIHA
xamaapax [ITaapacaH MOHI6H XOPOHIUIH XyBb XAMXK33I33p;

(1) VDKW HOXIION, 0030 TOUT00p.

Onsy Ttoxmompong TOK tyymssc Illaapiacan MeHTeH XepOHTHMT
HUIUTYYI3X93p MHMHABIPIAICOH 3C3X3dC vy Xxamaapan TOK-uitH
O3sMuuniiH XyBb XoMxk233 (TepwilH 339MIINHMITH XyBbIaar rapraH
TOK-n mmmkyyacHUH napaaxs 34 XyBb)-T TYYHHH 36BIIOOPENTYHTI3P
Oyypyynaxryi 06aifx HOXLI@IUHT XaHracaH OaifHa.

I'yiimpTranuiin - eapeec  3xudH  KoMmmaHulH — CaHXYYKWITHUNH
TOJIOBJIOTOOT TOAOPXOWIIOXT00 ANBEHXOYTHMITH XyBb HHHUIYYJIITUYUA
TOK-taii 3eBmenmene. YYHI OOJIOMXKHT  CaHXYYXKYYIIT4IdA
30pHysicaH TaHWINYyJax aXwWwl, XepeHre Oocrox Oycax yiln

axmmaraann TOK-uiir oposiryynax 33par opHO.

(c)

(d)

(e)

to the Company on behalf of SHC, in accordance with this clause
11.

After the expiry of the Funding Period, if SHC elects within the 5
Working Day period (or is deemed to have elected) not to contribute
to the whole or part of a SHC Called Sum the IVN Provider may
elect within a further 5 Working Days (but is not obliged) to
contribute by way of common equity funding that part of the SHC
Called Sum, to which SHC does not elect to contribute, to the

Company on behalf of SHC, in accordance with this clause 11.

Each amount funded by the IVN Provider in respect of which
Shares are issued to SHC shall be a Funded Amount and shall be
evidenced by the issue by the Company of a certificate to the [IVN
Provider (and with a copy to each Shareholder) confirming the
Funded Amount, to be referred to as a Lending Certificate.

During and after the Funding Period, Shares in the Company must
be issued to each Shareholder:

@) in proportion to the Called Sums which relate to each

Shareholder's Percentage Interest; and
(ii) on the same terms and conditions,

such that SHC's Percentage Interest (being 34% immediately after the
issue of the Government Issue Shares to SHC) shall not be diluted

without its consent, whether or not SHC elects to contribute to any
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(€)

(%)

()

TOK ©p rarnxyy sH3xyy ['apasuuii 16.6-1 3aacuer maryy 100 (Har
3yyH) XyBb TepuilH emunen OOJIOH XsHaNTax OailX TOXHOJIONI
sHdXyy [oposmmit  11.1.(6)-m 3aacHsl nmaryy  AWBEHXOYTHUHH
Canxyyxyymra b TOK-aac llaapncan MeHreH xepeHTHIT (0yx3ia
Hb, 3¢xXya x3corwmH) TOK-uitH HapuitH emHeec Kommanupg temnex
YYPOT XYJI93H).

Xospas llaapacan MOHTeH XOPOHTHMHT OYXaJIa Hb, 3CXYJI XOIOOTIOX
xacruiir Hp TOK HUMyymdxryil 1K MUHAABIPISCIH TOXHOJIIOIA
TOK-nitH D3>MuumiiH XyBb XoMxk33 (TepuitH 333MIUIMHAH XyBbIIaar
raprai  TOK-n mmmkyyncawii napaaxs 34 XyBb)-T Oyypyyink
6omoxryit Gereex sHAXYY Iapasmmit 11-7 3aacan, scxynm TYYHTIH
TecT3i apra x3103p33p AlBeHXOyrnitH CaHXYYXYYI3Td CaHXYYKUIT
XUMX?3p IIHAABIPIAK YYHHE yiamaac AMBeHXOyrmidH  XyBb
HAWDYyRr9ma  XyBbllaa onrox Ttoxwonmona TOK-m  tyyHmit
O33MIUINAH  XyBb XOMXKIITIH TOHIPX XyBbI@aar IOKHI HOXI,
60130 TOUTOOP OJITOHO.

CanxyyxuwituiiH xyramaansl Typmug TOK-aac llaapacan meHren
XepeHTHHT 3H3XYY [apoasnmit 11, 13-1 3aacusl maryy TOK eepee
HUITYYI3X 3pxT1oi Oereen TOK-nitH COHTOCOH CaHXYYXWITHIH apra
X3N03puifH  HexIes, 00N301 Hb TyXallH YyewiH OOJOH HWPIdAYHA
aBaxaap TemeBnex Oyl TecnuitH anmmBaa  CaHXYYXKHITTIH
30PUMIIOXTYH, ICXYN caaj O0IOXTYH OalXbIH 33paridd AWBudH-uitH
Komnanun XwicdH CaHXYYXHIATHHH HOXI®J, OO0N3JI00C IyTYyyryH
OaiiHa.

11.2  CaHXYYXKYYJCIH AYH

(a)

AWBuDH-nitH  canxyyxyymruuitn  CaHXYYXYYJICOH — AYHTYYIDA
9H3xYY [apasunmit 11.3-1 3aacHbl maryy CaHXYYXKHIATHHH XYYTHIH
XyBHap XYYy Toomox Oereen ANBHOH-uITH CaHXYYXYYIard (3¢Xyin
X3p3B AiiBeHXOyruifH XyBb HHUIIYYJIATYA3IC UYHIIIIN OrceH 00

Q)

(@

(h)

SHC Called Sum.

From the Completion Date, the [vanhoe Shareholders will consult
with SHC when determining financing plans for the Company.
This will include involving SHC in presentations to potential

financiers and other fundraising activities.

The Ivanhoe Provider shall only be obliged to contribute SHC
Called Sums (in whole or in part) to the Company on behalf of SHC
under clause 11.1(b) for so long as SHC remains wholly owned and
Controlled by the State as contemplated by clause 16.6.

If SHC elects not to provide funding in respect of the whole or
relevant part of a Called Sum, then SHC’s Percentage Interest
(being 34% immediately after the issue of the Government Issue
Shares to SHC) cannot be diluted, and if Shares are issued to the
Ivanhoe Shareholders because the Ivanhoe Provider has elected to
fund under or in a manner similar to this clause 11 then Shares must
also be issued in proportion to SHC’s Percentage Interest on the

same terms and conditions.

During the Funding Period, SHC shall be entitled to make
contributions to SHC Called Sums in accordance with this clause 11
and clause 13 where the terms of such contributions and the terms
of any financing arrangements that SHC wishes to utilize do not
interfere or conflict with any Project Financing then existing or

anticipated and are no less favourable to the Company than the
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11.3

(©)

ANWBUDH-NIH CaHXYYXYYI3T4MHH HIpHUH eMmHeec AiBuOH, acxyn
OTH) »smdxyy [Ibdposmuit 11.4-t 3aacHbl garyy YIIOTIOPN OYH
IayycraBap 000X XYpTAJ Tea0ep XYJII3H aBax dpXTiH. ['9x133 9H? 3px
Hb 9HAXYY ['3pa3nnii 16.6(B) 60510H 16.7(6)-1 3aacHBI garyy Y IA3TAT
OYHT OYyXa/ma Hb XYI99H aBax ANWBHDH-uiH CcaHXYYXYYIITUYHIH
IPXUIT, 3¢xya 3HAXYY I'apasuuit 11.4(r) 3aanTteiH maryy Yiasrmon
IYHT OyypyyJiax O0JOMXKHHUT X3raapaaxryi.

Huiit CanxyyxwiTuiiH XyBblaaHsl HUII03p HH Kommanuitn Hwuiit
xepeHTHIH 60 (3kapaH) XyBHac X3Tp3xXryil OaiiHa.

CaHxXyY:KMJITHITH XYYTHMiiH XyBb

(a)

(©)

(8)

(r)

Ynmarmon tenbept Ynupan Tyram Xyy (3HAXYY ['apasnnit 11.3(m)(i1)-1
TOIOPXOMJICHBI JIaryy) TOOIIOX Oereej TyxaWH XyawJIMHH YIupan
OypwuitH CaHXYYXUITHHH XYYTHITH XyBHap TOOIIHO.

Omaxyy [apasmuit 11.3(a)-n 3aacHBIT XaHTax 30pPHITOOpP OHTOPCOH
enpyyauitn 6omut Too 6omon 360 (rypBaH 3yyH >KapaH) enep Oyxwii
KUIIP YHIICIZH XYYr TOOLHO. XyaHIUUH Ynupan Hb AXIBIH ©16p
Jyycaaryd TOXMONLONA TyXallH XyaHJIMWH YIIMPIBIT JapaaruiiH
AJKIIBIH 66p XYPT3J CYHTaX TOOIIHO.

Onaxyy I'apasumit 11.3(a)-1 3aacHBl maryy Xyy XypUMTIargax Tyxai
Oypa3ac xoitm XepBYYi3x eapeec eMHe Y II3TA3I TeN0epuitH HUAI03p
ayHr AHVY-biH XopormssHuil YHuliH WHaekcuilH eMHeX YIIMpIbIH
©0pWIeNTO HUNIYYISH 66pumiIHe. XepBYY/dX eaep Oymy TYyYHIIC
xodm Yumrmpn TtenbepuiiH ayHr AHVY-pi XoparmasHuit  YHUIH
WHpexkceT HUHNYYII9H 00PUIeXTYH.

Komnanm maapjmararaii  toxuonmonna CaHXYYKWITHHH XYYTHIH
XyBbTall  XOJOOTAyyJlaH CaHXYYXWITHIHH 3pCAdI33C XaMraajaax
XYBHIOAPYYABIT aB4Y  Y39H, Oyx XyBb HHHAIYYJITYAMHH aIlur

11.2

11.3

contributions of the IVN Providers.

Funded Amounts

(a) The Funded Amounts provided by the IVN Provider shall have
interest calculated on them at the Carry Rate in accordance with
clause 11.3, and the IVN Provider (or IVN or OTN on behalf of the
IVN Provider, if the Ivanhoe Shareholders direct) has the right to
receive payments in accordance with clause 11.4 until there is no
longer an Outstanding Balance, without limiting the IVN Provider’s
right to receive the full amount of the Outstanding Balance under
clauses 16.6(c) and 16.7(b), or where the Outstanding Balance is

reduced in accordance with clause 11.4(d).

(b) The aggregate of all Funding Equity shall not exceed 60% of the
Total Capital of the Company.

Carry Rate

(a) Interest shall be calculated on the Outstanding Balance (as defined
in clause 11.3(e)(ii)) and accrued on a quarterly basis using, in
respect of each Quarter the Carry Rate for that calendar Quarter.

(b) For the purposes of clause 11.3(a), interest will be computed on the
basis of the actual number of days elapsed and a year of 360 days.
If a calendar Quarter ends on a day which is not a Working Day,
that calendar Quarter will be extended to the next Working Day.
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(m)

COHHPXOJIJ] XaMTHUHH caifHaap HUMIYYJI?H WHAM XyBHJIOAphIH Tanaap
LIMHIBIp raprax Hb 3YWTAH raaruir Tamyysa Xyin3sH 3eBimeepd OaiiHa.

OHaxyy I'apasuuii 3opunroop:

(1)

(i)

XyaunuitH ynupiasiH CaHXYYKUJITHHH XYYTHIHH XyBb I'3XK:

(A) XydnH Terenaep O0JI0OX ©Apeec 3XJIPH XepBYYIdIX
OJIpHH OMHOX 6/]6ep XYPTNIX XyramaaHbl XyBbJ
XyaHJIMHH YIUPIABIH XYYI XX Oereex »H3 Hb
KUTUIH 9,9 XyBb O0UT XyBbTall TIHIIX 0OTee;

(b) XepBYYIIX 676p OOJOH TYYHIIC XOWIIXH XyTraljaaHbl
xyBbJl xombornox Ymmpang LIBOR m33p HAIMIX HB
6.50 xyBn Oaiina;

Oprams’3 TepYYIdXryd Oailx yyaHI3C, TOApyynbam 3SHIXYY
[oposnmit 11.3(m)(i)(b)-m  3aacam  LIBOR  (xomGormox
YIHPIIBIH) I33p HAMAIX Hb 6.50 XyBb I'3COH Hb KWJINHH OOAUT
Xyy OoiHO.

“Yaa3rana 1ea6ep” rax TyxalH yel XypuMTIaricaH qapaaxb
OYHTYYAURH HUHI03p33c 3HAXYY [pasnmit 11.4-1 3aacHbI
naryy TOK-aac TyxaifH Xyramaar XypTai Tek OaparayyicaH
TOJIOOPHITH HUUT TYHT XaCCAHBIT X3JIHD:

(A) ANWBUDH-NIH CaHXYYXKYYJISrusdc TyxXaWH Xyraraa
XYpTaa1 TejceH HUAT CaHXYYXWITHIH AYH (TYYHHH
noTop 9HAXYY ['apasnwmii 9.8(0)(iii), acxya 12(a)(iii)-x
3aacHbl garyy CaHXYYXYYJICOH AYH TK TOOIOT/IOX
aJIMBaa AYHT OPOJIITYYJIaH);

(c)

(d)

(e)

Immediately after each accrual of interest pursuant to clause 11.3(a)

prior to the Conversion Date, the sum of the Outstanding Balance

shall be adjusted for the variation in the US CPI over the preceding

Quarter. On and from the Conversion Date, the Outstanding
Balance will not be adjusted for US CPI.

The Parties acknowledge that the Company should when and if

necessary consider funding hedging options with regards to the

Carry Rate and take decisions on such options in the best interests
of all the Shareholders.

For the purposes of this Agreement:

@

Carry Rate for a calendar Quarter means the rate of:

(A) on and from the Effective Date until the day prior to
the Conversion Date, the interest rate for a calendar
Quarter that results in an effective annual interest rate
0f 9.9%; and

(B) from and after the Conversion Date, LIBOR plus
6.50% for the relevant Quarter;

For the avoidance of doubt, the reference to LIBOR (for the
relevant Quarter) plus 6.50% in clause 11.3(e)(i)(B) is an

annual effective rate.
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(e)

(€)

(iii)

(b) XYYy [odposmmit  11.3(a)-m 3aacHaap TyxaiH
XyranaaHaaCc 6MHO XYpPUMTIArjcaH XYYTHHH HHWT
AYH;

(B) sHAXYY [3pasnuit 11.3(B)-1 3aacHaap TyxaiiH xyramaa
Xypman  Yamarmea  tenbepuitn ayHr  AHY-pH
Xoparmsuul  YHuiiH HHzaekcuilH — eepwienTteep
TOXUPYYJICAaH HUUT AYH (X3p3B Xamaapanrai 00).

“AHY-b1H Xaparaauuii Yauiin MHaekc” rax AMEpHUKHITH
Hbarnesn Viiesin XenenmMepuiiH siaMHbI Xapbsia Xe4eIMepUiH
CTaTUCTUKUHH  TOBYOOHOOC HMMT3J  XO9BIDH  raprajaar
CUUROO00SAQO myBpaneiH gyraap Oyxuil “XOTbIH HHHT
OpHUIMH cyyrd XO9paTidryiuilH X3pATVdHUU YHUNH HMHIEKC
(CPI-U): 3apman, epreH X3paria3’dHuil Oapaa, YHTIUITIHHNA
Tepileep aHrunad xapyyicaH AHVY-blH XOTBIH ayHOax‘
X3M39X MHAEKCUIH | (HAT) Iyranp XYCHATTIA 3aacaH yIHpall
TYTMBIH OLUCUHH KWIMWH HHJIEKCHWI, XapuH 3HIXYY
WHACKCUHWT X3BJIPH Tapraxryii OOJICOH TOXHONONA XYBb
HUNIYYI3r4ujl CaliH CaHaaHbl YYAHI3C X3JI3JIIA) XUUX 3aMaap
XapUJILAH 36BII6OPCOH IIUH), ©OPUIeH HalpyyicaH, 3CXYI
OpJOX UHAEKCUUT, TUHHXYY XapWILAH TOXHPOJILOXK Yagaaryi
TOXHOAR0AA KOMNaHUIH COHTOCOH OJIOH YJICBIH XOMIKI3HJ
XYJ39H 36BII6PerJceH ayAuT OO0JIOH HATTIaH 00m0X
OYpTranuiiH KOMIAHWHWH TOMOPXOWJICOH WIMHY, ©6pdYIeH
HalpyyJcaH, 3CXYJ1 OpJIOX HHJIEKCUWUT OMIITOHO.

TOK 6omnon AliBeHXOyruitH XyBb HUIUTYYIIT9u KU Oyp YIAarasmn
TeJIOOPHITH TOOIIOOT XaMTpaH OaTalnraaxyyJHa.

XepBYYyIdX eapeec Xoum 7 (momooH) xui TyTamj CaHXYYKUITHIH
XYYTHIH XyBb 00J10H 3HIXYY ['3pasumii 13.1(r)(ii)-x 3aacaH, TYYHWIRH
3HAXYY [2pasHuii 25-n 3aacan XyBb HUWIYYJISTYIUMH OJOOTHUHH

(i)

(iii)

Outstanding Balance means, at any point in time, the

aggregate of:

(A) all Funded Amounts that have been funded by the
IVN Provider up to that point in time (including any
amounts deemed to be Funded Amounts under clause
9.8(b)(iii) or 12(a)(iii));

(B) all interest that has accrued under clause 11.3(a) prior

to that point in time; and

(C) all US CPlI-related adjustments made to the sum of
the Outstanding Balance pursuant to clause 11.3(c)
up to that point in time (if applicable),

less all amounts repaid by SHC pursuant to clause 11.4

prior to that point in time; and

US CPI means the Annual Index at the end of each Quarter
contained in Table 1, Consumer Price Index for all Urban
Consumers (CPI-U): US City Average, by Expenditure
Category and Commodity and Service Group, series ID
number CUUROO00SAO, published by the Bureau of Labor
Statistics, which forms part of the United States Department
of Labor and if the index ceases to be published, such new,
revised or substitute index as is agreed between the
Shareholders following reasonable and in good faith
negotiations, and failing agreement such new, revised or
substitute index as determined by an internationally

recognised audit and accounting firm selected by the
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114

(a)

(©)

(8)

(r)

399IMHH TOXOPXOHIONTOA OyH XYYTHHH XyBHMH 30XHCTOH OaiqibIr
XsIHaH y39X 0ereen 3Ar33p XyBHHT Oyx Tas 3eBIIeepcHOep eepUHInK
00JIHO.

Yaa3ra3a Te166puiiH IyHT 0yypyyaax

Komnanu vp 3HIXYY ['3pasnuit 15.2-1 3aacHbl maryy Oyx Ymmarman
Tenbepuiir Oymaan Temk ayycax xypran TOK-uitH s33Mmmnmiia
XyBbl1aaHbl XyBbJ TYYHA Hornox Hormon amur 6osnron Temx Oyi 6yx
MeHruir  ANWBuDH-nitn CaHXYYXKYYIIT4n TOJIHO (xapaB
A¥iBeHXOyTUiH XyBb HHHMIYYJISTYI33C YUTIAI erceH 6on AiBuO=-
WHH CaHXYYXYYIST4uiH HipuitH emHeec ABuOH, scxyn OTH-x
TOJIHO).

TOK up sH3xXYY ['9pa3awmii 11.4(a)-1 32aCHBIT XAPITKYYIIX 30PHITO0D
9HAXYY IdpasHmit 15.2 Gomonm 11.4-t 3aacHel pgaryy YJmdradia
TOJIOOPHUIT JPIYYISH TOK Jyycax XypTdn eepT Horgox Hormon
amruir Oyxang  He  AWBuDH-nitH  CaHXYYXKYyIoraun  (X3paB
A¥iBeHXOyTHiHH XyBb HHHMIYYJISIYI33C YUTIAI erceH 6on AiBuO=-
WHH CaHXYYXYYIST4MiH HipuitH emHeec ANBuOH, scxyn OTH-x
TenHe) myyx Tenexwidr Kommanma osHAXYy [apasrasp spraar
OyLanTTyirasp YU Oonrox Oaitna. AUBudH-uitH
CaHXYYXKYYJITUuA YJJITIA AYHTHAH TeNOepuHr Xyi3dH aBax
HexIenuiir xanrax 3opwiroop TOK Hp eepwmiiH HOrmon amraapaa
Oaranraa raprax OaifHa.

TOK-aac »sudxyy [aposmuit 11.4-T1 3aacHBI jaryy TeJICOH anmBaa
TeN0epHIT YII3r13I1 Tenbepuiir Oyypyyiax 3opuinroop AiBudH-uitH
CaHXYYXKYYJOTUUA TOJICOH TeN0epT Tooumox Oereea  3praisad
TOPYYIIXTYH 0Gaiix yymHasc yr tenbepuiir AiBulH, scxyn OTH-x
TOJICOH, 3CXYJI XYJII3H aBcaH Horpon ammur rax y33xryi.

TOK ub 283xYY [9pasnmii 11.4(a)-aac 11.4(8)-x (11.4(B)-T oponyymx
TOOIIHO) 3aacaH 3O0XMIYYNANTBIH Jaryy YJJOTIPA  TeJXOepuiir

Q)

(@

11.4
(a)

(b)

Company.

SHC and the Ivanhoe Shareholders shall together confirm the

calculation of the Outstanding Balance on an annual basis.

Every seven years following the Conversion Date the Parties will
consider the appropriateness of the Carry Rate and the rates referred
to in clause 13.1(d)(ii) and in the definition of Existing Shareholder
Loans in clause 25 and these rates may be changed with the

agreement of all Parties.

Reduction of Outstanding Balance

All monies payable to SHC as Dividends in respect of the Shares
held by SHC must be paid by the Company to the IVN Provider (or
to IVN or OTN on behalf of the IVN Provider, if the Ivanhoe
Shareholders direct) until such time as all of the Outstanding

Balance is repaid, in accordance with clause 15.2.

For the purposes of clause 11.4(a), SHC hereby gives an irrevocable
direction to the Company to pay all of its Dividends directly to the
IVN Provider (or to IVN or OTN on behalf of the IVN Provider, if
the Ivanhoe Shareholders direct) until such time as all of the
Outstanding Balance is repaid, in accordance with clause 15.2 and
this clause 11.4. SHC grants a security over its Dividends to the
IVN Provider in order to secure receipt of the Outstanding Balance
to the IVN Provider.
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11.5

12.

Oyypyynaxaac ragHa AWBuUOH-MHH CcaHXYYXYYymoraug (X3paB
A¥iBeHXOyTHiHH XyBb HHHMIYYJISIYI33C YUTIAI erceH 6on AiBuO=-
WHH CaHXYYXYYIST4uiH HipuitH emHeec ABuOH, scxyn OTH-x
TOJIHO) IIyyZ Tel0ep XWHX 3aMaap YJJIATIAI Tesdepuilr Oyypyynax
spxmit. Tamyyn umitm Tembep Xwuifx OOJOH XYJIPIH aBaxX XaMTHITH
TOXHPOMIKTOH apThIT XapHILlaH TOXUPOJIIIOHO.

(m) Ouaxyy Idpasun 3aacast garyy TOK-umitn Hormon amraap
xapuynaxaac 0ycan roxuongonn TOK, acxyn Monron YiaceH 3acruifa
razap Hb YJJIITADI TONOOPUUH aiab 4 XICTHHT @0pUUH 3] XOPOHTOep

Xapuynaxry# 6omoxsir Tamyyn xapuiinaH TOXHPOJIIIOB.

Y1 xs3raapJiax, 3¢XyJ1 333MULTHITH XyBb X3MIKIII Oyypyyaaxryi Oaiix

Owaxyy [aposuuit anmBaa 3aant v KommanwitH Tyxaidh MoHronm YICHH
XyylmuiH Jaryy JaByy S3pXWHH XyBbllaa raprax KommanuiiH OOJOMKHIT
xs3raapnaxryil 6omosu TOK-mifH D33MIUIMHH XyBB XOMXKIIT Oyypyyraxan
HeJleeJlexyil, XyBbllaaH] NIMDKUX JaBYy dpXHUHH anuBaa XyBblaar KoMmmanu
raprax O0JOXTyH.

CaHXYY:KYYJIIX XyBbLAar XepByyJdx

(a) XepBYYIdX 6/16p OOJIOH TYYH?3C XOHII OMHOX XyBb HUIIYYIdIUITH
mpasHnit 11.1-1 3aacHBl maryy rapracaH Tejermeeryi Oaiiraa Oyx
CaHXYYXYYI3X XyBbIaar jaapaaxb 3aaiTyyAblH Jaryy XyBbLaaHZ

XOpBYYJHA. YYHI!

)] XyBbnaar xepByyidxnd» Komnanu XepByyidx TyxailH
enpuiiH Oaimmaapx CaHXYYXYYIdX XyBbllaa Tyc OYypuHH
HOPIACOH YHD OonoH 3ar3dp CaHXYYXKYYIdX XyBbllaa TycC

OypwiiH Tenmeraeeryi 00JIOH XypHUMTJIAracaH HOTAOJN allTMiH

11.5

12.

(c) Any amount paid pursuant to this clause 11.4 will constitute a
payment made by SHC to the IVN Provider to reduce the
Outstanding Balance and, for the avoidance of doubt, will not be

treated as a Dividend paid to, or received by, IVN or OTN.

(d) In addition to the reduction of the Outstanding Balance achieved
through the arrangement described in clauses 11.4(a) to 11.4(c)
(inclusive), SHC has the right to reduce the Outstanding Balance by
making payments directly to the IVN Provider (or to IVN or OTN on
behalf of the IVN Provider, if the Ivanhoe Shareholders direct), and
the Parties will agree on the most appropriate method for the making

and receipt of such payments.

(e) The Parties agree that no recourse will be had to the assets of SHC
or the Government of Mongolia in respect to any portion of the
Outstanding Balance, other than the Dividends of SHC in

accordance with this Agreement.

No limitation or dilution

Nothing in this Agreement shall limit the Company's ability to issue preferred
shares in accordance with the Company Law of Mongolia, provided that the
Company shall not issue any preferred shares which convert to Shares and

which would have the effect of diluting SHC’s Percentage Interest.

Conversion of Funding Shares

(a)

With effect on and from the Conversion Date, all outstanding

33




13.

(©)

YHUIH HUHI09p (XaMTan Hb XOpeyyndx OyH TIX)-T3H TIHIDIX
TOOHBI XyBblaa I'ApraHa,

(i1) nitM  XyBbIaar XyBb HHUMIYYJISTd TyC OYpI TIATIIPHIH
X0J00T0X O33MIIIUIH XyBb XIMXKIIHA XYBb TIHIYYIH
OJITOHO;

(iii) XepByymdx ayHruitH 34 xyBuir CaHXYYXYYJCOH IYyH I3XK
y39x Oereen YImdradn TenOepHitH AYHI HIMXK TOOIHO (MM
CaHXYYXYYJICOH AYHTHHH XyBBA FHAXYY [2pasnnit 11.1(1)-1n
3aaCHBI Jaryy 333JIMHH TIPUUITI? OJITOHO);

(iv) Tanyyn CaHXYYXYYJI3X XyBbIlaa TyC OYpHHI IIMH3p raprax
muHY XyBbllaaraap anbad €coop CONMXO maapuiarataid oyx
apra XdMK33T aBd, maapjuiarataii 6yx 0apuMT OMYHUIT TapblH
ycar 3ypax 0Oereejn HMHHXYY CONBCHBI fAapaa CaHXYYXYYJIdX
XyBblIlaa IaalIua XYIuH Tereiaep 0yc 601Ho.

OHaxyy ['apasnnit 12-1 3aacHB! garyy XyBbIaaH XepBYYJIIX XYPTAI
YT XOPBYYJIIATHUT Xapraia3aH, 3H3XYY ['3pasHA X3pXadH 30XHLyYIICHAAC
yn xamaapd, CaHXYYXHJITHIH XyBbIIaaHbl HOXII®N, OOM3IBIT OMHEOX
XyBb HUMIYYISTYauiH r3padHuid 11 Oosnon Oycan 3aanTyyAblH naryy
30XULyyJIHa.

XyBb HUHJIYYJIIMYAUITH 333JIMHH CAHXYYKIJIT

13.1

XyBb HHHJIYYJI3TYMiH 33371

(a)

AtiBenxoyruitH XyBb HHHANYYJIruua (CaHXYYKHIATHHH XyTralaaHbl
Typuun), 3¢xyna TY3 (caHXYYXHMATHHH Xyramaa JyyccaHbl Japaa) Hb
XyBb HUMAYYJISTYOUITH aBax 393JUHH  X2JI03p33p CaHXYYKHIT
XUUX?3p MHAABIpI3coH Toxumonnony TOK Ttyymssc Ulaapncan
MOHTI'OH XOPOHTUHT OYX3JJI Hb, 3CXYJ XICOTWIH HUMITYYIIIX IIMHIBIP
rapraxx ©OomHO (rIBY HMHIAIX Yypar xymaxryi). TOK tyymaac
IIMaapicaH MOHIeH  XOPOHTHMHI  OYyX3a Hb  HHHIYYIIX33p

13.

Funding Shares that have been issued in accordance with clause
11.1 of the Previous Shareholders' Agreement shall be converted

into Shares in accordance with the following provisions:

(1) on conversion the Company shall issue that number of
Shares equal to the aggregate of the par value of each
Funding Share and the value of any unpaid and accrued
dividends on each such Funding Share as at the Conversion

Date (together the Conversion Amount),

(ii) such Shares shall be issued to each Shareholder in proportion

to their respective Percentage Interests;

(iii) 34% of the Conversion Amount shall be deemed to be a
Funded Amount and shall be added to the Outstanding
Balance (and a Lending Certificate shall be issued in respect
of this deemed Funded Amount in accordance with clause
11.1(d)); and

(@iv) the parties shall take all necessary steps, and sign all required
documents, to formally replace each Funding Share with the
new Shares to be issued, and the parties agree that, following
such replacement, the Funding Shares shall be of no further
force and effect.

(b) Until, and subject to, their conversion to Shares under this clause
12, notwithstanding this Agreement, the terms of all Funding Shares
will continue to be governed by and subject to clause 11, and the
other provisions, of the Previous Shareholders' Agreement.

Debt funding by Shareholders

34




(©)

(®)

MUHIBIPIACOH Toxuonmonx Kommanu 6onoH AfiBeHxoyruitH XyBb
HUTYymrapa ouarasp (Ilaapacan MOHTeH XOpOHTHHT HHHATYYIIX
XYCAJIT MPCHI3C XoWmI 5 (TaBaH) AJKIBIH ©APUIH JOTOp) ypbAYHIIaH
MII3TIdHA. X9p3B 3HA xyramaann TOK tyymasc Ulaapnacan meHren
XOPOHTHHT OYXdJ[ Hb HUWIYYIIXTYH Oaiix mMHABIp rapracad 00
TOK rtyymissc Ilaapacan  xombormox  MeHTOH — XOPOHTHUUT
HUUTYYI3XTYH Gaiixaap LI AB3PIA3CIH] TOOLIOT IOHO.
CaHxXYyKWITHHH Xyramaa ayyccaHbl pgapaa AiiBeHXoyruiH XyBb
HUIIYYITYH]]  ©OpHHH O39MIIIMHH XyBb XOMXI3HJ  HOT/AOX
[MaapacaH MOHTOH XOPOHTHHT OYX3JIX Hb, CXYJI TYYHHH TOZOPXOH
X3CTHMT  HUMIYYISXTYH  Oaiixaap IMMHABIPIAICIH  TOXHOJIOIA
Komnann 6omon TOK-n Omurasp (Illaapmacan MeHreH XepeHTHIT
HUITYYI3X XYCAIT MPCHAIC XOoWm 5 (TaBaH) AJKIBIH ©APHHH JOTOP)
ypbAUUIaH MAASLA3HA. X5p3B ANBEHXOYyruilH XyBb HUNIYYJISTYH]
9H? XyramaaHj WM MmMuiiAB3p rapraaryil Oonm »HAXYy [pasHwmii
10.2(a)-n 3aacHBl naryy TyyH?3c IllaapicaH MeHreH XepeHTHIT
OYX371 Hb HUHITYYJI9X39p LIMHIBIPIICIH TOOLIOTJOHO.

CanxYyXWITHHH Xyranaads! Typmug x3p3B TOK tyyassc Illaapacan
MOHI'OH XOPOHTHUT OYX3J1 Hb, 3CXYJ TYYHHH TOJOPXOH X3CTHHUT XyBb
HUIIYYIOTYAUAH 39901 X0I03padp  HUHNYYIDXTYH  Oaifxaap
HIMHIBIPIACIH (ICXYI HIMHABIPIICIH T'IK TOOLOTA0X) 601 ABuOH-
WHH CaHXYYXYYJard 3HAXYY [3pasumii 13-t 3aacuer maryy TOK-uitn
HUIIYYIRXTYH  Oalixaap MMMHAABIPISCIH  XICTHHT  CaHXYYXKYYJIX
YYP3ITaH.

CanxyyKWwITHHH Xyramaa gyyccaHsl ngapaa x3p3s TOK 5 (taBan)
A>KnBIH eapuitH goTop TYyH33C Hlaapacan MeHreH XepeHTHIT OYX37a
Hb, O3CXYN TYYHHH TOMOPXOH XOICTMHT HHHIYYJIIXTYH Oaifxaap
HIMHIBIPIACIH (ICXYI NIMHABIPIICIH TIK TOOLOTA0X) 601 AiBuOH-
WHH CaHXYYXKYYJ3rd 3HIXYY IpadHui 13-T 3aacHsl paryy TOK-uitn
HUITYYI3XTY#H Oaiixaap OIMHIBIPIICIH XICTUUAT AXKIIBIH JapaaruiH 5
(taBaH) AXNBIH ©ApHHH  XyBb HHUWIYYJIITUHIH 33351 X3103p3sp
CaHXYYXKYYJIX33p IIHHABIPAIK OONHO (MXIA33 UM Yypar
XYIIIXTYH).

131

Shareholder Debt

(a)

(b)

Where the Ivanhoe Shareholders (during the Funding Period) or the
Board of Directors (after the Funding Period) determine that
funding will be made by way of debt provided by the Shareholders,
SHC may elect (but is not obliged) to contribute to the whole or part
of the SHC Called Sums. SHC shall give prior written notice (no
later than 5 Working Days after receipt of the Called Sum request)
to the Company and the Ivanhoe Shareholders of its election to so
contribute to the whole of the SHC Called Sum. If SHC does not
elect to contribute to the whole of the SHC Called Sum within such
time period, SHC will be deemed to have elected not to contribute
to the relevant SHC Called Sum. After the Funding Period, the
Ivanhoe Shareholders shall give prior written notice (no later than 5
Working Days after receipt of the Called Sum request) to the
Company and SHC if they elect not to contribute to the whole or
any part of their own Percentage Interest of a Called Sum. If the
Ivanhoe Shareholders do not make such an election within such
time period, they will be deemed to have elected, subject to clause
10.2(a), to contribute to the whole of their Called Sum.

During the Funding Period, if SHC elects (or is deemed to have
elected) not to contribute to the whole or part of a SHC Called Sum
by way of Shareholder Debt, the IVN Provider must provide that
part of the SHC Called Sum to which SHC does not elect to

contribute in accordance with this clause 13.
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13.2.

(r)

()

(e)

Xyyr XyBb HHHIYYIITYAMHH 33351 OOJOH anWBaa XypUMTJIArjcaH
XYYTHUIH HUHI03p 93P TOOIOX 0eree yinupaa TyTaM XypUMTIyyJIaH
Japaaxb XyBb XOMXK33I33p TOOUHO. Y YHI!

@) XyunH Terenmep 00J0X eapeec 3XJ3H XepBYYIdX ©ApHilH
OMHOX 6J6p XYPTIX XyramaaHsl XyBbJ XYaHIHHH yIHpal
tytama  AHY-piH  Xopormaswwmit  YHmitH — MHAekcIdp
Toxupyyicad CaHXYYXHITHITH yIupal TYTMBIH XYY;

(ii) XepBYYyIdX e1ep OOJIOH TYYHI3C XOHMIIXHM XyraraaHbl XyBBbJ
xyannmuiH Yiupang LIBOR m33p HoMaX HB 6.50 XyBB.

Dpranzdd TepYYIdXTyl 0aiix yyaH?dCc, Toapyyadan sHAXYy [apasumii
13.1(r)(ii)-n 3aacan LIBOR (xombormox YIWpIBIH) P3P HAIMOIX Hb
6.50 XyBb Hb KWINHH O0ANT XYY OaifHa.

VYaupan TyTMBIH Tercrenj Xyyr XyBb HUMIYYISTUUNH ypbAUYUIaH
OrceH YHJCOH AYH J33p HAMAX Hb TyXallH ye XypTdd XypUMTJIArAcaH
XYYT HAOMC3H JAYHrI3C TyxaiH XyBb Huinyymsruua KomnanuitH
IPTYYJISH TOJICOH OYX TOIOepHHT XaccaH AYH JI33p XYY TOOIHO. XyBb
HAWTYYITYAUHH 333IUHH HOXIION, OOMBIBIT TOAOPXOMICOH 333UiTH
rap33r Kommanu 6omoH XyBb HHUITYYISTYIUIH XOOPOHA LIyypXai
GaiiryyiHa.

XYYr Toouoxgoo OOJUTOOP ©HIepCeH XOHOTHMMH TOOr YHAICIIX
6erees Har xuuir 360 (TypBaH 3yyH ’KapaH) XOHOTTOHTOOp TOOIHO.
X3pa3B XyaHyInidH Yaupan axislH Oyc enep ayycd Oairaa 601 TyxaiH
XYaHIIUIH YIIMpNBIT JapaaruifH AKJIbIH ©16p XYPTAJI CYHIaK TOOLHO.

XyBb HUHJIYYJI3MYAHITH 333JIMIT TIPIYYH I3JIKHH/ IPrYYJIdH TOJ16X

Komnanu (3urmitH xyBbraanna) Hormonm ammr xyBaapuiaxaac eMHE 3HIXYY

(c)

(d)

(e)

After the expiry of the Funding Period, if SHC elects within the 5
Working Day period (or is deemed to have elected) not to contribute
to the whole or part of a SHC Called Sum the IVN Provider may
elect within a further 5 Working Days (but is not obliged) to
contribute by way of Shareholder Debt that part of the SHC Called
Sum, to which SHC does not elect to contribute in accordance with
this clause 13.

Interest shall be calculated on the aggregate of the Shareholder Debt
and any accrued interest, and accrued on a quarterly basis at the rate
of:

1) on and from the Effective Date until the day prior to the
Conversion Date, the Quarterly US CPI Adjusted Carry Rate

for that calendar Quarter; and

(ii) from and after the Conversion Date, the rate of LIBOR plus
6.50% for that calendar Quarter.

For the avoidance of doubt, the reference to LIBOR (for the relevant

Quarter) plus 6.50% in clause 13.1(d)(ii) is an annual effective rate.

At the end of each Quarter, interest will be calculated on principal
amounts advanced by a Shareholder plus accrued interest to that
point in time less all repayments made by the Company to that
Shareholder to that point in time. A separate loan agreement shall be
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14.

I'spasnmit 13.1-p 3aacan XyBb HUNIYYJISTYMMH 330IMAr 3HAXYY I'ap3sHuii
15.1(r)-n 3aacHbI naryy OyliaaH TOIHO.

TecauiiH cCaHXYYKHJITHIT rypaBaard 3Trj3anic aBax

(a)

(©)

(8)

(r)

KoMmaHuiiH TeJ1eBI6rCOH MOHI6H XOPOHTUIH X3PATLIAT OJOH YJICHIH
X3MXKI3H]] XYJI99H 36BIIE6periceH CaHXYYIHiH Oaliryysuraraac
Komnanm 33351 aBax 3amaap caHXYYXYYIdx muiiaapuiir TY3 Tyxaif
Oyp raprax 6omHO (TecnuitH cCaHXYYKHIT).

Onaxyy Idpasmmit  14(a)-n  3aacan  TVY3-uitH 3px  MdAIHIT
Xs3raapiaxryir?’p  XyBb  HMIIYYJISTUMJ — apUIDKAaHbl  XYBBJ
0OJOMXKTOHN XY4YHH YapMaHITHIT JaifuwiIaH Japaaxb 30PMITHIT XaHTaXbIT
XapwilaH TOXUPOILOB. YYHA:

)] x3p3B OT TecnuiiH XyBbJ Yp OreexXTdH, 30XHUCTOH OaifBain
Tecmuitn  canxyyxuntuir  KommaHuilr  caHXyYy)KyYJdX
TIPTYYJIIX a4 XOJIOOTIONTON MEXaHMU3M OOJITOXK aIlNTIIax;

(i1) OT MmaT Tecenn 30puyiaH OJOH YJICHIH OaHKHBI 3aX 333J133C
TOCIIMMH CAHXYYKUIT OJFOJOT XaMIUiH CaliH HOXLIeNeep UilM
TecnauiiH CaHXYYXHIATHAT OOJIOMXKXTOW XypJaH Xyramaasf
aBaxaj Hb KoMmmanua Tycmax

Komnanun 3opuynan ammBaa XyBb HHUHIYYIITd  OOJOH\ICXYI
AnBuDH-nitH canxyyxyymrd OT Tecen 30puyiaH rypaBiard TaJlblH
TecnaumiiH CaHXYYXHITHIH X3103p33p aBcaH XOpeHTHHH OypaH
XOMKIOHHN epTer 3apjaaj A33p TaTBapblH MIAapUIarbll Xaprai3aH
Xypaamk HOTAyyJax, OCXYJ anWBaa amur Oyoy HIMIITHNT
JaMKyyJaxryid 6aixsir XyBb HUMIYYJISTYU XYJI93H 30BII6epd OaifHa.

XyBp  HHMAYYmMIrd  Oyp 9HAXyy IopasHumit  14(a)-m  3aacan
CaHXYYXHJITHIT OJDK aBaxbIH TYJlA Heree Tannaa O6oioH Kommanwmn
30XMX OYX JOMXKIOTHHT Y3YYIdX 0ereeja CaHXYYKWITHHH annuBaa

13.2

14.

Q)

promptly entered into by the Company and the Shareholders to
record the terms of Shareholder Debt.

Interest will be computed on the basis of the actual number of days
elapsed and a year of 360 days. If a calendar Quarter ends on a day
which is not a Working Day, that calendar Quarter will be extended

to the next Working Day.

Priority repayment of Shareholder Debt

In accordance with clause 15.1(d), Shareholder Debt provided under clause

13.1 must be repaid before the Company commences paying Dividends (on

common shares).

Third party project financing

(a)

(b)

The Board of Directors may, from time to time, resolve to fund the
projected cash requirements of the Company by means of
borrowings by the Company from internationally recognised

financial institutions (Project Financing).

Without limiting the discretion of the Board of Directors under
paragraph (a), the Shareholders agree to use their commercially

reasonable endeavours to:

(1) use Project Financing for the Company as a priority funding
mechanism if beneficial and appropriate from an overall

project perspective for the OT Project; and

(i) assist the Company to obtain such Project Financing as soon
as practicable on the best terms that can be reasonably
obtained in the international banking market for project
finance for a project like the OT Project.
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30xMnyynantT Hb Monron YaceiH 3acruiiH raspsiH, dcxynl TOK-uitn
©6MY XOPOHI'e/] HOOeJIOXTYH.

15. HorpmoJ1 amuur xyBaapuJjax

15.1

Hormoa amur Tejiex

(a)

(©)

(8)

(r)

XspaB TyxaiH Canxyyruie xwig Kommanm ue Hormonm ammr
XyBaapujaxaap amurTaid axxuwuiacad 6on TY3 e Tapxyy amruita 100
(H3r 3yy)-aac goomryd xyBwiHr Tyc CaHXYYTMHH XHJI JyyccaHaac
xoim 3 (TypBaH) capblH AOTOp MOHIeH X3103p33p Hormonm ammr
60roH XyBaapmiaxaap 3apiaHa. MHHXyy 3apiaxgaa 3H9XYY [3pasuuit
15.1(r), 15.2(B), TyyHWI?H 3H3XYY [3pasunii 14-t 3aacan Tecnmiin
CaHXYYXHWJTHIT TypaBaard 3TIr33A33C aBCaH HOXIONHHH Jaryy
XYJ33C3H YYPTHUT TyC TyC XapraasaH 3H3Xyy ['apasHuil 15-1 3aacan
Oycan 3aanteir OapumtanmHa. WiHXYY XyBaapuiaxgaa, KommanwiiH
WPI3AYIHH 03719H MOHIOHUHN X3parnd) (YYHI, O0I30IITYH epreTreaniia
3apaan, 3praiATHHH OOJIOH YHACOH XOpeHTHHH 3apiai, Oycan O6oaut
00JIOH HOXIeAT ep TenldepT Imaapaarfax XepeHre)-I XaHraxasn
XYPIJILBXYHI] 30XUCTON XOIMIKIIHUM HOOLl aBU YIIIH).

Ouaxyy [pasnnit 15.1(a)-1 3aacan Horgon amur 601T0H XyBaapuiax
AlIrMir ayauT XuinracoH KoMmaHuiH KWIMNAH yp AYHI TYJICyypJlaH
TOTTOOX Oerees WHIAIXI33 OHHAXYY Idpasnmit 15.1(r)-n 3aacan
[IaapAJarsr yppAYMIaH XaHracaH OaifHa.

TVY3 v saBusiH AyHA Horgomn ammr xyBaapuiaaxaap 3apiax 00JHO.

OHaxyY I'apasumii Oycax 3aantaac yn xamaapan Kommanu Hb gapaaxb
YYPTYYZHIT 10op AypAcaH Japaajiaap OWeNIyyaddryd TOXHOJIIOIA

(c)

(d)

The Shareholders acknowledge that, subject to taxation
requirements, there shall be no charge or pass on of any margin or
premium on the full cost of funds that are procured by means of any
third party Project Financing for the Company by any of the
Shareholders and/or IVN Providers for the purposes of the OT
Project over and above the margins or premiums imposed by such

third parties providing Project Financing.

Each of the Shareholders acknowledges that it shall provide and
procure all reasonable assistance to the other and the Company in
order to obtain funds as contemplated by clause 14(a), provided that
there shall be no recourse to the assets of SHC or the Government of

Mongolia as a result of any financing arrangements.

15. Dividend distribution

15.1  Payment of Dividends

(a)

Subject to the other provisions of this clause 15 (including, without
limitation, clause 15.1(d) and clause 15.2(c)) and the commitments
provided under the terms of any third party Project Financing
contemplated by clause 14, if, in respect of any Financial Year of
the Company, the Company has profits available for distribution,
the Board of Directors shall declare that at least 100% of those
profits must be distributed by way of cash Dividends within 3
months after the end of that Financial Year, subject to the retention
of reasonable and proper reserves for the Company’s future cash
requirements (including potential expansions, working capital, and

the maintenance of funds for capital costs and other actual or
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0omoH Omenyymx myycax xyptdia Hormom ammr (3HTHHH XyBbIIaaHT)
XyBaapunaxryi. YyHI:

)] 5HAIXYY I'3pasHuil 14-1 3aacan rypaBgard 3trasauii TecinuiiH
CaHXYYXHWITHUUTI TyXallH TypaBaard STr33JUNH IHAaplIcaHbl
Jaryy 3XHUH 32JDKUHA OyllaaH Tenex;

(i1) XyBb HHMIYYIATUYUNHH Om0OTHHH 3331uir Kommanu OypoH
TOJICOH Oaiix;

(iii) 9HAXYY Ipa3Hmit 13-t 3aacan XyBb HMHMIYYJIATUUNH €pJ
TOOIOX annmBaa Xyy ©OomoH CaHXYYXYYJIdX XyBbIaaHA
(Taaranpuiir 3H3XYY ['apasnuit 12-1 3aacHsl garyy XyBbIaaH[
XOpBYYIATYH 0o0ir) HOrmox Oyx Hormon amruir Kommanu
OYpaH TenceH Oaiix (mapaanan Hb HAT OaifHa);

(iv) OHaxyy I'apasnmit 13-1 3aacan XyBb HUMIYYISTYUNAH ©pHUIHH
O0yx yHzaceH epuir Kommanm OypaH OymaaH TenceH Oaiix
6omoH Oyx CaHXYYXYY/I9X XyBblaa (TIArI3PHHAT 3SHIXYY
I'apoasnnit 12-1 3aacHsl garyy XyBbL@aaHa XepBYYJIdITYi 00m)-
HBI XepeHruir Kommanu spryymisH aBcaH 0aiix (mapaanan Hb
HOT OaiiHa);

v) naByy  OpxuilH  XyBbmaaHxn  Hormox  (CaHXyyXyysdx
XyBbllaaHaac Oycax) Oyx Hormos amruir Kommanu OypaH
TelceH ©0alx, MeH JaByy OJpXWHH HHUHT XyBbllaar
(Canxyyxyymx xyBphmaaHaac Oycan) Kommanm spryymsx
aBcaH 0Oaiix.

15.2 TOK-g Tesex Hormou amraac cyyrrax

(a)

OHaxyYY ['apasnwmii 11-1 3aacan Ynasraan Teia0epuiir (X3paIB YT
Tenbep Oaiiraa 6oir) Oynaan Temeeryit 6o Kommannac anmsaa Hormon

(b)

(c)
(d)

®

(i)

(iii)

(iv)

contingent liabilities).

The profits available for distribution of Dividends referred to in
clause 15.1(a) will be based on the audited annual results of the
Company and subject to prior satisfaction of the requirements of
clause 15.1(d).

The Board of Directors is entitled to declare interim Dividends.

Notwithstanding any other provision of this Agreement, Dividends
(on common shares) are not payable by the Company unless and
until the Company has discharged the following obligations, which
shall be discharged in the following order of priority:

third party Project Financing described in clause 14, in the priority

for repayment of such borrowings required by the third party;

the Existing Shareholder Loan has been repaid in full by the
Company;

(ranking equally) any interest on Shareholder Debt provided under
clause 13, and all dividends on Funding Shares (unless they have
been converted into Shares in accordance with clause 12), have been

paid in full by the Company;

(ranking equally) all principal of Shareholder Debt provided under
clause 13 has been repaid in full by the Company, and the
redemption of the capital of all Funding Shares by the Company
(unless they have been converted into Shares in accordance with

amruiir  TOK-m  Temexmee mapaaxs Mmapaajuibil’ d3H TIPTYYHA clause 12); and
GapuMTanHa:
V) all dividends on all preferred shares (other than Funding Shares)
) have been paid in full by the Company, and all preferred shares
(1) 9XIA YIAATIRI Ton0epuiir OyIlaan TeeXx;
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16.

(1) napaa ub TOK-1 Temex.

(6) Kommanu Hb 3HIXYY [2pasuuit 15.2(a)(i)-n 3aacHbl maryy AnBudn-
WHH CaHXYYXKYYJIIruua Yiuasrmn tendep Tenex Hb TOK-n Hormon
allliT TeJIeX YYPrad Omenyyiok O6airaatail MKHII TOOIOTIOHO.

() Tanyyn eepeep Toxmponmoory ©6om s3H3XYy IdpIssa 3aacan

XyBaapuiaax 30XMLYynanTelH jaryy Hormon amruiir XyBaapuiiax
HexIenuiir xanrax 3opuwiroop TOK Hp A axyiH HIIKHHH OPJIOTHIH
anbaH TaTBapBIH Tyxail XyynuitH 21.8-1 3aacan eept Hormox Hormon
amiraa gaidnax 3pXxs33 X3p3rKyYIIXIYH.

XyBbIaa NINJIKYYIIX

16.1

16.2

XyBblaa HIWIEKYYJIIX 30BII66P6.I

Onaxyy Iapasan (I@posuuit 16.3-T 3aacHBIT OpoJyyJdaH) TycraiiaH
3aaraaryii 6om amp HIr XyBb HHUIUIYYIIrd Hb Oycag XyBb HHUIUTYYIArd
(maammn “bycax XyBb HMIJIYYJIry” T19X) HAr OYpuHH 36BIIOEPIHIIT
ypbaumMiaaH OWYT3dp aBaxryiranp eepuitH XyBbllaaraa OYXdJAA Hb, 3CXYI
X3COrwmH (3cxyn eepuilH Oyx XyBbllaa OONOH TYYHHH TOJOPXOH X3CAT
XyBbIlaaHl HOTAOX AIIUT COHUPXJBIT) 3aXUpaH 3apiyyiIaxry.

THpryyH 33/UKHHA XyJaagadH aBax Jpxuiir XyBblaa MIMJLKYYJIX Yel
X3P3rinx

(a) Xopas XyBbmaar 3H3XYY [apasuuit 16.2(6)-3¢ 16.2(n)-x (16.2(n)-r
OPYYJDK TOOIIHO) 3aacHBl Jaryy LIMUDKYYJdX 001 3H3XYY ['3pasHuit
16.3 60moH 16.7-1 3aacHBIT 6GapuMTIaH XyBb HUHIYYIATY Hb ©OPHIHH

XyBbI1aar OyX3J Hb, 3CXYI XICOTWINH IIMIDKYYJDK O0JIHO.

15.2

16.

(other than Funding Shares) have been redeemed by the Company.

Application of Dividends payable to SHC

(a) To the extent (if any) that the Outstanding Balance under clause 11
has not been repaid, any Dividends payable by the Company to

SHC must be applied in the following order of priority:
@) first, to the repayment of the Outstanding Balance; and

(ii) secondly, to SHC.

(b) The payment by the Company of such amounts to the IVN Provider
of the Outstanding Balance under clause 15.2(a)(i) shall be treated
as discharging the obligation of the Company to pay that amount of

Dividends to SHC.

(c) Unless otherwise agreed by the Parties, and to ensure that
Dividends are distributed in accordance with the distribution
arrangements contained in this Agreement, SHC agrees that it
will not exercise or give effect to the entitlement to mobilize its
Dividends set out in Article 21.8 of the Corporate Income Tax

Law.

Transfer of Shares

16.1

Consent to transfer Shares

Except as expressly provided in this Agreement (including clause 16.3), a
Shareholder shall not Dispose of all or any of its Shares (or any interest in all or

any of its Shares) unless it has received the prior written consent of each of the
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(©)

(8)

(r)

(m)

Xspas Hlwokyymsrd Hp eepuitH XyBbmaar OYXdIA Hb, 3CXYI
X3COTWIPH TypaBiard OTrI9A3] MIIDKYYIDXHAT XYycBad (maamun
“3axupaH 3apuyyJaax XyBbHaa’ T13X) yr 3axupaH 3apiyyiax
xyBblaaraa bycan XyBp HHHIYYJIOTY HIT OYpA TIPTYYH D33IDKUHA
caHai OOJITOHO.

Omaxyy [oposmmit  16.2(6)-n 3aacuel  garyy Ulwokyymsra Hb
IIWDKYYJI9X anuBaa caHanmaa Owurasp (maammp  “IHmmxyyisx
MM’ 1X) raprax Oereen IWmmbKyymdX MdOIITARII Hapaaxb
3YMIICUIT TyCraHa:

)] 3axupaH 3apuyyjiax XyBbIIaaHBl ToO 00JOH 3axupaH
3apiyysiax XyBbIlaaHbl YHUHT am.gosutapaap (IHmmxyyssx
yH);

(i1) 3axupaH 3apIlyysiax XyBbllaar Xyjaajijaaxaap caHai 0oarox Oyi
HOXIOI;

(iii) IMumxyyasruuiin canansir bycan XyBb HUMIYYJSrd XyJ35H
3eBmIeepeeryit  toxmommonn  lmmwkyymerassc  3axupan
3apIyysiax XyBbllaaraa XxXyaajjaxaap caHal Oonrox Oyi
rypasaard 31331 (maamuy “CoOHroracoH rypabjaard 31rida’
I'3X)-UiH TyXai.

Inmwkyyasx M3I3TA3I Hb TYYHA 33aacaH HOXLENWHH Aaryy 3axupaH
3apIyysiax XyBbIlaar sMap HOIT HOXIeJ, OOI30ATYHI?Ip XyJangax
caan Oomox Oereex IHmmxyymx woamraomuir bycan Xysb
HAWTYYIRTYA3 XYPTYYIICOH oapeec xoumn 50 (TaBuH) AXKIIBIH ©IpUitH
Jorop yr caHang bycaxg XyBp HUHIYYJISrd Xapuy erexej, HIAITTIH
6aifHa (maammy “CanaJj raprax xyramaa” 13x).

Canan raprax xyramaadja bycan XyBp HHMIYYJISTYWAH ainb HIT Hb
oKy yasx  MIASIIIL  caHal  OoirocoH  3axmpaH  3apuyyiax

16.2

other Shareholders (Other Shareholders).

Pre-emptive rights applicable on transfer of Shares

(a)

(b)

(c)

®

(i)

Subject to clauses 16.3 and 16.7, a Shareholder may transfer all or
any of its Shares if the transfer is conducted in accordance with the

provisions of clauses 16.2(b) to (j) (inclusive).

If a Transferor wishes to transfer all or any of its Shares to a third
party (Disposal Shares), it must first offer the Disposal Shares to
each of the Other Shareholders.

Any offer made by a Transferor pursuant to clause 16.2(b) must be
made pursuant to a written notice (7ransfer Notice). A Transfer

Notice must:

specify the number of Disposal Shares and the cash price
in USD for the Disposal Shares (Transfer Price);

contain the terms upon which the Disposal Shares are offered

for sale; and
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(e)

(€)

(%)

()

XyBbllaar OYX3JA Hb XyJajJaH aBaxaac TaTraj3ax Oaifraaraa, acxyin
CaHAJBIT XYJI39H aB4 Oairaaraa LwpKyymardaug OMUrasp M3ITIK
00THO (MHIIXIP3 MIYMATANNMH XyBudr bycan XyBb HHATYYISrdgdxa
XYpryyaH3). XapaB 1 (H3r)-33¢ 1331 bycax XyBp Huitnyymarya Oaiiraa
6o 3axupaH 3apiyyiax XyBbllaar T3ArIPT Tyc OYpT HBH caHal
6onrocoHa TOOIHO. X3p3B | (HAT)-23¢ A9 XyBb HHUMIYYJISTY
XyJaljak aBaxaap 3eBIIOepBei (XaMTaaa OuWIl, XapwH TyC Tycaa)
TOATRP Hb 3axWpaH 3aplyylax XyBbllaar TOATIIPUHAH HUUT
O33MIUIMAH  XyBb X3MXD23H [PX ©OpCAMHH O33MIUIHIH XYBb
X3MXKI3H] TOXHpyylnaH (3cxyn T3ar39p bycan Xysp Huilmyymsra
eepeep Toxupuy Ulwmkyymdrdang OWUrIp MIITACOH €ep XYBb
X3MIKI3T33p) XyJaJIJaH aBHA.

Xsp3B anp | (H3r), 3cxyn TyyHI3c m33m bycax XyBp HUHIYYISrg
3axupaH 3apIyyiax XyBbLdal XyJalJax CaHaJbIl  XYJIdH
3eBIIeepeeryi 601 yaacdH bycan XyBp HHHIYysdrd, 3cxyil XyBb
HUIIYYITYA] THATIIPUAH HUAT O33MIUIMHH XyBb XIMXKIH 19X
0OepCaNiTH D3IMIIINIH XyBb XOMXKIIHA TOXHUPYYJIAH (3CXYI TIATIAP
Bycan Xysp Hulinyynara eepeep toxupd HInmKkyyisrau M3a3riacaH
XYBb X3MJK?3r33p) 3axupaH 3apilyysiax XyBbllaar XyJdajjax CaHaJbIT
XYJI33H 36BIIO6pY OOIHO.

X3pa3B anb 1 (H3T), 3cXya TyyH?3¢ 13311 bycan XyBb HUHIYYIATY Hb
O0yx 3axmpaH 3apuyyiax XyBbIaar 3H3XYy [apasuuit 16.2(x) 6omon
16.2(e)-1 3aacaH 30XHMIYYJAJITBIH X3PATXKWITHIH napaaraap, Canan
raprax Xxyramaa Jayycaxaj XyJI93H 3eBmeepeeryid 6ox Ilmmxyymsx
MBS AYPJICaH caHalaac TaTTan3caH]] TOOIHO.

AnmBaa maap/yiarataii 3eBIIeepes aBaxaac Oycaa TOXHOIION] SHIXYY
I'posnnit 16.2(0)-1 3aacHBI Aaryy CaHajibIl XYJI39H 30BIIOOPOX Hb
sMap HIT 00J30NTYH OaifHa.

Xspa3B 1 (HIT), 3¢Xya TyYHI3C 1331 bycan XyBb HUIUTYYIIrd Hb OYX
3axupaH 3apIyysiax XyBbllaar XyJaijax aBaxaap 3eBineepBes CaHan
raprax xyramaasbl CYYT4uiH eapeec xoimixu 10 (apaB) maxp AXJIBIH

(d)

(e)

®

(iif) specify the third party to whom the Transferor proposes to
sell the Disposal Shares in the event that the Other
Shareholders do not accept the offer of the Transferor
(Nominated Third Party).

A Transfer Notice constitutes an unconditional offer to sell the
Disposal Shares, upon the terms set out in the Transfer Notice,
which offer must remain open for acceptance by each of the Other
Shareholders until the expiry of 50 Working Days after the date of
service of the Transfer Notice on the Other Shareholders (Offer
Period).

At any time during the Offer Period, any of the Other Shareholders
may by notice in writing to the Transferor (with a copy to be
provided to the other Shareholders) reject or accept in full the
Disposal Shares offered in a Transfer Notice. If there is more than
one Other Shareholder, the Disposal Shares will be deemed to be
offered to each of them. If more than one accepts they will
purchase (severally and not jointly) the Disposal Shares in the
proportions that their respective Percentage Interests bear to the
aggregate of their Percentage Interests (or in any other proportions
as those Other Shareholders agree and notify in writing to the

Transferor).

If one or more Other Shareholders do not accept the offer made in
respect of the Disposal Shares, the remaining Other Shareholder or
Other Shareholders may accept the offer in respect of all of the
Disposal Shares in the proportions that their respective Percentage

Interests bear to the aggregate of their Percentage Interests (or in any
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(n)

(k)

enep Lmmxyymsra He 3axupaH 3apiyynax Xxysbraar Lmmxyymsx
YH23p Xynmannpax, xonbornox bycan XyBp HuiMyymard, scxyia XyBb
HUIIYYITYM]]  XyJAajdjaH aB4  3axupaH 3aplyyjax —XyBbLaar
HOIWJDKYYJDK 1yyCraHa.

Ouaxyy [dpasuuit 16.2(6)-3¢ 16.2(k)-1 (16.2(5k)-T OpyyIXK TOOIIHO)
3aaCHBIT MepjaceH 00y0BY 3axupaH 3aplyyilax XyBblaar XyJdaJlJaH
aBax CaHAJBIT XYJI39H aBax caHal UP33ryH 001 3HIXYY ['3pasHuit 16.7-
1 3aacHbIr Oapumtiad Ilmmxyymsrd we Cananm raprax xyramaa
nyyccanaac xoim 90 (epIH) XOHOTMHH AOTOp 3axwpaH 3apuyyiax
XyBbllaaraa Xd3COTWIdXTYHrasp Oyxana Hb COHIOIZICOH TypaBaard
atra3 1 HImnkyynsx yH3sC goomryil yH33p, HInmkyyimx Maasrading
3aacaH HOXIIOIeeC WIYYTYH HOXIeIeep MIMIKYYIIXK 00IHO.

Canan raprax xyramaa ayyccaHaac xoim 90 (ep) XOHOTHHH JOTOp
3axupaH 3apIyylax XyBbIaar HOIMDKYYJRIryd Oon LHumxyymsrd Hb
sHAIXYY [apasuuit 16.2(6)-33¢ 16.2(x)-1 (16.2()-r OpyyIK TOOIIHO)
3aacaH INaap/UIarbll 3X3JDK XaHTaxTydranp 3axupaH 3apryyiax
XyBbllaaraa 0ycaaJl IHUDKYYIDK O0TOXTYH.

16.3 3eBHIEOPOIICOH HIMJLKYYJIIT

(a)

(©)

XyBb HUHIYYJArd, 3CXYJA AAaBYy 3PXTIM XyBbIaa 333MINUTY OOI0X
AjiBenxoy rpymnm, 3c¢xyl Puo TuHTO rpynnuiiH anuBaa TUIIYYH Hb
eepuiiH 733MIIMK Oy XyBbIlaa, 3CXYJ anWBaa [aByy OJpXHHH
XyBbIaar (amp Xxon0ora0x Hb) anuBaa O0ycax XyBb HHHIYYIAId, 3CXYII
JaByy 3pXMHH XyBbIaa 339MIINTY33C YPbIUUIaH OUUr33p 36BIIOOPOIT
aBaxIyMraap, 3cxys BSHAXyy IapasHumit 16.2-T 3aacaH maapiauarsir
9X3JDK XaHTaXTYHI?9p TyXalH TPYNIIMHHX3? anuBaa Oycaja THIIYYHA
OYX3J1 Hb, 3CXYJI X3CITWIH MMIDKYYIDK OOIHO.

TOK Hb eepwuiin 333Mmmk Oy XyBbllaa, 3CXYJ alliBaa JaByy dPXUIH
xyBbnaar (amp xombormox Hb) Oycan XyBb HHUIUTYYISTYH[I, 3CXYI
JaByy OpXMHH XyBbllaa 333MIIMTYA33C  ypPbAYMIAH  OHUTIIP

(@

(h)

(1)

)

(k)

other proportions as those Other Shareholders agree and notify to the

Transferor).

If any one or more of the Other Shareholders do not accept all of the
Disposal Shares following the application of the provisions of
clauses 16.2(e) and 16.2(f), by the expiry of the Offer Period, the

offer in the Transfer Notice is deemed to have been rejected.

Acceptances of offers made pursuant to clause 16.2(b) must be

unconditional other than any necessary authorisations.

If any one or more of the Other Shareholders accept all of the
Disposal Shares, the transfer of the Disposal Shares must be
completed on the tenth Working Day after the last day of the Offer
Period, when the Transferor must sell and the applicable Other
Shareholder or Other Shareholders must purchase the Disposal

Shares at the Transfer Price.

If acceptances are not received in respect of all of the Disposal
Shares following compliance with clauses 16.2(b) to (h) (inclusive),
the Transferor may, subject to clause 16.7, at any time within 90 days
after the expiry of the Offer Period transfer all but not some of the
Disposal Shares to the Nominated Third Party, at a cash price only
that must not be less than the Transfer Price and on terms no more
favourable to the Nominated Third Party than as set out in the

Transfer Notice.

If the transfer of all of the Disposal Shares does not occur within 90
days after the expiry of the Offer Period, the Transferor may not

transfer the Disposal Shares without first complying with the
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16.4

16.5

(8)

3eBIIe6pell aBaxryirasp Komnanuiin Tyxail Monron VYicelH XyyauilH
naryy yycras Oaiiryynarncan 100 (Hor 3yyH) XyBb TepuitH eMuur,
raruxyy TepwuitH xsHantan Oaiimar anmBaa Oycaa KOMIIAHUI, ICXYIT
16.2-1 3aacaH maapuIarsil’ 3XJI9H XaHTaXTYWr?3p OYX3JIx Hb, 3CXYI
X3COTWIdH MHIDKYYIDK OOIHO.

XepeHre opyyJnanTblH T1Ip33Huil 1.9-1 3aacHel pmaryy Amurt
MaITMaJIbIH TyXal XyyJIniH 5.6-71 3aacaH Maapaaarbll XaHrax yYyIHI3C
3acruiiH razapT OIWUDKYYJICOH XyBbIaanel 10 (apaB)-aac JOOIITYH
XyBHHT MoHron YicelH XepeHTHiHH OUpK I33p XyJalgax acyyuIbIr
TOK xapuynax 6erees HHHXYY HIUDKYYJI9X Hb 9HAXYY 1 '9pasnwmii 16-1
3aacaH IIWDKYYJTUUH Xs3raapiajlTyynaj XaMmaapaxryd. XepeHre
OpyYJanTblH  TI3P33HUI 1.9-n  3aacHBIr  XfA3raapiaaxryuraip
AtliBeHxoyruitH XyBb HUHIyYmrdun OonoH Kommanm HB 3HIXYY
I'posnuit 16.3(B)-n 3aacHbl garyy TOK-nitH X3parxyymsx yypruir
CYWLDTIYYIXUAUT IIaapaaxryi.

XyBbuaar 0apbuaanax Tyxaii

XyBb HUMIYYJISTY Hb 3HAXYY 19pasumii 16.5-1 3aacHaac Oycan TOXHOJIIOIA
©OPUIH 333MIUIMHH XyBbllaaraa (3praia3dd TepYYIdXTyi 0alfx yyaH?3C, YYHI
9H> XyBbIlaaTail XOJIOOOTOHTOOp HMJI3X 3pX XamaapHa) Oycman Oaranraa,
Oapsiiaa, Tenbep, YYPruiH TYHITIIMAT XaHTax ajguBaa Oaphlaa (maarmun
“bapbuaa’” r3X)-HJ TaBbX YJI OOIHO.

XyBb11aar 6apbiaanax

(a)

Omaxyy [opasmmii 16.5-1 3aacan 3aant Hb MeH [3pasHuit 14-n1
TOIOPXOUJICOH anmBaa Oapbllaa, 3CXYJ TypaBaard 3TradaniiH Tecnuitn
CaHXYYXHITHIH 30xumyynantan (9H3xyy [aposuuit 16.5-1 3aacan
mraapjuaryyl Hb TIPXYY CAaHXYYKWITHMI aBaxaj IIaapjuiaraTail

16.3

requirements of clauses 16.2(b) to (h) (inclusive).

Permitted transfers

(a)

(b)

(c)

Any member of the Ivanhoe Group or any member of the Rio Tinto
Group that is a Shareholder or preferred shareholder may transfer all or
part of the Shares or any preferred shares (as applicable) held by it to
any other member of the Ivanhoe Group or the Rio Tinto Group
without obtaining the prior written consent of the other Shareholders or
preferred shareholders, or first complying with the requirements of

clause 16.2.

SHC may transfer all or part of the Shares or any preferred shares (as
applicable) held by it to any other company wholly-owned by the State,
duly incorporated under the Company Law of Mongolia, and
Controlled solely by the State, without obtaining the prior written
consent of the other Shareholders or preferred shareholders, or first
complying with the requirements of clause 16.2.

In accordance with Clause 1.9 of the Investment Agreement, SHC shall
be responsible for listing that proportion of the Government Issue
Shares which represent not less than ten percent (10%) of the Shares in
the Company on the Mongolian Stock Exchange in satisfaction of the
requirements of Article 5.6 of the Minerals Law of Mongolia, and the
transfer of such Shares shall be and remain exempt from the transfer
restrictions of this clause 16. Without limiting Clause 1.9 of the
Investment Agreement, the Ivanhoe Shareholders and the Company
cannot compel performance of SHC's obligations under this clause
16.3(c).
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(©)

GaiicaH 4) xamaapax maapayaryyn owmm Oosoxseir Tamyya xapummax
30BILIOOPOB.

Onaxyy Ispasmmit 16.5(r)-n 3aacmaac Oycax Toxuonnonn XyBb
HUUIYYJI3rd Hb 36BXOH Japaaxb HOXLeNJ ©6epUilH 333MIINIH
Xysoiaar bappnaamk Oonxo (maammna “3eBIIeepericeH O0apbuaa”

X):

(1)

(i)

(iii)

XyBbIlaar OJIOH YJCBIH X3MXKI3HJ XYJI39H 36BIIOEPOTICOH
CaHXYYTHHH Oaifryymmaran 3H3Xyy [apasnuii 14(a)-x 3aacan
CaHXYY>KHITUIT aBaxTail xonborayynan (Tecnuitn
CAaHXYYXHITHHT TypaBAard JTII933C aBaxTail Xoi000TOi)
Baprnaanax (maammyg “3eBumieeperacoH dapsuaagard”’ rax);

TyxaitH XyBp Huinyymra TY3-m Ouura’p ypbauuiaf
MDJDTICOH;

Jlapaaxb MIaapUIareil ypbI4WIAH XaHTracaH. Y YHJ:

(A) 3eBmeepernced Oapbllaa Hb OWUYrI’p YHIAITACOH
Oaitx Oereex oHAIXYY [opasmmit 16.5-1 3aacan
IIaapAJareIl XaHracaH 0aix;

(b) 3eBmeeperaceH Oapbllaanbl XyBuUHT Oycax XyBb
HUIUIYYI3r9Y HOT OYypT TyxailH OapuMmMT OWYrHiir
yinmexa3c moon Tan Hb 30 (TyumH) ASKIBIH ©IpHiH
OMHO XYPIYYIcOH Oaiix Oereex Oycam XyBb
HUIIYYI3rY HAT OYypuiH ypbIumiaH OHUYIr33p OrceH
36BIIOOPONTYHTI3p (YHIAIX33C OMHe, 3CXYd Aapaa)
TYYHZ SIMap HII3H 66pWIeNT OpyyIaxIyi;

(B) 3eBmeeperaceH  Oapbplaamard  Hb Oycany XyBb
HUTYYI3TIH]] XYJI9H 36BIIOOPOXYHIT X2103p Oyxuii,
TeN0epuiir  Telex  acyymraapx dpX, YYPTUHT
togopxoiicon Oapumt Omunr (deed of covenant)-t
rapelH  ycor  3ypx, Kommanmng 6Gomon  XyBb

16.4

16.5

Mortgaging Shares

A Shareholder must not create a mortgage, pledge, charge or other security
interest (Pledge) in respect of its Shares (including, to avoid doubt, the rights
associated with such Shares) unless as provided in clause 16.5.

Pledge over Shares

(a) The Parties agree that the requirements of this clause 16.5 are not
required terms of any security or other third party Project Financing
arrangements described under clause 14 (notwithstanding that
establishing the requirements set out in this clause 16.5 may be

necessary or desirable in order to obtain such finance).

(b) Except as provided in clause 16.5(d), a Shareholder may create a
Pledge in respect of its Shares (a Permitted Charge) only if:

@) the Pledge is created in favour of an internationally
recognised financial institution providing financing as
contemplated by clause 14(a) (relating to third party Project
Financing) (the Permitted Chargee);

(ii) the Shareholder first notifies the Board of Directors in

writing; and

(iii) the following requirements are first satisfied:
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(8)

HUIIYYyI re  HAr  Oypa  xypryyasd. TenGepwuitn

TIPIATIIP 3eBmIeepericoH OapbIaamard
3eBmeepericen Oapbplaataii X0JIO0OTOHTOOp 3IIX
9pX Hb:

(1) 9HAXYY 1 '9pasHwmii naryy 6Gaiina;

(2) 9HAXYY I'apasumii 11.4 Goson 15.2-1 3aacHsI
naryy TOK-n temex Hormom amruiir
A1iBuDu, OTH oGomon  AiiBuDu-uiin
CaHXYYXKYYJIOTY  aBCHBI  Japaa  HIITIIHD

IHATUUT TYC TYC XYJI33H 30BIIOOPOB.

3eBm166pOTrICOH Oaphllaa Hb:

(1)

(i)

(iii)

5HAXYY I'9pa3nuii naryy XyBb HUIUIYYJISTYHMMH 313X aluBaa
9pX, 3pX 3YHH XamraamanT, TYYHHI noTop ep Tembep (YYHA
Yamormon tenbep OartaHa) XYAI33H aBax JPXUUT XOHIOX,
3CXYJI TYYHZ HOJIeenex ECryi;

3eBII66pOrICOH Oaphlaanard (3CXyl TYYIIdp JaMKyyJIaH 3pX
amraa WPXUIUDK Oyi 3Trana) Hb anuBaa XyAalAax 3pxid,
3CXYJl @epHHH OaranraaTail XoJI000TOH 3PX33 IAIIX, ICXYII
X3PATKYYIPXIPS 3HAXYY Iopasuuit 16 (sH3xYyy IpasHwmii
16.2-1 3aacaH TOPIYYH O3JDKUHJ XYyJIalJaH aBax »JSPXUUT
OpOJIITyyJIaH)-1 32aCHBIT 0apUMTaJIHA;

Onaxyy Iapasumii 11.4 6omon 15.2-T1 3aacHer maryy TOK-n
Tenex Hormon amrumiir AiBuDn, OTH 0Oonon AiBulDH-uitn
CaHXYYXKYYIITd TOPTYYH DI2JDKHHA aBaxX »dpxXdd DADJIICHUM
napaa 36BIIOOPOTICOH OapblaallarddiiH 3pX  HIITDHD
IYATUUT TyC TyC TOLOPXOil 3aaHa.

(c)

A)

(B)

©

The Permitted Charge must be in writing and
comply with the requirements of a Permitted Charge
described in this clause 16.5.

A copy of the Permitted Charge must be given to
each other Shareholder at least 30 Working Days
before it is executed and must not be amended
(before or after execution) without the prior written

consent of each other Shareholder.

The Permitted Chargee must sign and deliver to
each Shareholder and the Company a deed of
covenant in a form acceptable to the other
Shareholders under which the Permitted Chargee
agrees that its rights and entitlements in connection
with the Permitted Charge:

€)) are subject to this Agreement; and

must be subordinated in priority to the rights
and entitlements of IVN, OTN and the IVN
Provider to receive Dividends otherwise
payable to SHC in accordance with clauses
11.4 and 15.2.

The Permitted Charge must:

@) not prejudice or affect the rights and remedies under this




16.6

16.7

(r)

XyBb HUWIYYIATYA3IC OMUT33p yphAUMIAH 36BIIOOPEN aBax OO0JIOH
16.5(6) OGomon 16.5(B)-x 3aacaH maapiaryyl Hb OMHeX XyBb
HUUIYYI3MYAMHH IIP33H] TapblH YCIT 3ypcaH onep ANBEHXOy Ipymn
6010H Pro THHTO TPYNIBIH aibh HIT THIIYYHHH XOOPOHIBIH alnBaa
Bappnaang xamaapaxryi.

TOK-uiiH eM4J16J1 62 XyBbLaaT X6POHIMIIH OMPHKIIP aPUILKHX

(a)

(©)

(8)

Onaxyy [apasunit 16.6(6)-x 3aacusl maryy Tep TOK-uitH xyBbIaar
XOpOHTHIHH Oupxk33p apmmnkuxaac Oycan toxuonmony TOK up Oroy
Touroit TecIMiH X3PArKUX XyTralaaHbl TYPIIM:

)] 100 (mar 3yyH) XyBb TepuitH eMuiens;

(i)

3eBxeH TepuiiH xsHanTaa OaifHa.

Tep up TOK naxp eepuiiH XyBbllaaraa MOHTOJIBIH XOpOHTHIH OHPIK,
3CXYJI OJOH YJCBIH X3MXD33HJ XYJI99H 36BIIOOPOrICeH XOpOHTHHH
OMp>KH] TapraH apyIDKIDK OOJTHO.

Xspas TOK 100 (wHor 3yyH) XyBb TepuitH emwienn O0NOH TYYHHH
xsHanTax Oailixaa OosbcoH  (Tyxainmban, TOK-nitH xyBbIaar
XOPOHTHHH OMPXKI3p JaMXKyyJaH apHDKCaHBl YP IYHI) TOXHOJIIOJA
A¥iBeHXOyruitH XyBb HHUWIYYIITYHI XOJIOOTOX INHHABIp Tapra
TOK-x 6Mur3p M3I3TA3T UPYYIMITT TyXaiH YeuilH anuBaa Y 3T 190
Tenbepuiir ARBHDH-UIH CcaHXYYXYYJIITuua (X3p3B ANHBEHXOYTHIH
XyBb  HUHIYYIITYAIIC YA erceH  0O0on  AWBuDH-mitH
CaHXYYXKYYJITUuitH HipuitH emHeec AiBuOH, scxyn OTH-1 tenne)
OYX3J1 Hb IIYYJ TeJIOX YYPIT XYII3H).

3axupan 3apuyyJax XyBblIaaH/ TABUIIaX Oycal Xs3raapJjajirt

(d)

16.6

(a)

Agreement of any Shareholder, including the right to be
repaid any sum, including the Outstanding Balance, under
this Agreement;
(ii) expressly provide that the Permitted Chargee (or any person
claiming through the Permitted Chargee) in the exercise or
enforcement of any power of sale or other power of its
security is subject to this clause 16 (including the rights of
pre-emption in clause 16.2); and
(iif) expressly provide that the rights of the Permitted Chargee are
subordinated in priority to the rights and entitlements of
IVN, OTN and the IVN Provider to receive Dividends
otherwise payable to SHC in accordance with clauses 11.4

and 15.2.

Any Pledge existing at the date of the Previous Shareholders'
Agreement between any member of the Ivanhoe Group and any
member of the Rio Tinto Group shall not require the prior written
consent of the other Shareholders or compliance with the

requirements of clauses 16.5(b) and 16.5(c).

SHC ownership and listing

SHC must remain:

) wholly-owned by the State; and

(i1)
for the life of the OT Project, except as provided in clause 16.6(b) in
relation to the listing of shares of SHC by the State.

Controlled solely by the State,

47




XyBbllaa MIWDKYYJICHUHT OYpTrax’dc emHe XyBb HHUMIYYIATd Hb JOp
nypacaHaac Oycaj TOXHMOIIONI OOPHIH 33IMILINAH XyBbIlaar OYXdII Hb,
3CXYJT X3CATWISH 3axupaH 3apIyyinK O0NIOXTYH:

(a)

(©)

(8)

(Baxmpan 3apuyyiax XyBbIlaar OJOOTHMHH XyBb HHUHIYYIITUH
MIWDKYYJPX33C  Oycaax  TOXHMONJAONA) LIMUDKYYJISH  aBard  Hb
InmkyymdrauifH  yyprudr  Oyp3H  XYJI93H aBd  OMENyyiIdxid
36BIIOOPOH TyXallH acyyulaapx »93pX, YYPTHHI TOIOPXOMIICOH,
TanyyaslH XYI33H 36BIIO6pXYHI] X3:103p Oyxuit 6apumt Omunr (deed
of accession and assumption)-uitr Tanyyaraii 6aiiryynax;

TOK mmxyyasry Oaiix TOXHUOJIAOI AnBuDH-nitH
CaHXYYXKYYJOTUuilH coHrocHoop (3H3 Tyxaii TOK-g Owurasp
MO3JITAH)):

)] MIWDKYYJI9H aBard, 3cxyl TOK Hp miwpkyymsx yen anusaa
Yamarmon Tenbepuiir OyX3aa Hb TeNIeX, 3CXYJI 06pTee aBax;
3CXYI

(i1) IIWDKYYJI9H aBard Hb aluBaa YJIIATARI TeJI0epHir, 3CXyi

x3p3B TOK eepuitn Oyx XyBbllaaraa IIWDKYYIITYHl 060
Komnaun mmmmxyynruiir Oyprraxaac emue lImmxyymsrumiia
MK Oafican HuMHT XyBbLI@aHA IIMDKYYJDK Oaiiraa
XyBbLIaaHbl 33J9X XYBb XAMXKIITOM MKWI  XOMXKIIHUU
Yamrmn tenbGepuiir Temx Oaparayynax YYpPrUHT XYJ93H
aBax (pram3’d TepYYIIXIYH Oaifix yyaH33C, SHAXYY ['3pasHuit
15.2-1 3aacHsl Jaryy IMWDKYY/I3H aBard Hb Hormon amur aBax
pxuiir Ynmarasn Tenbepuidr, 3cxyd YIIRTOT Tel0epHitH
X0J00Ta0X X3cTHHr OypsH Teynk OaparayyJicHBI —Japaa
3JIDITHD).

anuBaa [IIwpKyyIsruuiiH XyBbJl IMMJDKYYJI3H aBard Hb HIMJDKYYJIDX

16.7

(b)

(c)

The State may list its shares in SHC on the Mongolian Stock
Exchange or any internationally recognised stock exchange.

If SHC ceases to be wholly-owned and Controlled by the State
(including as a result of the listing of the shares in SHC) then, at the
Ivanhoe Shareholders’ election and on written notice from the
Ivanhoe Shareholders to SHC, any Outstanding Balance at that time
shall immediately become due and payable in full to the [IVN
Provider (or to IVN or OTN on behalf of the IVN Provider, if the

Ivanhoe Shareholders direct).

Further restrictions on Disposal of Shares

A Shareholder may not Dispose of all or any of its Shares (or any interest in all

or any of its Shares) unless, prior to registration of the transfer of the Shares:

(a)

(b)

(except where the Disposal of Shares is to an existing Shareholder)
the transferee enters into a deed of accession and assumption with
the Parties in a form acceptable to the Parties agreeing to be bound
by and assume the obligations of the Transferor;

in the case where SHC is the Transferor, at the IVN Provider's

election (to be notified in writing to SHC), either:

(1) the transferee or SHC pays or procures the payment of any
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16.8

16.9

16.10

yen sHdXyY I[apasnmit HexmenuitH maryy Kommanmpa, scxyn Oycan
XyBp Huiryymra  Oypa  UlwokyymaramitH  Tenmex €cToit  Oyx
Tenbepuiir ['3pasnuit 16.7(6)-x 3aacHsr 0apuMTian Kommanua 0onon
TyxaitH XyBb HUIITYY/I3rd OYpa TOnex, 3CXyJ eepTee aBax;

(r)

IIMJDKYYJI9H aBard Hb IIaapjajaratail 0yx 3eBIIOOpIHIT aBax.

XyuHH Tereiiep 0yc MHIKYYJIIT

OHoxyYy IpasHmit 16-1 3aacHBIT 36pUMX XHICOH aauBaa MIMWIDKYYJITHIAT
Komnanm 6yprraxryit. UitHXYY XMICOH OIWUDKYYJIST HB XY4IHH Tereiaep Oyc
OaiiHa.

IHaxyy I'3pa33na 3aacaH 3px33 WHIKYYIIX

Onaxyy Iapasmmit 16-1 3aacHel garyy XyBbllaa IIHWIDKYYJIIX33C Oycan
Toxuonmonx amp HAr Tam Hbp Oycaxm TamyynslH 36BIIEOPIMHT ypbIYHIaH
OMUT33p aBaxryHradp 3HIXYY 1'9p33rasp onroracoH 3px33 Oycaan MHUDKYYIdX
OyI0y IIMUDKYYJI9X OPOJIJUIOTO XUHX ECTYH.

Komnanu naxe XyBb 339M1ILI3I 16 XyBuap H3MIrayy/nx TOK-uiin onuuon
Ipx

(a) TOK wp Kommanwmitn HuiiT xepenren (maamun “OnumuoH 3pxuiin
XyBbIlaa” T9X) 333MIIUX XYBb XOMX33I33 HAIMAITAYYI3X OMNIMOH 3pX
(maamma  “OnmuoH  3pX”  TOX)-TAH  0ereen  HSHOAXYY  IPXI)
xaparkyynca»p TOK #p KomnanuwitH rapracaH HHWT OSHTHIH
XyBblIaaHBl 16 (apBaH 3ypraaH) XyBHHWI HAMX 0339MIIHX OOJHO.

Wuraxaas onmuonsir TOK 60108 ABeHXOYTHIH XyBb HUHITYYJIST YU

16.8

16.9

Outstanding Balance in full at the time of transfer; or

(i) the transferee assumes the obligation to repay any
Outstanding Balance or, if SHC is not transferring all its
Shares, that proportion of the Outstanding Balance as is the
same proportion as the number of Shares being transferred
bears to the total number of Shares held by the Transferor
immediately before registration of the transfer by the
Company (and, for the avoidance of doubt, the Dividends to
which such transferee would otherwise be entitled shall be
applied in priority to the repayment of the Outstanding
Balance or the relevant proportion of the Outstanding
Balance, as the case may be, as contemplated by clause

15.2);
(©

subject to clause 16.7(b), in the case of any Transferor, the transferee,
at the time of transfer, pays or procures the payment to each other

Shareholder and the Company of all amounts which the Transferor is
obliged to pay to each other Shareholder or the Company (as the case

may be) under the terms of this Agreement; and

(d)

the transferee obtains all necessary authorisations.

Ineffective transfer

The Company shall not register any transfer made in breach of this clause 16.
Any purported transfer so made will be void and of no effect.

Disposal of rights in this Agreement
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(©)

(8)

(r)

XapWIIIaH 36BII0OPCOH HOXIIONO0P XIPITIKYYIIHD.

Y1 Onmuon 3px33 TOK Hp XepeHre opyylaiaTbiH IPIdHAN XyTanaar
T3pxyy I'pasHuil 16.11-1 3aacHbl naryy aHX yjAaa CyHIracaH e1peec
xodm 1 (HAT) >KUIAMHH J0TOp AMNBEHXOYTHMMH XyBb HHHIYYJIITYUA
60100 KoMmanua 36BXeH OMUT33p MIASTACIHIIP J1 33K OOITHO.

Onmuon »spxuitH xyBbrnaar TOK aBcmaap Kommanm gaxe XyBb
HUITYYITYAuiH  O39MILIMHH XyBb XOMXKI3 Japaaxsp OaimanTaid
00JIHO:

@A) TOK — 50 (TaBuH) XyBB;

(i)

AtiBenxoyruitH XyBb HUiTyyarauy - 50 (TaBUH) XyBb.

OHaxyy ['apasnnit 16-x1 3aacus! garyy TOK Omniuon spxuiiH XyBbliaar
aBcHaac yJI xamaapaH AWBeHXOyrmiH XyBb HHHIYYIaruug #Hb Oy
Tonroit TeCIMAH MEHEKMEHTHIH JSPXHUT OYpIH  XIMKIIIIIP,
XsI3raapuanTryirasp xagramax Oereen Kommannitn TVY3-uitH Oyx
xypan Oomon XyBb HHMAYYMSruguitH Oyx xypanx 5.10(a)(viii)-aac
5.10(a)(xvi) (5.10(a)(xvi)-T OpyymX TOOITHO)-J 3aacaH acyynajaap
MIUHIBIPIAX  CaHANbIH OJpXToH  OaifHa. AfliBeHxoyruitH XyBb
Huiryymrau 6omon TOK v 3H3xYY [3pasnnit 16.10(1)-1 3aacHbIT
X3PATKYYJIIX 30priaTroop XyBb HUHIYYIATYANNAH TIp39HA 00JI0H Oycan
Onuur 6apumTa MaapaIaraTai eepuIeNTHHT XUHH).

16.10

Without the prior written consent of the other Parties, a Party must not Dispose

of any of its rights under this Agreement or attempt to do so, otherwise than in

connection with a transfer of Shares in accordance with this clause 16.

SHC option to acquire an additional 16% shareholding in the Company

(a)

(b)

(c)

(d)

SHC shall have the option (Option) to acquire an additional number of
common shares in the capital of the Company which will, after such
acquisition, result in SHC holding a further 16% of the total issued
common shares in the capital of the Company (Option Shares),

provided terms are agreed between SHC and the Ivanhoe Shareholders.

SHC may only exercise the Option by written notice to the Ivanhoe
Shareholders and the Company during the period commencing on and
from the date upon which the term of the Investment Agreement is first
extended in accordance with Clause 15.11 of the Investment
Agreement, and ending on the date which is one (1) calendar year after
such date.

Immediately after the acquisition of the Option Shares to SHC, the
respective Percentage Interests of the Shareholders in the Company
would be as follows:

(i) SHC — 50%; and
(i) the Ivanhoe Shareholders — 50%.

Notwithstanding any acquisition of the Option Shares by SHC in
accordance with this clause 16, the Ivanhoe Shareholders shall retain
full and unrestricted management rights over the OT Project, and have
a casting vote at all meetings of the Board of Directors of the

Company, and at all Shareholder meetings for all matters described in
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17. Mba3ra3.a 00J10H 0aTajiraa

(a)

(©)

[apasnmit Tan Tyc Oyp Heree Tammaa aapaaxb M3IATII Oa OaTanraar
raprax OaiiHa. YYHI:

)] TyxaitH Tan Hb eepuilH yycraH OaifryynaricaH yJCBIHXaa
Xyyllb TOTTOOMXHHH pgaryy OaWryynarjaH YW axuiuiaraa
AByyJk Oyit komnanu MeH (TOK-mifH XyBba TyXallH KOMIaHH
Hb Komnanuiin tyxaii MoHros YIicelH XyyJIMiH [aryy yyCraH
Gaiiryynaracan 6eree sH? XyyJIUHH Jaryy VI aKuiaraaraa
YPTRIDKITYYII2H ABYYJIHA);

(i1) 9HAXYY Iapasr Oailiryymax OomoH 3HAXYY I'apasHza 3aacan
@OpHHH YYpra3 OwmenyyidX, YHI axwmwigaraaraa Xd3BIdp

SIBYYyJaX, 3CXYJ HPIAYIJ TONOBIOCHOOD ABYYyIaX IPXTIil.

Komnanmn, XyBp Huinyymraun (Toar3spuitH Xamaapan Oyxwuid
KoMnaHu) OojoH MeHexMeHTHHH OaruitH HyyubsiH 33parmdaTsid
MymIHIH XyBea TY3-eec Tyxail Oyp TOZOPXOWMIICOH HyyIUTanTai
xos0ooroii yypruiir Tamyyn 3aaBan marax mepaeHe. TY3 Hb 3HAIXYY
HyYyWJIalblH YYPIHMMI TOROPXOMNIOXHK00 MoHron VIiCBIH Xyyinb
TOITOOMXKHMMH Jaryy M3J33JI3] raprax erex lraapjajara, CaHXyYruiH
TallaH raprax Imaapjangara OOJIOH OW3HECHHH dyXad MAA3IIIHIH
XaMTaalalT 3d9pTUUAT Xapran3ad y3Hd. TY3-eec maapacan TOXHOIIOIN
XyBb HUILTYYI3r4 OYyp €epwitH TommiacoH TY3-uiH rumyyn, anban
Xaard, aXwiITaH, I3p33T IYHLATIArd, 3¢XYJ T3ArI3PUIH Telleeneriyeep
HyyusiH  33parmanmdit Momoamnuiir  3aapyymaxryil  Gaiix  yypar
XYI33ITIC3H 0ApUMT OMYUIT TapblH YCIT 3ypyyiHA. XyBb HUIUTYYI3Td
Oyp eepumitH ToMmMmiucoH TY3-uitH rTHmyya, acxynr  XyBb
HUIIYYIOTYUiH anbaH Xaard, aXWiITaH, TIPIAIT TYHIITIArd, 3CXYI
TOArIpUiH  Teseenerd  HyynblH  39p3mmdaTdid MOARIIUIMNUTD
36BILIEOPOIITYUrI3p 3apYyyJCaH, ypPBYYyJaH alIUIACHAAC YYA3H rapax
XapUyLUIarbIl XYJII3H).

clauses 5.10(a)(viii) to 5.10(a)(xvi) (inclusive), and the Ivanhoe
Shareholders and SHC shall make, or shall procure the making of, all
amendments to the Shareholders' Agreement and any other documents
that the Ivanhoe Shareholders deem necessary to give effect to this
clause 16.10(d).

17. Representations and warranties

(a)

(b)

Each Party represents and warrants to each other Party that:

(i)  itis a corporation duly incorporated and validly existing under
the laws of the place of its incorporation (and, in the case of
SHC, it is duly incorporated under the Company Law of
Mongolia and is and will continue to be subject to the
Company Law of Mongolia); and

(ii) it has the power to enter into and perform its obligations under
this Agreement and to carry on its business as now conducted

or contemplated.

Each Party must comply with the obligations of confidentiality
specified by the Board of Directors from time to time in respect of
Proprietary Information of the Company, the Shareholders (and
their respective Related Corporations) and the Management Team.

In specifying such confidentiality obligations, the Board of
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18.

() TOK Hbp MoHroN YiCchH 3acTHiiH Ta3phIr TeJIeeHK OairaaruitH XyBbA
Hyyupia 33parmaTdid M350 00JI0H 0OpUiH YYPrad TYHIDTIIXIT
maapanaratail 6ycax mameumuir Monron YicwslH 3acruifH razapt
MK (3a7pyyIDK) OONMOXBIT ANBEHXOYTHMitH XyBb HHHIYYJISTYUA
XYJ339H 36BIIeepd OaifHa.

TOK-niin amiaaiar

Japaaxp X3JILITYYAUIH alb HAC X3ILIUIH Yp AYHA KoMmaHuiiH 3HruiiH, 3cXyin
JaByy OpXHHH XyBbIlaa 333MIIUTY OOJCOH, 3cXyd Oaik Oonox AlBeHXOy
rpym, 3¢xys Puo Tuntox rpynmsiH XaMmaapan Oyxuid anuBaa KOMIaHHU] TOIOX
éctoit Tepeec Hornyyscan tarBapeir TOK b XepeHTe opyylanTeIH IpI2HAN
2.27-n1 3aacHbl garyy TeyHe. Y YHI!

(a) Komnanu TepwuitH 333MuumiiH xyBbrnaar TOK-a mimmkyymsx, 3cxyn
OJITOX;

(©) 9HAXYY [pasmmii 11-1 3aacusl naryy TOK-umitn Komnamun opyynax
XOPOHT® OpYYJNAITHII CaHXYYXYY/PXxuiH Tynn TOK-n xwuiican
CaHXYYXHIT, OCXYJ OJNTOCOH 3331 (3CXYhd TYYHTIH TecTai
30XMIYYJaNT), TYYHHH AOTOP YHICIH 3331, 393JUIH XYYTHUHH Tenbep,
TYYHWISH TOMASTTHHH XypaaMxK, X3IIUIMHH TaTBap;

() 9HAXYY [pasnmii 13-1 3aacuel garyy TOK-mitm Kommanng opyynax
XOPOHI® OPYYJNAITBHII CAaHXYYXKYYJIXUHH Ty ANBEHXOy TIpYIIIbIH,
acxyn Puo TunTo rpymmeiH ane HIr rHmyyH TOK-mitH HapuitH
eMHeec Oyl0y TYYHZI XaMaapajTairaap XWHCOH CaHXYYXKHIT, 3CXYJ
OJITOCOH 33311 (3CXYJ TYYHTIH TOCTdH 30XHIyyJanT), TYYHHH TOTOp
YHJIC3H 33371, 333JIMHH XYYTHIH Tenbep;

(r) 9HdXYYy [oposnmmit  20-n 3aacan  KommanwitH anmBaa Tycrait
36BIIOOPIUNT IMIMIDKYYI3X, 3CXYJl XOpeHre OpYYNAITbIH I3PI3HUN
15.7.8-1 3aacHbl garyy KommaHuj Tycrail 3eBHIOOPe, 3CXYN IPXUUT
HIMDKYYII9X;

(m) TOK (3cxyn TYYHHIT 3anramykiard)-mifH 333Munmk Oy XyBbLaaHA
Komnanwmac tyxait 0ypa tesncen Hormomn ammr.

18.

Directors will take into consideration the disclosure requirements
under Mongolian law, financial reporting requirements and the
protection of commercially sensitive information. If required by the
Board of Directors, each Shareholder shall procure that its
appointed Directors and officers, employees, contractors or agents
sign undertakings with respect to Proprietary Information. Each
Shareholder shall be responsible for the misuse or unauthorised
disclosure of Proprietary Information by its appointed Directors, or
any of the Shareholder’s officers, employees, contractors or agents.

(c) The Ivanhoe Shareholders acknowledge that as SHC is representing
the Mongolian Government, it may disclose to the Mongolian
Government the Proprietary Information and such other information

that is necessary to perform its obligations.

Covenants of SHC

In accordance with Clause 2.27 of the Investment Agreement, SHC shall pay
any taxes imposed by the State upon or payable by the Company or by any
Related Corporation of either the Ivanhoe Group or the Rio Tinto Group that
may be or become a holder of either common or preferred shares of the

Company as may result from any of the following transactions:

(a) the transfer or issue of the Government Issue Shares by the Company
to SHC;
(b) the provision of funds or loans to SHC under clause 11 of this

Agreement (or any similar arrangements), to fund SHC’s investment in
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19.

I'apasumii Y4

19.1

19.2

20.

XyBb HHAJIYYJI3r4uiiH 13p33 Hb KoMnaunuiin nypmaac aaByy 0aiix

Xo3paB 3H3XYY ['9pasHuit 3aantT Hb KoMnanuiiH AypMuiiH 3aanTTail 3epunigex
GaiiBanm TyXaWH 36pUYMITIN acyyIJIblH XyBbA 3HOXYY [3pasHuii 3aanteir
OGapuMTaIHa.

I'sp33umnii 3aaareir KoMnanuiin 1ypMuiin 3aanraj T001oxX

OHoxyy [aposHuit 3aanteir TYYHHM HOXLONWHH [Aaryy XYy4dWH Terejinep
Gaiinrax 3opmiroop KoMmanuiH AypaMI HIMAIIT, €6PWIONT OpyyJax, 3CXYI
IIMHD 33T OpyYyJIax maap yuraratai 60 suaxyy ['apasuuit xon6ornox 3aanTeir
KoMmanwifH @mypMuEfH HAIT XO3CIT TK TOOIOX Oereena maapjajararai
Toxuonnonx  XyBp  Huimyyimsrumy  KoMmmanwiiH — gypampa opyyliax
[Iaapajgaratail H3MAJIT, ©0pWIeNITHIT J3MKCIH caHaiaap OaTaiHa.

Oy To.1ro# TOCOIA XaMaapaJIryi Tycraif 30BII6OOPIHIAT IIHJIKYYIIX

the Company, including all repayments of principal and interest,

including stamp duties and transaction taxes;

(© the provision of funds or loans by a member of the Ivanhoe Group or a
member of the Rio Tinto Group to the Company on behalf of or
attributable to SHC, under clause 13 of this Agreement (or any similar
arrangements), in order to fund investment by SHC in the Company,

including all repayments of principal and interest;

(d) the transfer of any tenement of the Company referred to in clause 20, or
the transfer of licences or rights to the Company in accordance with

Clause 15.7.8 of the Investment Agreement; and

(e) dividends paid by the Company in respect of the Shares held by SHC

from time to time (or any successor).

(a) Kommann Hp 3339Mmumxk Oyl Tycrail 3eBIIOOPIYYIR? MHIDKYYIDX
b6ereen Oroy Tonroil Tecenma xamaapax OyxX Tycrail 3eBIIeepel
(©OMHex XyBb HHUHNYYIOTYAuWHAH TIp33  Oaliryynaxaac  eMHeE
HMIMDKYYJII3TYH)-06 XaArank, 333MIIuHd. MitHXyy OyTuuiiH eepunent

xuiicHuil napaa Komnanu Hb:

)] 6709A TOOT alIUTTIANTBIH TyCrail 30BLIOOPOI;
(i1) 6708A, 6710A TOOT alIUIIanTbIH Tycrail 30BIIOOPOIL;
(iii) 6709A ToOT Tycrail 3eBIIeepnIHiH Tax0alTail 39parmd3, ICXyl

TYYHHUH 3pI3H TOHPHBI XalTyyaslH OOJIOH alIMTIaNTBIH TyCcrai
3eBIIeepeI Oyxuil Tambaiiraac I3piI3HUN Jaryy amur Xyprax
KoMIaHuiiH 5pXUir TyC TyC 333MIIUHD.

19.  Operation of Agreement

19.1  Shareholders' Agreement to override Charter
If there is any inconsistency between the provisions of this Agreement and the
provisions of the Company’s Charter, then the provisions of this Agreement
prevail to the extent of the inconsistency.

19.2 Agreement provision deemed to be in Charter

If it is necessary to amend or include a provision in the Charter to ensure that a
provision of this Agreement is effective in accordance with its terms, then the
relevant provision of this Agreement shall be deemed to form part of the
Charter and, if required, the Shareholders shall approve by affirmative vote the

necessary amendments to be made to the Charter.

53




21.

(©)

(8)

Komnanu wp Oroy TONroil Tecesy xamaapanryd Oycam Oyx Tycrai
30BIIOOPOII, TYPIIC, 36BImI6epen OonoH Oycam 3px (60JTOH TIArIIPT
X0JI00T0X XOpeHre) AWBeHXOYruitH XyBb  HHWIYYJISTYIUIH
COHFOCOH MOHron VYIiCBIH €ep 3Tradiad] HWDKYYIH?. HMHracHa3p
TyXallH TyCrail 3eBIIOepeJ, 3pX, XOJOOTI0X XOPOHTHHT 333IMIINX
Komnanwmiin 3px nyycrasap 60mHO.

OHaxyy Iapasuamit 20-7 3aacHBl Jaryy XWHX IMWDKYYIST, XIIIUTHIT
TOATIZP IMWDKYYJIST, XOIIUIMAT TYWLITIOX3J maapuiarataid Oyx
30BIIOOPIUHT 3acTHiH Tra3paac ercHeec xoum 45 (meuynH TaBaH)
ASKIIBIH ©IpUIH JOTOP FYULITIIK JyycraHa.

XapuJnan XoxupoJaryi 6oarox

20. Transfer of non-OT Project tenements

22.

(a)

(©)

OHaxyy IpIsrsp XymdacsH  MaTepuamiar  yyprad  36puceH
TOXHOJAONA TyXxallH 3epumn rapracaH XyBb HHUIUIYYJISId Hb YT
3epwIniiH ynmaac Oycan XyBb HUHIYYIaTd 600 KoMmmanuza yunpcan
IIyyZX XOXHMpOJ, ajjarjaai, TYYHHRl notop Oyx eprer, 3apnaai, XYy,
Xyyllb 3YHH YHIYWIT3HUH XeJic, IWHXIIYMHH Xesc 00JoH Oycax
TeN0epuiir HeXeH Tedex 3amaap Oycan XyBb HUHIYYIITd OOJIOH
Komnanwuiir xoxupoaryi 601aroHo.

Hexen Tenbepuir XOXHUPOJI yUUpCaH, 3CXYI alJarjian YYCCOH e/peec
xom 60 (kap) XOHOTHHH [O0TOp TemHe. Hexen Tembepuiir
aM.JloJiIapaap TeJHe.

I'3pa3uuii ypraskiadx xyranaa 6osaon I'3pas ayyerasap 60s10x

221

OmHex XyBb HUNYYRr4a34 I'3p3d yilnwnxryi 6aiix

OHaxYY ['3pa3rasp 3eBimeeperacenuil aaryy 3H3xyy I apasnuii 22.3-1 3aacHbIT
G6apumTian 0yx XyBbllaaraa MIMUDKYYJICOH XyBb HUHIYYIATYHA 3HIXYY ['9p33

(a)

(b)

(c)

The tenement holding of the Company will be transferred (to the extent
this has not already been done prior to the date of the Previous
Shareholders' Agreement) such that all tenements retained and held by
the Company will be those that are connected to the OT Project.
Accordingly, following the restructure, the Company will hold the
following:

(i) mining license 6709A;

(i) mining licenses 6708A and 6710A; and

(iii) the contractual rights of the Company to earn an interest in
exploration and mining licenses adjacent to or surrounding

mining license 6709A.

The Company intends to transfer all other licenses, leases, permits or
other tenements and authorities (and related assets) that are not related
to the OT Project to another Mongolian entity nominated by the
Ivanhoe Shareholders. Accordingly, such tenements, rights and related

assets will no longer be held by the Company.

The transfers and transactions under this clause 20 shall be completed
within 45 Working Days of the receipt of all of the Government
approvals and authorisations required for the completion of the

transfers and transactions under this clause 20.

21.  Mutual indemnity

(a)

In the event of a breach of a material obligation of this Agreement,
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YHIUIIXTYH.

the Shareholder in breach shall indemnify the other Shareholder(s)
and the Company for the direct damages and loss suffered by the

22.2  I'puuii xyranaa other Shareholder(s) and the Company, including all costs,
expenses, interest and legal fees, experts’ fees and other
OHaxyy [@p33 Hp Kommnanuiir tatan Oyynraxaap MmHANRABIPIIX XYPTII, ICXYII disbursements incurred.
Tanyyn smoxyy I'spaor xyrau6aaHaac OMHO z[yyucr6anap Gonroxoop Gurssp (b) Indemnification shall be paid within sixty (60) days of the date of
XapUIIIaH TOXUPOJIIOX XYPTAT OYX3I/133 XYUNHTIN Oaiik YHITINITH. ) ) ) )
P P P YR XY Y occurrence of the damage or loss. The indemnification shall be paid
in USD.
22.3 TI'3p33 ayycrasap 00/10X Hb TOJOPXO0i 3aaJ1Ta] HOJIOOJIOXTYi Oalix
22.  Duration and termination
AnmBaa manTraaHsl ynaMaac 3HA3XYY [2pa3 myycraBap Oosox OOJOH anmmBaa
XyBb HUMIYYJISTY anruBaa XyBbllaa 333MINUX 3pXTyil 000X Hb: 221  Former Shareholder not bound
. . Subject to clause 22.3, this Agreement ceases to apply to a Shareholder which
(a) I'pas pyycraBap 6010X, 3¢XYa TYYHHHT XYIHHTYH 00IT0X00C ©6MHO i . i
6uit Gomcon TalyyabiH OYpoH OHenyydoryil ammpaa yypruiir yi has transferred all of its Shares as permitted by this Agreement.
XOH/IOH6;
222 Term
(©) I'pas myycraBap 60CHOOpP, 3CXYJI TYYHHWI XYYHMHTYH OOJITOCHOOp This Agreement continues in full force and effect until the conclusion of the
XY4HH Tereinep 0010X00p OONOH TYYH?3C XOWII XYIHHTIH X3B33p liquidation of the Company or its earlier termination by written agreement
YAI3X33p 3H3XYY I9pasHn 3aacaH  TyyHHH anuBaa  3aanTajn between the Parties.
HOJIeeJIeXTIYH.
23.  MapraaH mmiiiBdpnx 22.3 Termination not to affect certain provisions
The termination of this Agreement however caused and the ceasing by any
23.1 MapraaHsIr X3JJIH WUAABIPIIX

Omaxyy [apasmirac yymantdii Oyioy TYYHTIH xonbooroiiroop TamyymasH
XOOPOHJ| anyvBaa MapraaH rapsajll TYYHHWI 3XHHUH D33JDKHMH]] CallH CaHAaHBbI
YHZACOH P3P XUIIMIDP3 XUHX 3aMaap LIMHABIPIdX Oereen aib HAT Tal Hb
XD XUUX XYCIHITHAT OMYradp TaBbCcHaac xoum 60 (>kap) AXIBIH eaep,
3CXYJ ©6epeep TOXUPOILCOH Xyranaanel N0Top Talyyl HATACAH IMIMKAABIPT
XYp4 4Yajaary 0oi yr Mapraanelr 3HIXYY I3pasnuii 23.2-T 3aacHbl garyy

Shareholder to hold any Shares:

(a) will be without prejudice to any obligation of the Parties which has
accrued prior to that termination or cessation and which remains

unsatisfied; and
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23.2

23.3

HIUHAB3PIIH?.

ApoOutp

OHaxyYy [apasmmii 23.1-1 3aacHBI Aaryy MapraaHbl X3J3JIIHUN Kypmaap
MIUHIBIPIK Yagaaryid 001 TYYHHHT yr MapraaH rapcaH e1ep YWI4HIDK Oyi
Horacsn Ywmaeruuit baiiryymmarsin OnoH yJCBIH XyAaijaaHbl 3pX 3YHH
komuccelH Apb6utpein ypam /HYBOVYX33K [lypam/-mifH garyy 3aaBai
OuenyysdXx apOWTPBIH 3apuMaap MIMHABIPIIHA. APOWUTPHIH YHI axmiuiaraa
Japaaxpb XKypMmaap sSBarjaHa:

(a) apOuTpumiia Too 3 (TypaB) Oaiix;

(©) 3 (rypsan) apOutpumiir HYBOYXO3K-nitn Jlypmuita 7 60moH 8-1
3aacaH KypMBIH Jaryy TOMUJIOX;

() apOUTPBIH aXwuIaraar AHTIHN X3J1 199D ABYYJax;

(r) apOUTPHIH OYpPIIIIXYYH XyBb HUNTYYI3TYIHHH I3pI3r
TaitnOapiaxgaa MoHTod VYIICBIH Xyyidb TOTTOOMIK, IYPAM KYPMBIT
X3PATIX;

(m) apOMTpBIH aXwularaar sByynax razap Hp UWx bpurtann, Ywmapn
Wpnannera Harncan BanT Yicen Jlonmon xot 6aiix;

(e) apoutpei  axwinaraar  HYBOYXO3K-nitn  HAypmuitH  paryy

Jloronruita OoH yiaceH apoutpsid Llyyx ynaupaan sByymnax.

ApOUTPBIH WUHABIPUIT TYHIITIIX 00JI0H XIPIrKYYJIIX

ApOUTPBIH IHUHAABIP HB AICUHHX Oalix Oereen yr muiiaB3puiir Tamyyn 3aaBai
OuenyysiH3. ApOWTPBIH MHMHABIPUHAT TYYHHHT TYHIPTIIX 3px Oyxui anuBaa
HOIYYX3A TYHIPTTYYIdX33p XYPIYY/K Ooiox ©Oereen WHIDXI?D XaMTHIH
TYpYYHA MoHron VYichlH 30XHX WIYYX3[A XYPIYYJH3. X3p3B MoHron YiceH
30XMX MIYYX?A XYPIYYJCOH MIMHABIPHHUr XypryyicH?3c xoim 30 (rydw)
XOHOTHMHH JOTOp TYHIPTrI3ryid 0Oonm »px Oyxmih anmBaa Oycan HIYYXdA
XYpryymk OomHo. Tamyyn apOWTpBIH MIMHABIPHHUT XYJI33H aB4Y OHENTyylIdX
YYPITTOHUI?? XYJI33H 360BIIeepd Oaliraa Oereen TyxaWH MIUHABIPUNAT

23.

(b) will not affect any provision of this Agreement which is expressed
to come into effect on, or to continue in effect after, that termination

or cessation.

Dispute resolution
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23.2

Negotiation of dispute

Any disputes between the Parties arising out of or in connection with this
Agreement shall be settled by the Parties first attempting in good faith to
negotiate a resolution and if a negotiated resolution to the dispute is not agreed
to within 60 (sixty) Working Days of the date of a Party's request in writing for
such negotiation, or such other time period as may be agreed, then the dispute
shall be settled in accordance with clause 23.2.

Arbitration

If a dispute is not settled by negotiation in accordance with clause 23.1, it shall
be resolved by binding arbitration in accordance with the procedures under the
Arbitration Rules of the United Nations Commission on International Trade
Law (the UNCITRAL Rules) as in force at the time of the dispute.
Accordingly, the following shall apply:

the number of arbitrators shall be 3 (three);

(a)

(b) the 3 (three) arbitrators shall be appointed in accordance with rules
7 and 8 of the UNCITRAL Rules;

(c) the language of the arbitration shall be English;

(d) the arbitrators shall apply the laws and regulations of Mongolia to

the interpretation of this Agreement;
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24.

OMenyYJIIX33C amuBaa XJ103padp 3aiICcXuixryit OaiiHa.

3aaaT Xy4MHTIH X3B33p YJLIIX

OHaxyY ['3pasunmii 23-1 3aacan Mapraan MHUAABIPIIX KypaMm Hb dHIXYY [3pa3
XY4HH Tereinep Oaiix xyramaana 6omoH [@pa3 TyyHHMH Xyramaa AyyccaHbI
Japaa, 3CXyJ XyralaaHaac Hb ©OMHe JyycraBap OONTOCHBI Japaa 3HAIXYY
I'paamit x0m600TOM, 3CXYN TYYHI3C YYACOH YT aXwUlaraaHsl Tajaap
TanyyasIH XOOPOHBIH TapcaH aluBaa MapraaH/ HAT9H il XaMaapHa.

Bycapn 3aaar

241

Mbarmda

OHIXYY I'9pasHu maryy Xypryyssx, 3cXyJd XHHX ajduBaa MdJATRJ, [Iaapisara,
3eBIIOOPOI, Oyca xapuiaa xoin000 (maamuy “M3A3radr 13X)-T :

(a) OMUrIdp YHIAK, WITIITIAIAH dPX OJITOCOH ATTI TaphIH YCAT 3ypCaH
OaliHa;
(©) Monron YicelH HyTar A3BCIIPUIH IOTOP XYPrax MaadrinuilH XyBbj

TyXatH MOIdTIUIHAT XYIP9H aBaxX €CTOM ATTIdAR OMEWIdH XYPIIHD.
Xa3paB MoHron YicelH HyTar A3BCrIp33¢ ragHa Xyprax Mbaasramiin
XYBBA TyXalH MOIATIUIMAT OMEWNIdH, 3CXYN XYIIOH 30BIIOOPOTICOH
Oyyxma WIyyAaHTHWH YHITYHITIATIIp AOp TypAcaH Xasraap, 3CXYI
XYJ93H aBax €CTOM 3Tr33J33C MI33IYMJ XaMTUHH CYYIA M3JATICOH
Xasfraap Tyc TyC XYpPIraHa:

)] TOK-x:
Monron Yic
VYnaan6aarap-15172
UuHraATH 1yYpar

1 nyrasp xopoo
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24,

(e) the place of arbitration shall be in London, United Kingdom; and

H the arbitral proceedings shall be administered under the
UNCITRAL Rules by the London Court of International
Arbitration.

Execution and enforcement of arbitral award

The arbitral award shall be final and binding on the Parties, and judgment on
the award may be entered by any court having competent jurisdiction, provided
that an arbitral award shall first be presented in an appropriate court of
Mongolia for execution and enforcement. If such execution and enforcement
has not occurred within 30 (thirty) days of presentation, the award may be
presented in any other court having competent jurisdiction. The Parties hereby
commit to fulfil the execution and enforcement of the arbitral award and shall

not raise any defence to its execution and enforcement.

Continued application of clause

The provisions of this clause 23 shall continue to apply to any dispute that
arises during the term of this Agreement or any dispute that occurs after the
expiry or earlier termination of this Agreement in regard to activities arising

out of or in connection with this Agreement.

Miscellaneous

241

Notices

Any notice, demand, consent or other communication (a Notice) given or made
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(i)

JKurxumxaBblH rygamx 6
Opmuadec MINJT XXK

Xona: I'yHUdTraX 3axupans
®axkcbiH nyraap: +976 70110725

AliBeHXOyTUiH XyBb HUUIYYI3rdu:
AnBudn-n1:

Atisenxoy Oroy Tonroit (buBuAit) Jlumuten
9 Komymbyc LienTep bunauar

Poyn Tayn

Toprona

Bpuranuiin Bupxuauitn Apnyyn

Xsua: KoMnanuite HapuitH OMYTHIAH gapraj

OTH-x:

Otoy Tonroit Hunepnann bu.Bu
200 ITpumc bepuxapamnsitH
1097 XKXubu

Awmcrepnam

Hunepnang Yic

Xsua: KoMnanuite HapuitH OMYTHIAH gapraj

AitBudu 6omon OTH-nx (asp x0m00TI0X HB)

(MAIPTARIT TOOIOXTYH):

Otoy Tonroit XXK-nap namxyynan

Mouron Ve

(1)

(i)

under this Agreement:

(a) must be in writing and signed by a person duly authorised by the
sender;
(b) for Notices delivered within Mongolia, must be delivered to the

intended recipient by hand, and for Notices delivered outside
Mongolia, must be delivered by hand or by any recognized express
courier service, to the address below or the address last notified by

the intended recipient to the sender:

to SHC:

Erdenes MGL (SHC) Limited
Jigjidjav street 6,

1 khoroo, Chingiltei District
Ulaanbaatar-15172, Mongolia

Attention: Executive Director
Fax No: +976 70110725

to the Ivanhoe Shareholders:

to IVN:

Ivanhoe Oyu Tolgoi (BVI) Limited
9 Columbus Centre Building

Road Town

Tortola

British Virgin Islands

Attention: Corporate Secretary
to OTN:
Oyu Tolgoi Netherlands B.V.

Prims Bernhardplein 200
1097 JB
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(iii)

VYnaanb6aarap 14240

UuHrucuiiH epreH ueisee-15
Cyxb6aarap nyypar

MonHnuc namxar, 12 nasxap
Xoua: Epenxuii 3axupan
®axkchH nyraap: +976 1133 1890

XYBHUHUT (MDAITARI TOOIOXTYH):

AiiBenxoy Maiins JItg

999 Kanap Ilnoiic

654 TooT

Bankysep xoT

Bputannitn Komym6u Bu6Cu 311

Kanan Yiuc

Xsua: KoMmnanuite HapuitH OMYTHIAH gapraj

®axkchIH nyraap: +1 604-682-2060

XYBHUHUT (MDAITARI TOOIOXTYH):

Puo Tunto Untepueitinn Xoaauure Jlumuren

2 WitctbopH Teppac

ITagnuarron

Jlonmoun Bu2692m1Ku

Wx bpuranu, YMmapa Upnanasia Harnesn Bant Ve
Xoun: KoMmnanuiiH HapwitH OWYTHIAH qapraj

®axc: +44 20 7781 1800

Kommanun:

Amsterdam
The Netherlands

Attention: Corporate Secretary

with a copy to IVN / OTN (as applicable) (which shall not constitute notice):
c/o Oyu Tolgoi LLC

12th Floor, Monnis Tower
Chinggis Avenue 15
Sukhbaatar District
Ulaanbaatar 14240

MONGOLIA
Attention: Managing Director

Fax No: +976 1133 1890

with a copy to (which shall not constitute notice):
Ivanhoe Mines Ltd

999 Canada Place

Suite 654

Vancouver

British Columbia V6C3E1

Canada

To the company:

(iii)

Oyu Tolgoi LLC

12th Floor, Monnis Tower
Chinggis Avenue 15
Sukhbaatar District
Ulaanbaatar 14240

MONGOLIA
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24.2

(8)

(r)

Oroy Tonroit XXK-n

Monron Yiuc

VYnaan6aarap 14240

UuHrucuiiH epreH ueisee-15
Cyx6aarap nyypar

MonHnuc namxar, 12 nasxap
Xoua: Epenxuii 3axupan
®axkchH nyraap: +976 1133 1890

Japaaxb HOXIOJA 30XUX €CO0p XYPTYYICIH, 3CXYI XYIIIITIH 6rcoH/
TOOLIHO:

@A) OmedIH XYpraXk erd Oyii 00J rapayyscaH Me4eec;

(i1) XYJI39H 36BIIeepericeH Oyyxua IIyyJaHTUHH YHITYHITIAT
aluriacal TOXHONOJ (TyXaH yJc JIOTOPX Xasraap WK
Oy# 601) WIr33cHIIC X0oMm 2 (X0€p) AXIIBIH OJpHHH rapaa,
3cxXyN (eep yic maxp xasraap wiaraak Oyil 0o0i1) miIriaacHiIdC
XoHmI 7 (07100) AXIIBIH 6ApHUITH fapaa;

TyC TYC XYPI3TJCIH TOOLHO.

X3p3B Mpaasrmmiir 30Xux €coop XYPryYyJICoH, 3CXYJI XYI33JI3H 6rCOH
elI6op Hb TYXaWH MOIATIJIMHT WIATIICOH Ta3pblH AJKIBIH e1ep Oul
Gaiican 06ox, acxyn 16.00 maraac (TyxailH OpOH HYTTHHH) XOMmI
XYPTYYJICIH 00N TyXaifH ra3pblH JapaardiiH AXIIBIH ©/16p aXKJIBIH Iar
IXIIIXB]L 30XUX ECOOP XYPrYYICIH, ICXYJ XYIIIII3H 6ICOHJ TOOLHO.

AHTII, MOHTOI X3139p YHIAIH).

Hpraumii XyyJuir xaparjinx

Attention: Managing Director
Fax No: +976 1133 1890

(a)

will be taken to be duly given or made:
(i)  in the case of delivery in by hand, when delivered; and

(i)  in the case of delivery by recognized express courier service, two
Working Days after the date of despatch (if despatched to an
address in the same country) or seven Working Days after the
date of despatch (where despatch to an address in another
country),

but if the result is that a Notice would be taken to be given or made on
a day that is not a Working Day in the place to which the Notice is sent

or is later than 4pm (local time) it will be taken to have been duly given
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24.3

24.4

24.5

24.6

Wpronnii xyymmita 5.1, 5.2 Oomon 5.3 maxep 3aantyyn »HAIXYY [apasua
YHTUHIHD.

Xyyab 0uenyyJnx

XyBb HUMIYYJIArd O0OH TYYHHH Xamaapan Oyxwuil kKomMnauu (ajib X0100raox
Hb) Hb aBIHUTaTail TAMIPX TallaapxXd ©OpHHH YYCTIH OalryynaracaH YJICHIH
60;10H MoHron YiChIH Xyylb TOTTOOMKHHT garak Mepaex Oereen Monroiu
Viacan AByynax YW axXuiliaraaraa 3Arnp XyyJlIuiH XYpIsHA ABYYyIJIHA.

Hbhmpar 6aTaaraa

Tanyyn »H3XYY IpasHUI 3aaiThIr XOp3rKYYI3XdA IIaapjuiaraTail, 3cXyll
TOXHPOMXKTOH OyX OapuMT OMUTHHMI YHIAH SMXOITIIXK, XYPIYYJIdX Tamaap
XaMTapd aXuUIaHa.

I'3p33uuii HIrAMIA Gaiinan

OHAXYY ['PpasHul 3aanTyya Hb YYTI3p 30XHUIYYIDK Oyi acyymmaap Tamyyasra
XYPC3H OYXHH JT TOXHPOIIIOOT Xamapy Oaiiraa 60IHO.

HI)MI)J'IT, 00pYJa0JIT

Tanyyn 3eBxeH eep TIap33 Oaiiryymax 3amaap SHAIXYY 13pasHa HAIMAIT,
©6PUIeINT OpPYYIDK OOIHO.

242

243

244

or made at the start of business on the next Working Day in that place;

and

(d) must be in English and Mongolian.

Civil Code application
Articles 5.1, 5.2 and 5.3 of the Civil Code apply to this Agreement.

Compliance with laws

Each Shareholder and its Related Corporations are subject to the anti-
bribery/corruption laws of the jurisdictions in which the Shareholder or its
Related Corporations (as applicable) are organized, including Mongolia, and
the Shareholder and its Related Corporations shall conduct their activities in

Mongolia in accordance with their obligations under such laws.

Further assurances
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24.7  YHI4dX Xyyab
OHaxYY ['3paar Monron YiaceH Xyysib TOrTOOMX 00510H MOHTOJI YIICHIH OJIOH
YIICBIH T3PI32HUHN Aaryy 30XHUIYyJDK TaiiaOapiaHa.

248 Xoa

OHaXYY I'9pasr MoHrom, aHrmm X3m33p Tyc Oyp 6 (3ypraaH) X XyBb YHIIDX
6ereen Tamyyn xam Tyc Oyp [93pX HAT XyBHHUT XaAraiaHa. MOHTOJI, aHTIIN X3
IP3pXU 93X OMUBIPYYZ aauil XYYHHTIH Oaix Gereen XapwH XOEp X3 IIIPXH
OWYBIPYYIUIH XOOPOHI 36pYYy TapBal aHIIM 3X OWYBIPHUIr OapuMTaimK
Gaiixaap Tamyyx xapuimaH TOXHPOJIIOB.

Hbp ToMBEOHBI TOAOPXO0II0IT

“YHacdH xepeHruiin 3apaan” ry»k Oroy Ttonroid Teces 00JOH YHACIH Yl
aKWiutaraataif  XoJI0OOTOHTOOp OJIOH YJICHIH XAIMXKIHJ XYJI3H 36BIIOOPOTr]COH
HATTIAH ©Oo0mox OypTraiWifiH 3ap4uMblH Jaryy YHJICIH XOpPeHTHMHH 3apjaan Tk
TOOLIOTAOT OYX epTer, 3apaall, TOI0epUHT X3ITH).

“CaHXYYKMJITHIH XYYTHIiH XyBb” T3 3HIXYY I '9pasuwmii 11.3(n)(i)-a Tomopxoiticon
CaHXYY>KWITUIH XYYTUHH XYBUUT X3JIH?.

“YHIABIPIJIMAH YHJI aKujiaraa 3x3JIC3H 616p”~° TI3K XepeHre OpyyJaldTblH
r3p33Hui 16 ryraap OYISrT TOZOPXOWIICOH yTraTtail Mxui OaiiHa.

“I'yiiuaTrajamiin egep” rax ['9p33 xy4uus teremnnep 6010x eapeec xoimxu 21 (XopuH
HOT) J9X AJKIBIH e7ep, 3cXyn TamnyynelH XapwilaH TOXHPOJILCOH [23p33 XyduH
Teresuep 00JI0X 6peec XONIIXU eep eAPUNAT X3IIH?.

“I'spaaT Tanbai” 1ok XepeHre OpPYyJalnTblH TIIPI3HUU
TOAOPXOUJICOH yTraTail MK OaitHa.

16 ngyraap OyJydrT

“XAHaaT” T9XK X axyWH HODKHHH XYBbJ, TyXallH ax axydWH HIDKHHH XyBb

245

24.6

247

24.8

25.

The Parties shall co-operate in compiling and delivering all documents

necessary or convenient to catry out the provisions of this Agreement.

Entire agreement

The provisions of this Agreement contain the entire agreement between the
Parties with respect to the subject matter of this Agreement.

Amendment

This Agreement may be amended only by another agreement executed by all
the Parties.

Governing law

This Agreement shall be governed by and interpreted in accordance with the

laws of Mongolia and the international treaties to which Mongolia is a party.

Language

This Agreement will be provided in the Mongolian and English languages each
in six (6) original copies, with each Party retaining one copy in each language.
The Parties agree that the Mongolian and English language versions will be
treated equally except that, in the event of any discrepancies between the two

language versions, the English version shall prevail.

Definitions
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HUITYYITYANRH Xypai 93P TOOJIOT0K O0I0X CaHAIBIH OJOHXHMUT IIyyJ OyIoy mIyya
Oycaap »II3X 3pXTIH, ICXYN TyXalH ax axyWH HAMKHMAH 3aXHUPIYyIbIH OJOHXHUIT
myyn Oyroy myyzn Oycaap COHTOX, 3CXYJ TOMHJIOX JIPXTAH OalXbIl Xy9X Oereen
XSHAJITBIT H3pP YI33p XAPOMIIB3JI TYYHHMUD 333MINATY Hb OMHO AYPACAH 3PX33 dJIAX
600100 oNrok OyH anWBaa alIUT COHUPXOJ TICOH YTTHIT WIBPXHATHD. (XsAHAJTA]
Oajiraa rax eMHex yTrarail XoJI00TAyyJaH OHITOXBIT X3JIHI).

“YHacIH yia axxkuJuiaraa” rax XepeHre o JIANTHIH TIP33HuN 16 ayraa OyJdIT
Yy Y Y
TOZ[OpXOfIJICOH YTFaTaﬁ YOKUIT OaiiHa.

“XepByY.ax eaep” rax 2011 onsl 1 gyra3p capsid 3 1-HUH € pUAT XITH?.

“TY3-uiin rumyyH” rax Kommanuitn aypsm 6osoH 3HIXYY 1'9pasuwmii 5.3-T 3aacHbI
naryy Kommanmitn TVY3-uitH rumyyHuil anbaH Tymaanxa TOMIUIOTJACOH Oyioy
COHTOT/ICOH XYHUHT X3JTH?.

“3axupaH 3apuyyJax XyBblaa” Tk 3HAXYYy [apassmit 16.2(6)-n Tomopxoiiicon
3axXMpaH 3apiyysiax XyBblaar X3JIH).

“3axupaH 3apuyyJax’ T3XK ajuBaa XOPOHTHHH XyBbJ, TYYHHHI Xyjaainax,
MIFDKYYJ9X, 9pX MHIDKYYIRX, bappmaanax, TyxallH XepeHTHIH 333MIINTY 00J0X00
3apiax, 3CXyJI TYYHHH yp amraac taTraisax, 3cxyJ Oycan 6aimaap TyxaifH XepeoHTHIT
(3cXy7 TyXalH XOpeHTe J3X aJuBaa COHUPXOJ OYyI0y TyXalH XepeHTHHH alnnBaa X3¢ar)
3aXUpaH 3aplyyliax, 3CXyJ HHHXYY OPOJIIOXBIT X3JIH).

“Hormoan amur” r»x Komnanm tarBap TesncHMH napaaxp KommanuitH yiin
aXWJUTaraassl amraac XyBbllaaH]l XxaMaapyyJaH Tenexeep TY3-eec TOrTOOCOH annuBaa
MOHI'eH 0O0JIOH MOHTeH Oyc XyBaapmianT (T9X93 YYHA JaByy dpXHUIlH XyBbllaa, 3CXYII
CaHXYYXYYII3X XyBBIaaH]] TOJIOX HOTIOJ AlIUT XaMaapaxryi)-bIT X3JIH.

“Xy4nH Tereanep 06070X eaep”’ Ik XepeHre OpyylaaThIH IIp33HUil 16 myraap
OYJISIT TOMOPXOMIICOH yTrarail mkui Oaiix 6ereen 3u> Hb 2010 oHBI 3 myraap capsiH
31-auit emop 60IHO.

“XyBb HUHJYYJIIrYMiH OX0OTHHH 3331 T9X [Dp33 XyunH Terenaep Oosox emep
Xypmanx xyramaann Oroy Toiaroii Tecenm 00m0H YHACOH YHI axwiIIaraaTai
xonborayynan AliBeHxoy rpymm, 3¢xyd Puo TunTo rpynmasc Kommanug ypeaunian
OJITOCOH OYX CaHXYYXHIT (AyHT XepeHre OpyyJalThH I3p33Huil 15.7.5 naxp 3aanTeiH
Jaryy TOAOPXOWIHO) (TyXalH CaHXYYXMITHHWT OJITOCOH HOXIed OOJOH TYYHHIT
KomMnanu Y¥n axkuinaraassl 3apAall, 3¢XyJl YHICOH XOPOHTUIH 3aplaij 3apuyyJicaH
9C3XI3C YII XamaapaH) TYYHJ TOOIOTAOX XYYT 3HIXYY I'apasnwmii 9.8-1 3aacHBl jaryy

Capital Costs means all costs, expenses and charges that are recognised as capital costs
in accordance with internationally generally accepted accounting principles in relation

to the OT Project and Core Operations.
Carry Rate means the carry rate defined in clause 11.3(e)(i).

Commencement of Production has the meaning given to that term in Chapter 16 of the

Investment Agreement.

Completion Date means the date which is 21 Working Days after the Effective Date, or
such other date after the Effective Date as may be agreed between the Parties.

Contract Area has the meaning given to that term in Chapter 16 of the Investment
Agreement.

Control means, with respect to a body corporate, the right to, directly or indirectly,
exercise a majority of the votes which may be cast at a general meeting of the
shareholders of the body corporate or the right to elect or appoint, directly or indirectly,
a majority of the directors of the body corporate and Control used as a noun means an
interest of any kind which gives the holder the ability to exercise any of the foregoing

powers (and Controlled has a corresponding meaning).

Core Operations has the meaning given to that term in Chapter 16 of the Investment
Agreement.

Conversion Date means 31 January 2011.

Director means a person appointed or elected to the office of director of the Company

in accordance with the Charter and in accordance with clause 5.3.
Disposal Shares means the disposal shares defined in clause 16.2(b).

Dispose in relation to any property means to sell, transfer, assign, create a Pledge over,

declare oneself a trustee of or part with the benefit of or otherwise dispose of that
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TOOILICOHBIT X3J13X 0erees YYHI:

(a) XyuuH Teresngep 60710X e1ep OOJIOH TYYHIIC XOHII CaHXYYKMUITHHH AYHA 9,9
XyBHap TOOIICOH JKWJIMHH 001UT XYY OarraHa. UmHr»X133 9H3 XYY Hb AHY-bIH
Xoparmaauid YHuHH WHAEKCHIH eMHeX YIHpHbIH Xd3103/I3IMHH XyBHAp
yJIHpal TyTaM TOTTOOJOT XyBHYIABIH HUMIO3P33p TOAOPXOUIIOTIOHO.

(©) XepBYymx enxep 6omoH TyyH33Cc Xxoim LIBOR (xombormox ymmpmneH) 133p

HOM3X Hb 6.5 XyBb (9H? Hb KWINHH 00anT XYY OaiiHa) OarraHa.

“Canxyyruiin sxuia” 1k 1 nyrasp capeiH 1-Huit eapeec 12 myraap capeiH 31-Huid
eJ16p XYPTIIX Xyramaar X3JH).

“CaHXYYsKYYJICIH AYH” K 3HIXYY ['3pasnnii 11.1(T)-1 3aacaH yTTHIT WIIPXUILIHY.

“Canxyy:kmaTuiiH XxyBbuHaa” 1k Kommanux ammBaa Hexmenryirisp Tecnuitn
CaHXYYXWITHUUTI OJDK ercHuir xapramsad 2012 osmsl 1 myrasp capeiH 1-H33C XoMmI
CaHXYYXWITHHH XyTalaa IyycTall XyralaaHji rapraca dHTHHH XyBbIlaar X3JIH).

“CaHXYY:KMJATHIH Xyramaa” rx ['yHmdTraauie enpeec 3Xi3H Y HIIBIPININNHH Yl
a)KHJUIaraa 9X3JICoH e[peec XOHII 3 (TypBaH) XK OHIOpeX XYPTIIIX Xyramaar XdJIH).

“CaHXYYKYYJIX XyBblaa” I3k OMHeX XyBb HUHIYYIITYAUNRH
YTIBIT HIIDPXUNAITH).

TIp35H 3aacaH

“TepuiiH 333MIIMANNAH XyBbHaa” 1x [yHmpTranmitn emep Kommnammac raprax,
TOK-x onrocon XyBbIlaaHbl TOOT X3J3X 0ereeq MIHHXYY OJTOCHHI Aapaa KommaHuitH
XysBbI1aansl 34 (ryqus qepBeH) XyBuir TOK 333MmuH».

“X6peHre oOpyyJaldTblH I3p33” TK AMNUIT MaJTManblH Tyxail MoHron YICHH
XyynuiH 29 nyrasp 3ydnn 3aacHsl garyy Monron YicelH 3acruiiH rasap, Kommnanw,
AiiBenxoy Maita3 JItng 6omon Puo Tunto UaTepHryman Xommuarc JlumuremwmitH
xooporx 2009 ower 10 gyraap capeiH 6-HBI emep Oy TOJNTOH TeOCeNTIH
x051000TOHT0OP Oaiiryyncan XepeHre opyyIanThIH TIPIIT X3ITHD.

“AliBenxoy rpynn” rx AiBenxoy Maita3 JItn (Kanag Yncs FOkoH MyXuI YYCraH
Gaiiryymnaracan) 00y0H TYyHUH XaHanTaq Oaiiraa anuBaa STTI3IUNT X3ITH).

“AliBeHX0yruiiH XyBb HUaYyd3r4ua’” rax AinBuOn 6omon OTH-uiir xamHo.

“ARBuIH-uiiH canxyyxyymra” rx AiBudn, OTH, scxynm Toar»spuifH canan
6onrocon AiBuln, OTH-nitn Xamaapan Oyxuil KOMITaHU 33p3T Oycaa TeIeenerduiir
X3JTHD.

property (or any interest in it or any part of it) or to attempt to do so.

Dividend includes a cash or non-cash distribution that is declared payable by the Board
of Directors in respect to Shares out of the operating profit after tax of the Company

(but does not include a dividend on preferred shares or Funding Shares).

Effective Date has the meaning given to that term in Chapter 16 of the Investment
Agreement, being 31 March 2010.

Existing Shareholder Loans means all funds advanced to the Company up to the
Effective Date (the quantum having been determined in accordance with Clause 15.7.5
of the Investment Agreement) by the Ivanhoe Group or the Rio Tinto Group in relation
to the OT Project and Core Operations (irrespective of the terms on which those funds
were advanced and whether expended by the Company as Operational Costs or Capital
Costs), including interest on such amounts calculated, subject to clause 9.8:

(a) on and from the Effective Date, at an effective annual rate of 9.9% adjusted, on
a quarterly basis, by the percentage of the variation in the US CPI over the

preceding Quarter; and

(b)

from and after the Conversion Date, at the rate of LIBOR (for the relevant

Quarter) plus 6.5% (being an effective annual rate).

Financial Year means 1 January to 31 December.
Funded Amount has the meaning given in clause 11.1(d).

Funding Equity means, subject to the Project Financing unconditionally being made
available to the Company, common equity issued from 1 January 2012 to the end of the
Funding Period.

Funding Period means the period commencing on the Completion Date and ending
three years after the Commencement of Production.
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“393aumiir XepBYYJIIX AYH” T9X 2HIXYY [9pasuwmii 9.8(0)(i)-1 3aacaH yTrer
UIBPXUIIIHD.

“3331MifH MIPUNIrd” rax 309XyYy ['9pasnuii 11.1(r)-1 3aacad yTITEIT HIDPXUAITHD.

“LIBOR” T3% X0100T10X BaJIIOTHIH XyBBJ (eBporooc 0ycan) annBaa CaHXYYXKYYJICIH
JYHIUIH XYYTHMH XyTranaa 5XJI9X33C eMHeX X0€p Aaxb AIbIH oApuiiH JIOHJOHIrUiiH
naraap ernmeeHui 11.00 nparr, acxyn T3p yen  Xd3BI3H raprajgar bpuraHuiin
BbaHkupyyaplH HUHTOMIDTHUIH TypBaH CapblH XYYTMHH Tei0ep TOOIOOHBI XaHIIWHT
X2IX 0eree]; MM XaHIUUT PoiiTep areHTIarniiH MAIPIJUTUNHH IRITIIUNRH X0JI00T 10X
XyyZAcaap OpK aBd OOMHO (9CXYJN 3HY Hb aXWUIAXryd OosicoH 6oy xombormox
CaHXYYXYYJACOH OYH, XyBb HUMIYYJISTUIMHH 3337, 3¢Xyd XyBb HHUHIYYJIITYAMHH
OJIOOTUIH 333JIMUI TapracaH TajblH CallH CaHaaHbl YHJICOH J39P TOAOPXOMICOH
30XHMCTOH XYYT XapyyJcaH eep Xyynac, 3¢Xyhd yiurdamiras (Janranuiin xanmnr)). Xspa3s
JparanuiitH XaHII TyXaiH BaTIOTHIH, 3CXYJI XyTralaaHbl XyBbJ Oaiixryii OaiiBan gapaaxs
X3II03PI3p TOTTOOHO. YYHI:

(a) 3 (rypBaH) capbIH XyramaaHj rapracal XaHIIMHT [ar Xyramaaraap >KUTHICHHUH
YHZICOH J193p TapracaH X3JI03J1339X XaHIIyyAbIH OOTHHO Xyramaanj 0o TypBaH
CapblH XyramaaHa XaMTMiH oifp Oaiix Xyramaa, ypT Xyramaaupa Ooil TypBaH
CapblH XyTamaaHJ XaMIHHH O#fp O0aix XyramaaHsl TYpIIUHH apHUPMETHK
IyHJDKaap TOTTOOX Oereejn maapuiarataii 601 OyrapxaifH 5 (TaBaH) OpHOOpP

OYX2IIPH?;

(©) x3p3B 3 (TypBaH) capaac OOTMHO, 3CXYJd YPT XyramaaH[ 3apjlacaH XaHII
Gaiixryit 6om xombornox CaHXYYXYYJICOH AYH, XyBb HHAIYYJITYAMHH 3331,
acxya XyBb HUMIYYJIATYOUIAH OJOOTUIH 333JIMHAT Tapracal TajblH XYC3ITI3P
OJIOH YJICBIH TAPIYYJIX 33PAITIAIUAH OaHK, 3¢Xyna OaHKyyabH JIOHIOHTHITH
0aHK XOOPOHABIH 3aX AIP XYYTHHH Xyramaa 3XJ39X33C eMHOX AXIBIH X0&p
Jaxp enpuiiH erneeHuit 11.00 mar, scxya T3p yed 3apiacaH XaHOiaap

(Oytapxaiin 5 (TaBaH) OPHOOp A3 Hb OYX3JIPHI) TOOIHO.

“MeHe:KMeHTHIHH YIlTYMIrIHuil Teadep” rak XepeHre OpyyJaaThIH IMPpIdHHNA 16
nyraap OYJISIT TOJOPXOMICOH yTraTtail mxui OaifHa

“MeHe:KkMeHTHIH 0ar” rasx sHAXYY 1 9pasuuii 7.2(a)-1 TOZOPXOUICOH MEHE)KMEHTHITH
Oaruiir XaIH3.

Funding Shares has the meaning given in the Previous Shareholders' Agreement.

Government Issue Shares means the number of Shares issued by the Company to SHC
as at the Completion Date which will, after such issue, result in SHC holding 34% of
the Shares in the Company.

Investment Agreement means the Investment Agreement dated 6 October 2009, in
relation to the OT Project, entered into between the Government of Mongolia, the
Company, Ivanhoe Mines Ltd and Rio Tinto International Holdings Limited pursuant
to Article 29 of the Minerals Law of Mongolia.

Ivanhoe Group means Ivanhoe Mines Ltd (incorporated in Yukon, Canada) and any
entity Controlled by Ivanhoe Mines Ltd.

Ivanhoe Shareholders means IVN and OTN.

IVN Provider means IVN, OTN or their nominated representative(s) including any
Related Corporation of IVN or OTN.

Loan Conversion Amount has the meaning given in clause 9.8(b)(i).
Lending Certificate has the meaning given in clause 11.1(d).

LIBOR means for the relevant currency (other than euro) the three-month British
Bankers Association Interest Settlement Rate published at or about 11.00am (London
time) on the second Business Day before the commencement of an interest period of
any Funded Amounts, any Shareholder Debt or of the Existing Shareholder Loan, such
rate to be accessed through the appropriate page of the Reuters screen (or if this ceases
to be available then another page or service displaying the appropriate rate selected in
good faith by the party providing the relevant Funded Amount, Shareholder Debt or
Existing Shareholder Loan (Screen Rate). 1f no Screen Rate is available for the

currency or the period there shall be taken instead:

(a)

the arithmetic mean of the rates found by interpolating on a time-weighted

basis the fixing rates quoted for the period of three months, being shorter,
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“COHrorjiacoH rypapaard 3Tri3a’° rak dHIXYY [apasuamii 16.2(B)(iii)-1 TOAOPXOMICOH
COHTOTJICOH TypaBJard dTII3IUNT XIITHD.

“Mb>a3rada’” Tk HIXYY [9pasuwmii 24.1-1 TOZOPXOHICOH MIITIIIHNAT XOTH).

“CanaJ raprax xyramaa” 3K 5HIXYY 1pasamii 16.2(T)-1 TOZOpXOMICOH Xyraraar
X3JTHD.

“Yia axumiaiaraansl 3apaan” ok Owoy Tonroil Tecenm 00JMOH YHACIH Vil
axuiutaraataii  xosnbootoiroop Kommanm, scxyn MeHeXMEHTHHH OarmifH, 3cxyl
TOATIPUIH eMHeec TrapracaH Oyx epter, 3apaan, Tenbep (YHACOIH XOpeHTHIH
3apanaac Oycan)-uiT X3ITHd.

“Onuuon 3px” TK 2HIXYY [dpadHmit 16.10(a)-1 TOZOPXOUICOH ONIMOH JPXHHT
XDITHD.

“ONnuMoH 3PXUIH XyBblaa” T 3HIXYY [ 3pasunuit 16.10(a)-1 TOROPXOHICOH ONIINOH
SPXUIH XyBbIIaar X3JIH).

“Bycaa XyBb HHIIYYJI3r4” raK 3H3XYY ['9pasnuit 16.1-1 Tonopxoiiacon Oycan XyBb
HUNITYYI3MYUIT X3IHD.

“Ory TOAroi TOceq” TIK XepeHre OpyylalTblH TI3p3dHuil 16 mgyraap OyydrT
TOAOPXOUJICOH yTraTail MK OaitHa.

“Yagaraa teadep” ra»k 3HIXYY [dpasuuit 11.3(m)(ii)-I TOOOPXOUICOH YIAITARI
TOJIOOPHIT XIITHD.

“JIMAIIHX OJOHXH’ T'IK I'ypaBHBI X0€ED (2/3), 3CXVII TYYHDIIC A3 XYBUHT XDJIHD.
YT TYY y

“Tan” m™mx TOK, AiiBuDun, OTH, Komnanu Gomon »HAXYY [Dp3d, acxyn XepeHre
OpPYYJNaNTBIH TIPIIHUHA Jaryy 3eBIIeeperaceH TIATIIPHUIH 3alramkiard OOJOH
TOMUJIOT/ICOH ITTA3 OYpHUT XATH).

“bapbuaa’” ra:x 3HXYY I 9pasnHuii 16.4-1 Togopx0iiICOH GaphIaar X3IH).

“I3IIMILIMAH XyBb X3M:K33” 13K XyBb HUHIYYIAT4HiH XyBb]l KoMmann gaxe TyxaiH
XyBb HHHIYYJITUHIH MIyya 333MOadr XyBbI@aHJ Xamaapax O33MIUIMHH XYBb
x3MK93T XuTHY (Tepwuitn a3smmuuitn xyBeuaar raprax, TOK-g onrocusr napaa TOK-
WIH D39MIIHIH XyBb X3MX33 Hb 34 (Iy4HH JOpBOH) XyBb 0aiiHa).

“3eBIIOOpOrACcOH Oapbuaa”
36BIIOOPOTICOH OaphIaar X3JIHo.

K 2HAXYY IDPposHmii 16.5(0)-m1 TOZOpXOUICOH

which is closest to the three month period and the period, being longer, which
is closest to the three month period, rounded, if necessary, to the nearest fifth

decimal place; and

(b)

if there is no rate quoted for a period which is shorter or longer than the three
month period, the rates (rounded upwards to five decimal places) as supplied to
the party providing the relevant Funded Amount, Shareholder Debt or Existing
Shareholder Loan at their request quoted by a prime bank or banks in the
London interbank market at or about 11.00am (London time) on the second

Business Day before the commencement of the interest period.

Management Services Payment has the meaning given to that term in Chapter 16 of
the Investment Agreement.

Management Team means the management team defined in clause 7.2(a).
Nominated Third Party means the nominated third party defined in clause 16.2(c)(iii).
Notice means the notice defined in clause 24.1.

Offer Period means the offer period defined in clause 16.2(d).

Operating Costs means all costs, expenses and charges incurred by or on behalf of the
Management Team or the Company in relation to the OT Project and Core Operations
(other than Capital Costs).

Option means the option defined in clause 16.10(a).
Option Shares means the option shares defined in clause 16.10(a).
Other Shareholders means the other shareholders defined in clause 16.1.

OT Project has the meaning given to that term in Chapter 16 of the Investment
Agreement.
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“3eBHIOOPOrACOH Oapbuaajary”’ 1K dHIXYY [apasauit 16.5(6)(i)-1 Tomopxoiticox
36BIIOOPOTrCOH OaphIlaaaryuir X3IH).

“OMHOX XyBb HHAJYYJIIr4AMiiH r3p33” 13k OpHImI X3CIIT TOJOPXOHICOH YTIBIT
UIBPXUIIIHD.

“TeocauiiH CaHXYY:KMAT  TMK 3HIXYY [dpasnumit 14(a)-n1 TOZOPXOMICOH YTIBIT
UIBPXUIIAX TyPaBAard TAIbIH TOCIUUH CAHXYYKUITHUT X3IIHD.

“HyyubIH 33p3ra3aTai M3a331301° sk Oycax Tang ercen XyBb HUHIYYIATY, 3CXYII
TyyHuit Xamaapan Oyxuil komnanw, Kommanu, scxyn MeHeXMEHTHHH OaruiiH
M333971371 66ree 1 YYH/ TEXHOJIOTH, MPOLECC, OYTIAIXYYH, TEXHUKUIH Y3YYINTYY/,
MUHY OYTI3JI, XyJalJaaHbl HyyIl, HOy-xay OOJIOH OM3HECHHH dyxasl Oycaj M3A33JI31
39par Hyyll IIMHX YaHApTai, OJIOH HUHTI W 0OJ00TYH M31337131 XaMaapHa (TIX193
SATIIPIIP XA3raapiargaxryit).

“Yaupan” rax 1 mgyrasp capsiH 1, 4 gyrasp capeia 1, 7 gyraap capeiH 1, acxyn 10
Jyraap capblH 1-HUI epyyAd3p 3XJI3X JapaalicaH r'ypBaH CapblH Xyrauaar X3JIHD.

“AHY-biH  X3paradHuii YHuiin Huaekcdp Toxupyyican CaHXYY:KMITHIiH
yaupana TYTMBIH XYy Tk eMHex ymupan naxb AHVY-piH XopormssHuil yHUIH
WHACKCUHH X3I0IBNUHH XyBHap YJIHMpall TyTaM TOXUPYYJAAr yJupal TYyTMBIH XYYT
X3J13X 66ree/1 >KUINHH HUIIOAp HE 9.9 XyBb OaiiHa.

“Xamaapan Oyxuii KOMIaHu” TIX:

(a) AliBeHXOy TpYyNNMHIH ajliBaa TUHOIYYHUN XyBbJA - ANBEHXOY IpymI
60108 Pro TuHTO rpynmnuiin anuBaa eep rUIIYYH;

(©) Puo TunTtOo rpynnuilH amuBaa rumyyHuil xyBpj - Puo Tunro
TpyNIuiH 6010H AWBEHXOY TPYIIHUITH ajduBaa eep THIIYYH;

() TOK-nitn xyBpa - Tepwmitn 100 (HAT 3yyH) XyBHHH ©MWIONT OOIOH

TyyHui XstHanTan 6aiiraa ajgnBaa eep KOMIIAHUIT TyC TYC X3JIHD.

Outstanding Balance means the outstanding balance defined in clause 11.3(e)(ii).
Overwhelming Majority means two thirds (%) or more.

Party means each of SHC, IVN, OTN, the Company and their successors and assigns
as permitted in accordance with this Agreement or the Investment Agreement.

Pledge means the pledge defined in clause 16.4.

Percentage Interest means, in relation to a Shareholder, that Shareholder's percentage
interest of Shares it holds directly in the Company (and immediately after the issue of
the Government Issue Shares to SHC, the Percentage Interest of SHC will be 34%).

Permitted Charge means the permitted charge defined in clause 16.5(b).
Permitted Chargee means the permitted chargee defined in clause 16.5(b)(i).
Previous Shareholders' Agreement has the meaning given in the Recital.

Project Financing means the third party project financing defined in clause 14(a).

Proprietary Information means that information of a Shareholder or its Related
Corporations, the Company or the Management Team which is disclosed to another
Party, which is confidential in nature and not in the public domain, including, without
limitation, information relating to technology, processes, products, specifications,
inventions, trade secrets, know-how and other information of a commercially sensitive

nature.

Quarter means a period of three consecutive calendar months starting on one of 1

January, 1 April, 1 July or 1 October.

Quarterly US CPI Adjusted Carry Rate means the quarterly rate that results in an

67




“XamaapanTaii x3amaa” rax Komnanu /Har Tanaac/ 000l anuBaa XyBb HUMIIYYIIATY,
3CcXyJ] anuBaa XyBb HMHUIYYJITYUitH Xamaapan Oyxuil KOMIIaHW /Heree Tanaac/-mifH
XOOPOHJT XUITJCOH IIPIHUN 1aryy XUHX HUUT Ten0ep Hb HAT cas TaBaH 3yyH MSHTaH
(1,5 cas) am.mommapaac X3TpaIX amuBaa XAJIRI (IPrd33d TOPYYIIXTYH Oaiix yymaH3dC
9HAXYY [3pasmmii 6.2-T 3aacan XamaapaiTadl X3MIUITHIHH XOJI00TIONTON 3aanTyys] Hb
sHAIXYY [apasumii 7.2(a)-n 3aacan MeHEXMEHTUIH Oarwiir aB4 a)xMWnIyyJaxX TIPIHI
XaMmaapaxryi)-uir XaIH?.

“Torrooa” rax YiceiH Ux Xypaer 2009 onbl 7 nyraap capeiH 16-HbBI eapuitH 57
Jyraap TOITOOJIBIT X3JIHD.

“Puo Tunto rpynn” rax Puo Tunro Ilu On Cu (Arrnmpa yycraH Oaiiryynaracan), Puo
Tunro Jlumuten (ABcTpanu Yicax yycraH Oaiiryynarnacad) 6oioH Puo Tunrto IIn On
Cu 6omon/>cxyn Puo Tunto Jlumurteanita XstHantay Oyit anuBaa T3 IANAT XAITH).

“XyBbuaa” r3x KommannitH XepeHre 13X 3HTHIH XyBbIIaar X3JIH).

“XyBb Huilayymry” rax TOK, AiiBuOn 6omorn OTH 6o1on XyBbltaa 333MImmk Oy
anuBaa O0ycana TaybIr X3IH).

“XyBb HHIIYYJI3T4YMiiH ep” rak ['3p33 xyuuH terengep 607I0X eaep, 3CXYT TYYHIIC
xoWm XyBb HMIIYYIATY[d3C, ACXYA T3AMIIpUMH HIpuilH eMHeec Kommanun
YpbAUUTIAH TOJCOH HUUT CAHXYY>KWIT, TYYHUH NOTOp 3HAXYY I'3p33Huii 13-1 3aacHBI
Jaryy XUHCAH CAHXYYXKWITHMH JYHTHHH TeJIeTJeery yiasrasia, TYYHI TOOLOX
XYYTUHH HUATO3pUNAT X3ITHD.

“TOK-aac lllaapacan meHreH xepeHre” rax lllaapncan menren xepenre mox TOK-
WIH D39MIIIHIH XyBb X3MKI3T XIJTHD.

“Tep” rak MOHTON YIICHIT X3ITH).

effective annual rate of 9.9% and which is then adjusted, on a quarterly basis, by the

percentage of the variation in the US CPI over the preceding Quarter.

Related Corporation means:

(a) in relation to any member of the Ivanhoe Group — any other member of the
Ivanhoe Group and any member of the Rio Tinto Group;

(b)

in relation to any member of the Rio Tinto Group — any other member of the
Rio Tinto Group and any member of the Ivanhoe Group; and

(c) in relation to SHC — any other corporation that is wholly-owned and Controlled
solely by the State.

Relevant Transaction means any transaction between the Company (on the one hand)
and any Shareholder or Related Corporation of any Shareholder (on the other hand)
where the total consideration payable under the contract documenting the transaction
exceeds one million five-hundred thousand USD (USD1.5 million) (and, for the
avoidance of doubt, the Relevant Transaction provisions in clause 6.2 do not apply to a
contract for the engagement of the Management Team as described in clause 7.2(a)).

Resolution means Resolution Number 57 of the State Great Khural dated 16 July 2009.

Rio Tinto Group means Rio Tinto plc (incorporated in England) and Rio Tinto Limited
(incorporated in Australia), and any entity Controlled by Rio Tinto plc and/or Rio Tinto
Limited.

Share means a common share in the capital of the Company.




“HuiiT xepeHre” ra»x KommanuiH HHHT CaHXYYXWITHHH X3p3TiR3r (6HrepceH
00JIOH HMpPI3YHH) CAaHXYYKWITHHH XyramaaHbl TOrcresl XypTaJ TOOIICOH AyH Oaifx
Oeree;l YYHJ 3HTHIIH XyBblIlaa, 1aByy 3pXUIH XyBbIlaa, XyBb HUHIYYIITYAUNH 3331,
39911, TecnuiiH anuBaa CaHXYYXHITI3p OpcoH OosioH KomMmanwiiH Yl akniiaraassl
0371PH MOHIeHHMH ypcrajaac OpPCOH CaHXYYXKWIT XaMmpax 0ereea 3Aranpiasp
Xsi3raapilariaxryi.

“HIMIeKYYa3X M3 T9K 3HIXYY [3pasnnit 16.2(B)-1 TOAOPXOIMICOH IIMIIKYYIIIX
MDBJIDTIIANT XDITHD.

“IIMeKyyadX YHI” K 9HAIXYY [dpasamit 16.2(B)(1)-1 TOZOPXOHUICOH NIMIDKYYJIIX
YHUUIT X3JIH).

“IIumekyyadry” rak sHIXYY ['apasnuit naryy XyBblaaraa OyrAMHAT Hb, 3CXYJ X3CTHIT
Hb HIMDKYYJIDX39p caHan Oosrox Oyd XyBb HUMIYYJISTYUNT X2/9X Oereen 5HA Hb
XyBbIlaaHbl TyXaWH IMWDKYYATHAH OYpTIaIMiH eMHeX OOJOH Japaaxb YeHiH XyBb
HUUTYYI3MYUIT UI3PXUIIIHD.

“AHY-piH XoparadHuii YHuiin HWugexkc” 1k 5HdXYY [dposmuit 11.3(B)(iil)-n
togopxoiiacod AHY-biH Xaparanssuuid YHauitH MHIeKCUIr X3IH).

“am.goaap OosioH $” rak AmepukuiH HoracsH VYicelH Xyynb €CHBI MOHIOH
TAOMISTTHUT XJTHD.

“AXJIBIH 016p° TIK XepeHTre OpyyIalThIH
TOAOPXOUJICOH yTraTail MK OaitHa.

rpadHui 16  gyraap OyydrT

JIIPXUIUAT HOTJIOH, >uoxyy I'apssr ViaanGaarap xoTHoo 2010 onbl 6 myraap
capbIH 8-HbI 616 YLK, FapblH YCIT 3ypas.

Shareholder means each of SHC, IVN and OTN, and each other Party who holds

Shares.

Shareholder Debt means, at any time, the aggregate principal amount outstanding at
the time of all sums advanced to the Company by or on behalf of Shareholders on or
after the Effective Date, including as contemplated by clause 13, and interest on such

sums.

SHC Called Sum means SHC's Percentage Interest of a Called Sum.

State means Mongolia.

Total Capital means the aggregate funding requirements of the Company (historic and
future) until the end of the Funding Period which include, without limitation, funding
provided or to be provided by common equity, preferred shares, Shareholder Debt,
debt, funds made available from any Project Financing and from operational cash flows

of the Company.

Transfer Notice means the transfer notice defined in clause 16.2(c).

Transfer Price means the transfer price defined in clause 16.2(c)(i).

Transferor means a Shareholder which proposes to transfer all or some of its Shares in
accordance with this Agreement and refers to the Shareholder both before and after

registration of the relevant transfer of Shares.

69




Ipmruirc MINJI XXK-uiir Te/1001K:

I'yipTrax 3axupan b.OH6mMm

AiiBenxoy Owy Touroii (buBuAii) JITa-uiir Teseemnx:

Xyyib, 5px 3yiH acyyznan xapuyucaH 31 epenxuitnerd XXon ®onunanu

Owy Toaroii Hupepiaana buBu-uiir teneesnk:

busnec xerxunin xapuyncan ['yHmaTrax moa epenxuiinerd Cam Purran

Owy Touaroii XXK-uiir Teneemnx:

Epenxuiineru 6ereen I'yHuatrax epenxuii 3axupan Kamepon MakPait

US CPI means US CPI defined in clause 11.3(e)(ii1).

USD and $ means the lawful currency of the United States of America.

Working Day has the meaning given to that term in Chapter 16 of the Investment

Agreement.

IN WITNESS WHEREOF, this Agreement is executed and signed on 8 June 2011.

Signed for and on behalf of Erdenes MGL LLC by:

Enebish Baasangombo, Executive Director

Signed for and on behalf of Ivanhoe Oyu Tolgoi (BVI)
Ltd by:

John Fognani, Executive VP, Legal and General

Counsel
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Signed for and on behalf of Ivanhoe Oyu Tolgoi (BVI)
Ltd by:

John Fognani, Executive VP, Legal and General
Counsel

Signed for and on behalf of Oyu Tolgoi Netherlands
B.V. by:

Sam Riggall

Signed for and on behalf of Oyu Tolgoi LL.C by:

Cameron McRae

President and Chief Executive Officer
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