Date MGMM 2018

(y THE MINISTRY op MINES AND

THE ISLAMIC REPUBLIC OF
AFGHANISTAN

and

2} AFGHAN GOLD AND MINERALS
COMPANY

____—-—_______———_______ _—
MINING CUHTHJ'\('T
relating 1o Balkhah Projiect

____—__——-—______—-——___________ —



Clause

P e

10.

I,

15.
I6,
[7.
I8

CONTENTS

PART |
DEFINITIONS AND INTEHPRETATIGN
Definitions and Inturpml:tmn_..!

PART 2
TERM OF ¢ ONTRACT AND GRANT OF LICENC ES
Grant of mining rights Hlﬁ
Mining Rights Area s s 20
Exploration Phasef!l
Exploitation Phase_.q.,,...,zj

PART 3
FISCAL AND FINANCIAL PROVISIONS
Stirface rentnlqhhij
Taxatmn___ﬂqdl

PART 4
REPORTING AND INSPEC TION
Financial Records ang Statements. r:pmmng..".,ﬁ
Inspei:lmn...,_h,.,.,.ﬂ

PART 5
OTHER RIGHTS AND OBLIGATIONS
Mutynl Uh!lgatmnsu.,ﬂ}
Government Assurances and Obligations DO S |
Company Rights and Uhl:gatmns_h_..j.?
Infrastricture ﬂss
Obligmions.of ¢ PHTBCIOS N SUBCONISCIONS oo T e S9

PART &
ENVIR{}NMENPI'M- AND SOCIAL OBLIGATIONS
Environmentsl and sogiy] obligations; Closure Obligations ... ot seas ebesrrereses 60
Rights of Citizens of the *:-um: s s e pearens B
Local Community Development . Al besvsrsieoniois L O
Employment and Training of Local Citixl T P




Clause

23.

24.
23,
26
2T

29,
30.

31,
32,
33.
34,
35,

36,
37
38,
39.
410).

CONTENTS

Page

PART 7
REPRESENTATIONS AND WARRANTIES
Representations and wurr&ntiﬁﬁﬂ

PART 8
SURRENDER, BREACH, TERMINATION
AND FORCE MAJEURE
Termination by the MnMP.,?l'
Consequences of Termination, et B TS 7
Force Majeure: Suspension B TN

PART 9
ASSIGNMENT AND CONFI DENTIALITY
Confidential lnl"unnmmn“,m}

PART 10
MISCELLANEOUS PROVISIONS

Applicable Iamh._ﬁ..84
Dispute Resolution MmhanJSIﬂ,..u_uSd
Ancillary P:n\rtslunt;._“qﬂ?
Duplicare (:ngmn!sh,_._ﬂl
Good fanh,.__.-‘-?l
No Effect on Applicable LW o NORPSRR i e 91



Schedules

Mg

Miting Area

Destination Schedule

Part | - The Minerals Law

Part 2 — The Mining Regulations
Performance Bond

Specific Proposal Commitments
Company Ownership



THIS MINING CONTRACT (as amended, modified or supplemented from time 10 time in

Aaccordance with the terms hereof, this "Contract”) is dared Ot rr j 2018

and made between:

1. THE MINISTRY OF MINES AND PETROLEUM OF THE GOVERNMENT
OF THE I1SL.AMIC REPUBLIC OF AFGHANISTAN (1he "MoMP"); and

2; AFGHAN GOLD AND MINERALS COMPANY (the "Company") which is duly
althorised and constityred under the laws of the Islamic Republic of Afghanistan
having its registered office at Hakirm Nasir Kheseaw Balkhi Building. Charahi
Sarsabzi, Taimany, Kabul, Afghanistyp, and qualified 1o dy business in the State
under AISA License #3863,

BACKGROUN by

A All naturally OCerring minerals on the surfice or subsurface of the wrritory of
Afghanistan are the exclusive property of the State,

B, The Company desires to canduct Mining Activities in the Mining Area and for this
PUrpose participated in the Tender Process relating to the award of licenses 1o conduct
mining expliration and exploitation activity within the Mining Area.

C. The Company has been selected as the successfil hidder under the Tender Process to
carry out the Mining Activitieg within the Mining Arcy.

D. The Company is entitled o obtain the right (o Prospect, explore, exploit, process,
Lrunsform. transpor, exXpint, market and sel| Mineral Substances within the Mining
Area s contemplated by the Tender Process.

E. The Company. intends 1o develop and operate the Project In & manner which will
ensure its long term sustnindhility as well as protecting the natural environment of the
State, and pramating social and economic growth in the State,

F. This Comtract s entered inte in - secordance with the requirements of the Tender
Process and Applicable Law,

NOw, THEREFORE, IN CONSIDERATION OF THE MUTUAL RIGHTS AND
OBLIGATIONS CONTAINED IN THIS CONTRACT AND OF OTHER GOOD AND
VALUABLE CONSIDERATION, THE PARTIES HEREBY AGREE AS FOLLOWS:




I.1

PART 1
DEFINITIONS AND INTERPRETATION

DEFINITIONS AND INTERPRETATION
Definitions

"AfMiliate' means an entity that directly, or indirectly through one or more
intermediaries, Controls, is Controlled by, or is under common Control with the
Company;

"Afghan Public Protection Force" means the entity esublished by the Ministry of
the Interior of the State for the purpose of providing security for projects located
within the State which are deemed by the Ministry of the Interior of the State 1o be of

national interest together with any suceessor of such entity which may be in existence
from time to time:

"Afghani" means the lawful carfency from time to time of the Siate;
"Agreed Environmental and Social Standards" means:

(@)  any Environmental Law or Social Law from time to time as in effect and
having application to the Company or the Project;

(b} the Waorld Bank Group Environmentdl Health and Safety Policies as from time
to time in effect:

c) the World Bank Group/IFC Environmental, Health and Safety Guidelines as
from time ta 1ime in effect;

(d) the IFC Performance Standards on Social uid Environmental Sustainability as
from time 1o time Th elTeett

(e)  the Equator Principles as from time 1o time in effect;
(f)  the Environmental Management Plan;

(i the Closure Plan:

h)  the Social Impact Assessment and Action Plan; and
(i) the Environmental Impuct Assessment:

"Anticorruption Luws" has the meaning assigned 1o that term in Clouse 142
(Transpareney obligations of the Compam));

“Applicable Accounting Standards' means generally sccepted 1AS accounting
principles and IFRS reporting standards;

ause 32 (Applicable
vy and the Mining

"Applicable Law" has the meaning ascribed to that ten
Law) and shall. for the avoidance of doubt. include the }
Reguluticng;




"Approval" means an - authorisation, ‘consenit,  approval, resolution, licence,
exemption, filing, notarisation or registration;

the Environment in the Project areg prior 1o the commencement of nm Mining
Activities, including the (hey existing flom and Tauna, soil air quality, underground
and surface water, landscape austhetics, larining conditions and Socio-econamic

conditions in local communities;

"Business Day™ means g day (other than 4 Friday) on which banks are open for
gencral busingss in Kabu:

"Central Bank" means Da Afghanistan Bank:

"Closure Guarantee" has the meaning assigned to thar term in Clause 193
(Guarantee fir cloyure EXZRENTES ),

"Closure Plan" means the plan to be Produced and submired 1o the MoMP by the
Company under Clause 6.7 (¢ Tosire Plany and in aceordance with the Minesals Law
and Mining Regulations 4s such plan may he amended form time 1o time in

"Commercial Production” means the period during which the Project shail have
been developed to the stage where the Mine jg Producing Mineral Substances on g
continunus cconomically feasible basie in substantially the manner contemplated by
the Feasibilin Study (and in any even an a basis not less efficient than any standard
required to be satisfied in order for commercil production 1o be deemed 1o have
commenced for purposes of the Minerals Law};

"Commission" mesng (he Commissian established parsuant to Article 9 of the
Minerals Law:

"Community Developmen Agreement" has the Medning assigned 1o thyy term in
Clause 21,1 (¢ amtmunity Development Agreemeny):

"Company” has the meaning assigned (o that lerm in the preanble:

"Confidential Information" has (hy meaning assigned 1o that term in Clayse 30.2{h)
(Certain fnformeation confice ntic);

"Constitution" means the congtitution of the Stare ratified on 26 Tanuary, 2004:
"Construction Pering" means the period cammencing on the dute of daward of the

Exploitation 1icence and ending on the Date of Commencement of Commerci
Production;

"Consultation™ means 4 apen, inclusive, and on-caercive process, conduoted in
the native language of the participants, for the exchange of information, ideas and
viewpoints abou the Potential benefits and impacts of fhe Project. Any consultation

shall strive 1o include,




"Contract" has the meating aseribed 1o that term in the preamble;
"Control" nicans the power of one person to;

(@) vote more than fifty percent. (50%) of the issued share capital of, o the vating
power in, & second person; or

(b) direct, or cause the direction of, the management, business or palicies of such
second person whether through the ability 1o exercise voting power, by
contract or atherwise;

and the terms "Controlled" and "Controlling" shall have correlative meaning:

"Convention" hus the meaning assigned to thal term i Clause 33.4(a) (JCSID
arbitration);

"Date of Commencement of Commercial Production” means the last day of the
first period during which, for a continuous period of ninety (90) days (excluding
planned aperational downtime), the Mine is producing Mineral Substances at @ rate
and i o volume which is not less than SINLY per cent (60%) of the design capacity of
the plant and facilities at the Mine us reflected in the: Feasihility Study;

"Dispute” has the medning assigned 1o that term in Clagse 33.208) (Norice of
Lixpite’):

"Dispute Notice" has the meaning assigned to that term in Clause 33.2(a) (Nofie of
Dispuse:

"Dollar" and the sipn "U.S.5" means the lawful currency of the United States of
America from time to time:

"Early Wirning" hus the meaning assigned o that term in Classe 33.1(a) (Early
Warning Procedire):

"Early Warning Meeting" hus the meaning assigned 1o that terim in Cliyse 33, Hhy
(Early Warning procedure);

"Effective Date" shall mean 2018, which shall be the date on which
this Cantraet, endorsed by the Commission and approved by the Council of Ministers,
is signed by the duly authorisid representatives of the MoMP and the € ompany;

"EITI" means the Exiractive Indusiries Transparency Tniriative:

"EITI Principles and Criteria® means the Principlés and Criteria of the Extractive
Industries Transparency Initiative (us published on www.eiti.org) as the same may be
amended, re-enncted or replated from timeto time:-

"Environment"” ineans humans, animals, plants and all other living OrEAnISmS
including the écologival systems of which they form part und the following media:

(@) air (including air within natural or man-prd 3 whether above or

below ground);




(bY water (including territorial and inland waters, water under or withih land and
waler in drains and sewers): and

(¢) land (including land under water),
and "Environmental" shull huve o corollary meaning:

"Environmental Impact Assessment” means the impact assessment reguired 1o be
produced and submitted 1o the MoMP by the Company under Clause 6.3(a)
(Envirommental Impact Assessment and Emviranmental Management Plan) and in
dccordance with the Minerals Law, Min ing Regulations and Environmental Code:

"Environmental Law" means any applicable law or resulstion (including the
Enviranmental Law of the State (Official Gazetge No. 912, dated 25 January, 2007))
which relates to:

(a) the pollution or protection of thie Environment;
tb)  the conditions of the workplace: or

(€)  the generation, handiing, storage, use, release ar spillage of any substance
which, alone or in combination with any other, is capable of causing harm to
the Environment including any waste:

“Environmental Management Plan" means the plan required o be produiced and
submitted to the MoMP by the Company under Clause 6.3(b) (Environmental Impact
Assessment and  Envirommental Meanagement Plany and in dccordance with the
Minerls Law and Mining Regulutions as such plan may be amended from time to
time in accordince with this Caontract.

"Environmental Protection Agency” means the National Enviranmental Protection
Agency of the Siate established under the dpplicable Environmental Law of the State:

"Equator Principles” means those principles enfitled "A  financial industry
benchmark for determining, assessing and managing social & environmental risk in
praject financing”, dated July, 2006, and adopted by various banks and financial
institutions (s published on Www.equator-principles.com) as the same may be
wmended, re-enacted or replaced from time (o time;

"Exploitation™ means any activity fexcluding construction activities during the
Construction Perind) by means of which exploration, pre-production development
and extraction of minems takes place from an identified deposit hy means of apen pit
ar underground operations from a deposit or an artificial deposil for js processing,
marketing v selling:

"Exploitation Licence" means any licence for carrying ou Exploitation within the:
Mining Area and grunted to the Company pursuant to the Minerals Law:

"Exploitation Licence Application Documents” has the meaning assigned 10 that
term in Clause 6.1 (Applicarion for ixploitation Licensry,

%@



"Exploitation Phase" means the period commencing o the date the relevant
Exploitation Licence is granted to the Company and expiring in accordance witl the
terms of that Exploitation |icence:

"Exploration” iseans any activity carried out to discover minerals in an area in order
o demuicate the quality and quantity of the feserves comained within such area, or 1o

‘evaluate the possibilities of jts Exploltation;

"Exploration Licence” menns any licence for carrying out Exploration within the
Mining Area and granted 1o the ¢ Ompany pursuant to the Minerals Law;

"Exploration Phase"™ means the period commencing on the dite the Exploration
Licence is granted 10 the Company and expiring in aecordance with the rerms of the
Exploration Licence:

"Feasibility Study" means the study required 1o be produced and submitied to the
MoMP by the Company under Clisse 6.2 (Feasibitity Study) s such Study may be
amended from-time 1o time in accordance with this Contract;

"Financial Yeur" means, subject 1o Clause 12.3(2) (Reporting Periogs and Local
Language Reqirementy) a period of twelve (12) months ending on 21 Décember:

"Financing Plan" means the plan required 1o be produced wnd submitted 1o the
MoMP by the Company under Clause 6.5 (Financing Pian) as such plan may he
amended from time 1o time in aceardance with this Contract:

"Force Mujeurs" means.

(2] any event or circumstance which i5 unforeseeable or unavoldable and which
the affected party Could nat reasonably be expected 1o control by acting
pradently angl reasonsbly in aceordance with Good Industry Practice. byt
excluding the events and circumstances listed ay paragraph (¢);

by subject to paragruph (¢), and to the extent that the requirements of paragroph
(a)are met. Foree Majeure shall include:

(1) wars, insurrections, riots, civil disturbances and acts of werrorisagi:

(i) blogkades, embargoes, strikes and ather labour conflicts which are
industry or country wide and not specific (o the Company or its
Affiliates;

(il the discovery of eulturnl or historical arfelacts which. pursuant b an
approval for suspension granted by the MoMP, leads 1o the suspension
aof a material portion of Mining Activity at the Project;

(v} epidemics: gnd

(vl earthglakes, storms, floods, fire. lightning or other -adverse weither
conditions: and

(€} the following shall in particulur not eonpé



(i) economic hardship or a change in market conditions;

() events or circumstances which make the performance of an affected
party’s obligations more onerous:

(i) wars: insurrections,  riots, civil disturbances and acts ol terrorism,
unless they directly affect the Mining Area or Mining Activities on
constitute o marerial escalition of the same relative to  the
circumstances asal the Effectjve Daie;

(iv)  the existing conditions of the Mining Area; including the existence of
unexploded munitions (except that it shall be Force Majeure where, in
accordance with Applicable Law, the Company has provided the
MoMP with sufficient funds for the removal of unexploded munitions
within the Mining Arca and the MoMP has nat, in accordance with its
obligations under Applicable Law. arranged for such removal);

(v} the usual long winter weather conditiari vceurring in the region of the
Mining Area; and

(Vi) mmy other ovent that, at the time it ocours, does not strictly comply with
te definition of Force Majeure under paragruph (a).

"Geological Survey" means the Afghanistan Geological Survey operating within the
MoMPp;

"Good Industry Practice" means the exercise of thm degree of skill, diligence.
prudence and foresight which would reasonably and ordinarily be expected to be
applied by a skilled and experienced person engaged In the international  mining
industry in jurisdictions generally where significant mining activity takes place and, in
the case of any Enviranmental or Social aspeet of the developrient and aperution of

"Government” menns the ministers who work under thie chairmanship of the
president of the Stare:

"ICSID" has the meaning assigned to that term in Clouse 33.4a) (ICSID
Arbitration);

“Independent Expert’ means (8) an internationally recopnised mining consultan
firm or individual competent in the field of the development, construction and
operation of mining projects; (b) an internationully recognised mining consulting finn
or Individual competent on international mineral markets and prices; or (¢) an
internationally recognised Environmental andfor Social consultaney firm or individual
competent in the feld of international mining operations. as appropriate, in cach case
as the Parties may agree in writing, ar failing such agreement within thirty (30) days,
us shall be appointed for this purpose on themmTies jon of cither Party by the
International Centre for Expertise in h the provision for the




appointmient of experts under the Rules for Expertise of the International Chamber of
Commerce;

"Internationnl Labour Conventions" means any conventions promulgated under
the suthority of the International Labour Organization or any similar body;

"Licence Interests” means, in relation 0 a Licence, the rights und obligations
theréunder and the rights and obligations under this Contract insofar as they relate 1o
that Licence:

"Livences" means the Exploration Licence(s) and the Exploitation Licence(s):

"Life of Mine Plan" means the plan required to be produced and submiitted 1o the
MaMP by the Company under Clause 6.6 (Life of Miw Plan) as such plan may be
amended from time 1o time in accordance with this Contraet;

"Mine" means collectively, all properties, assets or other rights, whether real or
personal, tangible or intangihle, now owned or leased or hereafier acquired by ar for
the benefit of the Company which assets are used or intended for use in or forming
pirt of the Project (and. for the avoidunce of doubt. shall include:

() the ore deposits referred to in the Licences: and

(by ol associated beneficiation facilities, together with all plant sites, waste
dumps, ore dumps. erushing circuits, abandoned heaps, power supply systems
and ancillary and infrastructure focilitles);

"Mineral Substances" means the Principal Metal and any ather naturally occurring
substance which hos  economic  vilue and conlins  one or more minerals in
amorphous or erystalline  form.  solid. liquid or guseons and does not include
hydrocarbons, water. coal, bituminous sand, bitumincus clay and quarry materials;

"Minerals Law" means, on the Effective Date, The Minerals Law of the State
(Official Gazette No. 1143 dated 25 Asad 1393) and thereafter and from time to time,
such Liw as the same may be modified, re-enacted or Substituted from time to time
itfter the Effective Date;

"Mining Activities" meuns, subject to compliance with Applicable Law and this
Contruct, all work related to the various phases in the minera] development process,
meliding  exploration, mineral deposit evaluation, mine construction, mine
development, mining. the reclamation or rehabilitation oF and remediation of land. the
extraction, beneficiation, refining, transportation, handling. stornge and marketie of a
mineral substince extracted, the processing of mine milings and 8l other activitics
necessary or convenient to carmy out the Company's rights and abligations under this
Contraet, but not including work performed for others:

"Mining Area' means (a) during the Exploration Phase, the area specifically
delineated in Schedule 1 to this Contract. and (b) during an Exploitation Phase, the
area specifically delineated for Exploitation in an Exploitation Licence:

"Mining Cadastre" means the cadastre establis
with the Minerals Law:

he MoMP in secordance



"Mining Regulations" means the Mining Regulations promulgated pursuant to the
Minerals Law (Official Gazette No. 1007 dated 25 Dalwa 1388) as such regulations
may be inodified, re-enacted or substituted [rant time to time after the Effective Date:

"MaMP" has the meaning assigned (o that term in the preamble;

"NEPA Licence” means the environmental permit required to be Issued by the
National Environmental Protection Agency of the State in connection with the
Explofation Phase pursuant to the applicable Environmental Law of the State:

"Notice of Transfer” has the meaning assigned to that term in Clause 29, Le) (Thivel
Parry Assigmment):

"OECD" means the Organisation for Feconomic Co-operation and Development;

"Parties” means the MoMP and the Compary and their permitted successors and
ussigns;

"Pasition Notice" has the meaning assigned to that term in Clause 33.3(e) (Technical
Lispnite Resolution Procedure)

"Prevailing Market Rate of Exchange" means, in relation 1o the conversion of one
currency into or from Afghanis, the established rate ut which the Central Bank bugs
ur, as the case may be, sells such currency on the relevant date of conversion {as
currently published at hitp:f:‘www.cn’ntra|I}ank.gﬂvﬁfffumignexﬂhal1ge.php}. It the
Central Bank does not have an estahlished exchange rate for such currency, such
currency shall be converted into Afihanis in the following manner;

tad. hased on the marker viilue of the toreign exchange in the country where it was
received at the time it was peceived, the loreign exchiange in question is
converted into Dollars or another curre Y in which the Central Bank trades:
and

(b} the figure so obtatned in terms of’ Dollars or other currency Is then converted
into Afghanis:

"Principal Metal" mesns capper:

"Processing" means ore dressing or metallurgical processes applied o ore or other
Minerl Subsiances which resulls in producing products for sale incliding crushing,
coneenration, beneficiation, washing, and refining;

"Project” means the conduet of Mining Aectivity in relation to the production of
Minersl Substunces from the Balklinh copper deposit located in the Province of Sar-1-
Pul and Balkh, including the construction of all properties sésets, facilities,
infrastructure or other rights, whether real or personal, tingible or intangible. now
owned or leased or hereafier acquired by or for the benefit of the Company which
dssets are ysed or intended 1o be used in farming part of such praject;

"Proposal”™ means the proposal for the devels
Company on 23 July, 2012 in response to e




"Request for Proposal” means the "Request for Proposal” issued by the MoMP
pursuant to "The Request for Expressions of literest” in cannection with the proposed
development of the Project inltiated by the MoMP on or about 6 December 201 1:
"Royalty Rate” has the meariing assigned to that term in Clause B.1 (Royalty Rite):

"Rules” has the meaning assigned to that term in' Clyuse 33.5(0) (UNCITRAL
Arbituition);

"Social Impact Assessment and Action Plan" means the plan required 1o be
produced and submitted 10 the MaMP by the Company under Clause 6.4 (Social
Fnpract Assessinent and Action Plan) as such plan may be amended from time o time
In aceordance with this Contract:

"Social" meuns the inter-relationship between humans and the effect of Mining
Activities on humans, ineach case in connection with the Project;

"Social Law" means any applicable law. rule or regulation which relates to:
{a) lubour ar employment:
(b} socinl security;

(€} the regulation of industridl relations (between government, emplovers and/or
employees);

(d)  the protection of occupational and public health and sifety:
(e} the regulntion of public participation;

(H the protection and regulation of ownetship of land rights (both formal and
traditional), immovable goods and intellectual and cultural property righits;

el the protection and empowerment of indigenous peoples on ethnie groups;
(h}  the protection, restoration and pramaotion of cultural heritage;

(i) all other laws, rules and resulitions and procedures providing fbr (he
; b n P g
protection of emplovees and ¢itizens:

(i) any Internatiomal Labour Conventions signed and ratified by Afghanistan: and

(k) any United Nations treaty, convention or cavenint on buman rights signed and
ratified by Afghanistan:

"State" means the Islamic Republic of Afghanistn;

"State Official™ means anvone who is an elected, uppointed or career official, or
employee, of any central or local government, central or local government-owned or
ceniril or local government-cantrolled enterprise. company or organisation, who is an
individual acting for any such a central or local-ooverment. enterprise, company,

agericy or organisation, official of a political pgf ate for political office:




f

"Surface Rights Fees" has the meaning assigned 1o that term in Clause 7.) (Amouni
af Surfave Righs Fees),

and services (including customs and similar duties). and the employment. heaith und
welfare of persons:

"Tax" means any levy imposed by the State under Applicable Law on income, goods

"Tax Code" feans the Income Tax Law of the State (Official Gazette No, 976. dated
28 Hut 1387):

"Tax Law" means Applicable Law of the Siate pertaining to any Tax (incliding the
Tax Code) and uny subsidiary and associated legislation or regulation:

"Techanical Dispute" hus the meaning assigned to that term in Clause 33.3(n)
(Technical Dispute Resolution Procedure);

“Tender Process™ meuns the tender process relating to permission to conduct Mining
Activities in relation to the Mining Area as conducted pursuant to the Request for
Proposal;

"Term™ has the meaning assigned to that term in Cliuse 2.1 (Term of this Contract);

"Trunsferred Exploitation Licence” medns the Licence Interests Ji an Exploitation
Licence that have been transferred (o a third party pursuant fo Clause 29.1 or 29,2-

"Transferee” has the mesning assigned 1o that term in Clause 29.1(b) (Third Party
Assigranenmt); and

"Transformation" means any industrial process which changes the form and pature
of a processed minerdl ar prepares finished or semi-finished products for sale.

Interpretation
@) Unless & contrary indication appears, a reference in this Contract 1o:
{i) the singular includes the plural and vice-versa:

(i) Clause and Schedule headings are for ease of reference only and do now
affect the interpretation of this Contraet;

(i) a Clhuse and Schedule refers o g Clause, or Schedule. of, In or 10 this
Contract:

livi  this Contragt includes all Schedules o this Contragr:

I¥)  an agreement, instrument or othey document includes the same g
amended, novated, supplemented or replaced from time 1o time:

(Vi) @ courtistoa court of the State:

(vil) any legistation or legislative provisi
and the Mining Regulations) ineluded




{vify

(ix)

(x)
(xi)

{xil)
[xiii)

(xiv)

enactment of, or legislative provision substituted for, and any
subordinated legislation issued under, that legislation or legislative
provision,

a person includes any individual. firm, compaty, carporation,
government, state or agency of a state or any association, trust, joint

venture, consortiim or partnership (whether or not having separate

legal personality):

a regulation includes any regulation, rule, official directive, request of
guideline (whether or not havirg the force of law) of any
governmentdl, Intergovernmental or supranational body, agency.
department or of any regulatary, self-regulatory or other authority or

organisation:

a time of day is a reference to Kubul, Afghanistan time:

a day, quarter or year Is, 45 may be relevant, to a calendar day, calendar
quarter or calendar year and all references to months shall be based an
the solir calendar specified in Article 18 of the Constitution:

the singular number includes the pliral number and vice versa:

any gender includes any other genders; and

an encumbrance includes a mortgage, charge, pledge, lien or any other

security interest securing any obligation of any person or any otler
agreement or arrangement having o similur effect.

(h) The expressions "including”, "includes" and "include” huve the meaning as
if followed by "without limitation",

(€)  Norule of construction s to apply to the disadvantage of o party on the basis
that that party drafied the whole or any part of this Contract.

(d)  Where a word or phrase is defined, its other grammatical forms have a
corresponding meaning.

(e} Relative to the determination of any period of time "from" means "from
(wnd inclading)" and "to" means “to (but excluding)".

Destination Schedule

Schedule 2 (Destinasion Schednle) contalng description of certain provisions of the
Mincrals Law and Mining Regulations as in effect an the ©Mective Daute and the
location in which such provisions are addressed in this Cottract. This Schedule is
included for convenience only and s withott prejudice to Clause 3.6 (Primacy of
Licences and Applicahle Law).

13 lc:,f'



4 Existing rights

The rights, obligations and liabilities of the C nmpany and the MoMP subsisting prior
to the Effective Date under Applicable Law or permits, lieences or approvals issued

thereunder, except us superseded herein, shall continue and bind both the Company
and the MoMP during the term of this Contraet.

14
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2.1

PART 2
TERM OF CONTRACT AND GRANT OF LICENCES

TERM AND PHASES
Term of this Contract

This Contract shall be effective as of the Effective Date and shall remain in effect,
initiallv for the terin of any Exploration Licence and, subsequently, for the term(s) of
dhy Exploitation Licence(s) unless it is termitated earlier in accordance with the
terms of this Contract (the "Term"). This Contract shall be renewed if either any
Exploration Licence of any Fxploitation Licence is refewed in nccordance with
Clause 2.2 (b) or (c) (Phases), respectively, and on'terms and conditions that the
Parties may then agree upen to reflect then-existing and foreseeable conditions in
connection with the Project; provided, however. that this Contract {48 previously
renewed. if applicable) shall remain in effect during the period during which the
Parties are negotiating the terms of any such repewal,

Phuses:

(@  This Contract applies to the Exploration Phase and, i an Exploitation
Livence(s) is gfanted purspant 1o Clause 2.3(b) (Livinees), the Explaitwtion
Phasi(s).

(b} Exploration Phase

The Exploration Phase shall be Rir a period of three (3) years commencing
from the dae of registration of the Exploration Licence by the Mining
Cadastre In accordance with  the Mining Regulations. To the extent
permissible under Applicable Law, the Company miay renew each Exploration
Licence for two (2) consécutive periods of three (3) years in accordance with
the Minerals Law and the Mining Regulations, If and to the extant thit &l the
conditions for the renewal of the Exploration Licence in the Applicable Law
have heen satistied the MoMP agrees that it shall procure the grant of such
renewal, to the extent permitted, and in accordance with, Applicable Li.

(<) Exploitation Phase

IFan Exploitation Licence is granted pursuant to Clause 2.3(h) (Licences) the
Exploitation Phase shall be for 2 period of thiny (30) years commencing from
the date of registration of Exploitation Licenceis) by the Mining Cadastre in
accotdunce with the Mining Regulations. To fhis extent permissible under
Applicable Law, the Company may renew an Exploitation Licence fur
consecutive periods: of five (5) vears cach provided thm there remains
commercial quantities of undeveloped Mineral Substances in the Mining Area
at the end of the preceding period. Any such renewal shall be in sccordance
with the Minerals Law and the Mining Regulations. Ifand 1o the extent that
all the conditions for the renewal of the Exploitation Licence in the A pplicable
Law have bean satisfied the MoMP agrees thar | rocire the grant of
such renewal, 1o the extent permitied, and i accordancd, with, Applicable
Law. To the extent permitizd by Applicahle v may apply for

- ]
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3.1

multiple Exploitation Licences in respect of the Mining Area covered by an
Exploration Licence.

Licences
(8)  Exploration Licence

The MoMP shall, within thirty (30) Business Days of the gronting of a NEPA
Licence in cannection with the Exploration Phase, issue und register an
Exploration Licence to the Company in accordance with the Mining
Regulations 1o enable it 10 carry out Exploration setivity within the Mining
Area in accordance with Applicable Law and this Coritract.

(k) Exploitation Licence

The Parties dcknowledge that the Tender Process govemned the grant 1o the
Compuny of both an Exploration Licence and an Exploitation Licence in
accordance with Article 19(3) of the Minerals Law, Accordingly, following
Exploration within the Mining Area in accordance with this Contract and
Applicuble Law the Company shall be entitled 1o apply to the MoMP for n
Exploitation Licence(s) in relation to the Mining Area. Thers shall be no
further bidding process involved. It is acknowledged and agreed by the
Parties that the Company intends 1o apply fur one or more Exploitation
Licence(s) in the event that its Exploration during the Exploration Phnse
indicates that there is @ miners] deposit in the Mining Area which is capable of
being commercially exploited. Suhject to the wrms and conditions of Clause
6.8 (Gram of Exploitation Licence) the MoMP' <hall forthwith issue and
register an Exploitation Licente to the Company in accordance with the
Applicable Law and Mining Regulations.

GRANT OF MINING RIGHTS
Grantof Exploration rights

Lpon the grant of the Exploration Licence, but subjeet tn Clause 3.6 (Primacy of
Licences and Applicable Law), the MoMP grants 1o the Company during the
Exploration Mhase such rights as are referred to in the Exploration Licence, subject 1o
the terms of this Contract, to conduct Exploration in accordance with Applicable Law
and this Contraet including the following activities:

(2} exclusively carry out Exploration activity within the Mining Area;

(b) construct and build installations, facilities atid Infrastructure required for
Exploration (including houses, buildings, amenities and incidental fac ilities fuir
the use of the Company, its contractors, agents and their employees in carrving
ot Exploration activity);

(€} take samples of the Mineral Substances found within the Mining Area in order
o carry oul analyses or industrial HSSAVE ffy thur ' * of the Company's
chaice, subject to the provisions of the M inemls' Law;




3.2

(d)

(el

use products extracted at the time of Exploration, subject 10 the prior

declaration of such produets to the MoMP; and

conduct all other Mining Activity during the Exploration Phase as is NECESSary
or advisable 10 carry out the Company's rights and obligations under this
Contract and the Exploration Licence and engage in all other activities as are
reasonably necessary or advisable to earry out the Project consistent with
Good Industry Practice,

The MoMP? confirms that no other licence has heen granted to any other third party 1o
carry out any Fxploration activity or other Mining Activities within the Mining Area.

Grant of Exploitation rights

Upon' the grant of an Exploitation Licence, but subject to Clayse 3.6 (Primacy of
Livences anmd Applicable Law), the MoMP gramis 10 the Company during the
Exploitation Phase such rights as are referred to in the Exploiution Licence, subject to
the terms of this Contract, to conduct Exploitation in accordance with Applicable Law
and this Contract including the Following activities:

(a)

(b}

c)

(e

el

()

(£)

{h)

()

carry out, within the Mining Area, exploration, development, construction and
Exploitation works in connection with Mineral Substances:

explait tailings and artificisl deposits of Mineral Substances located within the
Mining Area:

establish processing plants for carmying out Processing or Transformation of
Minersl Substances:

proceed with Pracessing or Transformation of Mineral Substances:

store products on specific sites ar locations from where they are to be
transported;

have priotity in the exercise of its rights under this Contract. b the extent
newessary for Mining Activity, over any other permit, concession, grant or any
ather activity of whateveér nuture granted or issued in the Mining Area before
or after the date of this Contract:

make all necessary excavations to mine the Mineral Substances and, subject to
submission of updated documents If ficcessary, to re-wark mine tailings and
dumped materials;

conduct all other Mining Activity as is necessary or convenient to carry oul
the Company's rights and obligations under this Contract and the Exploitation
Licence and engage In ull other sctivities as are reasonably nécessary or
convenient o carry out the Project consistent with Ginod Industry Practice;

market, sell. export and transport Mineral Subs wwithin the State and
internationally. at market prices;

17
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(i

(k)

)

()

(m)

(i3]

subject always to the provisions of Clause 17.2' (decess fo Infraseruciure) and
Applicable Law construct, erect, maintsin and use, uny and all facilities,
infrastructure, buildings, structures, plants, machinery, équipment, railroads,
roadways, pipelines; electrical power and communicition lines and facilities.
conveyors, stockpiles, waste piles, reservoirs, wiling impoundments and
facilities, sertling ponds, and all other improverments, property and fixtures
used in connection with Mining Activities, or for any activities incidental
thereto (including any houses, buildings, amenities and incidental facilities for
the use of the Company, its contractors, agents and their emplovess and their

immediate fiamilies), or for any of the rights or privilegeés of Company under

this Contract:

deposit earth, rocks. waste, low-grade ore and materials onto the surface of
Mining Ares;

drill wells for water and lay and maintain ol water lines as may be necessany

or convenient for the conduct of Mining Activities:

install high volmge electrical transmission and substation facilities as required
for the conduet of Mining Activities. including towers, conductors,
iransformers, switches and other anci Hary facilities;

subject always to the provisions of Applicable Law repatriation of capital and
remittance of profits, dividends und interest on loans; and

use witer and wood for Mining Activities in accordance with the Minerals
Law.

Grant of access rights

In scldition to the rights set out in Clatses 3.1 and 3.2. but subject o Clause 3.6
(Primacy af Licences anid Applicable Law);

(a]

to the extent available 1o it under Applicable Law the MaMP hereby:

(1) grants 1o the Company the right to occupy the land within the Mining
Aren for such purposes as may be reasanably required for the conduct
of Mining Activities contemplated by this Centract; and

(1) subject alwavs (where applicable) to the rights of landowners and
teupiers under Applicable Law agrees 16 use reasonable e¢fforts to
facilitaie access by the Compiny to, or rights of occupation i, the
Mining Area for such purposes over land within or owmside the Mining
Area and without prejudice 1o the Toregoing, if negotistions between
the Company and the rolevatit landownere and oveupiers for such
BECESS O occupation are not successful afier a reasonable period theti
the MoMP shall take such nction. as might be avallable 1o It o
facilitate discussions with a view o the grant of such rights by the
privaie landownets and occupiers to the Compd d if necessary
shall, w the extent such action is availabletd it under A plicable Law,
fucilitate the grant of such rights to th in agtordance with
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the procedures and process set forth in Applicable Law (including the
payment by the Company of compensation to the felevint landowners
and/or vecupiers);

{b) 0 the extent permitted nder Applicable Law the Company shall have the
right of way to the Mining Area through adjacent or neighbouring areas over
which mining or other rights may have been granted to third parties by the
MoMP in order 10 conduet Mining Activities, The Company shall give a
written notiee 1o the holders of such rights at their address registered with the
MoMP before exercising its right of way;

(€ in the event that the Company propases o exercise jis right of way dcross such

adjacent or neighbouring areas on a regular basis, it shall in sccordance with
the Applicable Law, enter into an agreement specifying the conditions of use
of the right of way and any measures tha may be necessary to protect the
Mining Area of such adjscent or neighbouring licence holder. Such an
agreement shall be registered with the MoMP;

(dy,  the Company shall make satisfadtory arrangements for pavment of 4 fair and
reasonable compensation for any actual or prospective damige to any crops.
buildings, trees or works within the Mining Area or to adjacent dreas caused
by its Mining Activities in secordance with the Applicable Law. The MaMP
shall work with the landowntrs or oceupiers and the Company 1o gorée thie
compensation o be paid in accordance with Applicable Law: and

e} if the Company while exercising its right of way through an adjacent aren
causes damage 10 such it ared then the Company shull be liable to compensate
the owner of such area in accardance with agrecd compensation temms
specified in a right of way agreement. If no such terms are agreed then the
amount of the ecompensation shall be calculated and determined by the MoMP
i accordance with the Applicable Law,

Exclusiviry

Subject to the rights granted to individuals by the MoMP in corinection with srtisanal
mining activities pursuant to Applicable Law ar any other artisanal mining activity
consented to by the Company:

{a) the rights granted to the Company herein 10 conduct Mining Activities are
exclusive within the Mining Area and include the exclusive right to mine and
market Minerl Substances estracted from the Mining Area; and

(b} the MoMP undertakes riol to grnt any rights to prospect for or to mine
Mineral Stubstances in the Mining Area or market winerals from the Mining
Area to any thind party during the Term of this Contract.

Thee MoMP undertakes to prevent artisinal miiners and ather settlers from entering the
Mining Area where such entry would materially adversely affect the rights granted to
the Company herein fo conduct Mining Activities exclusivg hitpe Mining Area,
but Ts not obligated to use force 1o do so.

12
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4.1

Legal Title To Mineral Substances

The MoMP agrees that the Company will acquire ownership of the Mineral
Substances from the State upon extraction of the Mineral Substances from the land in
the Mining Area,

Primacy of Licences and Applicable Law

The right of the Company w condugt Exploration and Exploitation at the Project shall
be governed by the Explorution Licence and (if issued) the Exploitation Licence and
(in each such case) Applicable Law. In the event of any inconsistency between the
terms and conditions of (a) this Contract, on the one hand, and (b) the provisions of
Applicable Law or any Licence on' the other, the latter shall govern. The Parties
acknowledge the relevii provisions of the Minernls Law and agree that (¢) in the

event of any inconsistency between the Minerals Law or the Mining Regolations and

any internationa) treaty relating to Miniig Acti vity to which Afghanistan has agreed
to be bound by, the latter shall govern, and (d) in the event of any ‘inconsistency
between the Minerals Law or the Mining Regulations and any Applicable Law
relating to the standards and the abligations 1o protect the environment and social
conditions, the ltter shall govern.

MINING RIGHTS AREA
Maximum size of the Mining Area

(@) The maximum ares of the plot for which an individual Exploration Licence
miy be granted shall not excesd two hundred and fifty (250 square
Kilometres,

(6} Al the time of reiewal of an Exploration Licence, the surface ares of the
Mining Area shall be reduced by not less than twenty five percent (25%) of
the total area for which the Exploration Licence was in itinlly granted, provided
that in the case of'a first renewal of the Explorution Licence the surface arca of
the Mining Area following such renewa! shall for exceed one hundred and
twenty' five (125) square kilometres and shall be composed of contiguous
blocks as required by Article 49 of the Minerals Law. The Company shall
have the right o define the area that it wishes 1w ritain. while making an
applicition for renewal of the Exploration Licence in accordance with the
Mining Regulations,

9] The portion of the Mining Aren covered by an Exploitation’ Licence shall
cirrespond o that defined in the Feasibility Srudy submired by the Company
I connection with s application for the Exploitation Livence, but shall in no
event exceed fifty (50) square kilometres,

(d) In secordance with the Mirierals Law it is hereby confirmed that (he Mining
Area does ot overlap with any aren covered by any ather mining rights
eranted by the MoMP to any other third party.

e} The perimeter of the Mining Area covered by any Licenge shall be ermined

in accordance with Applicable Law, including the Mingtals Law.
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5.1

Relinguishment of Minin 2 Area

The Company may by written notice to the MoMP relinguish the whole or any - part of
4 Licence in respect of the Mining Area in accordance with the provisions of the
Minerals Law and the Mining Regulations.

EXPLORATION PHASE
Company's obligations prior 1 conducting Exploration activities

As so0n as reasonably practicable and in any event (save o the extént prevented by
Force Majeure), within iy (6) months of the Effective Date (or as is otherwise agreed

by MoMP at its sale and absolute diseretion) and prior 1o commencing Exploration at
the Mining Area, the Company shall:

(4)  submit a statement of proposed Exploration activity to the MoMP in a form
satisfactory 1o the MoMP. Such g declaration must include g description and
location of the area where such activity will oceur;

(b} lis required by Article 89(1)1 of the Minerals Law and Article 86 of the
Mining Regulations submit:

{1) # Baseline Environmental Assessmient together with an analysis of the
reasonably  anticipated Environmental and Social impacts of the
Exploration activities jo accardince with Applicable Law:

(i) o report including cost estimates and schedules, of specific measures 1o

prevent, reduce or mitigate the Environmental and Social impacts of
the preposed Exploration activity;

(iil) & report to the MaMP setting out measures to rehabilitnte the impucted
area following completion of Exploration activity;

(iv) @ programme for Exploration wark, and budget of expenditires to be
made during the term of the Exploration Licence, such programmie uand
budget to be consistent with any schedule snd quantum of Exploration
activity agreed in connection with the Tender Process;

(V) documents evidencing financinl assurance (including the initial bond
required 1o be  issyed pursuant to Clause [6.10 (Security for
Performance) in respect of the Explaration Phase for a minimum
amount w cover the cost of the commitments foi the first |2 months
Lvedr 1) cantained in the programme fop Exploration activiry; and

\€1 toihe extent required by the Envirotimental Law:
(i) apply for a NEPA Licence:

(ii)  prepare an environmental impact stmemerit ap
rehabilitation plan relating (o the Exploratiopf

L Mitigativn and




(d)

(el

(i) prepare an andlysis of the environmental and social impact of the
Exploration setivities.

The Parties acknowledge that where practicable the preparation and lodgement
of & document may discharge one or more of the obligations under Clauses
300 to (b)(iii) and 5.1(c),

Within 15 months of the commencement of the Exploration Phase, the
Company must submit documents evidencing financial assurance (including
bunds required 0 be [ssued pursuant to Clause 16,10 (Security for
Performance) for n minimim amount to cover the cost of commitments
contained in years 2 dnd 3 of the programme for Exploration activity and of
any rehabilitation or other action relating to the prevention. reduction or
mitigation of Environmental and Social Impicts.

Company's obligations to explore

The Company shall, in addition to its obligations contalied in Applicable Law and
elsewhere in this Contraet. have the following obligations during the Exploration

Phise:

()

(b)

(e}

(d)

(cl

to submir all reparts and data gathered during the Exploration Phiase 1o the
MOMP within thirty (30) Business Days of completion of Exploration
activities at the Mining Area:

to pay surface rights Tees for the Mining Area in accordance with the Minerls
Law. the Mining Regulations and Clause 7 (Surface Remal) of this Contract:

1o commence Explomtion activity at the Mining Area within six (6) months of
the date on which the Exploration Licence has been registered with the Mining
Cadustre; '

fo comply with all Applicable Laws including Applicable Laws regarding
health, safety of labour. human rights, use of water, protection of the
Environment and protection of affected communities, Mora and fauna:

o submit 10 the MoMP any changes to the programme and budget for
Exploration  sctivity  submitted  in accordance  with Cladse S, H{b)(iv)
(Company’s obligations prior to conducting Exploration aciivities): provided,
however, that no such change shall in any way contemplate a less extensive
programme for Exploration work than any programme agreed in connectivin
with the Tender Process:

W muintain written records of s Exploration activities, and o submit its
reports to the Gealogical Survey ps required in the Mining Regulations;

i comply with the customs law when it sends any samples dbropd for
assaying ond to submit g description of any such sample. indicating the
fumber, volume and weight. to the Geological Survey:

1o submit the following reports 1o the MoMP inp/iceordance whh the Mining
Regulations and ina form and substince satisfgéiory ta the MoMP:
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(1) @ quanerly report concerning its activities no later than ten (10)
Business Days after the end of each quarter:

(i an annual repart, within thirty (30) Business Days of each aninual
anniversary of the date of issue of the Exploration Licence. detiiling its
implemeniation of the Exploration work programme and its annual
expenditire;

Gil)  a Tinal report within sixty (60) Business Days of the expiratiot or
relinquishment of the Exploration Licencis;

(iv)  an evaluation report of mineral deposits, based on the activities and
results that the Company schiéved during the Exploration Phase within
sixty (60) Business Days of the expiration of the Exploration Licence:
and

(v) @8 report of the complete demiled expenditures incurmed during
exploration within sixty (60) Business Days of the expiration of the
Exploration Licence:

(i) to collect and keep duplicate samples and sample batches within the Mining
Area and provide them to the Geological Survey in accordance with the
Mining Regulations;

(i) to allow any authorised represcntative of the MoMP 1o inspect  any
Exploration activity during normal business hours;

(k) to allow the MoMP o bi-anrnually review the performance and compliance by
the Company of its abligations during the Exploration Phese as set forth in this
Contract and in Applicable Law:

{l} to continue and conduct Exploration work in 2 manner which is consistent
with the programme and budget subniitted in accordance with Clause 3.1
(Compam's obligations prior (o condhicting Exploration activities) as the
same may be amended pursuant to the provisions of this Clause 5.2;

(M) fo pay taxes, fees and all other amounts when due in accordance with the
Minerals Law, the Mining Regulations, Applicable Law and this Contract: and

m) o comply with all obligations prescribed by Applicable Law in respect of
Exploration, including without limitation Article 52 of the Minerals Law.

EXPLOITATION PHASE
Application for Exploitution Licence

Atany time during the duration of an Exploration Licence. when the Company shall
have determined that the Mining Area contains a deposit which Is capable of being
commercially exploited, then, pursuant and subject always to Applicable Law as from
time 10 time in effect, the Company shall be entitled 1o the issue of an
Exploiwtion Licence in connection with the Mi’n?ng};ﬁ‘?ea PUISUAN
Applicable Law. In connection with such application: the Coghpany
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following documents 1o (he MoMP. (collectively, the "Exploitation Licence
Application Documents");

(4) the Feasibility Study:

(b)  the Environmental Impact Assessineni:

(€)  the Environmental Mantgement Plan;

(d) the Social Impagt Assessment and Action Plan:
(e) the Financing Plan:

() the Life of Mine Plan;

(g} the Closure Plan And

(h}  any other documents that the MoMP may reasonably request in accordance
with the Mining Regulations and Minerals Law.

The Exploitation Licence Application Documents shall be submitted in electronic
format. In addition a1 least five (3) printed and bound copies of the same shall he
stibimitted.

Feasibility Study

In connection with any application by the Company for an Exploitation Licence the
Company shall produce o study ‘relating to the feasibility of the conduct of
Exploitation within the Mining Area prepared by (i) an independent third-party agreed
to by the Parties in writing or (ii) by the Company and verified by an Independent
Expert, an the basis of sound engineering and economic principles in accordance with
Good Industry Practice. The Feasibility Study shall include those elements gs the
Purtics may apree, but shall in any eventinclude the following;

() adescription and plan of the area over which Exploitation Licence issought;

(b)  an estimate of minahle reserves and resources in  accordance  with
intemationally accepted stundards: provided, however, if the Exploitation
activity contemplatéd by the Feasibility Study is for a mining plant processing
less than one miltion (1,000,000 tonnes perannum then such ¢stimate shall be
in accordance with standurds reasonably acceptable w0 the MoMP: and
provided. further. however, that at the earlier of: (i) three vears after
commencement of such processing: or {ii) expansion of Exploitation sctivity
in excess of sugh level, the Company shall prompily submit to the MoMP a
revised estimate of winnble reserves and resources. in accordance with
internationally aceepted standards:

(€)' amarket study for all of the Mineral Substances to be produced in the Mining
Area;

(d)  an evaluation of the known deposits within th
as well as the Mirieri] Substances which canh

undariejof the Mining Ared,
exploited i the Mining Area:
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()

()

(&)

(h)

(i)
)
(k)

(h

{mi

(n)

(0]

(p)

{(q)
(ri

a.deseription of the techhology processes to be used, in each case with the
results of any ldboratory or other tests designed to idemtify technologically
Appropriate methods for processing the ore or ores involved:

an initial mine plan indicating expected recovery rates;

3 general description of requirements. associated with obtaining required
permits, including the estimated cost of complignee and implementation of the
Environmental Management Plan and Social lmpact Assessment and Action
Plan;

(1) & deseription, plans and list of the proposed Project facilities (1o include all
infrastructure and associated facilities (such as power, cominunication,
transportation, roads, and fresh and reclaimed water), the main struciures and
the machinery and equipment, (ii) a specilication of the raw materials and

services (including electrical requirements and water) required, and (ili) an

assessment of the potential for sharing such faeilities and serviees with other
users in ways that promote susiainable development of the communities in and
aroind the Mining Area and/or local areas {as applicable);

an organisution chart and requirements for personnel:
schedules tw initiate construction and construction timetables;

plans for electricity supply for Mining Activities, including reliability and cost
af services that includes an assessment of the potential for sharing electrical
supplies and infrastriictire with other users in ways that promote sustainable
development of the communities in the Mining Area;

plans for dispasal of railings from the ore processing plants and of waste rock
and materials from Mining Activities:

a deseription of plans for any potential reprocessing of materials or wilings;

estimites, intended to be accurate to within fifteen percent (15%), of capital
costs and operation costs:

s econamic evaluation and findncial analysis (including an estimated rate of
return of investment and cash Aow for the various phases of Exploittion),
including probable future capital investments and an analysis of the financial
viability of the Project during the Exploitation Phase:

a plan for the development of, and secess (o, Infrastructure required and
necessary for the development of the Project and in a manner which' iy
consistent. with the obligations of the Company comtained in Clause 17
Unfrastriciure )

the estimated Date of Commencement of Commercial Production:

a dewiled schedule for the performance of ;
Construction Period; and

petivities during the



(5)

plans for the development, construction and operation of plants for the
processing and final beneficintion (refining) of Mineral Substances extracted
from the Mining Area 1o the extent thal it is commercially feasihle and
reasonable for the Company to develop, construct and aperate the same during
the Exploitation Phase,

Environmental Impact Assessment and Environmental Management Plan

In connection with any application by the Company for an Exploitation Licence the
Company shall produce:

fa)

(b)

an assessment of the impact of the proposed Exploitation activity on the
Environment prepared in accordance with Applicable Law and based on sound
enginedring and economic principles, and having regard to Good Industry
Practice and the Agreed Environmental and Social Standards, establishing a
baseline of Environmental conditions existing at the Effective Date, and
dssessing the  Project-related  Environmental effects and impacts. The
Environmental Tmpact Assessment shall include the requirements specified by
the Minerals Law and Mining Regulations and shail in any event inclyde:

(i) o description of the natural and human Envitonment that will be
affected by the pruposed Exploitstion activity;

(i) an identification and anmalysis of the tvpe, duration and imensity of
potentisl - Environmental and  Social impacts  of the proposed
Exploitation activity, including cumolstive inipacts of other mineral
activities in the vicinity of the praposed Exploitation activity: and

(i) an identification of appropriate mitigation measures 0 address the
identified impacts of the proposed Exploitation activity: and

4 plun for the management of Environmental matters at the Project (which if
prepared by the Company is verified by an Independent Expert with relevant
Environmental expertise) hased on the Environmental Impact Assesstent and
saund. engineering and ecanomic principles, and having reeard 1o Good
Industey Practice and the Agreed Environmental and Social Stndards, The
Environmental Mansgement Plany shall, Upan request by the MoMP. be made
publicly available 1 a language and in a form that is aceessible to uffected
communities in the Mining Arsa. and shall be placed in the dootment files
identified in Clause 30.1 (Public  documents).  The Environmental
Management Plan shall be updated prior to any major change 1o the Life of
Mine Plan.  The Environmental Management Plan shall include those
clements as the Parties may agree, but shall in any event include the follawing:

(i measures. that the Company intends W use (o mitigate mdverse
consequences of the development of the Project as deseribed in the
Feasibility Study;

(i) specific measures 1o address idemified Envirofmental. human health
and Social impacts of the Exploiation activities Wentified in the
Environmental Impit Assessment, iptluding ,m :
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minimise impacts associgted with construction and operition activity
in relation to the development of the Project;

(ili) a monitoring programme with regularly  scheduled  compliance
assessment and reporting to the MoMP to ensure implementation of
and compliance with the Environmental Management Plan:

(iv)  plansand programmes for the management, remediation, rehabilitation
and control of all Environmental aspects of the Project. including:

(A)  u plan to avoid, minimise, mitigate. rehabilitate and offset,
where appropriate. impacts on biofogical diversity within the
Mining Area;

(B)  aplan consistent with the requirements of Clause 19.2 (Closure
Plan and closure obligations);

(C) & plan for preventing. minimising or mitigating adverse
Environmenal Impacts to rivers and other potable water and
ensuring that pollution does not cause unnevessary harm or
destruction to human or animal life or fresh water fish or
vegetation:

(D) opportunities for the improved managoment and conservation
of natural resources in the Mining Area:

(E}  aplan to avold or minimise greenhouse gas air emissions from
the Project taking into account econvmically and commercinlly
teasible technology: and

(F) o plan to effectively manage soil resources to allow future use
of the surface land consistent with the proposed post
Exploitation land use;

(vl adesenption of the ctions to be taken during any periods of temporary
closure or cessation of operations and for the closure activities to be
performed should closure be required prior to completion of the
planned mine life of the Project:

(vi}  nplen and programme forcoiicurtent reclimasion:
(vii) & plan and progmmme to restore all mined aress to a final Jandform
that is sufe, stable, and suitable for the proposed post Exploitation land

use: and

(viii} @ plan and programme regarding the intended post Exploitation fand
use in the Minlng Area.

64 Secial Impact Assessment and Action Plan

In connection with any application for an Exploitatiopy
produce an impact assessment and action plin refati
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with the Project in accordance with Good Industry Practice and the Agreed
Environmental and Socinl Standards; which shall include those elements as the Parties
may agree, but shall in any event include the following:

[a):

(b)

()

(d)

provisions to prevent or miimise the potential adverse impagt of Mining.
Activities on the individuals and communities resident in and around (i) the
Mining Ares and (i) aress affected by the processing or trunsport of Mineral
Substances whether using Company owned infrastructure or infrastructure
provided by the State ar third parties;

provisions 10 prevent or minimise interference with the living conditions of the
population seftled within the Mining Area and surroundings in & manner
which is recognised by the laws of the State, and to cause the Company's
employees and contractors (o respect the customs of the local populations:

provisions to mitigate negative social impacts on the local community,
ineluding housing, sanitation and public health measures of any emporary or
permanent work force engaged by the Company;

provisions  (with guidance from IFC  Performance Standards. where
appropriate or relevant) to:

(1) avoid or minimise displacement of persots or involuntry resetilement
wherever feasible:

(1) miake satisfactory arrangements for payment of fair and reasonable

compensation for any prospective damage 1o any erops, buildings,
trecs or works:

(i) compensate the holders flir the use of the sirfice dren, where the
surface rights to any land within the Mining Area are held or owned by
local or indigenous or tribal populations as recognised by Applicable
Law, at a rate agreed by the holder and the Company;

(iv)  recognise the rights of surface right owners and occupiers setiled in «
manner which is recognised by the laws of the State. the rights of
indigenous or tribpl populations, or other communities in the Miriing
Area, 10 continue utilising land within the Mining Aren for subsistence
purposes, including grazihg livestock. using water, cultivating Crops.
hiinting game, and collecting fruits and fuel wood, privvided that such
subsistence use would not be unsafe and does not substantinlly
interfere with Mining Activity;

(vi provisions for developing s plan of resettlement if at any point o
resetilement of the focal population appears 1o be necessary in order to
enable the efficient development of the Mining Area, having regard 10
the requirements of IFC Performance Standards including provisions
w;

povernments  and
he displaced or

(Ay  conduet full Consuliation  with
representatives of communiti




relocated, with the goul of developing a resettlement
programie 1 which they consent;

(B)  mitigate adverse socinl and economic impacts by ensuring that
resettlement  activities are implemented  with appropriate
disglosure of information and Consultation;

(C)  improve; replace or restore the livelilioods of displaced persons
to ensure in all material respects the availability of means of
livelihood adequate to maintain an appropriue quality of life in
the community; and

(B improve, replace or restore living conditions among displaced
persons through provision of adequate housing with security of
lenure at resettlement sites:

(vi) & procedure where, if the surface of the Mining Area is oceupled by
artisanal miners or persons conducting small scale mining activity, the
Cortipany shall (except for any lawful artisanal mining activity of the
nture referred to in Clause 3.4. (Exelusivity)) treat such persons as
displaced persons and implement the resettlement under the provisions
of paragraph (v) above, including a procedure to ensure that the
resettlement plan is developed in Consultation with those artisanal
miners or persons conducting small seale mining activity; provided,
however, that the Company shall not be liable io compensate or resettle
any artisanal miners who first occupy the Mining Area after the
Effective Date; and provided further, however, that the Company shull
ensure that information regarding the oceurrence of the Effective Date
15 well documented and disseminated throughout the Mining Area in a
culturally aceepted manner: and

(vil) 4 plan for the transition of the Mining Area o a post Exploitation
economy; and

(¢} & plan to esmblish appropriate susiingble development and social protection
programmes and structures including the following:

(i) approaches (o provide adequate housing, sanitation, ronds, medical
facilities, power and water supply, educational fircilities, religiouy
facilities and recreational oppurtunities; and

(i) measures 1o be adopted for economii development, employment and
10b creation in local communities, wking into account employment
requirements established under Applicable Law,

6.5  Finuncing Plan
In connection with any application for an Exploitation: Licence the Company shall

provide a plan relating to the financing of the Project during the Exploitation Phase
including such provisions as the C ompany may  d ensistent with its




6.6

6.7

6.8

commercial requirements and Good Industry Practice:  The Company shall be
respansible for raising all of the financing necessary to implement the Financing Plan.

Life of Mine Plan

In connection with any application for an Exploitation Licence the Company shall
provide a plan of the proposed work programme that provides:an overyiew of how the
Mining Aren will be exploited, which shall include those elements as the Parties may
agree but shall in any event include the follewing:

(8} the size, extent, type and location of the proposed Mining Activities:

{b)  the proposed mining methods to be used;

(&) the proposed exploitation and production schedule:

() the expected production and long-term mining scheme for Exploitation within
the Mining Area:

(e} the proposed Date of Commencément of Cammercial Production;
() any proposed further Exploration work: and

(g) the proposed expenditire for the Exploitation Phase.

Closure Plan

In connection with any application for an Explotation Licence the Conipany. shall
provide a plan and programme with respect to the closure of the Project and
rehabilitation of the Mining Area. The Closure Plan shall address the anticipated
Environmental, Social and economic state of the Mining Area during the next five (5
year perind of Mining Activities, and shull be prepered in Consulttion with
communities in the Mining Area. It shall be consistent with any Community
Development Agreements, and prepared In o monner which is consistent with
Luidance provided by the planning for integrated mine closure soolkit and related
zuidance published by the Intermnastional Council on Mining and Metals,

Grant of Exploitation Licence

{a) The MoMP shall review the Exploitation Licence Application Documents as
pramptly as reasonably possible after receipt and to provide commeiits therean
1o the Company together with details of any failure to conform to Applicable
Law, the Proposal (modified in any manner requested by the Company and
agreed 10 by the MoMP) or the terms of this Contract. The Company shall
correct any failures 1o conform to Applicable law, the Proposal of the térms
of this Cantract, or shisll submit the matter for resolution pursiant 1o Clayse 33
(Dispute Resolution Mexbhanism).

(b)  The MoMP may provide notice o the Compuny requesting such revisions to
any of the Exploitution’ Licence Application Documents-ass
contribute 1w the efficient development of locally regy
asslst other national and local needs, provided the

aMtructure and to
sted revisions
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shall relate {0 the Project and shall be utilised by the Compaity ini the Mining
Avea, and provided further that such requested revisions shall not materially
impact the economic returns of the Company in connection with the proposed
development of the Project. If the MoMP provides notice of such requested
revisions within one hundred and twenty (120) days afier receipt of the
Explojtation Licence Application Documents, the Company and the MoMP
shill meet within sixty (60) duys of the MoMP's written netification to the
Company as to any requested revisions so that the pattics may negotiate
revisions 1o the relevant Exploitation Licence Application Documents. The
Parties shall establish a time frame within which to revise the relevant
documents, which time frame shall not exceed one hundred and eighty (180)
days from the MoMP's notice w the Comparny as to the fequested revisions. If
the Parties are unable o reach agreement within such time frame, the matter
may be referred by either Party for resolution pursuant to Clause 33 (Dispute
Resolution Mechanism),

{e)  No Explvittion Licence may be issued until the Exploitation Licence
Application Documents have been finalised and agreed in accordance with the
provisions of Clauses 6,8(a) and 6.8(h).  Within sixty (60) days of the
finalisation and agreement of the Exploitation Licence Application Documerits
in accordanee with Clauses 6.8(a) and 6.8(b) but subject alwavs to clause 3.6
(Primacy of Licenses and Applicable Law). the MoMP' shall issuc to the
Company an Exploitation Licence for the Mining Area that was the subject of
the licence application filed by the Company in accordunce with this Contract
and the Minerals Law. No Exploitation activities may be cammenced until all
of the conditions set out in Article 39 of the Minerals Law have been satisfied.

It is acknowledged by the Parties that the development of the Projeet is
necessarily a long term process and that, i an Exploitation Licence is granted,
not all circumstances and evemts relating 1o the Exploitation Phase are capable
of heing addressed in this Cantract as originally in cffect on the Effective
Date. Accordingly, in connection with the award of the Exploitation Licence,
the Parties will enter into good faith negotistions with a view to enfering into
such amendments or modifications to this Contract as mijght be necessary in
order to reflect any specific technical aspects of developing the Project during
the Exploitation Phase which are not adequately reflected in this Contract as
originally executed. No such amended or modification shiall, or shall be
required (o be entered into to the extent the same (i) would riot be consistent
Wwith the terms and canditions applicable 1o the development of the Project
agreed at the conclusion of the Tender Process, or (1f) would adversely impact
the commercial return ‘on the Project to the State, or (iii) arc in any way
inconsistent with the provisions of Pant 6 (Emvironmental and Social
Obligations).

6.9  Exploitation Phase Obligations
The Company shall have the following obligations during the Exploitation Phase:
(@) 10 pay Surface Rights Fees for the Mining Area and taxs, feeand royalties

and all other amounts in accordnnee with the M#
Regulutions, Applicable Law and this Contract:
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{b)

(c)

(dy

(e)

(f

(8)

{h

(i

(h

4]

(h

o commence Exploitation by no later than three (3) months after the date of
registration of the Exploitation Licence by the Mining Cadastre or such ather
date as Is ngreed 1o by the MoMP:

to continue Exploitation of the deposits within the Mining Area in accordance

with the Exploitation Licence Application Documents, Any deviation of the

work from such documents shall require the approval of the MoMP acting in
accordance with the Minerals Law and Mining Regulations nnd other
Applicable Law;

1o comply with all Applicable Laws, regulations and this Confract recarding

heaith, safety of work, human rights, use of waler, protection of the
Environment and protection of affected communities:

o maintain written records of its documents and activities and 1o facilitate
access 1o the same for inspection by the MoMP, and to. not less than quarterly,
submit periodic progress reports o the MoMP, including a description of its
activities, investments, production, sales. revenue. estimated reserves data and
such other information as may be required in the Minerals Law dand Mining
Regulations or reasonably requested by the MoMP:

to conduct the Mining Activities in accordance with the provisions of the
Minerals Law, including without limilation Article 60 of the Minerals Law
and the Mining Regulations and including compliance witly all obligations
under the Mining Regulations. including without limitation the obligations set
out in Atticle 42 of the Mihing Regulitions:

lo give preference to goods and services produced and offered in Afghanistan
in the manner set forth in Clause 16,11 (Lise of Incal 2oods amd siervices):

to give preference to Afghan nationals in all types of mining employment for
which they are qualified and to limil foreigner employment only to works
requiring industry specific training and experience in circumstances where
Afgghan nationals with such industry specific training and experience are not
available:

to use an apprapriate anti-pollotion technology and facilities in aceordunce
with Good Industry Practice and Applicable Law;

0 recognise and respect the rights, customs and traditions of local
cammunities:

Ly utilise appropriate and ¢fficient miting and processing technologies; and

o immediately suspend the relevamt portion of Exploitation activitles iff
historical or cultural anefacts are found which might be damaged or otherwise
adversely impacted by such setivity. The Company shall notify the MoMP
within five (5) Business Days of becoming aware of such findings and shall
not resume such Exploitation sctivities until the MoMEB-is-satisfied that the
relevant artefacts will not be so damaged or otherwi




6.10  Requirement to abtain Permits

6.1

6.12

Where the Company is required under this Contiact or Applicable Law 1o obtain a
permit, licence or approval (including any from the Nationa! Environmental
Protection Agency of the State in connection with either of the Exploration Phase or
the Exploitation Phase), the Company shall obain the necessury permit, licence or
approval from the uppropriate Government agency prior to proceeding with or
undertaking the activity authorised by the permit. licence or approval.

Requirement to update plans

The Company shall from time to time update cach of the Feasibility Study,
Environmental Managentent Plan, Social Impact Assessment and Action Plan and
Financing Plub, in each case:

(@) periodically on not less than an annusl basis:

(b)  promptly upon the occurrence of any material event or circumstance which
renders any such plan as currently in elfect materially inaccurate; and

(e} as may be requined from time to time 10 ¢nsure compliance with Applicable
Linds.

General obligations

The Company shall, subject to- Applicable Law (and in all cases in sccordance with
Good Industry Practice):

() canduct all Mining Activities ina prudent. diligent, and ¢fficient manner. All
operations and activities under this Contract shall be conducted so as 1o
minimise waste or loss of natural resources. protect natural resources aguinst
unnecessary damage, and in a manner intended 1o minimise pollution and
contamination of the Environment:

(b)  tuke measures to prevent and control fires and to identify and notify
immediately the proper governmental authorities of any fire that oecurs within
the Mining Area and which it is aware of:

(€)  take measures to avoid damage 10 the properties of the State tind (hird parties
located within the Mining Area;

(dy  install and wilise such recognised mindem safety devices and observe such
tecognised modern safety precautions as are provided in the Mining
Regulations and this Contract:

(€)  observe inteationally recognised modim measures for the protection of the
general health and saflty of its employees and of all other persons contracted
by it and hnving legal aceess 1o the Mining Area; and

(fy  avall imes maintain in full force and effect. ut its CXperns; s(ce on amn’s
length terms from insurers or re-fsurers with a ratifig of A or petter from
Standard & Poor's Rating Services for & comfuara rating) from any
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internationally recognised credit rating agency) with respect to the properties,
personnel, liabilities and operations relating to the Project of the type and in
amounts, on policy terms and with limits at least as favourable o the
Company and the State as is customary under Good Industry Practice,

6,13 Construction

(i)

(k)

BDuring the Construction Period the Company shall stibmit to the MoMP on a
quarterly basis, an updated schedule showing progress and any changes in the
milestones or eritical paths for the construction of the Praject.

Within sixty (60) days of the issue of the Exploitation Licence the Company
shall. commence and diligently continue construction of the Project until its
completion i accordance with the Feasibility Study and any non-material
changes resulting from engineering and other stdies conducted by the
Company after completion of the Feasibility Study.
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~ PART3
FISCAL AND FINANCIAL PROVISIONS

SURFACE RENTAL
Amount of Surface Rights Fees

The Company shall pay to the MoMP an annual surface rights fee in accordance with
the Mining Regulations and the following schedule (the "Surface Rights Fees™);

(&) For Exploration Licences with-effect frofm the grant thereof:

(1) Far the initial term: LSD 5 per hectare of land included in the Mining
Area not the subject of an Exploitation Licence;

(i) For the initial renewal term: USD 10 per hectare of land included in
the Mining Area not the subject of ah Exploitation Licence;

(iii)  For subsequent renewal terms: 1ISD 15 per hectare of land included in
the Mining Area not the subject of an Exploitation Licence.

(b} For Exploitation Licences:

(Y For metallic and non-metallic minerals: USD 25 per hectare of land
included in the Mining Area the subject of that Exploitation Licence;

i) For gemstones: USD 35 per hectare of land included in' the Mining
Area the subject of that Exploitation Licence.

oF, in any such case at such other rates as may from time to time be stipulated
unider the Minerals Law, the Mining Regulations or Applicable Law.

Payment of Surface Rights Fees

The Surface Rights Fees shall be paid annuaily on the anniversary of the date the
Felevant Licence is registered with the Mining Cadasite. If thie Surface Rights Fees are
not paid on the due date. the Company shall pay a penalty at the rate of two (2)
percent per- month (compounded) on the overdue amount from the due date up to 'the
date of actual payment. If the failure to pay the Surface Rights Fees continues for &
continuous period of one (1) year then the MuMP reserves the right to terminate the
relevant Licence and this Contract. All Surface Rights Fees shall be paid in Afghanis,

ROYALTIES
Royalty Rate

fal  The Company shall pay to the Governmieit a royaly on all Principal Metal
produced from the Mining Area at the fived rite |_lh¢:jjl Rate™) of:

(i) 9.3% where the Commercial Product is an ore:



(b)

fe)

(d)

(e)

(i) 7% where the Commercial Product is A concentrate produced by
Beneficiation using facilities constructed by or on behalf of the
Company in accordance with the Feasibility Study under Clause
6.2(sk or

(i) 4.3% where the C ommercial Product is & refined mel produced by
Beneficintion using facilities constructed by or on behalf’ of the
Company in accordance with the Feasibility Study under Clause

2(s).

Except us set forth in Clause 8.1(c) the Royalty Rate shall be dpplied to the
total Gross Market Value of all Contgined Metal comprising Principal Metal
within the Commereial Product.

The Rovalty Rate in respect of any Commercial Product (i) sold for final
Beneficiation (refining) within Afghanistan shall be based on the Net Smelter
Return pavable 1o the Company in connection with such sale, and (i) which is
subject 1o final Beneficiation (refining) within Afkhanistan on a Toll
Treatment basis shall be based on the Contained Metnl before any charge for
the Toll.

Fxeept in connection with the payment of a rovalty calculated in sccordance
with Clause 8.1(¢), no deductions shall be allowed in determining any royalty
paid under this Contract.

I'he amount caleulared pursuant to clsuse (b) or clavse (c) shall be determined
asset forth in Clause 8.3 (Payment and caloulation of rovalny),

As used in this Clause 8.

"Benefciation "' means the process ol upgrading a mineral product it o
ore concentrated form through a physical or chemical process.

"Commercial Product” means that material comaining the Principal Metal
or other Mineral Substance in mineral or pure fotm created from the final
process of mining and Beneficiation that wkes place in Afghanistan in any
2iven calendar quarter, or any product stockpiled ahead of final Berieficiation
in Afghanistan for more than two (2} calendar quarters otlier than material
planned for temporary stockpiling in accordance with the Feasibility Study.
Waste Marerial and Tailings will not be included as Commerciul Product for
purposes of stockpiling or production until such time as such materials are
scheduled to underso Beneficiation ar re=processing.

"Contained Metul" means the gross amount of Principal Met) or other
Mineml! Substance contined within the tolal muss of the Commercial Product

{such amount 10 be caleulsied as the total mass multiplied by the average

grade as defined by chemical nssay in ‘accordance with Good Industry
Practice).

"Gross Market Value" of any amount_a
any calendar quarter shal) be determi

Metal produced during
il average closing seller
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price of three (3) month copper contriacts on the London Metals Exchange
during such calendar uarter.

"Mill Cut-off Grade" js the Jevel of conained Principal Metal or other
Mineral Substance within a material below which it is not economically
Teasible 1o process. The Cut-off Grade is as defined within the Feasihility
Study but will change from time to time in relation to the economic climate or

otherwise.

"Mine Cut-off Grade" is the level of contained Principal Metal or other
Mineral Substance within a material below which it is not economically
feasible 10 mine and process, The Cut-off Grade is a5 defined within the
Feasible Studv but will change from time w time i relation to the economic
climate or otherwise.

"Net Smelter Return" or "NSR" means the net revenue, (based on the
deltnitions autlined in the relevant smelter/refinery contracy — which are [ikely
to be based upon the valye of the Contained Metal minus Treatment Charges
and Refining Charges) that an owner of 4 ming receives from the sale of jis
Commercial Produgt,

"Production means the process by which & Commercial Product is ¢reated
from Beneficiation of material mined under the relevang Exploitation Licence
(including material taken from s stockplle) and in this Clause § “produced"
shiill be construed acoordingly,

"Refining Charge" or "R means the price paid by thie Company to the
processorof refining the Contained Metals o prodiee 3 suleable meral.

"Tuilings" means the waste product from the Beneficiation of g rivineral
Product as defined in the Feasibility Study that may contsn a level of
mingralisation of the Principal Metal that is not initially considered to be
ecanomically extractable as defined in the Feasibility Study.

"Toll Treatment" means the process when a ‘mine provides Product 1o &

smelter for Beneficintion byt retains ownership of the final product,  The
smelter will churge the mine 5 1ol ("Toll") per tonnage processed.

“Treatment Chirge" or "TC" means the chirge paid by the Company to
have its concentrite treated through smelting to produce soleable tietnl, This
is typically quoted in 1SS per ton of concentrate. end is theoretically a
function of the east of smelting. In practice, it Muctustes as & function of the
supply/demand balince in the concentrule murket

"Waste Material” means that material defined within the Feasibility Study
which may contain a level of mineralisation of the Principal Metal that is
below the Mine Cut-oft Grade or if already mined, below the Mill Cut-off
Grade and is therefore not initial Iy considered 16 he economically extractyble
a5 defined within the Feasibility Stidy ved i order to access
economically extractable ore material,
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8.3

Royalty on other Mineral Substances

(@)

(b)

It Mineral Substances other than the Principal Metal are produced from the
Mining Area, the Company shall pay a royalty on all such Mineral Substances
produced from the Mining Area. The royalty rate shall be as provided for by
Applicable Law, or in the absence of Applicable Law shall be agreed between
the: MoMP and the Company following good fiith negotiations and the other
provisions of this Clouse 8 shall apply thereto mutatis mutandis save where
otherwise agreed between the Parties. The value of such Mineral Substances
shall be based on the intemmational fair market value of such Mineesl
Substances, dewrmined, in the nbsence of published imérnational market
prices for such Mineral Substances, in such manner as agreed by the Parties.

Royalties shall not be pavable or paid on stone. sand, gravel or other
construction materials produced in the Mining Area and used internally by the
Company in construction of any of fts fucilities or infrastructure for the
Project,

Payment and ealenlation of rovalty

(a5}

(b)

()

The abligation 1o pay mineral royalties commences as soon us Mineral
Substances are being produced at the Project.

Royalties shall be paid in USS or such other eurrency as may be mutually
agreed and shall be paid on or hefore the last day of the manth following each
wilendar quarter in respect of which Mineral Substances have been produced
at the Project . Each payment shall be sccompunied by a stutement in
reasonable detail showing the basis of computation of royalties due in respeet
of shipments or sales made during the preceding calendar quarter.

The Company shall submit to the MoMP a produttion statement in secordance
with Applicable Law, and if o timeline is specified by the MoMP (o peovide
such production statements then not later than thirty (30) days after the end of
the calendar quarter in which production commences and thereafier not later
than thirty (30) days after the end of each subsequent calendar quarter during
the term of this Cantract, The production statement must be prepared in
aecordance with Applicable Law, i any, and Good Industry Practice. and shall
comtain the following particulars:

fi) the quantity and quality of Mineral Substances produced and sold:

(i) the size of Minernl Substances stocks held at the beginning of the
calendar quarter,

(iify  the size of Mineral Substances stocks held at the end of the calendar
guarter; and

(iv)  the calealation of the royalty due on such Mineral Substances produced
and sold, in accordance with Clause 8.1 4Roveday Rare) and. if
applicahle, Clause 8.2 (Rovaltr on other mj Als).
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B.S

(d) The MaMP may give notice specifying other particulars telating o Project
aperations necessary for caleulation of the royalty be included in the
production smtement and the Company must comply with any such request.

Final payment of rovalty

The finil royalty payable under this Contract must be paid no later than thirty (30)
days afier the last day of the month in which final settleinent is made by the purchaser
af the Mineral Substances prodiced and sold of otherwise disposed of by the

Company,
Efficient recovery

(a) The Company shall conduer is Mining Activities to ensure that any mining,
processing or treatment of ore prior to domestic sale or export shipment meets
such genemlly accepted international standards as are economically and
technically feasible.

{b) IT in the reasonable opinion of the MoMP the Company i5 not extracting,
removing or dispasing and/or processing the Mineral Substances in the
manner contemplated in the Feasibility Study and/or as required by Applicable
Law then the MoMP may give notice in writing of such deficiency to the
Company. The Company shall withi three (3) months of the receipt of such a
notice:

(i) commence work 1o improve its mining method, weatment and/or
processing facilities to the reasonsble satisfaction of the MoMP
provided that the Company shall in no cvent be obliged to conduct
mining, processing or treatment 4etivities otherwise than as provided in
the Feasibility Study: and

(i) submit 1o the MoMP evidence Justifying its performance.

(e Inthe event that the MoMP remains insatisfied with the extraction, removal,
disposal and/or processing of Mineral Substances after the procedures set forth
above in this Clause 8.5 have been followed it shall have the rght to
commission independent technical studies 1o determine s fair AVETARe ReCOovEry
rate taking into account the hature of the proven reserves and the ore and the
economic and technical feasibility of achieving increased recovery by the
Company. Such studies shall be carried ow by an Independent Expert
appointed by the MaMP and-agreed 10 by the Company (such agreement not
to be unreasonably withheld ai delaved),

(d) [fthe said consultanis find thit the Company's performance is sutisfactory,
then the cost for such studies shall be bome by the Company. 1fitis found that
the Company's performance is satisfuctory, then the cost of such studies shall
he bome by the MoMP.

() IT following the completion of such studies, the Copwn
reasanable period 1o achieve the recovery rute indj sudh studies, the
MoMP shall have the right 1o incresse the oV :
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B.6

9.1

Substances delivered for export shipment or domestic sitle In proportion to the
extent that the recovery of such Miners| Substances by the Company fulls
short of the fair average rate indicated by such studies. The pavinent of such
increased royalty shall not in-any manner absolve the Company from its
abligation 1o carry out the Miriing Activities in a manner consistent with the
Feasibility Study and the other Exploitation Licence Application Documents.

Disputes regarding Royalty Payments

The Parties agree to submit any dispute arising out of or in connection with
calculation of the royalties pavable under this Contract in accordance with procedures
applicable to a Technical Dispute provided for in Clause 33.3 (Technical Dispure
Resalution Procedure). Any additional amount payable to the Government or any
overpayment refundable 1o the Company, as determined by the lndependent Expert,
shall be paid no later than thirty (30) days ofter the written decision of the
Independenmt Expert is delivered to both Parties,  All royalty payments paid in
accordance with any such written decision of the Independenmt Expeért will be
considered final and in full satisfaction of all obligations of the Company: provided,
however. thut a Party may submit any continuing dispute it may have in connection
with such decision to arbitration in accordance with Clause 33.4 (JCSID Arbitration)
o Clause 33.5 (UNCITRAL Arbitration).  Pending resolution of any dispute in
connection with the calculation of royalties as afiresaid. payment of royalties shall be
made into an escrow account on terms and conditions. and pursuant to documentution,
seceptable 1o the MoMP.

CUSTOMS DUTIES
Customs Duties

() Subject to Clause 16.11 (Use of focal goods and services) the € ompany shall
be perinitted 10 import into the State, subject o payment of all applicable
customs duties, levies, tariffs. and similar or related charies as spiecified under
Applicable Law. all the supplies, saods, materials, fuel, machinery, equipment
and consumer goods hecessary 1o properly carry out the Project in its own
name or in the name of contravtors, sub-contractors or other persons aeting on
behalfl of the Company in connection with the developmient of operation of the
Project. In sccordance with the provisions of the Tax Law as in effect on the
Eifective Date, and if such provisions shill not be amended in the future. the
Company shall be entitled to apply for an exemption of impont duty in
Alghanistan in respect of machinery which is ot inore than five (3) vears old
and which is described in detail in documentation submitted 1o the relevant
taxation mithority prior o the commencement of each of the Exploratian
Phase und the Exploitation Phase as may be relevant.

(b)  The Govemment may provide procedures to - expedite the  admission,
clearance. and verification of use by the State's authorised customs, foreign
investment authority, or mining authority representatives. as applicable, of all
imports by the Company.

(¢) The Company. is purchasers and transporters sha
payment of all applicable customs duties, levigs,

N right, subject 1o
gwmilar or related
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charges as specified under Applicable Law as in effect from time 1o time. to
export freely and at any time the quantities of Mineral Substances produced
trom the Mining Arca.

10.  TAXATION

10,1 Taxation - General

{a)

{h)

(c)

(d)

e)

()

The Company shall be subject to all Tax Law in force in the Stute and shall
pay income wx. customs dutics and other Taxes in accordance with the
Minerals Law and other relevant Applicable Law, except where it is subject 1o
any relief from the applications of the provisions of a particular Applicable
Law pursumnt o a validly grisited authority under the Minerals Law or under
any other Applicable Law. The Paries expressly agree that (except as
subsequently elected by the Company in accordance with Applicable Law
relating to the imposition of Tax) upon the grant of the Exploitation Licence
the Company shall qualify for treatment as a Qualified Extractive Industries
Taxpayer under (and as defined In) the Tax Code (and, for the avoidance of
doubt, references in this Contract te the Dae of Commencement of
Commercial Production shall be solely for the purposes of this Contract and
shall not in any way affect the method of determining the commencement of
commercial production for purposes of defermining the permissible deduction
of pre-production costs within the meaning of the Tax Code).

The Company shall prepare its balance sheets and other financial statements
for each of its Financinl Years in accordance with the requirements of Tax
Law and with Applicable Accounting Standards.

As soon as practicable after the annual financial statements of the Company
ure aviilable for each Financial Year, but not later than the first financial
quarter of the following Finmncidl Year, the Company shall sabmit o the
MoMP an investment report using a format consistent with Good Industry
Practice.

Each year's financial smtements shall be accompanied by a certificate of the
chief financial officer of the Company (or, if the Company is incomporated in
Afghanistan, its general director) 1o the effect that during the vear then ended
the Company was in compliance with the requirements of this Contriet and
Tox Law.

Fach year's financial statements shall be accompanied by a listing of all
transactions with Affiliates of the Company reflected in such Gnancial
stitements, identifying the nmount of the transaction, the Affiliale involved,
and the nature of the transsction. The Company shall maintain
contemporaneous documentation of each such transaction with any such
Aftiliate evidencing the pricing of the transaction, including all documentation
required by Tax Law arany regulations fssued thereunder,

Each year's financial statements shall be accompanied by o2
chiel financial officer of the Company (or. if the Cg pany is incdrporated in
Afghanistan, its general director) o the effect that wi i
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services covered by any pricing agreement in effect between Company and
any Affilise of the Company during the relevant period, the Compary's
transter prices during such year were computed in accordance with the
requirements of such pricing agreement and with respect 1o goods or services
sold or provided in & transaction hetween the Company and an A ffiliste of the
Campany which are not covered by such pricing agreement, the prices thereof
imposed during the relevant period were computed in sccordance with Tax
Law,

Withhalding tax obligations

The Company shall comply with all Applicable Law in effect from time to time
requiring the withholding of taxes on payments or disbursements made to any person,
whether or not resident of domiciled in the State including physical persans or entities
related to, or employed by, Company or sny of its-Affiliates.

PAYMENTS

Foreign currency remittance and availability

(4)

{B)

<)

{d)

{e)

Except in the case of generally applicable exchinge contrals imposed on &
non-discriminatory basis during a limited time period of genuine fiscal
emergency. the Government confirms that interest, dividends and all other
payments for goods and services are freely remittable from the State,

The Company has the right o establish, maintain and hold funds in bank
accounts in Afghanis andior Dollars in the State as well as in bank accounts in
foreign cwrency located outside the State; provided, however, that the
Company shall create one or more separate segregated accounts for the
purpeses of faciliuting the psyment and receipt of monies relating to the
Project and shall ensure that such accounts are used for no other purposes
whatsoever (including for the purpuse of receiving revenue generated by the
Company from Mining Activities in Afghanistan [rom sources other than the
Project).

The Company has the might 1o freely repatrinte abroad without any barriers and
fo freely dispose of all proceeds (including by way of dividend or other form
of distribution) received within the State from the sale, exchange or expaort of
Mineral Substunces, and any other payvments. (including loan principal and
interest) 1o be made abroad.

Any obhigation originally stted in Afghanis shall be converted to Dollars at
the Prevailing Market Rate of Exchange.

For purposes of determining compliange by the Compuny of required
payments in Afghanis under Applicable Law (including any Jaw determining
minimum wages), the amount of any pavment by the Company made in
Dollars shall e converted to Afghanis at the Prevailing Market Rate of
ixchange as of the date of payment.

L&
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()

()

(h)

(1)

(k)

The Company shall have the right to remit and receive in Dollars all payments
of dividends, interest, finance charges, principal, management fees and other
puvable iterms orising from. as a result of, or related to the operations of the
Project.

All remittances and receiprs of such payments as referred to in Clause 11.1(1)
shall be free of any (i) penalties In connection with such remittances or
teceipts, (i) any required total or partial surrender, exchange or confiseation
of Dollars received to be remitted, and (iii) any other direct or indirect
restriction on such remittances or receipts.

The Parties acknowledge that the Campany may, subject to the provisions of
the Minerals Law, the Mining Regulations and other Applicable Law:

(i) obtain, hiold, deal with and dishurse funds in such manner, currencies
and places as it. in its absolute discretion, determines:

(i) freely Import into the State (unds necessary to properly carry out the
Project and the conduct of Mining Activities in accordance with
Applicable Law;

(i)  remit foreign currency acoruing o or earned by it ouside the State intw
the State; and

(iv)  remit proceeds (in currency or otherwise) and nepatriate capital (in cash
or dssets) oulside the State.

Any amounts received and expenditure made in Afghanis or in Dollars shall
be converted from Afghanis into Dollars or from Dollars into Afghanis on the
basis of the Prevailing Marker Rate of Exchange,

Any amounts received and expenditure made in currencies ather than Dollars
or Afghanis which are converted into Dollars or Afghanis must be so
converted Into Dollars or Afghanis on the basis of the Prevailing Market Rate
of Exchange,

The Company shall comply with all financial reporting and approval
requirements applicable to companies in Afghanistan.

Pavments and exchange rates

(a)

1b)

Unless atherwise specified in this Contract, payments to the Government may
be made in Dollars or other foreign currency which is freely convertible
directly by the Central Bank for the account of the Government.

The payient of the Company’s direct obligations to the Government for taxes
and dutics shall be in Afghanis, unless the Parties otherwise agrée. However,

the Company shall make payments of sums it collects on behalf of the

Government. including txes withheld from the salarje
cimployees of the Company and any other sums paya
which & portion is required by Applicable Law to b

ages of the
parsans from
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le)

{d)

the Company on hehalf of the Government. in th currency in which such
salarics or wages or such other payments are made.

All af the Company's accaunting tnder this Contract shall be in such currency
o currencies es the Parties may from time to time agree.

The Company shall make all payments 1o be made by it bereunder or
otherwise to the Government without any deduction for Tux or any other

amount, unless such a deduction is required by low. If any such deduction is

required by law 1o be made by the Company (other than any such deduction
which has heen, or is required to be, paid w the State) the amount of the
payment due from the Company shall be increased to an amount which (after
the muking of such deduction) leaves an amount equal to the payment which
would have been due if no such deduction had been required.
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PART 4
REPORTING AND INSPECTION

FINANCIAL RECORDS AND STATEMENTS, REPORTING

Financial records und financial statements

(@)

(b)

(c)

()

The Company is responsible for maintaining accurate accounting records in
gecordance with Good Industry Practice in a currency agreed upon by the
Parties. in order 1o comply with Applicable Law and this Contract und to
support all fiscal returns or any other sccounting reports required by the
MoMP in relstion to the Project.

The Company shall keep physically within the State complete, aceurate and up
to date technical and commuerciul books and records of all Mining Activities in
relation to the Project, including:

(i) details of all revenues and expenditures:

(i) detajls of the production of Mineral Substances and the shipment and
sales thereof;

(i) all maps, geological, geophysical, mining, technical and other data,
records and interpretations;

tivi  Mineral Substances analyses: and

(vi  samples and reports connected with and grising from stich Mining
Activities,

The Compony shall supply and file such technical and commercial
information, reports, returns and statéments at such times and in such form as
may be required by Applicable Law.

All books and records shall be malntained and made available for inspection
by an auditor appointed under and in wecordance with this Contract for the
Ferm af this Contract, or, if longer, the relevant period required by Applicable
Law.

The Company shall maintain all financial, employment, commercial and other
boaks and recards and comply with all gther reporting and filing obligations
under Applicable Law und shall conduct its activities, and shall repor, in
accordance with Applicable Law, regulations bnd directives.

Reporting

(n)

The Company shall deliver 1o the MoMP within ninety (90) days after the end
of each of its Financial Years:

() a balance sheet of the Company, as at the end of g cinl Year,

and
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(h}

(d)

(i) siatements of income, changes in sharcholders' equity and cash flows
of the Company, for siicli year,

setting forth in cach case in comparative form the figures for the previous
Financidl Year, all in ressonable. detail, and certified by the chief financal
olficer of the Company (or. if the Commpany is incorporated in Afghanistan, its
general director), as having been prepared in aceordance with Applicable
Aeccounting Standards consistently applied excepr as otherwise noted.

Such financlal statements shall be accompanied by an opinion thereon of
independent public accountams of recognised intermational standing, whicl
opinion shall state that such financial statements present fuirly, it all material
respects, the financial position of the companies being reported upon and their
result of operations and cash flows and have boen prepared in vonformity with
Applicable Accounting Standards, consistently applied except as otherwise
noted. that the examination of such accounts in connection with such financial
siatements has been made in sccordance with. generally accepted auditing
standards, and that such qudit provides 4 reasonable basis for such opinion in
the circumstances.

Each year's financial sttements shill be accampanied by a listing of all
ransactions with Affiligtes of the Company, or any of its respective
shareholders, whether ar not reflected in such financial statements. identifying
the amount of the transaction, the Affiliate involved, the shareholder of which
such entity is an Affilinte, and the nature of the: transaction, certified by the

chiel financial officer of the Company (or, if the Company s incorporated in

Afghanistan, its general director) ns belng carrect and complete, Transactions
of the same type with the same entity that are individually immaterial may be
aggregated rather than separately listed.  The Company shall maintain
contemporantous documentation of each such ransaction with an Affiliate
evidencing that the pricing of the transaction wis negotiated at arms=length,

It the MoMP determines thar it s necessiry for it to cause an independent
review or audit of the Company's own records or bodaks (or those of any
Alliste outside of Afghanistan which are reflected or contained within any
financial statements delivered pursuanl to this Clause 12.2 and which iv
invalved in the development of aperation of the Project or in any investment
of funds or repatristion of profit or revenue in cannection therewith) the
Company shall cooperate to provide the MoMP with copies: of the
intirmation, books and records nesded to complete the review or audit Any
independent audit of the nature referred to in this Clause 12.2(d) shall be
conducted by independent public accoumams of recodnised imematinnal
standing. If any independent review o audit of the nature referred 1o in this
Clause 12.2(d) is required by the MaMP as & consequence of the qualification
of any audited financial statements. of the Company (other than a "going
concen” qualification) or otherwise as & resuly of any itregularity in such
financial siatements identified by the MoNP then, subject to the following
sentence, the Company shall bear the cost of such independent audit, If the
MoMP deems jt necessary for any part of such audit 1o :
of Afghanistn, the cost of associated travel will be v th MoMP
except to the extent that the Company is unable o pfovide she in [brmution,
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books or records needed to complete the audit in Afghanistan, in which case
the Company shall bear bith the reasonable travel cost of a reasonable number
of auditors selected by the MoMP to travel to the place where such
information, books and records may be obtained and their accommodation
costs for a reasonable amount of time necessary to complete their review.

(€} The Gompany shall promptly upon request provide the MoMP with copies of
all Insurance policies maintained in accordance with this Contract.

(1 Within sixty (60} diyvs of ench third anniversary of the Effective Date, the
Company shall provide the MoMP with a report of an independent
internationally recognised Insurance consultant reasonably acceptable to the
MoMP 1o the effect that the insurance obtnined and maintained by the
Company in relation to the Project complies with the requirements of this
Contract.

(g} The Compuny shall promptly upon request provide the MoMP with copies of
all statements relating to bank accounts maintained by it.

(h}  The Company shall:

(i) provide the MoMP (with a copy to the Ministry of Finance) with
copies of all contracts of the Company with contractors providing
services In relation to the Project together with copies of the licenses
issued o such contractors authorising them 1o conduct Business in
Afghanistan (or, il not registered 1o conduct business in Afghunistan,
with details of the beneficial owners of such contractoss: and

(i) provide the MoMP (with a copy to the Ministry of Finance) with a list
of (i) all entities or persons who have any direet beneficial ownership
inferest. and (i1) all entities or persons who directly or indirectly have
in aggregate ten (10) per cent. or more heneficial ownership interest in
the outstanding share capital of the Company (or, if the shares of the
Company are publicly listed on u stock exchange located in an OECD
countey, a list of such entities of persons owning five per cent (3%) or
maore of the outstanding share capital of the Company).

(it The Company shall, in connection with the occurrence of the Effective Date
deliver 10 the MoMP a copy of it constituent documents {including sy
shurcholders, joint venlure, consottium or similar agreement which the
Company has entered into or to which it is subject). The Company shall from
time 10 time promptly provide the MaMP with copies of any amendment
implemented in connection with anv such Ttem of documentation,

(i) The Company shall provide such oiher reports and information as may be
required under Applicable Law within the time frames specified in uny

relevant Applicable Law.
%ﬁ.b
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12.3 Reporting Periods and Local Language Requirements

@) The Company shall mairitain records, and report to the MoMP, on the basis of
the financial year spécified in Applicable Law (being on the Effective Date a
period of twelve (12) months ending on 21 December): provided, however,
that financial statements delivered pursuant t Clause 12.2(a) (Reporting)

may, in circumstances where the Company is not incorporated in Afghanistan,
be prepared on the basis of its financial year ending on the dute up 1o which its

seCouNts are prepared,

(b) Al records maintained by the Company, and all reports and other information
submitted by the Compiny to MoMP under this Contract, shall be maintained

and submitted i one or more of the fficial languages of the State.

13.  INSPECTION

3.1 MoMP Aceess to Project

The MoMP and its suthorised representatives may enter the Mining Areg and any
other place of business of the Company w inspect its operation at any time as well as
from time to time during regular business: hours, The Company shall render all
ecessary assistance to enable the representatives to inspect echnical and financial
recairds relating to the Company's operation as well as the operational aspects of the
Project and shall give the said representatives such information and access as they
may request. The said representatives shall condutt such inspection at their own risk

and shall avoid interference in the norinal opetations of the Company.

The Company acknowledges the right of the MoMP to issue orders in the mariner
contemplated by Clsuse 16.4(a) (Compliance with instructions Jor MoMT) as a result
ol any observation made by any represemtative of the MoMP during any visit to the

Project.

13.2  Inspection

(1) The MoMP has the right 1o audit the Company’s accounts. books and records
mainined under this Contract and Applicable Law for each calendar vear
within two (2) years from the end of cacli such calendar year. Any such sudit
requesied by, and officially approved by, the MoMP. will (save as set out
below ) be at the Company's sole cost and risk. performed by and through a
technical inspector or an independent professionally qualified auditor.
completed within twelve (12) months of its commencement. and conducted in
a manner which will result in the minimum amount of mconvenience to the
Company.  While the MoMP has ihe right' to request an audit of the
Company's sccounts, if no suffiient cause exists such ds a qualification of the

audit results. then the cost of such audit shall be barne by the MaMP,

(hy  The MoMP's inspéctor o auditar appointed pursuant to Clause 13.2¢a) shall

have the right in connection with such audit, to Visit and ins
normal business hours on any Business Dav, all sites,_p
warchouses and offices of the C ompany directly or i
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wctivities under this Contract and to visit and question personnel associnted
with theose activities in sccardance with Applicable Law.

The MoMP shall, and shall ensure that any inspector or auditor shall, use such
informatian only for the purpose for which it was disclosed and not for any
other purpose and shall keep confidential all information provided 1o it or any
of its agents, advisors, representatives, officers, directors o employees by or
on behalfl of the Company or otherwise obtairied by it or any of jts agents,
advisors, representatives, officers, directors or employees in connection with
the gudit which relates 1o the Company or the business of the Company.
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PART 3
OTHER RIGHTS AND OBLIGATIONS

MUTUAL OBLIGATIONS
Parties’ commitment to protecting human rights

(a)  The Parties each commit themselves to the protection and promation of the
human rights of all individuals affected by the Project, as those rights are
articulated in the United Nations' | 248 Universal Declaration of Human
Rights, the Intemational Covenant on Civil and Political Rights, the
Intemational  Covenant on Economie, Social. and Cultural Rights, and

Applicable Law,

(h)  inall dealings hetweer security departments of the Company and the police,
military, or other security organs of the Government, the Parties cach
undertake to comply witly Applicable Law.

(€} The Company shall ensure that its  operational policies  reflect  the
responsibility to respect hyman rights and that the policies have the objectives
of preventing, mitigating and femediating any potential or sorual negative
human rights impaots from Mining Activity.

(d}  The Company shall recognise and respect the rights, customs and traditions of
local communities:

e} The Company shall remedinte iy negative human rights impacts from its
operitions or relationships as soon as is practicable, including through, as
appropriate: (i) providing adequare compensation or other appropriate remedy
0 uny victim of the negative impact; (1) removing or altering the cause of the
negative impact 50 as to avaid further negative impucts of the same type; (iii)
revising its operationa) policies and manuals to seek 1o prevent a recurrence of
the actions or filires to act leading 1o the violation; and (iv) such other
actions as may he fecessary 1o avoid similar negarive impacts in the futyre,

(n The MoMP und the Company <hall strive to cooperate 1o the maximum extent
possible to ensure the implementation of this Clause 14.1, They shall seek the
cooperation of local cammunities for this purpoge.

Transparency obligations of the Company

The Company. its officers, directors and employees acknowledge und agree that they
are subject fo the anti- bribery and anti-corruption provisions of the Minerals Law and
the relevant provisions of other Applicable Law (collectively, "Anticorruption
Laws"), und shall conduct their aclivities in accordance with their obligations under
the Anticarruption Laws,

Other applicable norms

(@) The Parties acknowledge and agree that this Clayse aihall payments
made by the Company, or any of its contractors, Aubcontractork
directors to agencies or officials of the Governmeyt at g .
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(h)

fch

(d)

information and made public in accord with the EITI Principles and Criteria,
The MoMP shall collect. not less thari annually, and publish reports
concerning Government revenues and othier direct or indirect economic
behefits received by the Government from Mining Activities in accordance
with internationi| best practices hased on the EITI Principles and Criteria,

The MoMP shall be authorised 1w, for the purposes of preparing such reports,
require the Company and all Government or public agencies and public
officers to, not less than annually, submit data, including production, financial
data, and other direct ar indireet econemic benefits received by them and all
amounts paid by them in connection with Mining Activities.

The Companty and the Government shall implement the EITI Principles and
Criteria and. where appropriate, the Company shall contribute to the
Government's implementation of the EITI Principles and Criteria by becaming
& supporting company of the EITT,

The Company and the Government shall each comply with requirements of
the EITI Principles and Criterin with respect 1o all paymems and reporting to
be made by either of them pursuant to this Contrdel. Breach by one Party of
these provisions shall not excuse compliance by the other Pany.

GOVERNMENT ASSURANCES AND OBLIGATIONS

Approvals

The Government undertakes. so far as possible and in accordance with the terms of
this Contract and Applicable Law, 1o expeditiously provide or, 1o the extent within its
powerand capacity, facilitate, all necessary licences, approvals and pssistance for the
development and operation of the Project and as otherwise may be reasonsbly
required by the Company in relation to the rights granted 1o it undér this Contract,

Government guarantees

Subject 1 complianice with the Minerals Law. the Mining Regulations and other
Applicabile Law, the Government guarantees to the Company:

{a)

(h)

()

(d]

(e)

the right 10 organise its assets and its businesses s it deefs fit:

the right 1o employ sub-contractors and to recruit persannel needed 10 carmy
out Mirting Activities, provided that priority shall be given by the Company to
emplaying local persons with equal or beter qualifications:

access 1o raw muterials and water within the Mining Arca, subject to
complianee with Applicable Law:

free movement of personnel of the Company and those of its sub- contractors
within the State in compliance with Appliceble Law: and

subject 1o Clause 16.11 (Use of local goods i A
impart goods and services necessary for Mining -

freedom 1o
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Expropriation

The Mineral Substances extructed or the assets used by the Company in conducting
Mining Activities during the terms of the Exploration Licence and the Exploitation
Licence may not be compulsorily expropriated by the Government except in
circumstances of public necessity. In the case of any such expropriation the
Govenment shall promptly pay fair, adequate and cffective compensation o the
Company in accardance with Applicable Law and any mternational treaties w which

the State is a party.
Non-discriminatory treatment

The Government shall not adopt any provision of Applicable Law that imposes a
material financial burden or material other burden solely on the Company or any of its
AfTillates, whether or not such provision specifically identifies the Company of any of
its Affiliates as the target thereof, provided that this provision shall not apply to any
Applicable Law reasonably intended to protect the safety, health, welfare or security
of the State or citizens thereof, to protect the Environment or any historic or cultural
artefacts or to fulfil the State's international obligations,

Rale of Government in financing

(8)  The Governmem acknowledges the Financing Plan, but is not obliged to
provide any funds or credits, issue puarantees or otherwise become linhle
directly or indireetly for any financing of the Project.

(b)  The Government shall prompuly consider requests {or approvals conceming
the financing contemplated by the Financing Plan and shall not unreasonebly
withhold or delay those dpprovals,

Expatriates

Subject 10 Clauses 6,.9(h) (Exploitation Phase Ohligations) und 16,11 (Use of local
goods and services), the Government shiall issue such permits as may be required to:
allow expatriates employed by the Company freely to enter into; work and reside in
Afghanistan in connection with the operations of the Project, and to depart from
Afghanistan. so long as they conduct themselves in accotdance with Applicable Law.

COMPANY RIGHTS AND OBLIGATIONS
Affiliated Company Transactions

(n) Sales, leuses, licences and other transfers of goods and services between the
Company and its Affilintes shall be at an arm’s-length fee basis negotiated
between the parties in substantial accordance with the substantive principles
and pildelines <et forth in the Transfer Pricing Guidelines for Multinational
Enterprises and Tox Administeations publishied by the OECD in 2010 (referred
0Bt www.oecd.orgietp/ip/guidelines) or subsequent substantive guidelines
having u similar purpose and agreed 10 by the Partics.

(hy  Anhy discounts or commissions allowed in trunsagfions berwee the Company
and its Affiliates shall be no greater than the thén currgnt mgsket rite so that
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such discounts or commissions will not reduce the net proceeds below those
which it would have received if the parties had not been Affiliates. Lipon
request of the MoMP, the Company shall provide 1o the MoMP documeritation
af the prices, discounts and commissions, and a copy of all contracts and other
relevant documentation related to transactions with Affiliates,

() The Company shall sell the Mineral Substances in accordance with generally
aceepted international business practices, at commercinlly reasonable prices,
and on commerciully reasonable terins compatible with world market
conditions in the cireumstances then prevailing.

(d)  Without prejudice to the reporting and other requirements of this Contract. the
Compiny may market and export without further reference 1o the MoMP all
Mineral Substances and shall have sole control and management of sale of
such Mineral Substances, including the forward selling of such Mineral
Substances, and shall assume all risks therefore, provided that the Company
sells its products on arms’ length terms,

Security/Afghan Puhlic Protection Force

The Company undeérstands and agrees that it shall conduct (at its own expense) a
secunty assessment of the Mining Area and. in consultation with Government.
prepare a security plan to proteat Company employees and maliitain security within
the Mining Area for the duration of the Project. The C ompany shall implement the
secutity plan at its own cost including, without limitation. by entering into a contract
with the Afghan Public Protection Force for the provision of security ingccordance
with that plan. The Company shall bear the cost of the services provided by the
Alghan Public Protection Force.

Development Oblieations

{a)  The Company shall exercise its rights and obligations under this Contenct
according to the terms hereof and cunsistent with Good Indusiry Practice and
Applicable Law,

(b)  The Company shall construct and provide the required facilities and develop
the Project with due diligence, efficiency and economy in accordance with the
Proposal and the Exploitation Licence Application Documents.

(c) The Company shall use commercially reasonable efforts 1w optimise the
recovery of Mineral Substances and to produce and market Mineral
Substances removed from the Mining Area st rtes contemplated by the
Feasibility Stucly.  All Mining Activity shalll be conducted consistent with
Good Industry Practice, Applicable Law and the Exploitation Licence
Application Documents,

(d)  The Company may not make any material changes o operations detniled in
any Exploitation Licence Application Document unless | 1 submits those
changes 1o the MoMP for comment and appro {
procedure set forth in Clauses 6.8(a) and 6.8




Licence) in connection with the initial approval of such Exploitation Licence
Application Document.

16.4  Complinnce with instructions from the MoMP

16.5

16,6

(&)

(B)

The Company shall comply with the measures which are ordered by fhe
MoMP (including the cessation of activity) with a view 1o preventing or
removing the causes of any danger which Mining Activities inflict o the
public health, safety of work. protection of water resources and piblic utility
infrastructure.

If the Company does not comply with such requirements and take urgent
corrective action, the corrections shall be made and implemented by the
relevant Government authorities without consultation with the Company, and
any expense incurred by the relevant Government authority shall be borme by
the Company.

Labour Standards

{a)

(b}

(c)

The Company shall adhere to provisions of Applicable Law on Eibour.,

The Company, its Affilintes, contractors and subcontractors shall observe
guidance provided by Good Industry Practice. as well as internationaily
recognised labour standards in relation o il Internationn) Labour
Organisation agreements to which the State is a Party, and shall respect as
provided therein the right of its employees to organise,

The Company shall not utilise forced labour. nor shall the Company utilise
child labour, as outlined in the International Finance Corporation  Policy
Ststement on Forced Labor and Hartfil Child Labor of March 1998, The
Company <hall ensure that its Affiliates, contractors and subcontractors shall
conform to the standards, set forth in the immediately preceding sentence.

Health and Safety

fa)

(h)

[c)

(d)

The Company shall observe Good [ndustry Practice for the protection of the
gencril health and safety of its employees and of all other persons contracted
by the Company having legn) sccess 1o the Mining Area.

The Company shall install and utilise such recognised modern safety devices
and observe such recognised modern safety precautions as are provided and
observed under Good Industry Practice, The Company shall maintain in a safe
and sound condition for the duration of this: Contract nll infrastructure and
eqitipment constructed or acquired in connection with the Project and required
for engoing aperations.

The Company shall prepare and publish a health and safety plan and make
each of its employees, and all peaple present at the Project, awate of the same,

The Company shall ensure that all explosives usegTn conniechon with the
Project are stored, maintmined and used in acgbrdance with Jihe Mining
Regulations and other Applicable Law,
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16.10

(e} The Company shall traln its employees in accordarice Wwith generally accepted

health and safety procedures and practices,
Expatriare Staffing

The Company shall, subject 1o the other provisions of this Contruct (including Clauses
0.9(0) (Exploitation Phase Obligations) and 16,11 (Use of local goods and services)),
be entitled to employ expatriates in accordance with Applicable Law for the efficient

conduct of the operations of the Project in Afehanistan,
Accuracy of Information

The Company shall ensure that all factual information hereafier fumnished by or on
behalf of the Company in writing 10 the MoMP for the purposes of or in contection
with this Contract will be true and aceurate in a1l material respects on the date as of
which such informarion is dated or certified and such information shall not he
incomplete by omitting o state any material fact known 1o the Company or any of its
Affiliates necessary tw make sueh information not misleading in any material FEspect.

Proposal Commitments

Without prejudice 1o the other undertakings of the Company contained in this
Conrrsct the Company shyl] implement the specific undertakings contained in the
Proposal and  referred 1o and described in Schedule 4 (Specifie Proposal
Commitments), '

Security for Performance

(#) By way of security for the performance of it obligations under this Contract
the Company sill drrange for the issue of successive on demand performarnce
bonds in respect of each of the Exploration Phase and the Exploitation Phase
s set out in this Cluuse, In the case of the Exploration Phase such bonds shall
be substantially in the form of Part | of Schedule 3 (Performance Bond)and in
the case of the Exploitation Phase such bonds shall be substantially in the forin
of Part 2 of Schedule 3 (Performance Bond) {or, in each sich case, in u
reasonably similar form acceptable (o the MoMP). Each band shall be issued
by & bank or finmycial institution subject 1o the jurisdiction of. and regulated
by. the Government (including the Central Bank, where applicable) and
aeceptuble to the MoMP.and the Centrnl Bank. The bonds fisr the Exploration
Phase shall initially be in place for a period of three (3) yedrs, The bonds for
the Exploitation Phase shall initially be in place for a period equivalent 1o (e
term of the initial Exploitation Licence, unless a lesser period s otherwise
agreed ‘between the Parfies: In the event thar the Exploration Phase shail
extend beyond such initial pertid the Company shall ensure that bonds
camplying with the provisions of thic Clause 16,10 are in place for perinds of
not less than three (3) years. [n the event that the Exploitation Pliase shall
exterid beyond such initial period the Company shall ensiire that bonds
complying with the provisions of this Clause 1610 are i pliace and in full
force and effect at all times during the term of a4 Exploitation
Licence, uifless a lesser period is otherwise agreed Between the Phries.
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(b}

(d}

(c)

(3

The bonds issued in respect of each of the Exploration Phase and Exploitation
Phase shall be issued for consecutive periods of twelve (12) months. The
Company shall ensure that the initial bond in respect of the Exploration Phase
is received by the MoMP no later than the earlier of (i) one hundred and
twenty (120) days after the Effective Date: and (1) thirty (30) Business Days
rior to the stant of the Exploration Phase, Notwithstanding the sbove, this
nd shall remain in place from its dae of issue until completion of the first
twelve (12) months of the Exploration Phase, The Company shall ensure that
the initial bond in respect of the Exploitation Phase is received by the MoMP
no later than thirty (30) Business Days prior to the start of the Exploitation
Phase, Each subsequent bond shall be issued prior to, or contemporanepusly
with; the expiry date of the prior bond.

In the case of cach bond issued during the Exploration Phase the maximum
amaunt capable of heing demanded thereunder shall be equivalent to thirty
percent (30%) of the relevant amount as defined below in respect of the twelve
(12) month period to which such bond relates,

I the case of ach bond issued during the Exploitation Phase the maximum
amount capable of being demanded thereunder shall be: (i) five million 1.8,
($5,000,000) for the first three consecutive annual bonds: and (i) nie million
LLS.$ ($9,000,000) for each subsequent annual bond.

In connection with each bond issued during the Exploration Phase, without
duplication:

(i) if the actual value of expenditure in respect of Explomtion aetivity
during the relevant twelve (12) month period is less than the relevant
amount {os deseribed below) then (unless the Commission shall agree
to such deficit being added to the scheduled valug of Exploration
activity for the following twelve (12) month period) an amount equal
o thirty percent (30%) of such deficit shall be capable of being drawn
under the bond; and

(i) if the acal value of eligible expenditure (as described below) in
respect of Exploration activity during the relevant twelve (12) manth
period is less than 80% of the releyant amount (as described below)
then (unless the Commission shall igree Lo such deficit being added 1o
the scheduled value of Exploration activity for the fol lowing twelve
(12) month period) dn amoum equal o thirty percent (30%) of such
defigit shall be capable of being drawn under the bond: snd

iy ifthe Company fails o comply with its obligations as set out in Clause
S (Compam's obligations prior 1o conduciing Exploraiion activiftes)
and MoMP terminates this Contragt under Clause 25 then on amount
equal 10 100% of the value of the initial band in respect of the
Exploration Phase shall be cpable of being drawn under the bond..

In the event that the value of eligible expenditure is in excess of 80% of the
relevant amount (as described below) in respect of Expforation ivity during
any twelve (12) month period then. for the pu o of calculnting the amount
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of the bond for the succeeding twelve (12) month period. such excess shall be
deducted from the value of Exploration activities for such succeeding period,

(8} For the purposes of determining what is the televant amount for the above
provisions it shall be: (i) the amounts set oyt in paragraph 1.1 of Schedule 4
for the first three (3) years of the Exploration Phase; and (i) the amounts as
may be agreed as the minimum Exploration expenditure in any subsequent
years.

(hy For the purposes of determining what Je cligible expenditure for the above
provisions, such expenditure shal] be expenditure in respect of Exploration
activity other than administration costs. Administrative casts do not include
the direct costs of office based technical staft and their associated equipment
and consumables in providing planning, management and analysis in
connection with the development of the Project.

(i) Far-the avoidance of douby the bonds referred to in this Clause 16,10 (Securiry
Jor Performance) are 1o he Issued in respect of this Contract rather than in
respect of each individual Licence.

The Company shall, and shall require that jts contractors and subcontrmctors. give
preference to (i) qualified Alghian construction enterprises, (1) constrietion malerials
and equipment that (%) are no more than 135 per cent more expensive than comparithle
COoNSruCtion materials e equipment that are available autside Alfghonistan, and {¥)
Mmeet requirements with respect 1o specification and quality stich that the Project may
be operated and developed in accordance with Good Industry Practice, (i) skills
available in Afehanistan which meet requirements with respect to quality such that the
Praject thay be operated and developed in sccordance with the Geod Industry
Practice, (iv) Afghan sub-contractors for road construction and transportation, (v)
Afghan household equipment, firniture and food, and (vi) goods and services
available or provided in Alghanistan other than these specific goods, services und
other ftems referred 1o in the preceding provisions of this paragraph, Notwithstanding
the foregoing, the Company shall, and shall require tHat its contractors and
subcontractors: (1) give preference 10 Afghan nationals in all types of mining
emplayment for which they are qualified: (i) shall employ only Afghan nntionals 4s
skilled, unskilled and voeational labour in jis Mineral Activities (as that term is
defined in the Minerals Law) in Sccordance with the Minerals Law (including without
limitation Article 111 of tlie Minerals Law) and in aicordance with its commitmients
Set out in ' Schédule 4: and (i) in its recruitment of experts, give priority 1o Afghan
nticnals having similar degree, skill and profession over foreign citizens,

Processing and Beneficiation of Mineral Substances

The Company shall uge (where feasible) processing and  beneficiation facilities
located in the Swte for the processing and beneficiation of Miner] Substances
extricted from the Mining Arey (includimg through the sale of such Mineral
Substances 1o entities owning beneficiation or processing faciides in the St iy
cifcumstances where such Mineral Substances will be nee essed and“peneficiated in
such facilities). The Company shall not be entitled 1
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Mineral Substances outside the State or sell such Mineral Substances to a third party
in circumstances where i would be in breach of the preceding provisions of this
paragtaph,

INFRASTRUCTURE
Development of Infrastructure

The Company shall plan and develop the infrastructure required for the development
of the Project including the infrastructure for electrical CHEERY, Process water, potmble
walter, communications, roads and transportion, raitways facilities, ports, airstrips
and related focilities. Without limitinig the generality of the foregoing the Company
shall:

(a) during the Exploration Phase (i) build and improve roads from Muozar-e-Sharif
to the Praject and access roads within the Project, (if) create no less than five
wells to provide clean drinking water to local populations, (i) build and
operate a medical clinic for the local population and Project staff and (iv)
build and operate a sehoal for the local population; and

(b)  during the Exploitation Phase (1) further impriove and create roads 1o and
within the Project site, (ii) provide electrification without cost for villagers
surrounding the processing plant and (iif) provide nccess to s small airsirip.

All such infrastructure shall be planned. developed. constructed and operated in a
manner which is consistent with the Proposal and the Feasibility Study and the other
Exploitation Licence Application Documents and which will cnsure the optimal
development and operntion of the Project and production of Mineral Substances in a
manner which Is consistent with the Proposal and the Feasibility Study and the other
Exploitation Licence Application Documents.

The Campany shall construct such structures or zones for the protection of buildings,
waler sources und other facilities as may be ordered by the MoMP pursuant to the
Minerals Law, Mining Regulations and other Applicable Law.

Access to Infrastructure

To the extent commercially feasible, the Company shall endeavour to plan and
develop all forms of infrastructure (including the infrastructure for elecirical energy,
process water, potuble water, communications, and roads and transportation) in ways
that facilitates its shared use by others and Its contributian to the sustainable social
and economic development of the anea in which it Is located. The Company shall alse
endeavour o' enstire that individuals from local communities are sble to aceess Project
infrastruciure and services (other than infrastruciure within thie Mining Area directly
and exclusively used for the sole purpose of Exploration or Exploitation) withowm
payment of any cost provided that such access does not materinlly impact the
development or Gperation of the Project or the costs of operation of the Company In
connection with the Project and cannot reasonbly be expected to posc a security risk
0 the Company or any of ils contractons of siib-contracters<g connection with the
Project. The Govertimient will not under Applicable v any public or priv
road giving access to the Mining Area without firs written consent ¢
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the Company, except when such closure is temporarily unavoidable as a result of
emergency conditions threatening public safety.

OBLIGATIONS OF CONTRACTORS AND SUBCONTRACTORS
Applicability of obligations to contractors and their subcontractors

(@) Any sgreement berween the Company and contractors of bietivesn contractors
and subcontraciors shull contain appropriate ferms by which the contractor or
subcontractor shall acknowledge, and where appropriate agree to be bound by,
the tetms of this Contragt 1o the extent applicable to the activities undertaken
by the contraotor and its subcontructors,

(b The Company shall ensure that its supervision and mansgement of its
contractors and their subcontractors is sufficient to inform it of whenever the
practices of its contractors or their subcontractors may place them, or the
Company. at risk of violating this Contract,

(€} Nothing in this Contact shall exempt the Company from any and all
obligations under this Contract despite the delegation of such obligations to &
contractor or ity subcontractors.

(d) The Campany shall require its contractors and its subcontraciors to obtain and
maintain such insurance coverage as an operator in the position of the
Company would require as a matter of Good Industry Practice, The failure bf
any cantractor or subcontractor to obtain and maintain such insurange
coverage shall not excuse the Company from any lisbilities it may hiave under
this Conteact or from any fillure to carry insurance required hy this Contracu
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PART 6
ENVIRONMENTAL AND SOCIAL OBLIGATIONS

ENVIRONMENTAL AND  S0CIAL o LIGATIONS;  CLOSURE
OBLIGATIONS

General

(a)

(b)

(€)

{d)

(¢}

All Mining Activities undertaken pursyant (o the Licences shall be conducted
incompliance with international best practice standards for Enviranmental and
Social protection, ncluding the Apreed Environmental and Soclal Standards.

The Momp, acting in covrdination with the National Enviranmental
Protection  Agency of Afghanistan, may periodically adopt of revise
substanitive Environmental or Social protection standurds established in the
Minerals [ aw, Mining Regulations, Environmental Law and/or any other

Applicable Law. For the avoidance of doubt the Company shall comply with

such revised standards,

and local laws, including laws relating 1o protection of water quality, air
quality. quality of land, the preservation of living natura resources, the
protection of biodiversity, the disposal of huzardous and nos-lazirdous wastes
and the establishmeny ang maintenance of financial assurance in connection
with  the rehabifitation, Management and  remediation of ndverse

Environmenta| Impact.

Consistent with the basic policy of the MoMP 1 assure the availability,
sustainability and equitable distribution of the State's natural resources, the
Company shall manage its Mining Activitiss |

soially, culturally and Envimnmcnwlr_y and Socially responsible munner in
order 10 promote the general welfare of the Stage and its sustainable
development objectives and responsibilities in the manner provided for in any
Environmental Law o Social Law.

The Company shyll at all times fiaise with the Nationa| Environmenta)
Protection Ageney in connection with Environmental and Social matters
relatin fect i

Closure obligations

(@l

(b)

The Company shall submit an updated Closure Plan on 4 periodic busis with g
Irequency of at least five {3 ) years,

later thian twelve (12) ‘months before the pl:inncd :
Production.  Afier review and comment by the A
modification), the Company shall deliver the fing
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(€)

(d)

(el

which is responsive to any required modifications to the MoMP by the
planned end of Commercial Productian, The final Closure Plan may be
amended by agreement between the Parties, during the performance of closure
activities, at the request of the Company or the MoMP, subject to any approval
required by Applicable Law.

After cessation of Commercial Production, the Company shall contlriye o
perform the required Environmental management of the Mining Arca as set
forth in the Environmental Management Plan and the final Closure Plan.

After cessation of Commercial Production, the Company shall provide 1o the
MaoMP every one hundred and eighty (180) days (or such alternative period as
may be agreed by the Parties from fime to-time) a report detailing Progress in
the Itmplementation of the final Closure Plun.

Upan completion of the final Closure Plan, the MoMP shall inspect the
Mining Area and provide the Company with notice as 1o whether the
Company has campleted closure in accordance with the final Closure Plan,

Gaarantee for closure expenses

The Company shall within ninety (90) davs of the grant of an Exploitation Ligence,
provide a mine closure guarantee (the "Closure Guarantee”) to the MoMP. The
purpase of the Closure Guanintee is 1o ensure the completion of the Closure Plan,

(@]

(h)

The Closure Guarantee shall he man amount caleulated to be necessary to
implement the Closure Plan <hoyld the Company fail to implement the
Closure Plan during the five (3) year period covered by the then current
Closure Plan, The amount of the Closure Guarantee shall be updated any time
the Closure Plian is updated, or any updste of the Closure Plan under Clause
9.2 (Closwre Plan and closure obligations), so that it continues 1o he
sufficient to ensure that gl steps in the Closure Plan can be completed in a
satisfactory manner should the Company fail o implement the C losure Plan.
The amount of the Closure Guarantee will vary depending on the stage, size,
and other circumstances of the Mining Activities, but in any case must be
sufficient to cover all of thie following potential classes of costs including:

(i) costs to rehabilitate areas disturbed by Mitiing Activities and offsite
Environmental and Social impaets of the Mining Activities: and

(it costs of implementing 41| mitigation and rehabilitation requirements
and commitrients.

The Closure Gusrantes shall consist of financial assumnce in the form
required by Applicable Law snd may be in one of the following forms ar the
election of the Company:

(1) atrust fund in o format approved by the MoMP;
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(<)

(d)

(e}

(i} an irrevocuble letter of credit or financial suarintee from & hank
subject to the Jurisdiction of. and regulited by, the Govertient and
acceptable to the MoMp:

(i) insurmnee in 4 format. in & amount, and issued by g entity, approved
by the MoMP: or

(iv) a performance bond iy a format. in an amount and from an entity,
approved by the MoMPp:

The Closure Guarantee shall be consistent with the requirements of (e
Minerals Law and the Mining Regulations.

During the life of the Praject, if there is any substantive change in he Mining
Activities, or there |s any other event thag means thar the amount of the
Closure Guarantee (a8 determined by the MoMP) is no longer an accure
estimate of the amount necessary to implement the Closure Plan should the
Company fail to implement iL. the amount of the Closure Guarantee shall be
recalenlisted, and increased or deereased dccordingly, and qny additiong|

The MoMP shall return the Closure Guaraniee W the Company withis thirty
(30) Business Days following verification by the MoMP that the Company has
fulfilled all the obligations of the fingl ¢ Ipsure Plan. The MoMP is permited
T Inspeey the Mining Area 1o confirm the obligations in the Closure Plan have

been fulfilled,

Reporting requirements

fa)

(h]

The Company shall repot o the MoMp and the relevang administrative and
Judicial authorities any seriols, or fagal accident that oecurs as well as any
miminent hazard tha arises in connection with its Mining Acti vities,

The Company shall imrm:diaml'}f inform the MoMP and the Department for
Archacological and Culpyral Heritage of the Ministry of Information, Culture
and Tourism, upon discovery of the signs: of uivhaeological, hisworiea| ar
cultural relics or jtems if the Mining Activities of the Company reves| the
eXistence thereof ang the Company mus comply with the provisions of Aricle
109 of the Mingrals Law. Fossils, rre minerals and any items contained in the
Archacological and Cultural Heritage  [ist shiall also  he regirded | g5
srchacological, historicy] or cultural relics. '

Post-closure maonitoring

take place for a period after the _céssalinﬁ of Com
which shall be agreed in the Cloyure Plan,
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RIGHTS OF CIT. IZENS OF THE STATE
Compuny gricvance mechanism

{(a) The Company shall. at its own expense, promptly respond 1o communities’
concems related w the Project in accordance with IFC Performance Standards
as the same are in effisct from time 1o time,

(b)  Where not established under o Community Development Agreement, the
Company shall establish o grievance mechanism 1o receive and facilitate
resolution of the affected communities’ concerns and grievances shout the
Company's Environmental and Social petformance in relation 1o the Project.
The grievance mechanism should be proportionate to the risks and adverse
impacts of the Project. The gricvance mechanism should be established in
Consultation with the communities who are anticipated 1o use i, through an
understatidable and lransparent process that je culturally appropriate and
readily accessible to all segments of the affected communities, at no cost to the
affected communities and without retribution.  The mechanism should not
impede access 1o judicial or administrative remedies, The Company shall
inform the affected communities about the mechanism in the course of jts
community engagement process,

Forum for claims and disputes invalving natural citizens of the State

A natural citizen of the State who has.a claim or dispute regurding the Project may
submit such claim or dispute for resolution under Applicable Law,

Compensation

(n}  The Company is liable to Py compensation for damages caused by its Minerul
Activities (as defined in the Minerals Law) to s third party in accordance with
Applicable Law,

(b)  If the MaMP determines that the Company has violated any provision of any
Applicable Law ( including the Minerals Law or the Mining Regulations) the
Company may be liable to pay fines in accordance with the relevant
Applicable Luw.

€l Ifthe Company breaches or fails o comply with the terms and conditions of
any Licenge or tails 1o implement any written instruction received from the
MoMP then it shall be subject to a fine in secordance with the relevani
Applicable Law,

(d)  If the Company hreaches or Tails to comply with the terms and conditions of
its approved Environment Management Plan then it shal] be lighle to pay a
fine in accorduice with the Mining Regulations,
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LOCAL COMMUNITY DEVELOPMENT
Community Developmeng Agreement
Within thirty (30) days after the Effective Date. the Company shal| enter into

Consultation apgd negotiations with the objective of concluding one or more
communiy developmen agrecments as describod in this Clause 2 1 or agreemenys
with communities impacted by the Project, 19 Promote sustainahle development angd
enhance the penera) wellhre and quality of life of inhabitants, as well g 10 recognise
and respect the rights, customs, traditions and religion of the affecied persons (each, a
"Cummun!ty DPevelopment Agreement"), |t g (e ohjective of each of the Parties
that the Mining Activities shall be carried oyt I & manner that s consistent with the
continuing economic upd social viability of centres of Population that have farmed
and which fay form as o resuft of suth operations during the term of this Contrac.
Upon request of the MoMP at any time the Company shall consult with the Monp
and With each affected commuynity mutually to establish plans and programmes for the
implementation of this objective and thereafter the Company shall Caoperate with the
MoMP with regards 10 s effor conceming thi realisation of syeh plans and

ligising with other relevant agencies ang minisiries of the Syage in connection with the
Company's Consultation wiry communities  impacted hy the Projecr. Each
Commumity Deévelopment Agreement shall pe subject to Applicable Liw ang shall;

@) addréss both how local communities can take advaninge of (he development
“Pportunities preseniag by the. Project, and how. the Project's adverse iinpacts
citn be mitigated:

) serve as the agreement (hat specifies how phe Company's ebligation 1o spend
funds for Jocg) developtivent shall be met;

(el address Iimw'mumcnml. Social. ang cconamic conditions during m ining and
atter mine closure, and the eventiial transition from a mining cconomy 1o 3

(d) include o detalled Eavironmental nnd Socia) Impuact Assessment or Sereening
Report and gy Environmenga) ind Soclg) Munagement Plan for the different
phases of the mining operations. ;

IThe Company shalj comply with the (erms and conditions of cich Community
Development Agreement which it enters into.

Rnhtinnship of this Contract to Cummuniry Development Agreements

Where an Inconsistency aecurs Between & provision i any Community Developmeny
Agreement ing fye ferms or conditions of this Contragy, the provision of stch
Comminiry Developmeni Agreement shy] Prevail unless this Cop ifically

states that the provision i this Contract shal) prevail.
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Local business development plan

The Company agrees to cooperate with the MoMP in carrying out the Ciovernment's
responsibilities by developing o local husiness development progtamme 1o promote
economic development and growth in the area of communities impacted by the
Project. Any <uch programme shall be modified from time to time 1o fit the existing
circumstances related to the particular operating phase (development, construction
and operation) in the life of the Project. The objective of this programme is to
increase the involvement of logal suppliers and business with the development of the
Project.

Community Health

The Company agrees 10 cobperate with the MoMP in carrying out the Government's
responsibilities o provide subsidised medical treatment, care and attention at
ucceptable standards to all inhsbitants of the Communities affected by the Project
consistent with the national health policy of the Government as setout in Applicable
Law or otherwise and 10 myintain an adequate and properly staffed dispensary or
hospital headed by 5 resident meidical doctor, During the Term, the Company shall
maintain and operate or cause 1o be operated, health facilities to ensure the avallability
in the Mining Area of medical treatment, care and attention in actordince with
Applicable Law, and such other improved standards as muay be agreed between the
Parties. Such treatment, care and attention shall be free of charge for the Company's
emplovees and their resident spouses and dependents, Government officials and/or
emplovess assigned o and regularly emploved in the Mining Area in an official
capacity, and resident in of adjacent to the Mining Area, and their resident spouses
and dependants, shall, during the time of such assignment, employment and residence,
alsoy B entitled (o receive medical care on the same basis as Compuny employees.
The Company shall further provide reasonable agcess to such hiealth facilities 1o
members of local commiunities for ambulatory or emergency ciire,

Scope of Community

In this Clause 21 references to a community being impacted by the Project shall, in
the case of 3 group of persons forming part of a larger community some of which is
impacted by the Project and some of which is not, be limited to thai portion of the
turger comimunity which i impacted by the Project.

EMPLOYMENT AND TRAINING OF LOCAL CITIZENS
Minimum employment levels

In selecting employees 1o vy out the Mining Activities under this Contract the
Company shull give preference 1o qualified and competent exccutives, officers,
engineers, consultants, technicians and skilled and semi-skilled labour who are
citizens of the Swufe (and iy doing 50 shall give preference 1o m rs of lpeal
communities in priotity to other citizens of the Siare),
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(V]

(b} The Company shall instal) and utilise such recognised

Investment in skills of local work force

The Company  shall develop and implement an annual fraining plan with the
objectives of

&) organising taining of s employees to Upgrade employees' skills and
providing further practical experience:

(b)  rriiining emplovees in line with the Company’s short and mid-term human
resouree plans; and

(€)  upgrading sefected employees' qualifications by enrolling them in studies
inside or outside the State on 1 contractual basls 1o further upgrade their
professional qualifications.

Labour training and capacity enhancement

Management training and capacity enhancement

The Company shal develop and implement training for the personnel who iire citizens
o the State in the State and iy other countries, If necessary, in order to qualify them
for technical. administritive and managerial positions, with the oltjectives to;

(a) establish and operdte a vocationa) and training institute to provide vocational,
technical and advanced IFEling programmes in the community;

(b} furnish on-the-job counterpant training. not only in the State bt to the exient
reasonably feasible in the offices of the Company located outside the State, in
arder that the beneficiarics may receive training in the oversenps aspeets of the
Company's shipping. matketing and accounting functions;

{c) provide scholarships fior inhahitants of affected comimunitics to pursue studies,
including advanced studies in the State or abroad: and

(d)  enhance such training and educational Opportunities as already exist in (e
vicinity of the local community,

Health & sufety
(&) I'he ('ampany shall observe Good Industry Priictice for the protection of the

general health and safety of its emplovees and of all ather persons contracted
by the Company having legal access o the Mining Area.

and observe such recognised modern safety precauti
ubserved under Good industry Practice. The Compand’
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(c)

(d)

{e)

and sound condition for the duration of this Contract all infrastricture and
equipment constructed or acquired in connection with the Project and required
for angoing aperations.

The Company shall train its employees in actordance with generally accepted
health and safety procedures and practices,

modern health procedures and precautions in sccordance with aceepled
intemational medical standards. Any housing supplied by the Company shall

be built to a standard tha provides a suitable living enviranment adequate for
health and wel] being, and which meet applicable sanitation standards.

The Company shall make a health and safety plan in relation Lo its uetivities

and it shall be made known 10 the employees and other individuals who enter
the Mining Area afier it js approved by the MoMP.
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PART 7
REPRESENTATIONS AND WARRANTIES

REPRESENTATIONS AND WARRANTIES
Representations and Warranties of the Company

The Company fepresents and warrants to the MoMp s follows:

(a)

(b)

(€

(d)

[e)

N

The Company is a corporation duly organised, validly: existing and iy good
standing under the laws of the lurisdiction of its formation, and has the
torporate power and authority to execute, delivet and perform jts ohligations
under this Contract,

This Contract has been duly authorised by gl necessary Corporate action on
the part of the Company, and this Contraci constitutes a legal, valid and
binding oblipation of the Company enforceable against the Company in
accordance with jts terms. eXCepL as such enforceability may be limited by
applicable bankruprcy, insulvency, redrganisation, moratorium or other similar
laws affecting the ettforcenient of creditors' rights generally.

The documents submitred by the Company during the Tender Process, as a1
the date of their submissian, contaitied complete and carrect [iste or tables
setting forth:

(i) the Company’s shareholders:

(i) the Company’s and each sharcholder's Affilintes showing forth, in each
case, its relationship 1o the Company or the shareholder and the
Jurisdiction in which it Is organised:

ti)  the directors and senjor officers of the Company. euch shareholder of
the Company, and each PErsin or group deemed 1o Control the

(V) each person that is the ultimate beneficial owner of five percent (5%)
ar more of (x) the vating rights ordinarily empowered to control thie
mangeement of the Company or (v) the rights to share in the profits of
the Company, and the chuin through which such rights are exercised.

The information contained in Schedule 3 accurntely reflects the direct and
indirect shareholders ang beneficial owners of the Company.

Ie share register o C ENTAR Limited duted 29 March 2018 (annexed o tiiis
Contract) is complete and worrect amd jdentifies the shareholders of CENTAR
Limited 1s at the Effective Date.

The execution, delivery and performance by the Company of this Contract will
not (i) contraverie, result in any breach of, or constitute 3 default under any
agreement or instrument 1o which the Company is a pant Mich i
any of its properties are bound or affected. (ii) conflig
breach of any of the terims, conditions or provisions g
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(g

(h)

(i)

()

k)
(1)

{m)

(n)

(0)

dearee, or ruling of any court, arbitrator or goverrimental authority applicable

to the Compiny or (iii) violate any provision of any statute or other rule or
regulation of any governmental authority applicable 1o the Company.

There are no actions, suits, investigations or proceedings pending or, to the
knowledge of the Company, threstened. against or affecting the Company or
any property of the Company in any court or before any arbitrator of any kind
or betore or by any governmental authority that:

(il <all into question the right of the Company 1o enter Tnto and perform
its obligations under this Contract: or

L]

(i) would, if resolved against the Carmpany, materially adversely affect jts
ability to perform its obligations under this Contract.

Neither the Company nor any Affiliste of the Compuny has been determined
under any ordet, judgment.. decree or ruling of any court, arbitrator or
governmental authority to be in material violation of (i} any Applicable Law,
ordinance, rule or regulation relating to the pretection of the Environment ar
(i) amy agreement pursuant to which it is entitled to extract Mineral
Substances under the laws of any jurisdiction.

The Company has the experience, finance, expertise, technical know=how and
Systems required for the conduct of the activities contemplated by this
Contract.

None of the Company. any Affiliate of the Company or any person acting on
behalf of the Company or any Affiliste of the Company has made or promised
to make any payment or wansfer of anything of value, directly or indirectly, to
of for the benefit of a State Official Or & State Official's family member ar (o
un intermediary for payment to or for the berefit of a State Official or 4 State
Ofticial's family member in connection With this Contract or the transactions
contemplated herehy.

The Company is eligible to hold the Licences under Applicabile Law,

Any fuctual information provided by, or on hekalf of, the Company in
connection with this Contract was true and aceurate in all material respects as
at the date it was provided or as st the date (iT'any) at which it is stated.

No information Has been given or withheld that results in any information
provided by or on behulf of the Company in connection with this Conteuct
being untrue or misteading in any material respect.

Neither the Company  not any of its respective agents, contractors,

subcontractors or emiployees or any of them or anyvone acting on their behalf
has offered, given or agreed to give to any person employed by or on behalf of
any public body, any improper or dishionest gift. commission or consideration,

No improper or dishanest commission has heen paid or agr
the Company or ot its behali and, to the best of the Comad



belief, by any of its respective employees, agents,  contractors  or
subcontractors in connection with this Contract.

(p} None of the Company, any Affiliate of the Company or any person acting on
behalf of the Company ar any Affiliste of the Company has committed. and no
person to the Campany's knowledige has committed. any of the following:

(i) the payment. transfer, offering. giving, receiving or soliciting of any
improper advantage {whether direetly or Indirectly) to influence the
action of any person holding & pUblic office or function or o director or
official of o public intemational organisation (or any intermediary) in
connection with this Contract or the implementation of the Project
(including any procurement process or in the execution of any contract
in connection with this Contract); or

(i}  anv act that impraperly infuences or gims 10 improperly influence any
teem of this Contract or any other instrument executed' in connection
with this Contract. the procurement process or the implementation of
the Project including collusion between tenderers.

For the purppse of this paragraph (p) the knowledge of cach director and
aMMicer of the Company shall be decmied 1 be the knowledge of the Company.

232 Representations and warranties of the MoMP.

(2]

Lad

The MaMP represents and warrants o the Company that on the Effective Diate, the
exccution. delivery and performunce of this Contract will have received all necessary
governmental approvals and suthorisations (including the approval of the Cabinet or
Commission, as may be relevant).

Deemed repetition of representutions and warranties

Each of the representations tind warranties contained in Clause 23.1 or 23.2 shall be
made on the Effective Date snd shall be desmed repeated on the date of awird of any
licence in respect of the Mining Area by reference to the circumstances then
prevailing,
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PARTS
SURRENDER, BREACH, TERMINATION AND FORCE MAJEURE

24, SURRENDER
24,1  Surrender

(8)  Subject 10 the requirements of Applicable Law. the Company may relinguish
its rights under this Contract or any specific Licence Interests by notice
tequesting suich relinquishment to the MoMP signed by an authorised
Company representative on:

(i) ninety (90) days notice under this Contract ar any time beflire the Date
of Commencement of Commercial Production: or

(i) six (6) months notice under this Contract afier the Date of
Commencement of Commercial Production,

(b} If the Company provides u notice requesting relinguishment under Clause
24 1(m). the MoMP agrees to process such request expeditiously and agrees
that such request will be approved in the following cireumstances:

(i If the Company has fulfilled all of its obligations set forth in the
Minerals Law, the Mining Regulations; the upplicable Licenses, and
this Contract acerued 1o the dute of the request for relinquishment with
respect 10 the arep being relinquished ‘and is not then in breach
hereunder;

(i) 1fthe Company has submitted documents and reports about its Mining
Activities according to the provisions of the Minerals Law and relevant
Mining Regulations:

(i) If following relinguishment, the retained Mining Area is contiguous:
and

tivi 1T the Company has complied with its Closure Plan,

(e} If the MoMP does not notify the Company of its decision in respect of the
requested relinquishment within the relevant time frame specified in the notice
requesting relinguishment as set our in Clouse 24.1(a) or if the Company
disagrees: with the MoMP's decision and the Parties are unable to reach
agreement within u further period of sixty (60) days, the matter may be
referred by either Panty for resolution pursuant o Clanse 33 (Dispure
Resolution Mechanism).

(dy  Once an offective relinquishment is made:
(i the Company shall have no obligations and ligh

Contract or in respect of the surrendered Licencp/A
provided herein to the contrary; and
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(i) any surtenderéd Licence granted to the Company in connection with
the Mining Area shall automatically and without further metion be
cancelled.

The Company shall not be entitled to any compensation or any other benefit as
aresull of, or in connection with, any such relinquishment,

() Upon the relinquishment of all the Company's rights under this Contract, the
following actions shall be taken;

(i) the buildings, and permanent installations constricted in the Mining
Area shall not be removed by the Company and shall automatically
become property of the Stare, without payment of compensation; apd

(i) the buildings, and permanent installations constructed or installed in

Company and the owner of the jund upon or under which such property
is located. If such an agreerient is not reached within a period of thigty
(30) Business Days, such buildings, and struetires shall automatically
became property of the State, without payment of compensation.

The MoMP shall in hoth of the above mentioned cases. be the authority
respansible for administering the buildings and structures so disposed.

(n Upon the relinquishment of the Company's rights under this Contract, all

payment of compensation.
TERMINATION BY THER MOMP
Termination on certitin events

The MoMP may ferminate this Contract and any Licence granted o the Company 'in
relation 10 the Mining Area then outstanding by giving thirty (30) Business Days
writlen notice to the Company, without prejudice to any other rights that the MoMP
may have, if any of the following events pecur:

(@) (i) violation by the C ompany of any material term or obligation contained in
any Licence or this Contract, (1) vialation of any provision of the Minerals
Law or Mining Regulitions while comducting Mining Activities, (iii) violation
by the Company of any Applicahle Law relating to bribery or anti-corruption,
o (v} violation of Clause 16.9 (Proposal Commitments), provided, however,
that, in the case of any violation of the nature referred 1o in Clause 25, [{a)(i)
or 25.1a)(if) if the MoMp redsonably determines thar such violazion is
capable of being remedied and such violation is remedied within such thirty
(30) Business Days notice period the MoMP shall not be entitled to 50
terminate this Cantract nor any Licence granted 1o the Compy : ati
the Mining Area then outstanding in respect of such vi {
vielation is repeated) and provided, further, however tha
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(h)

(<l

(d}

el

(f)

(h)

(1)

doubt, if such vidlation is not remedied within such thirty (30) Business Days
petiod then this Contract and such Licence shall terminate;

delay or suspension of Exploration activities for a continuous petiod of more
than the period stipulated in the Minerals Law or Mining Regulations in
connection with the revocation of the Exploration Licence {or, if no such
period is stipulated. for a period of more than twelve (12 ) months ) unless (e
period of delay or suspension is approved by the MoMP in accordsnce with
the terms of this Contract:

delay of suspension of Exploitation for a period of more than the period
stipulated in the Mingrals Law of Mining Regulations in connection with the
revocation of the Exploitation Lizence (or, if no such period is stipulated, for a
period ‘of more than twelve (12) months) unless the period of delay or
suspension is approved by the MoMP ar provided for in accordance with the
terms of this Contract:

persistent violation by the Company of any of its obligations pertainting 1o
health and safety of labour, human rights. protection of the Environment or
protection of affected communities as setout i this Contract:

i the event the MoMP determines that termination is required as @ result of
considerations of public interests and order;

the Dnte of Commencement of Commercial Production does not aeeur on or
befure the date which is three (3) tonths after the date for such
chmmencemant provided for in the Feasibility Swdy:

the Company fails to miuke 4 payment (including payment of Surfisce Rights
Fees. royalties or tixes) when due and payable and then fails o make said
payment to the MoMP or into the relevant eseroiw account within thirty (30)
days after the MoMP gives & notice of the failure o make said pavment;

the Company dissolves, liquidates, becomes insolvent, commits an act of
bankruptcy, makes an assignment for the bereflt of creditors, petitions or

commences any proceedings concerning itsell under s luw concering
bankruptey, or msalveney  othér than for the purposes  of comorate
rearganisation; angd

the evcurreénee of any other event or circuiistance resulting in the termination
ofany Licence under Applicable [aw:

provided. however, that any event of the nature described above which is specific 1o a
particular Transferred Exploitation licence shall only result in the tlermination of that
purticular Transfierred Exploitation Licence and of the rights and obligations which




26.1

Termination due 1o public necessiry

In the event of any termination pursuant to Clauge 25.1(e) (Termination on cerigin
W) compensation shall be paid to the Company in accordance with the provisions
of'the Minerals Law or othe relevant Applicable Law,

CONSEQUENCES OF TERMINATION, ETC.
Retention of issets on surrender, expiration or termination by the MoMP

fa)  On the expiration of this Contract, its termination by the MoMP, or the
surrender of this Contract in s crtirety by the Company, and suhject to
Clause 24.11¢) (Sureendery and Clause 26.1(g) the MoMP has the option,
within six (6) months of the surrender, expiration or termination (the "Option
Perind™) (subject to the vights of third parties. if any) to acquire any or ali
other praperty of the Company related 1o the Project not othenwise required by
the Company for Mining Activities ar the lesser of net depreciated book value
for income rax PUTPOSEs, or at Tair market value, whichever is the legser,

(b)  Afier the expiry of the Option Period. the Company may sell to third parties
any property which the MoMP hus not exercised its option 1o acquire, with
exception of any infrastructure of public o community use, such as, but not
limited 10: roads, dccesses, bridges, highways and in general any construction
different 1o the mining fcilities that can comtribute 1o the development of the
surroimding communities,

() The Mamp may redquire the Company to remove ANy Property not acquited by
the MaMP or otherwise comply with the Closure Plan for the Mining Area,

) Any praperty not removed within six (6) months from the date of expiration,
surrender or termintion, shall be deemed to be owried by MoMP.

(€) The Company shall remain liable for all of its ohl igations accrued before the
effective date of the surrender, expiration or termination of this Contract and
alsa for the obligations thar must be fulfilled after the surreader, expirstion or
termination. except for progression or completion of the Project and the
related cost and payment obligations specified in this Contract; provided,
however, that the Company shall remuin liable for all of s abllgations
Hereunder and under Applicable Law (i) relating 1o Environmental and Social
Mmatters (including any  such obligntions  contained in  the Baseling
Environmenta) Assessment) snd (ii) relating 1o the Closure Plun ¢ven after the
stirrender. expiration or termination of this Contract.

(f Any hui-!rling,_ and petmanent installation constructed and_affixed to land
autside the Mining Area covered by the Licences shall be Gisposed & with the
agreement of the ownen of the land ang the Company” If such an reement

74



may not be reached, such buildings, and structures shail become property of
thie State, without payment of cost,

(g} All the infrastructure built by the Company for public or community use shall
antomatically become property of the State upon the surrender. expiration or
termination of this Contract and, for the avoidance of doubt, no purchase price
of other compensation shall be paid to the Company in connection therewith,

(h)  Upon termination of this Contract, al] geological and geophysical data.
samples and other information relating to the Mining Area shall be transferred
o the MoMP without any cost,

262 Access following expiration or termination

On the expiration of this Contract, its termination by the MoMP, or the surrender of
this Coniract by the Company, the Company shall have the rights 10 sccess the
Mining Area for as long as the Company reasanably determines access is necessary 1o
permit it 1o fulfil, or discharge its continuing obligutions under this Contract,

263 Obligations following expiration, surrender or termination

(@) On the expiration, surrender or termination of this Contract. the Company
THLISE:

(1) make the Mining Area safe 1o the reasonable satisfaction of the MoMP
50,88 o prevent injury o persons, livestock or other property, and 1o
prevent offsite damage:

(i) comply with the Environmental Management Plan and/or the Closure
Plan as required to avoid imminent damage 1o the Enviroptment: and

(i) otherwise comply with Applicable Law.

(b)  If the Government netifies the Company it intends 1o carry out Mining
Activities subsequently in the Mining Area, the Company may not tike any
uction inconsistent with that notice, subject to its rights and obligations upder
this Comtract and Applicable Law.

264 Effect of Termination ete

() On the expiration, surrender or termination of this Contratt in its entirety the
Company shall be under no further liability hereunder except (a) as provided
for in this Contract, (b) in respect of any liability for breach of any provision
of this Contract which might have oseurred on or prior o such expirition,
sutrender or terminasion, or (c) as provided for in Applicable Law (including
the Minerals Law and the Mining Regulations),

(h)  On the expiration, surrender or termination of a Licence the Company shall be
under no further linbility in respect of the relevant Licence laterests hereunder
excepl (a) as provided for in this Contract, (b) in respeet of uny Nability for
breach of any provision of the relevant Licence Intgfests which shis
acturred n or prior to such expiration, surrender/or terfinatis
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27.1

28.1

provided for in Applicable Law (including the Minerals Law and the Mining
Regulations).

INDEMNIFICATION
Indemnification for breach of Contract

Without prejudice 10 Clause 27.2 any breach by the Company of any obligation
provided [or in this Contract, shall entitle the MoMP 10 be indemnified by the
Company in an amount equal to the damage suffered by the State, The MoMP, in the
event of such breach, may retain as a sct-off any amounts it or any other departient
or ministry of the Government owes 1o the C ampany.

Indemnification of the State, etc. by Company

The Company shall, subject to Clause 27.3. at dll times indemnify and hold harmless
the State, the Government, the MoMP and their respective officers pnd agents from all
claims and liabilities for death ar {hjury to persons or damage w property from any
cause whatsoever arising out of Mining Activities or otherwise in respect of the
Project or as a result of its failure 10 coamply with any Applicable Law to which it is
subject, and shall agree 1o the Jurisdiction of and be bound to participate in the
proceedings ‘of any forium in which any such claims can be udjudicated under
Applicable Law.

Limitations on Linbility

@) In no event shall the State, flie Government or the MaMP be liable for uny
Environmental condition that results from the actions of the Company.

tb)  Each of the Parties shall assume the risk of injuries to fs own employees.
agents and contractors, except for cases of wilfiil misconduct or gross
negligence of another Party,

FORCE MAJEURE AND SUSPENSION IN FORCE MAJEURE AND OTHER
CIRCUMSTANCES

Obligations of Party in event of Foree Majeure

(a) Any failure on the part of o Party to comply with any of the terms. conditions
and provisions of this Contract (except any obligation of » Party lo make
payment of money to the other Party) shall not be grounds for termination or
give the other Party any claim for damages insofar as such arises from Force
Majeure. if the first-mentioned Party;

(i) has tuken all appropriate precautions, due care and appropriate
alternative measures with the objective of avoiding such failure and of
carrying out its obligations under this Canteact: and

(i) has given notice 1o the other Party of the oceurrence jeure

on bécoming aware of such an eveni.
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(b} The tirst-mentioned Party shall wake all reasonakle measures (o overcome the
Foree Majeure and 1o fulfi] the terms and conditions of this Contraet with the
minimum of delay (provided thar N0 Party has an obligation to seftle a labonur
dispute or 1o test the constitutionulity of any legislution or law) and shall give
notice 1o the other Party on the restoration of normal conditions.

Negotiation in event of Foree Majeure

() IFan obligation is suspended by reason of Force Majeure for more than twelve
(12} months, the Parties shall enter into good faith negotintions 10 revise the
terms of this Contract to reflect the changed circumstances, provided that thie
Contract shall remain in effect during the petiod during which the Parties are
negotiating the terms of any such revision, provided thyt nothing in this
Contract shall require the Company to settle-any strike or other labour dispute
otherwise than on terms acceplable to it, or 10 contest the validity oy
enforceability of any faw, regulation, order, determination. or other legal
proceeding.

() Ifthe Parties cannot reach agreement 10 revise the terms of this Contract then
the Parties will be entitled to terminage thiz Contract.

Environmental Management and Closure Plan
It the event of temporary closure or a4 cessation of Mining Activity, the Company

shall be responsible for performing any and all Envirotmental management of the
Mining Area os set forth in the Environmental Management Plan (save to the extent

prevenited by Force Mujeure). Should the MoMP terminate this Contract a5 4 result of

4 suspension of Mining Activities, the Company shall be required. following the

approvil of the MoMP, 10 implement the Closure Plan (save to the extent prevenied

by Force Majeure), and the Company shail, upon nptice from the MoMP and withis
thirty (30) days, adjust the amount of the Closure Guarantee required under this
Contract.
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PART 9
ASSIGNMENT AND CONFIDENTIALITY

ASSIGNMENT

Third Party Assignment

(8)

(b)

(c)

(d)

{e)

()

Except as provided under this Clause 29, néither the Company nor the MoMP
shall have the right to assign its rights and interest under this Contract 1o o
third party. without the prior written consent of the other Party.

The Company may transter its rights und intérest under this Contract andfor
any Licence Interests to a third purty (such entity "Transferee”), with the
prior written consent of the Commission, provided that the Transferee (1) has
the eligibility requirements for holding & Licence and (1i) otherivise satisties

the applicable criteria set forth in the Minerals Liw and the Mining
Regulations;

The Company shall submit a notice of propased transfer in a form prescribed
by the MoMP (the “Notice of Transfer") along with the prescribed fee to the
MoMP. The Notice of Transfer shall be provided to the MoMP at |enst thirty
(30) Business Days prior to the praposed transfer.

The Notice of Transfer shall provide sufficient information 1o establish the
cligibility of the Transferee o hold the transferred Licence and shall be
accompanied by = copy of an ngreement between the parties in connection
with the wansfer or assignment which iter alla includes the Transferee's
binding commitment to provide adequate warranties or guaranitess to fiilfil the
Company's obligations under this Contract and the Minerals Law and Mining
Regulatians,

The MoMP shall review such notice and its accompanying decumentution
within twenty (20) Business Days of receipt of such notice and documents.

The MoMP shall not grant a consent to such assignment or transler unless:

(i) the Transferee provides warranties or guarinteds o the MoMP similar
to those provided by the Company under this Contract and the Licence
to ensure that it will comply with the obligations thereinder:

(i) the Trapsferee is able to demonstrate the necessary technical and
financinl copabilities 1o undertake the approved work programme and
meet dll the financial and other legal obligations imposed on the
Company in respect of the relevant Licence Interests:

(i) the assignor or transferor is in complinnce with all of its obligations
under this Contract Ineluding but not limited to payment of applicable
taxes. royalties and surface rents and fees. the terms gne
the relevant Licence Inferests and the provisia
and the Mining Regulations in relution the
transler or assignment; and
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(vl the transferee undertakes 1o re-register the transferred or assigned
Licence with the MoMP and assumes all the obligations and
responsibilities of the Company under the relevant Licences.

(g)  IF required, the MoMP may impose additional conditions on the Transferee

When approving the transfer or assignment of a Licence, provided that any
such additional conditions shall be limired to those that the MoMP considers
are appropriate 1o ensure that the Transforee can fulfil its obligations under the
Contract,

(h)  Upon review of the Notice of Transfer if the MaMP determiines that the
Transferee satisfies the requirements for rransfer or assignment set forth in the
Minerdls Laws and the Mining Regulations then i shall grant consent (o siich
transfer or assignment specifying the dute from which such transfer or
assignment may take effect and any conditions that may be attached to such
transfer or assignment. pon grant of such approval such transfer or
assignment shall he registered by the Mining Cadastre as set out aboye.

] Upon receipt of the Notice of Transter, if the MoMp determines that the
proposed Transferee does not satisfy the applicable conditions. it shall
promptly notify the Parties of this determination in writing and shall include
written explanation of the basis for its negative determination.

{i) Nt used.

(k) The Company may 1ransfer it interest in this Contraet by way of security in
the manner set forth in Clause 29.5 (Assignment by way of security for
Singtedng),

(1) The Company shall promptly notify the MoMP of any change In the halder of
any senior munagement office of the Company (including any chinge in the
chairman, chief executive officer. chiel finuncial officer or chief operating
officer).

Assignment to Affilinte

The € ampany shall have the right 1o assign all (but not less than all) of its rights and
interest undet this Contract and/ar any Licence Interests to an Affiliate. subject to the
prior wtitten consent of the MoMP, provided that the Affiliate acknowledges and
agrees 1o assume all of the obligations of the Compuany under this Contract, has the
capacity 1 perform thiose obligations, and that (unless the MoMP in its shsolute
discretion otherivise agrees) the Company gusrintees the abligations of the Affiliate
on terms and conditions, and pursuant to documentation, reasonubly satisfictory to
the MaoMP,

Release

On any effective assignment or transfer of this Contract or any Liges
third party approved by the MoMP, the assignor or transfefor shal), subject 10
Applicable Law. be released from all liabilities under this Céfitract and sykh Licence
Interests to the extent assumed by the third party.
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30,

3.1

Suecessors and assigns

Subjeet to the limitations on assignment and transfer contained in this Clause 29, this
Contract shall inure to the benefit of and he binding upon the successors nnd assigns
of the Parties.

Assignment by way of security for financing

(@) The Company shall have the right, with the prior written consent of the
MaMP, 1o mortgage, pledge, lien, charge, assign, hypothecate or otherwise
~encumber all or part of its interest under this Contract for the purpose of
raising. from one or more third parties, financing for Mining Activities in
connection with the Praject in a manner which is consistent with the Financing
Plan. As a condition to TECEIvIng consent, the mortgagee must agree upan
foreclosure 1o operate the Project and the related infrastructure in accordance
‘with the requirements of this Contract, und transfer the maorigaged property
only 1o a transferee that commits (i) 1o operate the Project in accordance with
the réquirements of this Contract and Applicable Law; (il) w provide
warranties or guarantess similar to those provided by the Company and 10
comply with the obligations of the Company under this Contract, the Licences
and Applicable Law; and (iii) 10 demonstrate to the reasonable satistaction of
the MoMP the necessary technical and financial capabilities to undertake the
spproved work: programine and et all the financial and other legal
obligations imposed on the Company,

(b) The MoMP agrees that in the event of default by the Company that any such
person holding such mortgage, charge ot other encumbrance shall be entitled
either to conduct operations on the same terms and conditions as the Company
wnder this Contract or, with the prior consent of the MoMP, 10 exercise any
power of sale granted by any such morigage, charge or other encumbrance so
long as any purchaser at such sale commits to {ulfil the obligations of the
Company under thig Contract and the Minerals Law and Mining Regulations,

(c) Any restrictions on transfers of rights under this Contract or the Licences shall
also apply to transferees under mortgage foreclosire.

{(d) All such  pledges, gramis.  pansfers, assignments, charges: or  other
encumbrances shall be recorded in the Mining Cadastre.

Change of Control

Any change of Contral of the € ompany shall be subject to the prioe written consent of
the MoMP.

CONFIDENTIAL INFORMATION

Poblic documents

(@) This Contract shall be made available in full ut the Me website, This
Contract shall not constitute Confident il Information” Without prejudice 1o
the foregaing, there shall be i presumption that any/Anformation o garding this
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(b)

()

(d)

(f)

Contract, or the activities taken under this Contract js public, other than
Confidential Information,

The MoMP shall, o later than ten (10) Business Days following the execution
of this Contragt, publish an announcement on the MaMP website summarising
the material 1erms of this Contract, including a summary of the minimum
work obligations, the Royalty Rate, and other material revenues and benefits
that the State will derive from this Contraer,

All reports and submissians by the Company 10 the MoMP. and all responses
by the MoMP, are freely available on reguest to the MoMP or the Company,
provided that Confidential Information may be redacted prior 1o disclosure,

The Company shall maintain written records of its documents aud activities as
required under this Clause 30,1 (including all adopted updates; amendments to
this Contract and other documents, materials and information on payments and
reporting) and this Contract, and facilitate: public aceess 6 non-Confidential
Information so as o facilimte informed participation by the public in any and
sl Consultarion required by this Contract. Such documents shull be
maintained at the following location and shall be availuble for access 1o all
members of the public during normal business hours:

Hakim Nusir Khesriw Balkhi Building
Charuhi Sarsubzy, Taimany
Kabul, Afehanistan

Public access w these files shall e fequested of the Company by no less than
five (5) Business Days prior sritten notice and a specific time of meeting shall
be agreed by the Company and the party requesting access 10 the files priar 1o
“socess bring granted 1 thie public.

On payment of a reasonahle fee prescribed by the MoMP, any member of the
public shall be entitled 1o abtain a copy of this Contract from the appropriate
MoMP office or ap the Compuny's offices listed ahove,

The Confidential Information may be used by the MoMP fif the purposes of
compiling public records, data and statistics, which may e pitblished after
redacting the Confidentiyl Information.

Certain information confidentinl

[a)

(b)

Confidential Information shal) be retained by the MoMP and the Company in
strictest confidence and shall nat he disclosed 10 uny third party withour the
EXPIESS prior written consent of the other Party, which consent shal] nol be
unreasonably withbeld, conditioned or delsyed, provided that the Company's
consent shall be deemed given if not withheld in writing within twenty-four
(24) hours afier the MaMP notifies the Company in writing of an emergency
situation where diselosure is required 1o profect the health, safety, and security
of the citizens of the State.

"Confidential Information” shal mean:
? L
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(i)
(ii)

(il

{iv)

(i)

(ii)

(iii)

(v}

(vl

information that is by law confidential under Applicable Law:

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

conlidential legal matters, including advice from legal ady isers; and

information disclosed to the other Party to this Contract designated as
"Confidential" by notice 10 the other Party at the time of its initial
disclosure 1o such Party, provided that such designation shall be
deemed 1o be a representation that the disclosing party has reasanably
determined after review of such information that maintaining the

confidentiality of such information is necessary to protect business
Secrets or proprietary information |

term "Confidential Information™ does not mean or include information
tht:

becames publicly avaifable athier than as a direct or indirect result of
any breach of the provisions of this Clause 30:

was obtained by a Party from n third party Who is not known by the
abtaining party 1o be: under any obligation of confidentiality with
respect 10 such information:

is required 1o be disclosad by Applicable Law (including in connection
with any disclosure of chemical ar other processes required to be made
under any Enyironmental Law) by any law to which the Cormnpany or
its Affilintes is subject, by any court proceeding or arbitr award, or
by any applicible rule of'a stock exchange;

is disclosed 10 Affilintes, professionnl advisers, potential providers of
finance or bona fide potentisl purchasers unless disclosed on terms that
such person or entity agrees 1o maintain the confidentiality of such
information on terms similar to those:set forth in this Clause 30: or

the MoMP is entitled to disclose pursuant to Section (3) of Article 112
of the Minerals Law or pursaant o other Applicable Law.
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PART |0
MISCELLANEOUS PROVISIONS

31l. NOTICES
3Ll Genergl

Any communication to he made under or in connection with this Contract shall be
made in writing and shall be in bath English and one dr more of the official languages
of the State and uniless otherwise stated ( including as set forth in Clause 3 1.4) shall be
made by letter.

31,2 Addresses

The address (and the department or officer. if any. for whose attention the
Cammunication is to be made) of each Party for any commumication or document 1o
be made or delivered unider or in connection with this Contract js that identified with
each Parly's name below iis signature hereto, or any substitute address or department
or officer as the Party may notify 1o the other Party by not less than five (3) Business
Days’ notice.

33 Delivery Methods

(2l Any communication or ducument made or delivered by one person to another
under or in connection with this Contract will only be effective:

(i) il by way of letter, when it has been lefi at the relevan addiess or five
(5) Business Days after being deposited in the Post postage prepaid in
an envelope addressed 1o it ar thag nddress,

(i} and if o particiilar department or officer is specified as part of jrg
address details provided under Clayse 312 (Aeldresses), i nddressed o
that department or offjeer.

(b Any communication or document 1o he made ar delivered to the MoMP will
be effective only when actually received by the MoMP and then only if it is
expressly marked for the attention of the department or offieer identified under
the MoMP's signature below (or any substitute department or officer as the
shall specify far this purpose),

314 Eleetronic communication
{2) Any communicition (o be made between the Parties under Or i connection
with this Contruct may be made by electronic mail ar other electronic means,
i the MoMP and the Compuany:

(i) agree that, unless and uniil notified to the contrary, this is to be an
teeepted form of communication:

(Y notify each ather in writing of their electronic g address andfor any
other information required to enahle the gt
information by that means: and
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31.3
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3.l

(i notify each other of any chunge to their address or any other such
information supplied by them,

(b)Y Any electronic communication made between the MoMP or the Company will
be effective only when actually teceivid in readable form and in the case of
any clectronic communication made 10 the MoMP only if it is addressed in
such o manner as the MoMP shali specify for this purpose.

Maintenance of Local Office

The Company shall establish and maintain an office in Kabul and shall designate a
specified individual emploved by the Company and focated at thar office as the
Company's representative in Kabul for purpnses of receiving communications from
the MoMP in connection with this Contract. The Compliny shall ensure that such
individual is available during normal working hours in Kabul for purposes of
receiving such communications,

APPLICABLE LAW

This Contract shall be govemed by and construed in accordunce with the laws and
rekulations of the State, including applicable international treaties, conventions snd
bitateral investment weaties to which the State is a pary (collectively, "Applicable
Law").

DISPUTE RESOLUTION MECHANISM
Early Warning procedure

(a)  Notwithstanding  the Company and the MoMPs respective duties  and
obligations under this Contract to give each other certin specific nitices and
responses within pre-defined timescales, the Company or the MoMP, as the
case may be, shall give written notice (an "Early Warning") 0 the other
Party as soon s the Party becomes aware during the course of this Contract of
any matter whatsoever thut could involve g dispute, controversy, difference ar
Cluim that may exist hetween the Parties in connection with or relating to this
Conlract,

(b) Within seven (7) duys of the isste of an Early Wamning either Party sha)l be
entitled upon giving the other Party reasonable written notice stating a
convenient time and place. 1o call a meeting (an "Early Warning Meeting")
which both the © ompatly and the MoMP shall antend. Failure of either Party
to attend an Early Waring Meeting as aforesaid shall denate that the Early
Warning procedure set out in this Clause 33.1 hus been completed.

(€ Atthe Early Warning Meeting both the Company and the MoMP shall:
(1) co-operate in muking and considering proposals which aim o aveid.

alleviate or reduce the effect of the matter whic bject of the
Early Warning; and:
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(d)

(i) determine the actions required to be undertaken by the Company and /
or the MoMP to implement the agreed decisions arising from Clause
33, ey

The MoMP shall record the proposals considered sud the decisions made at
the Early Warning Meeting and shall issue o copy of the sajd record to the
Company, as sobn as reasonably practicable.

Far the avoidance of doub, completing the Early Warming procedure is a pre-
condition to continuing 1o resolve any maiter(s) which form(s) the subject of
(an) Early Warning(s) by means of the mechanisms set out at Clauses 33.2 o
I 4inclusive).

Notice of Dispute

(@)

(b}

In the event that the Parties are unable to resolve the matter(s) which formys)
the subject of (an) Early Wariting(s), and only in circumstances where the
Early Waming procedure set out in Cliuse 33,1 has been completed, ifa Party
considers that u dispute, controversy, difference or claim' still exists between
the Parties in connection with or reluting 1o this Contract (3 "Dispute™), it

shall notify the other Party of such Dispute in writing as soon as practicable

and in any event within seven (7) days of completing the Early Wurning
procedure set out in Clause 33.1 (a "Dispute Notice"), A Diispute Notice
shall specify the nature of such Dispute.

The Parties will enter into formal good faith negotiations for n minimum
period of fificen (135) Business Days from the date of the Dispute Natice, and
to this end, each of them shall designate in writing to the other Party from time
W time a senior management representative. who shall be autharised to
formally resolve and agree between them any Dispute in connection with this
Contract and, to exercise the authority of such Party o entet int o binding
settlement agreement.

For the avoidance of doubt, completing the procedure ser out in this Clause
33.2 is u pre-condition 1o continuing 1o resolye any Bispute by means of the
mechanisms set out at Clauses 333 ta 33.5 (inclusive),

Technical Dispute Resolution Procedure

(#)

(b}

If the Parties cannot resolve o Dispute pursuant (o the procedures set out in
Clause 33.2, and in circumstances where the Parties consider the Dispute to be
technical in nature (" Technienl Dispute”). a Party may require by sending a
written notice to the other Party within thirty (30) Busingss Days from the end
of the period stipulated m Clayse 33.2(b) that such Dispute be submitted 10 an
Independent Expent who, once appointed. shall be designated 1o consider and
decide the Issues raised by such Dispute.

Where a Party disagrees that the Dispute is a Technical Dispute, such Party
shall serve a written notice of objection within five '
referral of the Dispute 10 the Independent Expert.
objection shall be served on both the Independent E
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fe)
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(2)

Within five (5) Business Days of the date of the objection notice, the
Independent Expert shall decide whether the Dispute is a Techinical Dispute.

Within fificen (15) Business Days of the appoiitment of an Independent
Expert. or within fifteen (15) Business Days of the Independent Expert's
decision thata Dispute js a Technical Dispute in accordance with Clause 33.3
(B), each of the MoMP and the Company shall submir 1o the Independent
Expert a notice (a “Position Notice") setting forth in delail such Party's
position in respect of the issues in Dispute. Such Position Notice will include
supporting documetitation, if appropriate.

The Independent Expert shall complete all proceedings and Tssue His decision
with reasans with regard to the Technical Dispute as promptly as reasonably
possible, hut in any event within fifieen (15) Business Days of the date on
which both Pasition Notices are submitted unless the Independent Expert
reasonably determines that additional time is fequited in order to give
adequate consideration 1o the issues ruised. i such case the Independent
Expent shall specify the additional period required, which period shall not
exceed ten (10) Business Days unless the MoMP and the Compaily agree
otherwise,

In resolving a Technical Dispute, the Independem Expert shall (i) consider all
facts and circumstances he deems ressonable given the nature of the Technical
Dispute: and (1i) choose either the position of the MoMP as sét forth in the
MoMF's Position Notice or the pasition of the Company a¢ set forth in the
Company's Position Notice.

It the Independent Expen should fail 1o notify the Parties of his decision with
respect 1o any Technical Dispute referred to him pursuant 1o this Clase 33.3
within the time-limit specified in Clause 33.3(d), nny Party may give notice
within twenty (20) Business Days afier expirdtion of such time-limjt that the
Technical Dispute is 1o be decided by arbitration pursuant to Clause 33,4
whereupon the Independent Expent shall give no further consideration to the
Technical Dispute and shall not issue a decision; Any decision purportedly
issued by the Independen Expett in contravention of this clause 33.3(1) shall
be disregarded und not binding as between the Parties.

The decision of the Independent Expert regarding & Technical Dispute
(ncluding a decision whether or not u Dispute is a Technical Dispute) shall be
final and binding on the Parties unless writien notice of dissatisfaction with the
decision is given by one Party to the other Party, with a copy 1o the
Independent Expert, within tw enty {20) Business Days of such Party's receipt
of the Independent Expert's decision, in which event such Technical Dispute
may be settled by arbitration pursuant 1o Clayse 33.4, provided that o Party
commences sich arbitration within fifty (50} Business Days from thie date of
receipt by a Party of the written notice of dissatisfuction. 1fno arbitration is so
commenced within fifty (50) Business Days of the fssusnce of the notice of
dissatisfaction, the Independent Expert's decision shallbefinahand binding
upon the Parties, notwithstanding the notice of dise<s diven by the
relevant Party,
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The Party that has initinted the submission of a Technical Dispute to an
Independent Expert by giving notice in accordance with the provisions of this

Clause 33.3 shall pay one hundred (100) percent of all fees and expenses ol

the Independent Expert including any advance on account of such fees and
cosis set by the Independent Expert. All fiees and costs of the Independent
Expert shall be bome of reimbursed by the losing Party determined by the
Independent Expert's decision, unless a Party has given notice it secordance
with the provisions of Clause 33.3(g) that the Technical Dispute is to be
decided by arbitration prior 1o the rendering of a decision by the Independent

Expert. In such event, the Party that initisted the submission of a Technical

Dispute to the Independent Expert shall bear all such fees and costs and shall
he entitled to claim for reimbursement of such fees and costs in the arbitration.
Bach Party shall beéar its own costs (including costs of its advisors or
consultants) with respect 1o a Technical Dispute submitted to un Independent
Expert.

334 1CSID arbitration

fa)

(b)

<)

(d)

e}

th

In the event that the Parties are unable to resolve a Dispute in accordance with
Clause 332 within the period stipulated in Clause 33.2. or in the case of a
Technical Dispute, in accordance with Clanse 33.3, the Parties shall submit
any such Dispute 1o the International Centre for Settlement of Investment
Disputes ("ICSID™) 10 be finally resolved by arbitration pursuant o the
Convention on the Settlement of Investment Disputes berween States afid
Nationals of Other States (the "Convention") and conducted in accardance
with the Arbitration Rules of ICSID as at present in force,

The Parties acknowledge that the transaction to which this Cantraet relates is
an investment.

The arbitral tribunal shall consist of n panel of three (3) arbitrators, comprising
two (2) arbitrators, one (1) appointed by cach Party, and an arbitrator. who

shall be the President of the tribunal, appointed by agreement of the Parties or,

failing such agreement, by the Chairman of the Administrative Council of
1CSID,

The following applies to atiy arbitrition pursuant (o this Clause 33.4:

(1) the vente of any hearings shall be the Permanent Court of Arbitration
at The Hague or any other place sgreed by the Parties: and

(i) the language of the arbitration shall be English.

The arbitration award shall be finil and binding on the Parties. Judgment on
the wrbitration award may be entered by #ny court having jurisdiction over it
or over the award debtor or its assets,

Without prejudice to the power of the arbitral tribundl in_ relation to
provisional measures, cither Party may request any judicial or other
to ordet any provisional or conservatory measure, jnclyd ing attachrmy
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g

(h)

(i)

to the institution of the arbitration procéeding, or during the proceeding, for
the preservation of its rights and interests.

Thie right of the Company to refier a Dispute to ICSID pursuant to this Clause
33.4 shall not be affected by the fact that the Company has reccived full or
partial compensation from any third party with respect (o any loss ar injury
that is the subject of the Dispute,

In any arbitration proceeding conducted pursuant to this Clause 33 4, the fees
and expenses of the members of the arbitral tribunal as well as charges for the
use of the facilities of ICSID shall be barne equally by the Parties.

The lnw governing this Clause 33.4 is the Applicable Law. The Parties submit
1o the jurisdiction of the courts of England and Wales for the limiited purpose
of enforcing the agreement to arbiteate in this Clause 33.4.

UNCITRAL arbitration

(u)

{h)

1l

(d)

te)

(n

In'the event that the Parties are unable 1o submir any Dispute to 1CSID
pursuant to Clause 33.4 orin the event that ICSID shall decline to hear such
arbitration. any such Dispute shall be referred fo and finally resolved by
arbitration in accordance with the UNCITRAL Arbitration Rules as at present
in foree (the "Rules'™).

The arbitral tribunal shall consist of & panel of three (3) arbitrators contprising
two (2) members and a chairman 1o be appointed in sccordance with the
Hules.

The following applies (o any arbitration pursuant 1o this Clause 33.5-
(1) the venue of any hearings shall be England and Wales:

(i) the language of the arbitration shall be English: and

(i) the seat of the arbitration shall be England and Wales,

The arbitration award shall be final and binding on the Parties. Judgment on
the arbitration award may be entered by any count having jurisdiction over it
or over the award debtor or its assets,

Without: prejudice to the power of the arhitral tribunal in relation to
provisional measures, cithier Party may request any judicinl or other authority
10 order any provisional or conservatory measure, including attachment, prior
tor the institution of the arbitration proceeding, or during the proceeding, for
the preservation of its rights and interests.

In uny arbitration proceeding conducted pursuant to this Clause 33,5, the [bes
and expenses of the members of the arbitra] wibunal as well ns chinrges for the
use of the facilitics of the venue shall be borne equally by ies.
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353

(@) The law governing this Clause 33.5 Is the Applicable Law. The Parties submit
to the jurisdiction of the courts of England and Wales for the limited purpose
of enforcing the agreement to arbitrate in this Clause 33.5.

PERIODIC REVIEW

desirable in the light of any substantial chariges in circumstances that may have
occurred during the previous five (3 ) ¥ears, or experience gained in that period. The
Parties agree always 10 be open to discussing any matter which may help maximise
the positive development benefits of the Project. or minimise its undesirable impacts.
nothing herein shall preclude & Party from requesting the other Party 1o initiate

‘discussions regarding any provision herein, provided that this Contract shall remain in

effect during the period during which the Parties are conducting such discussions,
ANCILLARY PROVISIONS
Entire Contract

This Contract and the docyments referred to within, contain the entire Understanding
and agreement of the Parties with respect to the sublect matter of this Contract and
supersedes all prior agreements and understandings ‘as between the Parties except
where noted herein. All schedules to this Contract are incorporated by reference und
form part of this Contract: provided, however, that in the event of any inconsistency
between the terms of this Continet and the terms of the Minerals Law and/or the
Mining Regulntions andior any other Applicable Law the terms of the Minerals Luw
and/or Mining Regulations andlor such other Applicable Law, as the case may be,

shall previil,

Survival of certain provisions

Notwithstanding termination of this Contract by either party or for any reason,
including a termination ductoa finding that this Contract or a partion thereof is void,
invalid, or unenforceable, Clauses 26.4 (Effect of Termination), 27 (ndemnification),
30 (Confidential Information), 3| ( Notices), 32 CApplicable linw), 33 (Dispure
Resolution Mechamism), and 39 (Craod Faith) shall survive such termination and shall
remain effective as 1w any matters which are the subject of this Contract of which
arise out of, in relation © or in connection with this Contract. Monsover, any such
termination shall he without prejudice to rights, duties and obligations that have
acerued prior 1o terminition and. notwithstanding such termination, such provisions of
this Contrae! s gre reasonsbly necessary for the full enjoyment and enforcement of
such rights, duties ang abligations shall survive such termination for the perind
necessary.

Amendment

This Contract shigll not be amended, modified, or supplesn
instriiment in writing signed by the Parties, Any purported .
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35.5

6.

37,

or supplement of this Contract not in writing signed by the Parties shall be aull and
void. B

Severability

I and forso long as any provision of this Contract shall be deemed 10 be determined
to be invalid for any reason whatsoever. such invalidity shall not #ffect the validity or
aperation of any other provision of this Contract except only so far as shall be
necessary fo give effect to the construction of such inva idity, and any such invalid
provisicin shall be decimed severed from this Contract without affecting the validity of
the balanee of this Contract. Upon such determination that any term or other provision
is invalid and unenforcenble, the Parties shall negotiate in good faith o modify this
Contract so as o efTect the original intent of the Parties as closely as possible In order
that the transactions contemplated by this Contract can be consummated as
contemplated.

Limitations on Waiver
(a)  The rights of each party under this Contract:
(i) may be exercised #s often us necessary:

ti) - shall be the exclusive and sole remedies of the parties with respect to
any hreach, default, or rotice of termination under this Contract or any
dispute reluring thereto or otherwise relating to this Contract or s
subject matter: and

(iii)  may be waived only in writing and specifically.

(b)  Delay in exercising or non-exercise of any such right is not a waiver of tha

right.
GOVERNING LANGUAGE

This Contract will be provided and executed in the English language and the Dari.
language with each Party retaining otie copy in each language and the Parties agree
that in the event of any Jeeal dispute in the interpretation of this Contract, the English
language version shall prevail,

FURTHER ACTS

{a) The Parties, subject 1o the teris and conditions of this Contract, shall use all
reasonnble efforts to ke, or eause 1o be taken, all action; and to do, of cauge
o be done, all things necessary, proper or ndvisable undér Applicable Law, 10
consummate and make effective the transictions coptemplated by this
Contragt,

(b) I acany time during the Term of this Contract any further action is NeCessiry
ot desiruble to carry out the purpeses of this Contract, the Pasiesshull take. or
cause to be Iaken. all such necessary of convinjent aCtion, and th execute,
deliver and file: or cause to be exeouied, delivered #nd filed. all ne CSSAry or
convenient documentatian.
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(€} Withow prejudice 1o the provisions of Clause 40(a) (Nv effect on Applicable
Law. etc.) the Parties will, from time 1o time, 1ake such actions as they may
agree are beneficial to the development of the Project (including amendments

amendments 1o this Contract in the event that the Minerals Law that is in
effeet at the Effective Date is amended or replaced in o manner which applies
1 this Contract and apny Exploration Licence issued in connection therewith
and in a 'manner which confirms or provides for the awtomatic award of ar
Exploitation Licence following successiil Exploration activity by the relevant
Exploration Licence holder. The foregoing provisions of this Clause 37c)
shall not, and shull niot be deemed to. constitute a waiver or any other dilution
of the rights and remedies available to the MoMP arising out of any breach by
the Company of the terms and conditions of this Contract which oceurs prior
to such change taking effoct.

3. DUPLICATE ORIGINALS

This Contract may be executed in ome or more counterparts, etich of which shall be an
original, but all of which together shall constitite one and the same instrument, and i
shall not be necessary in making proof of this Contract to produce or account for more
than one original.

39, GOOD FAITH

The Parties to this Contragt shall have a simple obligation to act in good fuith In all
matters related 1o this Comract.

0. NOEFFECT ON APPLICABLE LAW. ETC.

(#)  The breach of cerain Applicable  Laws may have certain specified
consequences under this Contract as set forth in greater detail herein. For the
avoidance of doubt nothing if this Contruet amends; or is intended to amend,
any Applicable Law and the rights and remedies available to any person
(including the State, the Government ang the MoMP) in connection with any
breach of Applicable Law shall continue as provided for in such, or any other,
Applicable Law.

(b) Without prejudice o the generality of Clause 90(a) the M inerals Law, the
Mining Regulations and other Applicable Law in Afehanistan shall apply with
full force and effect with respect 1o the Company and the development of the
Project and nowwithstanding any term of ar pravision of this Contract (and, for
the avoidance of doubt, any Licence shall be povermed by, and shall be
capable of being terminated in accordance with, the Minerals Law, the Mining
Regulations and other Applicable Law in Afghanistan).

EXECUTION:

The Parties have shown their sceepiance of the terms of this
contract afier the Schedules,

ract by exechiting it as &
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SCHEDULE 1

MINING AREA

The Mining Area is defined by the following coordinates:

Licence Corner Easting | Northing
Balkhib | NW 266,000 3,935,000
NE 281,000 13,935,600
SE 281.000 3.921,000
SW 266,000 3,921,000
Balkhab 2 NW 287,500 3,945,000
NE 304,000 3.945.000
'SE 304,000 3,930,000
S | 287 500 3,930.000
l Coordinates are given in UTM Zone 42N, W-|GS 84 datum. o
— i —~ —— ,.=...N
¥
i Balkhab 2 '
|
i- ' |
- Balkhab 1
é b |
|1 10 i LA
o g
— i S i
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SCHEDULE 2
DESTINATION SCHEDULE

Part 1 — The Minerals Law

Section of Minerals Description / Section of Contract
Law
_S(1) Ownership of Minerals 12.3,3.1,32
7 Duties and Authorities of Ministry ur[ 23,3.1,32
Mines o |
59(2), 66(2) & 90 (3) | Duties of Environmental  Protection r 19.1e)
Department
16 Efigibility for grant of a License and | 23.1(])
| “ntry into Contract } "
19(2) and (4) Bidding | Preamble
23 Minerals Development Contract | 233
110(1) Minerals Development Contract subject } 3.6
L to Applicable Law
| .t Boundaries of License Area l 4.00e)
| & 77 Overlapping Arcas 1.1(d) il
| 48, 56 & 68 Extension of term of Licence 2.2 4.1ib)
20 Transfer of Licences 29 —1
30 Relinquishment of'a License Arca 4.2,25.1 I_
33 % Revocation of a Licence 25
5] Rights of Exploration Licence Holder 3.1
| 22 | Validity of License | 2.2(b)
| 40 i Exploration License Area 4.1 {a) _ |
52 Obligations of Exploration Licence | 3.0(b), 52, 16
}. Holder F
! 55 Grant of Exploitation Licence 6 !
| 38 Rights of an Exploitation License Holder | 3.2
[ 33 Associated substances 132 |
J 56 Duration of Exploitation License 2.2(c)
| 57 Exploitation License Arca 4.1c)
| 60 [ 3.2, 69
| 39(3) & 66(d) _/jcm_stmnﬁnn of Infrasiructure 17
1‘ 102 Processing of Mingrals 151
103 Transportation and storage of Products | 151
: obtained from Minera) Activities
I 104 Sale and expont of Mineral Producis ] 15.1
' ’ Competencies for Mining Activities 123, I{z) ]
B2 Payment of Surface Rens ~ |7 i
27 Reporting - | 12.2(g)
! | Inspection | 132
[ Sl &8 Oceupation of Land 171
L 35(2) | Expropriation for public use _-' 13 J
| 39 Obligations of the Minera] Rights Holder

regarding the Landowner

i




| Section of Minerals Dese
Law

16

15

fety Plan

) 86(1)2 Health and sy y 166,225
108 Use of Explos; vey | 16.6(d)
Prohibition of Forced Emplg ment |14, H{e]
|'| 0 Em-iranmmt_a! Protection during 3.00¢)

Exploration
8g l’:‘.nvirunmml'al
Exploitar on
| Finangig] Buaran

Protection ang rehabilitation
5 Reporting oF incidents N
] 109 chnning the Dimm}' of Historical II 19.4(h)

and Cultyral Relics |
Pa ent of Taxes 1]
} Minery] Aclivities subject o Tawfunll 9. 10, 122
and Custom Durtigg |
—_— _nglg_rgg;_@mw Finance 100G 703
1 | Duratiog of Fixed Taxes 10, I{a) o |
f £3 | Mincral Rovalgies i

I
= 97 rmnsmmbifﬁﬂim i,
/ 08 Sm_tc Guﬂr-'{nms | 15.2
| Com Lion 1153 N
[ 93 [ Dlspute Resligio Authoriiies 33 f
| 93 Submission of dispute 1o duthorities 33
23 | Submissian of dispute 1o arbitratjon | 33
93 ! Submissiog of dispute 1o Coirts i3

99 & 100 Transparenc _in Minera] Activities | 42 ‘

ﬁ 12 Confidential; 30
I |l Complying with Internationg] | 3.6
|I Conventinng f



Part 2 - The Mining Regulations

| Section of Mining ] Description Section of Contract
| Regulations
= 8 Bidding Requirements Preamble
| 11 Bidding Documents Preamble
f [6(2) | Evaluation of Bids Preamble
[ 20 | Mining Contracts General
’7 21 | Contraot Registration and Publication 30.1

23 | Issuance of Exploration Licence k] [
| 26 | Application for an Exploration Licence | 6] |
| 27 | Fee pavment | 5.2(m) 4’

29 Issuance and Registration of Exploration | 2.2(h). 23{a)
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SCHEDULE 3
Part 1
FORM OF PERFORMANCE BOND - Exploration Phase

To:  Ministry of Mines and Petraleum of the Govemnment of the Islamijc Republic or
Afghunistan (the "Benefi:iarg"].

This performnnce bond (this "Bond") is made on [®] by linserr mame af Ixsuing Bank] a
company organised under the [yws of [insert relevan Jurisdiciion) whose registered office is
situated at (] (the "Bank"),

In this Bond "Mining Contract” means the mining contracr relating 1o the Balkhab Project,
dated [e]; between the Beneficiary and Alghan Gold ang Minerals Company (the "Mining
Contract”),

Name and address of Beneficiary: [ Mimistry of Mines and Perroleum aof the Government of
e Islamic Republic af Afehanistan).

The Bank hereby unconditionally and irrevosably undertakes (0 pay the Beneficiary (waiving
&ll rights of objection and defence suve in the case of ratdulent demand) the amount as sel
out in the Beneficiany's demand, upon receipt by the Bank of the Beneficiary's demand in
writing. substantially in the form set out in Sehedule | (the "Demand"). Multiple Demands
may be issued under this Bond.

Any Demand myust canfain a signature of the Beneficiary'y authorised representative. The
Bank agrees that the Bank will fulfi) jis obligations under this Bond without proof or
conditions and that receipt by the Bank of a Demand in accordance with this paragraph sha||
be conclusive evidence of jts liability 1o pay the Beneficiary the sum demanded provided
such sum, together with the amaunts of any previous Demands, do not in (he ageregite

exceed [o]' or such lesser amount as the Beneficiary may notify to the Bank from time 1o
time.

Any Demand chall be jin writing and either defivered by hand or sen by recarded post to ihe
Bank st [insisy acfdress], marked for the attention of [faser fname]. The Demand will e
deettied to be receive by the Biinli:

(4) i delivered by hand, on the date ji 18 delivered:

—_—

" Amount elerred o it Cluase 16,10 of e Mining Confrace. QTQ
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(b)  ifsem by recorded post or internationally recognised courier, on the day it is received,

Any Demand must be received by the Bunk st this office on or before the [o]° (the "Expiry
Date"),

Upan the Expiry Date this Band shiall expire and no later than 2 duys from the Expiry Date

this Bond shall be returned to the Bank, provided always that this Bond shall eriinin in full
foree and effect in respect of any Demand received up 10 and including the Expiry Date,

The Bank agrees that all Sums payable under this Bond-shall be paid to the Beneficiary in full
and shall be free of any present or future taxes, levies, duties, charges; fees or withholdings

and without any deduction, restriction, conditions, wilhhuld'ing. set-off or counrerclgim or
cross=claim whatsoever.

The Bunk confirms thar this Buond shall not be impaired, reduced, discharged or affected by

{a) any amendments, dltertions or supplements to the Mining Centract or any
concession, releuse, waiver or other indulgence granted to the Company;

(b any invalidity, illegality or unenforceability in or of the terms of the Mining Cantract
or any other agreement OF arrangement to which the Company is or may become g
pany;

(€} any disabiljty, incapaciny, ohange in ownership or change in smtus of the Company:

() any bankruptey, insolvency or other such proceedings or any change in the
constitution of the Company;

(€)  any dispute berwesn the Beneficiary and the Company or any compromise of a
dispute:

(f} any other security or hond taken, or granted or released by the Company dnd/or the
Beneficiary to the Bank or by any other person:

(&) any other act or omission which in the absence of this provision, might operate (o
exonerale the Bank-

(h)  any forbegratice ar delay on the part of the Beneficiary in usserting any of jis rights
Against the Company; or

() any breach of the Mining Contract by the Beneliciary,

and the Bank hereby waives any requirement for nitice (o he given fo it of any such event,

“0One yeur from the date of the Bond othier than fi the initial exploration

08 %_9



The original of this Bond s drafted in English. I this Bond is transigteg into any other
langusge, the English linguage texi shall prevail,

IN WITNESS WHEREQF, the authorised Fepresentatives of the parties have indicared their
agreement (o he firmly bound by these presenty by having signed helow:

Date:

For the Bank:

By:
S e

Receipt Acknowledged

For the Benefic iary:

By:
——



Schedule |

Form of Demand
Date of Demand:
Date of Borig:
Company: Afghan Gold ang Minerals Company
Banj;:
During the Exploration Phase the Company is in breach of the Mining Contract and'or an
Exploration Licence has heen withdrwn or ferminated under the Minerals Law and as @
result the Beneficiary has incyrred 2 loss,

The Benefician hereby gives the Bank notice of payment die from the Bank 1o the
Benefictary of g sym of USS [e].

This Demand s signed by the person named below wie is a4n authorised fepresemative of the
Beneficiary and autharised 1o get un behalf of [Minisiry of Minsy and Petroleum of the
Covernmeni of the Istamic Repupiic af. Alghanistan] as the Beneficiary under the. Bond:
Capitalised terms ygeg in this Demand hgye the meanings provided in the Bond.

For the Beneficiary

Signed:

Name;

Official Pasition:

oo %_Q



Part 2
FORM OF PERF{]RMANC’E BOND - Exploitation Phasc

To:  Ministry of Mines and Petroleum of the Government of the Islamic Republic of
Afghanistan (the "Beneficiary*)

This performance bond (this "Bond") is made an [e] by [insers numie of isswing Bank] a
tompany organised under the laws of linsert refevan Jurisdiction] whose registered office is
situated at [o] (the "Bank"),

It this Bond "Mining Contract" means the mining contract relating to the Balkhab Project,
dated [o], between the Beneficiary and Afghan Gold and Minerals Company (the "Mining
Contract™),

Name and address of Beneficiiary: {Ministry of Mines and Petrolewnm of the Government of
the Istamic Republic of Afshanistan,

The Bank has been informed that Afghan Gold and Mincrals Company o company organised
under the laws of Afghanistan and duly licensed in Afghanistan (hereinafier cailod the
"Company”) is entering into the Mining Contract following a successful bid It response 1o
the Beneficiary’s request for proposal ("REPY). The conditions of the Mining Contract and
the RFP require (he entering into the Mining Contract to he supported by a performance
bond. Any capitnlised terms used in this Bond shall, unless defined in this Bond, have the

meaning ascribed to them iy the Mining Contruer.

The Bank herehy unconditionally and irrevocably undertakes to pay the Beneficiary's
(waiving all rights of objection and defenie save in the case of fraudilent demand) the
amaount as set out in the Beneficiary's demand, upon receipt by the Bank of the Benelciary's
demand in writing. substantinlly it the form seb our'in Schedule | (the "Demund”), Multipfe
Demands may be jssuid under this Bond.

Any Demand st contain & signature of the Beneficiary’s autharised representative. The
Bank ugrees thi the Bank will fulfi] jis obligations under this Bond without proaf or
conditiony and that receipt by the Bank of a Demand in accordance with this paragraph shall
he conclusive evidenge of its liubility to pay the Beneficiary the sum demanded provided
such sum. wgether with the amounts of any previous Demands. do ot in the aggregate
exceed (o),

Any Demand shall be in writing and either delivered by hand or sent by recorded post to the
Bank at [inyer addrexs], marked for the attention of [insers name]. The Demand will he
deemed to be received by the Bank:

fal i delivered by hand. an the dute il is delivered:

(b} Ifsent by recorded POSt or intetnationally recognised courier, on the duy it is received.

" Amaiii relerred 10 in Clause 16, ol the Mining Contrugt.



Any Demund must be received by the Bank at this office on or before the [@]° (the "Expiry
Darte”).

Uipon the Expiry Date this Bond shall expire and no later than 21 days from the Expiry Date
this Bond shall be retumed to the Bank, provided always thar this Bond shall remain in full
force and effect in respect of any Demand received up 1o and includimg the Expiry Date.

The Bank agrees that all sums payable under this Band shall be paid to the Beneficiary in full
and shall be free of any present or future taxes, levies, duties, charges, fees or withholdings
and without any deduction, restriction, conditions, withholding, set-off or counterclaim or
cross-claim whatsoever.

The Bank confirms that this Bond shall not be iimpaired. reduced, discharged or affected by:

(@) any smendments, alterations or supplements to the Mining Contract or any
concession, release, waiver or other indulgence granted to the Company; or

(b any invalidity. illegality or unenforceability in or of the terms of the Mihing Contract
or any other agreement or arrungement to which the Company is or may become &
party, o

(€} any disability, incapucity, change in ownership or change in status of the Company; or

(d)  any bankmuptey. insolvency or other such proceedings or any change in the
constitution of the Company; or

(e} any dispute bhetween the Beneficiary and the Company or any compromise of a
dispute; or

(f)y  any other security or bond taken, or granted or released by the Company and/or the
Beneficiary to the Bank or by any other person:

(g)  any other act or omission which in the absence of this provision. might operate fo
exonerate the Bank:

(h)  any forbearance or delay on the part of the Beneficiary in usserting any of its rights
against the Company; or

(i) any breach of the Mining Contract by the Beneficiary,

and the Bank hereby waives any requirement for notice to be given to it of any such event.
No thilure or delay by the Beneficiary in exercising any right or remedy shall operate ns a
waiver and nor shall any single or partial exercise ar walver of any right or remedy preclude
the Beneficiary's further exercise or the exercise of any other right or remedy.

This Bond shall be governed by and construed in accordance with the lnws of the Islamic

Republic of Afghanistan (" Afghanistan”) including internatiofial treaties and bilsteral
investment. treaties to which Afglunistan is a party. Any dispute, v or claim arising

* O e from, the date o the Bond,

ke



aut of, under or in connection with this Bond shall be seitled by arbitration in accordance
with the UNCITRAL Arbitation Rules as at present in foree,

The original of this Bond is drafted in English. If this Bond is translated Tmo any other
langliage, the English Janguage text shall prevail.

IN WITNESS WHERFEOF. the authorised fepresentatives of the parties have indlcated their
agreement to be firmly bound by these presents by having signed below:

Dute:
For the Bank:

By:

Recelpt Acknowledped

For the Beneficiary:

By:




Schedule |

Form of Demand
Date of Demand:
Date of Band:
Company: Afghan Gold and Minerals Company
Bank:
Puring the Exploitation Phase the Company is in beach of the Mining Contract and/or an
Exploitation Licence has been withdrawn or teriminated under the Minerals Luw and as a
result the Beneficiary has suffered i loss.

The Beneficiary hereby gives the Bank notice of payment dye from the Bank 1o the
Beneficiary of a sum of USS | fnyerr anf,{nmrmrl

This Demand is signed by the person named below wha'is 4n authorised representative of the
Beneficlary and authorised to agt on behalf of [Ministry of Miney and Petroleum of 1he
Government of the Isfam ic Repuhlie of Afehanistan] as tiye Beneficiary under the Bon (e
Capitalised teeims used in this Demiand have the meanings provided in the Bond,

For the Beneficiary

Signed:

Name:

Official Pasition



SCHEDULE 4
SPECIFIC PROPOSAL COMMITMENTS

1. EXPLORATION COMMITMENTS

The Company shall commit to the following programmes and expenditure as defined in the
Proposal:

L1 Subject to surrender and Termination, o three vear exploration programme consisting
of a minimum exploration expenditure of:

L) $8,200,000 in Year 1.
() 513,400,000 in Year 2.
(ifi) 835,000,000 in Year 3.

1.2 The exploration expenditure above will ficlude the following technical programmies:
(@) A soil, stream und rock chip geochemical programme,
(b)Y Geophysical progriimmes.

(€} Approximately 18,000m of trenching,

() Approximately 20.000m of core drilling.

e} An Environmental Impact Assessment.

(fy And exploration camp gnd sample processing facility.
(g)  Exploration Access roads.

(h) A local Afghan nationals training programme including the construction of a
vircutional training centre.

I3 The exploration experiditure tbove will include the [ollowing social infrastructure
programnmes;

ta) A local Afghan nationals rainfng programme including the construction of a
vocational training centre.

(b)  3500.000 on the creation and improvement of roads within the Mining Area
und connecting to Musar-e-Sharif’ and thi city of Sari-Pul,

(c) $300,000 on the construgtion. staffing and supplies of a medical clinie for the
loeail population.

() 375000 for the provision of clean drinking warer fis




SCHEDULE 5
COMPANY OWNERSHIP
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EXECUTION of this Mining Contract:
The MoMP

SIGNED hy H.E. M INISTER NEHAN, J
duly authorised for and on behalf of the )
Ministry of Mines and Petroleum of the
Government of the Islamie Republic of
Afghanistan:

Address:

Faesimile no:

Electronic mail address:

For the attention of:

The Company

SIGNED by SADAT NADERI, Director,
duly authorised for and an behalf of
Afghan Gold and Minerals Company:

Addresy: Hakim Nasir K
Balkhi Building "Chgrak
Sarsabzi, Taimuny, Kabul,
Afghunistan

Fucsimile nn:
Electronic mail address:

For the attention of:

Gote bey [es /.aan-a
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