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DETAILS
Date: 6 July, 2021
Parties State
Name The Government of the Islamic Republic of Afghanistan
Address The Ministry of Mines and Petroleum, Kabul, Afghanistan
Email largescalemining(@momp.gov.af
Attention Directorate General of Large Scale Mining
Concession Holder
Name Orbit International FZE
Address ELOB office No. E2-123G-20 Mamriyah Free Zone Shrjah
UAE
Fax [*1
Email pm(«jabalsarajgroup.com
Attention Safiullah Hismaty, Project Manager (Authorized
Representative)
RECITALS
A Following the conduct by the Ministry of Mines and Petroleum of the Government of the

Islamic Republic of Afghanistan (the “Ministry””) of a bidding process on 9 June 2018 in
accordance with the then-effective Minerals Law of 16 August 2014 (the “Bidding Process”),
published in Official Gazette Issue No. 1143 (the “2014 Minerals Law™), the 2018 Minerals
Law became effective on 5 September 2018.

Pursuant to Article 74(9) of the 2018 Minerals Law, the 2018 Minerals Law did not apply to
the Bidding Process conducted by the Ministry; however, the parties have agreed to enter into
this Concession, which is based on the model form of Mining Concession, as specifically
provided in Article 16(5) of the Regulations.

Therefore, the 2018 Minerals Law and Regulations apply to the award of this Concession,
notwithstanding the fact that the 2014 Minerals Law applied to the Bidding Process.

Pursuant to Article 16(5) of the Regulations, the award of this Concession to the Concession
Holder was approved by the High Economic Council on 26 December 2019 pursuant to
Article 45 of the 2018 Minerals Law and was approved by the Cabinet in Decision No. 2
Dated 17 March 2021.

This Concession provides for the grant of an Exploration Licence and a right of priority for
the grant of an Exploitation Licence to the Concession Holder.

This Concession is entered into by the parties in compliance with Article 74 of the Minerals
Law and will be administered by the Ministry on behalf of the State pursuant to Article 40(8)
of the Minerals Law.

This Concession is a matter of public interest and will be published and made publicly
available in accordance with Article 25 of the Minerals Law, , and the Ministry will preserve

Vs
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any Confidential Information of the Concession Holder when expressly permitted by
Applicable Law.

AGREED TERMS

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Unless the context otherwise requires, capitalised terms used in this Concession have the
meanings given to them by the Minerals Law and:

2014 Bid Documents means the documents that were submitted by the Concession Holder
pursuant to the Bidding Process;

2014 Minerals Law means the 2014 Minerals Law referred to in Recital A to this
Concession;

2018 Bid Documents means the Concession Holder's proposed:

(a) Exploration Program;

(b) Environmental Management Plan;
(c) Local Content Plan;

(d) Health and Safety Plan; and

(e) Domestic Security Plan;

In addition to details of the Beneficial Ownership of the Concession Holder, an Eligibility and
Compliance Declaration (as defined in the Regulations), and a Capability Statement (as
defined in the Minerals Law);

Accounting Standards means generally accepted IAS accounting and IFRS reporting
standards and principles;

Action means an action, dispute, claim, demand, investigation, inquiry, prosecution,
litigation, proceeding, arbitration, mediation or dispute resolution;

Adverse Event means the occurrence of any one or more of the following events in relation
to a party:

(a) it is, or is deemed for the purposes of any applicable law to be (for any purpose),
unable to pay its debts as they fall due or insolvent;

(b) it stops or suspends or threatens to stop or suspend payment of all or a class of its
debts;

(c) a meeting of its creditors being called or held;

PF
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(d) any step being taken to make it bankrupt;

(e) an application is presented or an order is made for the sequestration of its estate;
® it fails to comply with a statutory demand,;

(2) a step being taken to wind it up;

(h) a step being taken to have a receiver, receiver and manager, administrator,

liquidator or provisional liquidator appointed to it or any of its assets or such an
appointment taking place;

(1) it enters into any type of agreement, composition or arrangement with, or
assignment for, the benefit of all or any of its creditors; or

) any event occurs under any law or in any jurisdiction (in each case, to which such
party is subject) that is similar to, or has a similar effect to, any of the insolvency-
related events detailed above; or

(k) it declares bankruptcy;
Affected Party has the meaning ascribed to that term in clause 56.3;

Alternative Motor Vehicle Coverage means self-insurance coverage for motor vehicle
liability claims, the terms of which self-insurance shall be subject to the approval of the
Ministry, that the Concession Holder shall implement, if, and only if, the Concession Holder
attempts and is unable to obtain Motor Vehicle Insurance from a third-party company, under
which self-insurance coverage the Concession Holder shall provide coverage to the persons
and property and in the amounts and circumstances that would otherwise be provided by
Motor Vehicle Insurance; '

Alternative Public Liability Coverage means self-insurance coverage for public liability
claims, the terms of which self-insurance shall be subject to the approval of the Ministry, that
the Concession Holder shall implement, if, and only if, the Concession Holder attempts and is
unable to obtain Public Liability Insurance from a third-party company, under which self-
insurance coverage the Concession Holder shall provide coverage to the persons and property
and in the amounts and circumstances that would otherwise be provided by Public Liability
Insurance;

Alternative Workers’ Compensation Coverage means self-insurance coverage for workers’
compensation claims, the terms of which self-insurance shall be subject to the approval of the
Ministry, that the Concession Holder shall implement if, and only if, the Concession Holder
attempts and is unable to obtain Workers’ Compensation Insurance from a third-party
company, under which self-insurance coverage the Concession Holder shall provide coverage
to the persons and in the amounts and circumstances that would otherwise be provided under
Workers® Compensation Insurance;

APPF means the Afghan Public Protection Force or any replacement organisation established
by or reporting to the Ministry of the Interior of the State that provides domestic security for
projects located within Afghanistan;

or
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Afghani means the lawful currency from time to time of the State;
Applicable Law means the laws of the State and, for the avoidance of doubt, includes:

(a) the Minerals Law, the Regulations, the Appropriation Law, the Customs Law, the
Income Tax Law, the Private Investment Law, the Environment Law and the
Labour Law; and

(b) all international treaties ratified under Article 7 of the Constitution of the State;

Appropriation Law means the Appropriation Law 2017 published in the Official Gazette
No. 1258 dated 10 May 2017;

Approval means any approval, consent, authorisation, registration, certificate, licence, permit
or exemption granted under Applicable Law from or by an Authority;

Approved Community Development Plan means a Community Development Plan
approved by the Ministry pursuant to Article 66(4) of the Minerals Law or Article [91(4)] of
the Regulations (as applicable);

Approved Domestic Security Plan means a Domestic Security Plan approved by the
Ministry pursuant to Article 85 or 86(4) of the Regulations (as applicable);

Approved Environmental Management Plan means an Environmental Management Plan
approved by NEPA pursuant to Article 64(2) of the Minerals Law or Article 81(4) of the
Regulations (as applicable);

Approved Exploration Program means the Exploration Program approved in accordance
with clause 4.7 and 4.8, as varied from time to time in accordance with Article 33 of the
Minerals Law;

Approved Health and Safety Plan means a Health and Safety Plan approved by the Ministry
pursuant to Article 70(2) of the Minerals Law or Article [67(4)] of the Regulations (as
applicable);

Approved Local Content Plan means a Local Content plan approved by the Ministry
pursuant to Article 65(3) of the Minerals Law or Article [89(4)] of the Regulations (as
applicable);

Approved Mining Proposal means a Mining Proposal approved by the High Economic
Council pursuant to Article 28(8) of the Minerals Law, as varied from time to time in
accordance with Article 33 of the Minerals Law;

Approved Plan has the meaning ascribed to that term in clause 7.1.1;

Authority means:
(a) when used in Part II, the meaning ascribed to that term in clause 7.1.2;
(b) in any other case, any governmental, semi-governmental, administrative, fiscal or

judicial body, department, commission, authority, tribunal, agency or entity of
any kind and, for the avoidance of doubt, includes the Ministry;

F Y.
T

\CM/



ISLAMIC REPUBLIC OF AFGHAMNISTAMN

Ministry of
Mines and Petroleum

Bidding Process means the bidding process referred to in Recital A to this Concession;

Cabinet means the Cabinet of the Islamic Republic of Afghanistan;

Cement Materials means limestone, clay and gypsum and any other Minerals approved
under the applicable Mineral Law and Mining Regulations;

Central Bank means Da Afghanistan Bank;

Concession means this mining concession;

Concession Holder Warranties means the representations and warranties specified in clause

39.1;

Concession Term means the period specified in clause 3.2;

Conditions Precedent means the conditions specified in Part 1 of Schedule 1

Confidential Information means:

(©)
(d

(e)

®
(2
(h)
(1)

0)

information that is by law confidential under Applicable Law;

personnel matters, health records of individual employees, or other documents in
which employees or others have a reasonable expectation of privacy and other
matters that involve the privacy of individuals;

confidential technical or proprietary information regarding equipment, process
innovations, security or business secrets;

confidential legal matters, including advice from legal advisers;
the Mining Information;
the Concession Holder's Intellectual Property related to the Project;

information obtained in the course of an audit conducted pursuant to the Minerals
Law; or

information disclosed to the Receiving Party designated as "Confidential" by
notice to the Receiving Party at the time of its initial disclosure, provided that
such designation will be deemed to be a representation that the Disclosing Party
has reasonably determined after review of such information that maintaining the
confidentiality of such information is necessary to protect business secrets or
proprietary information,

but excludes any information which:

)

@)

the Receiving Party is required to publish or make publicly available in
accordance with the Minerals Law, the Regulations or other Applicable Law;

is in or becomes part of the public domain other than through breach of this
Concession or an obligation of confidence owed to the Disclosing Party or any of
its Representatives;
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(m) the Receiving Party can prove was already known to it at the time of disclosure
by the Disclosing Party (unless such knowledge arose from a disclosure in breach
of an obligation of confidence owed to the Disclosing Party or any of its
Representatives); or

(n) the Receiving Party acquires from a source other than the Disclosing Party where
such source is entitled to disclose it;

Customs Law means the Customs Law (2016) published in the Official Gazette No 1235
dated 25 October 2016;

Disclosing Party means a party which discloses Confidential Information (whether directly
or through any of its Representatives);

Dollar, $, US$ or USD means the lawful currency from time to time of the United States of
America;

Domestic Security Plan has the meaning ascribed to that term in the Regulations;

Effective Date means the date on which this Concession has been duly executed by the
parties, recorded in the Register and published pursuant to Article 25(1) of the Minerals Law;

EITI means the Extractive Industries Transparency Initiative;

Environment Law means the Environment Law (2007) published in the Official Gazette No.
912 dated 25 January 2007;

End Date means, in respect of a Condition Precedent, the date specified opposite that
Condition Precedent in Part 1 of Schedule 1;

Event of Default means an event of default specified in clause 46.1;

Exchange Rate means, in relation to the conversion of Dollars into or from Afghanis, the
established rate at which the Central Bank buys or sells (as applicable) Dollars on the relevant
date of conversion, as quoted by the Central Bank;

Exploitation Licence means a licence granted to the Concession Holder under Article 28 of
the Minerals Law, which authorises the conduct of Exploitation for Cement Materials within
the Licence Area;

Exploration Program Approval Date means the date when the Concession Holder receives
notice of the Ministry’s approval of that Exploration Program pursuant to clause 4.7;

Exploration Licence means a licence granted to the Concession Holder under Article 28(1)
of the Minerals Law, which authorises the conduct of Exploration for Cement Materials
within the Licence Area;

Expropriating Authority has the meaning ascribed to that term in Article 3(3) of the
Appropriation Law, which, as of the date of execution of this Concession, defines
“Expropriating Authority” as “municipalities in the scope of urban master plans and
ministries and governmental agencies outside the areas of urban master plan with cooperation
of the Arazi Office™;

e
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Financial Year means a period of 12 months ending on [20 December];
Force Majeure Event has the meaning ascribed to that term in clause 56.1;

Good Industry Practice means those practices, methods and procedures conforming to
safety and legal requirements that are attained by exercising that degree of skill, diligence,
prudence and foresight that would reasonably and ordinarily be expected from a skilled and
experienced contractor or operator engaged in the same or a similar type of undertaking or
activity under the same or similar circumstances and conditions to those pertaining in the
State and satisfying the health, safety and environmental standards of reputable international
mining companies;

IAS means the International Accounting Standards, as issued by the Intemational Accounting
Standards Board;

IFRS means the International Financial Reporting Standards, as issued by the International
Accounting Standards Board;

Income Tax Law means the /ncome Tax Law (2009) published in the Official Gazette No
976 dated 14 January 2009;

Independent Expert has the meaning ascribed to that term in the Regulations;

Indirect Loss means any indirect or consequential loss or damage howsoever caused,
including any:

(a) loss of (or loss of anticipated) use, production, revenue, income, profits, business
and savings; and

(b) loss or damage caused by business interruption,

whether or not the indirect or consequential loss or damage was foreseeable;

Intellectual Property means any and all intellectual property rights including patents, utility
models, copyright (including future copyright), trade marks, logos and design marks, service
marks, trade names, business names, brand names, designs, know-how, trade secrets, domain
names, other names and locators associated with the world wide web, internet addresses,
semiconductor or circuit layout rights, whether arising before, on or after the Effective Date,

and includes all applications and rights to apply for registration of such intellectual property

rights;

Labour Law means the Labour Law (2007) published in the Official Gazette No 914 dated 4
February 2007;

Licence means an Exploration Licence or an Exploitation Licence (as applicable);
Licence Area means:

(a) in respect of the Exploration Licence, the area described in clause 6.1; and
(b) in respect of an Exploitation Licence, the area described in clause 6.3;

Licence End Date means, in respect of a Licence, the first to occur of:
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(a) the date of expiry of that Licence;
(b) the date of relinquishment of that Licence (or part thereof); and
(c) the date of revocation of that Licence pursuant to the Minerals Law;

Loss means all loss, damage, cost and expense;

Minerals Law means the Minerals Law (2018) published in the Official Gazette No [1315]
dated [13 October 2018];

Mining Regulations means the Mining regulations (2019) published in the Official Gazette
No. 1366 dated 30 December 2019.

Mining Information means all information and data in any material form which relates to the
Licences or any Minerals situated within the Licence Area;

Ministry has the meaning ascribed to that term in the Recitals.

Motor Vehicle Insurance means motor vehicle insurance, covering all mechanically
propelled vehicles that are required to be registered under Applicable Law and are at any time
used by the Concession Holder in connection with its Mineral Activities, including:

(a) insurance that is compulsory under Applicable Law governing the use of motor
vehicles and liability for personal injury or death; and

(b) liability insurance for third party property damage with a sum insured of not less
per occurrence than may be required under Applicable Law or any applicable
policy of the State or any subdivision of the State;

Other Party means:
(a) when the Concession Holder is the Affected Party, the State; or
(b) when the State is the Affected Party, the Concession Holder;

Private Investment Law means the Private Investment Law (2005) published in the Official
Gazette No. 869 dated 21 December 2005;

Project means the proposed large-scale mining project to be conducted by the Concession
Holder within the Licence Area pursuant to this Concession;

Proposed Plan has the meaning ascribed to that term in clause 7.1.3;

Public Liability Insurance means public and third party liability insurance:

(a) covering legal liability for:
(1) damage to any real or personal property of third parties; and
(ii) the injury to, or death of, any person other than liability which

Applicable Law requires to be covered under a workers'
compensation insurance policy,
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arising out of any Mineral Activities of the Concession Holder;

(b) covering third party liability for the use of any Infrastructure or equipment not
covered under Motor Vehicle Insurance policy; and

(c) with a limit of liability for any one occurrence of not less than may be required
under Applicable Law or any applicable policy of the State or any subdivision of
the State;

Public Works means the public works identified in Part 2 of Schedule 3;

Qualified Extractive Industries Taxpayer has the meaning ascribed to that term in Chapter
12 of the Tax Code;

Receiving Party means a party which receives Confidential Information (either directly or
through any of its Representatives);

Regulations means the Mineral Regulations promulgated pursuant to the Minerals Law;
Related Party means, in relation to a Legal Entity, any Person that, through one or more
intermediaries, is the Majority Owner of, is Majority Owned by, or is under direct or indirect
common Majority Ownership with, that Legal Entity;

Representative of a party means:

(a) a Related Party of that party; and

(b) an officer, director, employee, agent, auditor, adviser, partner, joint venturer,
consultant or contractor of that party or a Related Party of that party;

Required Insurance means:

(a) Motor Vehicle Insurance;
(b) Public Liability Insurance; and
(¢) Workers' Compensation Insurance;

Royalty means the sum payable by the Concession Holder to the State in respect of any
Product recovered from the Licence Area calculated in accordance with Article 51(2) of the
Minerals Law in respect of the first sale or disposal of such Product;

Special Conditions means the special conditions specified in Schedule 5;

State Warranties means the representations and warranties specified in clause 40.1;

Tax means any levy imposed by the State under Applicable Law on income, goods and
services, and the employment, health and welfare of persons, but excludes the Royalty

payable to the State under the Minerals Law;

Tax Law means any Applicable Law pertaining to any Tax (including the Customs Law and
the Income Tax Law);
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Third Party means a party other than the Concession Holder or a Related Party of the
Concession Holder;

Warranty means a Concession Holder Warranty or a State Warranty (as applicable); and

Workers' Compensation Insurance means insurance against liability under Applicable Law
for death or injury to persons employed or otherwise engaged by the Concession Holder in
accordance with the requirements of the relevant Applicable Law covering claims and
liabilities of up to amounts that may be required under Applicable Law or any applicable
policy of the State or any subdivision of the State from:

(a) any person employed or otherwise engaged by the Concession Holder in
connection with the Mineral Activities of the Concession Holder; and

(b) any person who conducts Mineral Activities who may be deemed under
Applicable Law to be a worker of the Concession Holder.

Interpretation
In the interpretation of this Concession, unless the context otherwise requires:

1.2.1 headings are inserted for convenience only and do not affect the interpretation of
this Concession;

1.2.2 an expression importing a natural person includes any individual, firm, company,
corporation, government, state or agency of a state or any association, trust, joint
venture, consortium or partnership (whether or not having separate legal

personality);

123 where a word or phrase is given a defined meaning, another part of speech or
other grammatical form in respect of that word or phrase has a corresponding
meaning;

124 a word which indicates the singular also indicates the plural and a word which

indicates the plural also indicates the singular;

125 a reference to any gender also indicates the other genders;

1.2.6 references to the word 'include' or 'including' are to be construed without
limitation;

1.2.7 a reference to a party, clause, schedule or appendix is a reference to a party,

clause, schedule or appendix of or to this Concession;

1.2.8 a reference to a party to any document or agreement (including this Concession)
includes that party's executors, administrators, successors and permitted assigns,
including any person taking by way of novation;

1.2.9 a reference to any document or agreement (including this Concession) is to that
document or agreement as amended, novated, supplemented or replaced from

time to time;

1.2.10 the schedules and appendices form part of this Concession;
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a reference to any law, legislation or legislative provision (including any
Applicable Law) includes any statutory modification, amendment or re-
enactment, and any subordinate legislation or regulations issued under that
legislation or legislative provision, in either case whether before, on or after the
Effective Date;

any clause providing that the Ministry shall take an action means that the
Ministry shall act in its capacity as the agent of the State, in order to exercise the
State’s rights and perform the State’s obligations;

any references to a contravention of, or to a breach of, any of the Warranties
includes any of the Warranties not being true, complete or correct, or being
misleading or deceptive; and

a provision of this Concession shall not be construed to the disadvantage of a
party merely because that party was responsible for the preparation of this
Concession or the inclusion of the provision in this Concession.

Business day and references to and calculations of time

1.3 In this Concession, unless the context otherwise requires:

1:3:1

132

133

1.3.4

1.3.5

1.3.6

a reference to a day is to be interpreted as the period of time commencing at
midnight and ending 24 hours later;

a reference to a time of day is a reference to Kabul, Afghanistan time;

a reference to a business day means a day other than a Friday or Saturday on
which banks are open for general business in Kabul, Afghanistan;

a reference to a 'month' means a calendar month and a reference to a 'year' means
a calendar year;

where a period of time is specified and dates from a given day or the day of an act
or event, it shall be calculated exclusive of that day; and

a term of this Concession which has the effect of requiring anything to be done on
or by a date which is not a business day shall be interpreted as if it required it to
be done on or by the next business day.

1.4 In this Concession, references to the amount of time within which the Ministry or other
agency of the State shall take an action are subject to change to conform to any generally
applicable time periods for such actions that the Ministry may hereafter adopt. Any such time
periods take into account only the amount of time for the Ministry to take the specified action
and do not take into account the amount of time for actions to be taken by other Authorities
that are not under the control of the Ministry. The Ministry shall use its reasonable efforts to
procure that any other Authority takes required action with regard to the applicable matter
within the specified time period.

J%f;
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PRIMACY OF LAWS; CAPACITY AND AGENCY

Primacy

If there is any inconsistency between:

2.1.1 any Applicable Law (including, for the avoidance of doubt, deadlines for required

approvals or submissions by the Ministry as provided in the Regulations or any
procedures published by the Ministry pursuant to Article 5 of the Regulations);

2.1.2 this Concession;
2.13 the conditions of any Licence; and
2.14 an Approved Community Development Plan, Approved Domestic Security Plan,

Approved Environmental Management Plan, Approved Exploration Program,
Approved Health and Safety Plan, Approved Local Content Plan or Approved
Mining Proposal,

then, to the extent of that inconsistency, the documents will prevail in the order in which they
are listed in this clause 2.1.

Capacity and agency

The Minister executes this Concession in his or her capacity as agent for and on behalf of the
State.

The Concession Holder acknowledges that the State has appointed the Ministry as its agent to
exercise its rights and perform its obligations under this Concession.

Limited waiver of sovereign immunity
Subject to clause 2.5, the State irrevocably waives any claim to state or sovereign immunity:

2.4.1 in respect of any claim brought under this Concession (including any claim which
is the subject matter of arbitration under this Concession);

242 in respect of proceedings to recognise, enforce or execute any arbitral award
(including immunity from service of process and from the jurisdiction of any
court); and

243 in respect of the execution of any such arbitral award against the assets or
property of the State, or assets held by the State for commercial purposes or
otherwise.

Nothing in this Concession (including, for the avoidance of doubt, clause 2.4) fetters the
exercise of executive power under the Minerals Law, the Regulations or any other Applicable
Law and the State does not waive any claim to state or sovereign immunity in respect of the
exercise of such executive power.
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PART I: TERM AND GRANT OF LICENCES

3.1

3.2

33

4.1

4.2

4.3

TERM OF CONCESSION
Recording and publication of Concession

The State shall procure that the Ministry, within 14 days of the date on which this Concession
has been executed by the parties:

3.1.1 records this Concession in the Register in accordance with the Regulations; and

312 publishes a copy of this Concession and details of the Beneficial Ownership of
the Concession Holder in accordance with Article 25(1) of the Minerals Law.

Term

This Concession commences on the Effective Date and expires on the first to occur of:

3.2.1 the date on which this Concession is terminated in accordance with clause 46; and
33232 the date on which:
3221 the parties otherwise agree in writing to terminate this Concession;
and

3222 that termination has been approved by the High Economic Council
(following a recommendation of the Mining Technical Committee).

Any Exploration Licence granted under this Concession shall have a term of three (3) years,
with up to two (2) additional three-year terms subject to approval in accordance with this
Concession and Applicable Law. Any Exploitation Licence granted under this Concession
shall have a term of thirty (30) years with additional terms of up to fifteen (15) years subject
to approval in accordance with this Concession and Applicable Law.

GRANT OF EXPLORATION LICENCE
2018 Bid Documents Submission

The Concession Holder shall lodge all of the 2018 Bid Documents and the Performance Bond
with the Ministry within 180 days of the Effective Date.

The Exploration Program required to be lodged under clause 4.1 shall be drafted in
accordance with Applicable Law including, but not limited to, the requirements set forth in
Schedule 3 of the Regulations and any procedures published by the Ministry pursuant to
Article 5(2)1 of the Regulations.

The Local Content Plan, Environmental Management Plan, Health and Safety Plan, and
Domestic Security Plan required to be lodged under clause 4.1 shall be drafted in accordance
with Applicable Law including, but not limited to, Article 88 of the Regulations with respect
to the Local Content Plan, Article 80 of the Regulations with respect to the Environmental

=2
>
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Management Plan, Article 66 of the Regulations with respect to the Health and Safety Plan,
Article 84 with respect to the Domestic Security Plan, and any procedures promulgated by the
Ministry pursuant to Article 5(2) of the Regulations relating to any of the plans described in
this clause 4.2.

The Concession Holder acknowledges that the 2018 Bid Documents required to be lodged
pursuant to clause 4.1 are in addition to the 2014 Bid Documents already submitted by the
Concession Holder pursuant to the Bidding Process. For the avoidance of doubt, the parties
acknowledge that submission of the 2014 Bid Documents does not satisfy the requirements of
clause 4.1. :

The State may terminate this Concession by notice in writing to the Concession Holder if the
Concession Holder fails to submit the 2018 Bid Documents in accordance with clause 4.1.

If this Concession is terminated pursuant to clause 4.5 then clause 47 shall apply.
Exploration Program Assessment and Approval

Upon receipt of the proposed Exploration Program and the Performance Bond required under
clause 4.1, the Ministry shall, within 90 days:

4.7.1 evaluate such proposed Exploration Program and Performance Bond lodged by
the Concession Holder; and

4.7.2 notify the Concession Holder in writing if the Ministry:
4.7.2.1 approves that proposed Exploration Program and/or Performance
Bond; or

4722 requires amendments to that proposed Exploration Program,
Performance Bond, or otherwise provides any feedback in relation to
that proposed Exploration Program and/or Performance Bond.

If the Ministry issues a notice to the Concession Holder under clause 4.7.2.2, then:

4.8.1 the Concession Holder shall revise the proposed Exploration Program and/or
Performance Bond to incorporate the amendments required and address the
feedback provided by the Ministry (as applicable);

482 the Concession Holder shall resubmit the proposed Exploration Program and/or
Performance Bond (including the revisions referred to in clause 4.8.1) to the
Ministry as soon as practicable but in no event later than 30 days after receipt of
that notice;

4.8.3 within 45 days after receipt by the Ministry of the documents submitted pursuant
to clause 4.8.2, the Ministry shall reassess such proposed documents and issue a
notice to the Concession Holder in accordance with the steps referred to in
clauses 4.7.1 and 4.7.2; and

4.8.4 the steps referred to in clauses 4.8.1 to 4.8.3 (inclusive) shall be repeated until
such time as the Ministry approves the proposed Exploration Program and
Performance Bond.
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Approval of the Exploration Program in accordance with clause 4.7 and clause 4.8 is an
express condition that shall be satisfied prior to the grant of the Exploration Licence, pursuant
to Article 28(1) of the Minerals Law.

For the avoidance of doubt, the Concession Holder may propose changes to amendments that
may be required by the Ministry pursuant to clause 4.7.2.2 within the resubmission period
provided in clause 4.8.2; provided, however, that the Ministry (i) is under no obligation to
accept or respond to any such proposal from the Concession Holder, and (ii) must reject any
such proposal from the Concession Holder that the Ministry, acting in its sole and absolute
discretion, determines would be inconsistent with, or contrary to, this Concession or
Applicable Law.

Performance Bond for Exploration Licence

The Concession Holder shall provide to the Ministry a Performance Bond due pursuant to
clause 4.1, in the form and quantum required by clause 42 as security for commitments made
in the Approved Exploration Program as specified in clause 4.1 (if and to the extent that
Performance Bond has not been provided to the Ministry prior to the Effective Date).

The Concession Holder acknowledges that any failure by the Concession Holder to maintain a
Performance Bond in accordance with clause 4.11 is an Event of Default for the purposes of
clause 46.1.

Conditions Precedent

The Conditions Precedent are for the sole benefit of the State and may only be waived by
written notice from the State to the Concession Holder.

The Concession Holder shall use its best endeavours to ensure that the Conditions Precedent
are satisfied as soon as practicable after the Effective Date and in any event on or before the
applicable End Date.

A party shall promptly:

4.15.1 notify each other party in writing as soon as practicable after it becomes aware
that a Condition Precedent is satisfied or has become (or is likely to become)
incapable of being satisfied; and

4.15.2 provide to the other parties such supporting documentation as is reasonably
required by the other parties to evidence the satisfaction of a Condition Precedent
(or that a Condition Precedent is incapable of being satisfied).

Subject to clause 4.17, the State may terminate this Concession by notice in writing to the
other parties:

4.16.1 if any Condition Precedent has become incapable of satisfaction and that
Condition Precedent has not been waived in accordance with clause 4.13 within
15 business days after the occurrence of the fact, matter or circumstance which
caused that Condition Precedent to become incapable of satisfaction; or

4.16.2 if any Condition Precedent has not been satisfied or waived in accordance with
clause 4.13 on or before the applicable End Date.
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The State may not terminate this Concession under clause 4.16 unless it has complied with its
obligations under clause 4.15.

If this Concession is terminated pursuant to clause 4.16 then clause 47 applies.
Grant of Exploration Licence

The State shall procure that the Ministry grants an Exploration Licence to the Concession
Holder as soon as practicable after and in any event within 15 business days of the later of:

4.19.1 the Exploration Program Approval Date;

4.19.2 the date on which the Concession Holder has provided to the Ministry a
Performance Bond in accordance with clause 4.11; and

4193 the date on which each of the Conditions Precedent have been either satisfied or
waived in accordance with clause 4.13.

The State shall procure that the Ministry, within a further 14 days of the date of grant of the
Exploration Licence:

4.20.1 records the Exploration Licence in the Register in accordance with the
Regulations; and

4202 publishes a copy of the Exploration Licence in accordance with Article 25(1) of
the Minerals Law.

GRANT OF EXPLOITATION LICENCE
Right of priority

During the Concession Term, the Concession Holder has the right of priority for the grant of
one or more Exploitation Licences over all or any part of the Licence Area the subject of the
Exploration Licence.

Application for Exploitation Licence

The Concession Holder may apply to the Ministry for the grant of an Exploitation Licence by
lodging with the Ministry an application in the manner prescribed by the Regulations,
accompanied by the documents required by Article 28(5) of the Minerals Law and Article 27
of the Regulations, including, without limitation, the following documents (which must be
consistent with the requirements of the Minerals Law, the Regulations and this Concession):
(i) a Feasibility Study, (ii) a Mining Proposal, (iii) a proposed Environmental Management
Plan, (iv) a proposed Local Content Plan, (v) a proposed Community Development Plan, (vi)
a proposed Health and Safety Plan, (vii) a completed Eligibility and Compliance Declaration,
and (viii) a Capability Statement.

For the avoidance of doubt, the Environmental Management Plan, Local Content Plan and
Health and Safety Plan lodged pursuant to clause 5.2 may be in the form of, or may consist of
a replacement of, the then current Approved Environmental Management Plan, Approved
Local Content Plan or Approved Health and Safety Plan (as applicable).

M
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Approval of Mining Proposal

Upon receipt of the documents required by clause 5.2, the State shall procure that the Ministry
(and the Mining Technical Committee, as applicable) evaluate the Mining Proposal lodged by
the Concession Holder within 120 days of such receipt in accordance with Article 28(5) to
28(9) (inclusive) of the Minerals Law, having regard to the target time-frames specified in
any guidelines approved under Article 28(12) of the Minerals Law.

Without limiting Article 25(9) of the Minerals Law, the State shall procure that the Ministry
notifies the Concession Holder in writing within 10 business days after determination of:

5.5.1 the refusal or approval of the Mining Proposal by the High Economic Council in
accordance with Article 28(8) of the Minerals Law; and

552 if the Mining Proposal is approved, the imposition of any conditions relating to
the Mining Proposal upon the Exploitation Licence pursuant to Article 28(8) of
the Minerals Law.

The Concession Holder acknowledges that, pursuant to Article 28(9) of the Minerals Law, an
Exploitation Licence will not be granted unless and until the High Economic Council has
approved the relevant Mining Proposal in accordance with Article 28(8) of the Minerals Law.

Performance Bond for Exploitation Licence

The Concession Holder shall provide to the Ministry a Performance Bond in the form and
quantum required by clause 42 as security for commitments made in the Approved Mining
Proposal within 28 days of the date on which the Ministry notifies the Concession Holder of
the approval of that Mining Proposal under clause 5.5 (if and to the extent that Performance
Bond has not been provided to the Ministry prior to that date).

The Concession Holder acknowledges that any failure by the Concession Holder to maintain a
Performance Bond with the Ministry in accordance with clause 5.7 is an Event of Default for
the purposes of clause 46.1.

Grant of Exploitation Licence

Subject to clause 5.10, the State shall procure that the Ministry grants an Exploitation Licence
applied for by the Concession Holder in accordance with clause 5.2 as soon as practicable
after and in any event within 15 business days of the later of:

5.9.1 the date on which the High Economic Council has approved the Mining Proposal
lodged pursuant to clause 5.2 and determined any conditions relating to the
Mining Proposal to be imposed upon the Exploitation Licence under Article 28(8)
of the Minerals Law; and

592 the date on which the Concession Holder has provided to the Ministry a
Performance Bond in accordance with clause 5.7.

Notwithstanding clause 5.9, the Concession Holder acknowledges that, pursuant 