PROSCRIBED PERSON’S AGREEMENT

This Agreement is made between The Government of Mongolia (the “GeM”) and Rio Tinto International
Holdings Limited (“Rio Tinto”} with effect from 8 June, 2611 in connection with the Investinent Agreement
dated October 6, 2009 (the “Investment Agreement”) between the GolM, Ivanhoe Mines Mongolia LLC (now
known as Oyu Tolgoi LLC) (“OT LLC”), Ivanhoe Mines Lid. (“Ivanhce™) and Rio Tinto.

WHEREAS OT LLC is the owner of the Mining Licenses relating to, and is carryving out, the OT Project;

AND WHEREAS Ivanhoe and the GoM own, through their wholly owned subsidiaries, 66% and 34%,
respectively, of the outstanding shares of OT LLC;

AND WHEREAS Rio Tinto is the largest shareholder of ivanhoe and is intended by the GoM and lvanhoe to
be appointed to manage the OT Project;

AND WHEREAS Rio Tinto recognizes and respects the rights and interests of the GoM in the OT Project,
both as a sovereign state and a partner in the OT Project, and its concerns relating to the potential holding by a

Proscribed Person of any shares of OT LLC or another subsidiary of Ivanhoe that is a direct or indirect
shareholder of OT LLC.

NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt whereof are hereby
acknowledged, the undersigned hereby agree as follows:

1. All capitalized terms and expressions contained herein shall have the meanings ascribed thereto in the Investment
Agreement unless the context otherwise requires.

2. Rio Tinto hereby agrees that it will not, and will cause its Affiliates (other than members of the Ivanhoe Group that
are not Controlled by members of the Rio Tinto Group) to not, sell or transfer to a Proscribed Person any shares they
may from time to time hold in Fvanhoe, OT LLC or another subsidiary of lvanhoe that is a direct or indirect shareholder
of OT LLC without prior consultation with and the written consent of the GoM.

3. The GoM hereby agrees that it will not, and will cause its Affiliates to not sell or transfer to a Proscribed Person
(other than one if its Affiliates in accordance with the Shareholders’ Agreement) any shares they may from time to
time hold in OT LLC without prior consultation with and the approval of Rio Tinto.

4. The provisions of Chapter 14 (Dispute Resolution) of the Investment Agreement shall apply fo this Agreement with
necessary changes.

5. This Agreement is legally binding on the parties and shall be governed by and interpreted in accordance with the
laws of Mongolia and international treaties to which Mongolia is a party.

6. This Agreement supersedes all previous agreements and understandings between the parties in relation to the matters
regulated by this Agreement,

7. Each party warrants to the other parties that it has full power and lawful authority to execute and deliver this
Agreement and to perform its obligations hereunder.

8. This Agreement will be provided and executed in the Mongolian and English languages, with each party retaining
one copy of both documents in each language and the parties agree that the Mongolian and English versions will be

treated equally except that, in the event of any legal dispute in the interpretation between the two-language versions, the
English version shall prevail for both documents.



IN WITNESS WHEREQF this Agreement has been signed by the duly authorized representatives of the parties as of
the date first written above.

For and en behalf of the Government of
Mongotia:

Minister of Mineral Resources and
Energy
D, Zorigt

Minister of Finance

S.Bayarisogt Signature:
-
Minigter of Nature, Signature: v
Environment and & LA P
Tourism
L.Gansukh

For and on behalf of Rio Tinto
International Holdings Limited:

Chief Executive of Rie Tinto Copper
Andrew Harding Signature:




XYBBIAA ITADKY YJIDXUMI XASCAAPJIAX TYXAM I'IPI3

In3xyy Iapasr Monroa Yacein 3acruiin razap (MY3I), Aiisenxoy Maiinz Monroaus Mux XXK (omoo
Oy Toaroit XXK rax Gomcon) (OT XXK), Aiienxoy Maiin3z Jlumuren (Aiienxoy) Goson Puo Tuuto
Hurepusmni Xoaauar Jiuvuaren (Puo Tunrto)-nitn xoopona 2009 onel 10 ayraap capbin 6-HbI exep Gaiiryyican
XopeHre opyynajaTbiH r3p33 (Xepeure opyyJanTeiH ripid)-miil xonborayyaadn MY3D Goson Puo Tunrtoruiin
xoopoH[ Gairyy/nx, 2011 onbl 6 fyraap capbin 8-HbI epeec Xy4HH Teregep 60/10B,

OT XXK #p OT Tecentasit xon600T0l ANIWIT MAITMAIEIH Tycrait sesmeepiyyauir »3ammonmk, OT Tecawiir
X3PA0KYYILAST;

Aderxoy 6omoH MY3I™ eepciuiin 3yyH XyBHIH @MYUT OXHH KOMMaHMy qaapaa namikyyaad OT XXK-uiiH HuiT
XyBBLIaaHBl 66 XyBb 00I0H 34 XyBHIUT TYC TYC 333MIIIAT;

MYVY3I" 6onon Aliserxoy Hb OT Tecmuiir yaupayynaxaap ABeHXOYTHIH XaMTHIH TOM XyBblaa 33MIIKUTY 60JI10X
Puo TunTor coHrox 3pmMan3anTii Gaiiraa;

Puo Tunto Hb Tycraap ync Gomon OT Tecmmin Tymmuitax He XyBbI OT Tecentsit xonGootont MVY3I-biH 3px,
amur coHupxon 6Gomor OT XXK, scxyn OT XXK-witn XyBhi@ar myya, 53Xyl Myya Oycaap 333MIINrY
AMBEHXOYrHiH Oycaj 0XHH KOMIIaHUHH anuBaa XyBblaar bycnaac Xxapaat 3Tr3s 333MIAX O60uT HexXuen Oaiinan

yycaxrsil xonbooto MVY3I-siH 6alfp cyypHET XYI35H 36BIIeepd, XYHIITIINT3H XaHIaxer 3eBlieepd Galraa
33pTHIAT Xapransas:

DHsxyy I'spssua rapeiH year sypcaH Talnyyn fapaaxb acyyuIbil caliTap, Yp ereexTsi Daliimaap xa/aiisH Y39k,
HMHXYY X3NBIIICIHIATSS XanranTrak Oaiianaap HOTIOXYHII HOTIOX OapHMTBIT XYJI39H aBCHAa 36BLIEDY IapaaxXb
3YHIHHAT X3I3/113H TOXHPOILIOB:

1. Duaxyy ['3p3sHA X5POITI3CIH TOM YCIrIdp 3X3JIC3H OyX HIp ToMBEO OONOH XBIUIST Hb T3ATIIPHMT X3PITIICIH

aryynraj eep yTra WIpXHHAcH33¢ Oycan TOXHONZONI XEepeHre OpYYyIalTBIH TIPI3H O3X yTrarad amun YTTEIT
UIPXUNAITH?.

2.Puo Tunto He Aienxoy, OT XXK, scxyn OT XXK-uitH XyBbligar wiyyj, 3cXys uiyyz Oycaap 333MIIMrd
Abpenxoyruiin OycaJ OXMH KOMIAHHI TyxXall Gyp os3smmink Gy anmeaa xyeeuaaraa MY3[-tait ypepuunan
3OBIIMILGXIYHII3DP, TYYHHI OHYrI3p 6IceH 36BIIsepeiTyirasp bycnaac xapaat 3Tr3siss eepes LIyyi, CXYI 8epHiH
Xamaapantali 31r3sn (Pumo TeHTO Tpynmein Xsasanramn Gadparryit Asenxoy [pymmeiH rummyymnssc 6ycam)-3sp
HaMKyyliaH Xy Oanaax, 3CXyI IMHLKYYISXIYH 333 XyassH 3eBlleepy Oalina.

3. MV3I' mp OT XXK-n Tyxait 6yp 333mmimk Gyif anveaa xyebiaaraa Puo TUHTOTOR ypbIUIaH 36BLUIAITHOXTYHIIIP,
TYYHHH 3eBIIeepelryirasp bycmaac xapaat »Tr3sn (XyBb HHMNYYISMIAWNHH TAP3I3HI 3aacaH TyyHuM Xamaapanrtait

STrI3IHMIH ane H3rH33C Oycanm)-I eepee IIyyn, 3CXyn eepuitn XamaapanTail 3TrIsmpsp DaMKyylaH XyTaimax, 3CXyil
IMIDKYYJISXTYH T390 XYA33H 3eBMespy Oaiina.

4. Xepenre opyynantei rap3oHuit 14 myrssp Bynsr (Mapraan WiHiaespasx)-HiH 32anTyya 363 ['3pasHa maapanararai
©8PWISNITYYAUHH XaMTaap yHITUmIHD.

5.Dmaxyy I'spasr Tamyyn saaBan pmarak Guenyynsx Gereen Morron ViceliH xyyns Monron YICHH ONOH YJICHIH
I3P33HMHA Jaryy 30XULYyIDK, Talinbaprana.

6. DHaxYY I'3p33 Hb TYYHMI 30XMIyyicaH acyyanaap TATyyIslH XOOPOHA Ypbi Baliryyican GyX r3pss, OMITONLUIBID
OPJIOK YHITUMITHS.

7. Tan 6yp 2H3XYy I'3pIsr Galiryymk XapsrKyyisx, TYYHI 38acaH Yypruadr GHemyyisx OYpaH 5pX, Xyyib SCHBI 3pX
M3I3ITIH ra3aras Oycan Tanyynnaa 6atamk Gaitaa.

8. Onsxyy ['spasr MOHTON, aHIIH X3133p Tyc Oyp yinmex Gereen Tan Tyc 6yp Xau Tyc Oyp I29pX HAT XyBUNIT XaATalHa.

MOHro, aHIIM X311 J33pX 3X OHUBIDYYA HE aJuil XyYHHTIH Oakx Gereq,u ,x;pmmpmmapxa&ﬁmwam..

talinbapriaxtait xonbootoll 5px 3YMH MapraadH rapsajy  aHINM naapx ax 6HuB3 aEu
af Xxapunijaansl aa
XapHWJILIEH TOXUPOJIIIOB. Mowuron YII:"ICHH (?ag)na Ii) p 1}

Anfan BCHY OpUyynra MeH

Fapwn ycar /Signature/ ... Wt//
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A25P NYPIACAHBII" HOTJIOH, sHaxyy I'spasHn Tamyynsl spx 6yxuil Teneenerdup ['spasHui 5X3HI 3aacaH enep
TapelH YC3r 3ypaB.

Monron ViichiH 3acruiiH razphir Te166/BK:

Ipasc Gasaar, JpUEM XYIHHE cafiy
H. 3opurr

['apbIH YePRs-\- \ .-

Canruiin caiig
C.Baspuorr

Baiiraae opuuH, asjiaN KyyrdaaajdslH caiix
JL.T'ancyx

Tapem year: ...

Puo Tuaro  Hurepmymng  XoujuHre
JIumHTe KOMIAHHANT TOT06IK:

Puo Turto xomnammite 33cmiin I'pynnmiin
Epewuxuii 3axupan Iuapnio Xapiuar PAapREH yeors wfdioabo b

- ey R OTNSTITRNE AT

aonfun YnceiH Fagaan xapunyaaHs sam
AnbaH 8CHbl OpHyynra mex

TapwH ycor /Signature/ ... W‘W
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