3P3HXAﬁTYYHBHI&@ﬂLHIMBHBBH&HXYHAHHAH
ABAX BOJIOH TYCT'AH 36BIIOOPOJI LIMJIZKY YJIIX
I'9P23

Onaxyy I'apsar MoHron ynewlH XyynudH paryy Gafiryymarmcan ACA  I'pynn
xs3raapnaraMan  Xapuyuniarataii  xommanu (PeructpubH gyraap 2804255, Vincen
BypTranuiia gyraap 9011039072) (naawmp “Xygangary” rax); 60noH

Monron ynceln Xyynuiin paryy OGaiiryynargcan HorameTanm pecypc xsAsraapiaramal
xapuyruiararaid xomnanu (PerucrpuiiH pyraap 5372658, Vicwin Oyprranuitn myraap
9011232015) (uaammg “Xynangas asard” rox) HapbiH xooporZ 2010 onbi 04 myrasp
capbiH 21-Hel efep Oaiiryynas.

EPOHXUN 3YIAT

A, Xynanpard kb MOHroJ yJChiH ALIUTT MaNTMallbiH TyXal Xyynb (Uaamuj “AuurT
MalTMalblR TyXaf Xyynb” rax)-uMH paryy MOHrosl ynchiH ALIMIT MailTMabiH
raspeiH I'eonory, Yyn Yypxaitn Kagacrpein Xantac (uaawmg “T'YYKX” rax)-aac
OJIFOCOH aLUKIT MaJTMaIbIH XalryynelH 8573X Toot Tycrail 3eBweepen (uaalluz
“Tycra¥ 3esiwespen” rax)-ultH GypTraracsH 333mMiuurd MeH, Tycrai 3eBueepaniti
XaBCpaANTa], 32aCaH XaMIMiiH CYYJIuHH YeulH epreper, ypTpar naxe COJOUIUTBIH
0aryyauiin xoopoHaox taabalir susxyy Ipasng Tycrali 3eplueepenj xaMpargax
TanGail rana.

b. Xynanpary b Tycrall 3eplueepeny xampargax tainbaiiji 3pan, XaHryylblH akIiblr
ry#uarracan Gerees xonGorpox TalllaHr ALUMIT ManTMaibiH TyXall Xyynuitn
naryy 3acruiiH razpbtH X0J100rg0X areHmiaryynall erced. Tapxyy Tainan Gonon
P31, XaWryynbiH axunrait xon6ootoh Oycan 6apuMT, MIII3IUAT SHIXYY ['3pasHa
Tycraii 3eBileepong xampargax Tanbait Ma33713]1 r3H3,

B. Xynanpard ne Tycrail 3esleepesy xampargax Tan0aiiH M3gdaanuiir sHaxyy
Iaposnuil Hexuel, GoNm3nyyaslH naryy xynangax, XyjanjaH apard Hbp XyRanjam
apax xyconroii Oabraa Oereen TUMHXYY XyRanfaX, XyJanjaH aBCHbl [Japaa
Xypanparg Hp Tycrait 3eBlueepiniir MoHron ysckid ALIMIT MajiTMalblH TyXai
xyynaiin 49.2 pyraap s3yHnj 3aacHbl garyy LIMDKYYJISX  Xycanrsi  Galina.

TOXHPOJIHOO
WHHXYY TANYYA HapaaX SYRIMUr X3/3U2H TOXUPOB!
1. Xynanpary Hp Tycraif seslleepenj xamparzaXx TanGaiiH M3A3sanuiir SHIXYYy

I'apoounif nexues, GoN3NyyAbIH Aaryy XypanjaH aparaup xygpanaax, Xynaanaad
agary He yr M3posumMir Xyznajgarsaac xyAalfidd apaxaap yyrisp TOXHPOJUOB.




Tycrait 3esweepnuiin Tycraii 3esweepenn xampargax TanOaiiH M3a93/AKiAr
XyJannad asax yHs (uaawmp “XypangaH asax yH3” rox) Hb 500,000 (TaBan 3yyH
MsAHraH) Terper Oaiina,

Ouaxyy I'apasna rapei yoar 3ypax enep Xyaanjard papaax GapuMmT OUuryyauir
XylannaH apardui Xyn93;1raH orHe,

a) Tycrait seBwoeepnnitn rapunirasr xonGoraox xaecpantyys 6onoH
3yprubin xamt (uaawmnp “Tycraif zesweepnuitn Gapumr OGuuryyn”
rax);

0) Tycrail 3eBWOEPNUAr WHMKYYAIX TIIPI3HUA TapblH ycar 3ypix

GaTanraaxyysncaH 3x Xysb 00soH Tycrail sesuweepnuitr Xynangan
aparyu]l WW/DKYYJIIX3] waapaarfax Xonoornox OGapuMt Guuryys
(xamTap mn maaumd  “Xypanparusitn - Tycrait  sesiueepen
WHDKYYN9X Oapum Ouuryyn’” rax);

B) Xynanparyuiid YncelH OypTromuiH rapudnrasHuil HoTapuataap
OatanraaityyncaH xyynbGap; MoH

r) Tycrait 30BL100DeJI ] xamparjax Tanbaiin M3 1331971,

Xynanpary Hp Tycrail 3eBIeepeJii xamparnax TanGaiH MoLRsIN Xy anjicanTail
xonborpyynan Xypanparuuiin Tenex Tarsapblr Xon0oraox TaTeaphiH  anbana
oK, TaTsap TonceH GapuMThHIr Xy/193H aBaxaa 308weepy Galina.

Xynannary up a) Tycrail seBlieepesy xaMparjax Tan6aii Moa3MInAH LOPbIH
raHu xyynb &chbl oMuneru Oereen 6) Tycrait 3esieepeni xampargax tan0Oadi
MII(ANNMIr  3-T 3aacHbt paryy XyZHajjaH aparduj WWDKYynacH33p Tycrai
30BUIOOPOJIA XaMparjax TanbaliH M3asammuir eMunox Xyaanaaruyvhin spx, xyynb
€coop 33MIUX 3pX OONOH yr MIAININ J9X Xynanfaruuiti aiinr COHUPXABIF
anupaa Oapbuaadbl 3px OONOH rypaBjard 9TrISAMHAH 9pPX33C YeN0eTINArIp
XyHanfaH aBaruupa Xymaialax, WHIKYYICIHA TOOUHO raaruiir XyaaniaH aBaraug
Yyrasp M3J3MI3H Baranx Oaiina,

Xynanpan asary Hb Tycraii 3eBweepnuiin 6apumt Guuryyn 6oson Xynasuaruyity
Tycrait seBespes wunxyyIax 6apumT Guuryyauir I'VYKX-t ans 6010X TyproH
XYI1927r910 erve. Yywmi xonGorjyynan Xypanpary Hbs Tycrail 3emlueepnuidr
Xynannan asaruuwjy IWAIDKYYI9X axnnaraar 6ypsH rydusTraxsy maapnaaraax Oyx
3yHIMHr Xuibk, 6yx xamuan, GapumT, WKy yisr 60JioH waapyiaratait Gycan 6yx
GapumT Guuryyauir ryHUSTraXs 30B1I66DY Gaiina.

Xynanpara  Hb - jpapaax  M3erpa, Oaranraar  yyrasp  raprax  GaiiHa:

7.1 Tycrail szeBweepen HL [ypaBjard aTrasauiiH  3pxX33C  4esieoTdIH;




7.2

7.3

7.4

7.5

7.6

7.7

7.8

Xynangard b Tycrail 3eBmeepeaTsi xonborayynaH eop 3Tr3sATIH rapad
Baliryynaaryii,

Tycrait sesweepnuitn xonboraox Tenbepuiir rtenex, Oadrans opuHbBIr
xaMraanax, Xonboraox Maas Talnad raprax yypsr 39par (Fa3xass 34rispasp
xq3raapaarpaxryi) Awmwumrt  Mant™aielH  Tyxall  xyyndap  Tycraii
30BLIGOPONTIH XONOOrAYYynaH XYn33¢3H OYyX yypras OHENyynacssp HpCoH;

MVY3T-pi siMap 4 saM, areHTiar, ajiuBaa aimar, CyMbIH YAWPAAX A3
Gaifryynnara, areHTiar, 3¢BaJ1 anppaa Oycajl XyBb XYH, XYYAURH 3Trasa33c
Xypanparuniin scpor, Tycrail seBmeepesn xaMpariax Tanfaig fsyyicat
AMapBaa vyin axuinaraanbl  Tanaap sAMapBaa FOMAMBIH - luaapjiara
rapraaryii 6ereea Xyaanmariuiin maaexk Gafiraaraap rapraxsir 3asjaaryi;

MV3I-bIH siMap u saM, arentnar, andsaa aimar, CyMblH YAMpAAx A3
Baiiryynnara, arenmiar, >cBan ajnuBaa Oycaf XyBb XYH, XYYJIMHH 3Traoa33¢
Tycrahh 3eBmeepeny xampargax Tanfaiijl sByyncaH smapsaa yin
axupnaraataid xonGorayyian MepjaeoH luairax aixuinnaraa sByyhaaryd
fereoa Xypanaarduiin magx faiiraaraap THRM aXXuiularaa xJyynaxuir
3apaaalyi;

Tycrail 3eBwieepens Xamparpax tanGaia, scan TYYHTsH xonborayynan
AaMapBaa YHn axuiiaraa siByyslaxXbll XOPUIJIOCOH HIYYXHHH TOrTOOM,
IMAABAP, BCB3N 3acCMiH raspbiH  anMeaa faM, areHMaruiH Tywaan
rapaaryi;

Tycraii 3eBmespong xampargax tanbaia sByysux Oy# y#Hn axunnaraarai
xonborpyyian AWMIT  MaITMaibiH - Tyxall Xyydbh 3adCHBl  garyy
Xynpanpardaac xonGoraox Oaiiryynnaran rapracan Oyx TainaH M3A33HHH
Xyynbaphir XynannaH aBardua XYPryYAcaH; TYYHUISH

Xynanparauiin moasng Gaiiraa, Tycrail seswieepena xampariax Ttanbain
sBYymI 6yl yin axcuinaraadsl Tanaapx Oyx Maas3, SapuMTBIH Xyynbapsir
3(r)~n 3aacHsl paryy XynamnjgaH aBardij XypryymacsH,

XynannaH apard Hb Japaax MoAdradsa, Oaraaraar yyrssp raprax  Oabtia:

8.1

82

8.3

T3pa3p MOHTON yNChIH XYyNuyAblH Aaryy xssraapnargMan xapuyonararai
KoMTTaHWap 30xHX &coop GalryynarjaH yia axunnaraaraa asyymx Oaliraa;

0opuiiH  yHN  awumsaraar  gByynaxaj  lwaapaaraax Oyx  JIMLEHS,
30BLIOEPAKNT aBcaH;

Tycralt 3eBuieopAuir ALIMIT MAATMAIIbIH TyXal XYYNHIAH faryy 333MIuux
IpXTIH; Goreet

[
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8.4 sHoxyy I'spssr Galiryymk, TYYHEH Aaryy XyJ9scsH YYpras XSpariyylax
6Yp=H 3pxTaif GOITHO.

OHIXYY:

9.1 I"spassr XyymuyAblH 30pUMIAEOHUN XM X3MXA3F yJ XapraasaH MoHron
YIICHIH HOTOONBIH Xyynuap Talnbapiax, 30XUILYYIIHa;

9.2 TospasHp raruxyy TadyYAbiH 30XMX &coop Ouurssp yiuiacss GapumT
6uurssp HOMOJIT, 06pUJIONT OpYYIK 6oiHO;

9.3 [aposuuit garyy sansx 3pxsn Tatyyl TYC TYCIH HAIAMBJ COHHUPXONITOH
TT33] IHIDKYYIDK 010X (3H TOXMOIIOIL 3PX IHIDKYYNArd Hb SHIXYY
TspasHp 3aacan HOXIUTMHH Jaryy 5pX [UUDKYYJISH aBArduifH XamT yypar
XYJI33H3)-BIT 5C TOOLBOJ &THBAA TAN Hb SHOXYY I'Dp3or Heree TanbiHxaa
36BLIOOPONTYHTIIP Oycman MDY YII9XTYH;

9.4  Topsy Hp Tamyyl, TOATIPHHH 5pX 3ayraMyciarduf, 95pX UHDKYYIsH
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MOHFOf YNICHIH 3ACTWIH FASPLIH X3P3NKYYNAry AFEHTIAT
AIINATT MAJTMAJIBIH T'A3AP

156170 YnaaH6aartap xor, YuHrantalt ayypar,
BapwnraygeiH Tanbait 3, ¥Ytac: 26-36-28, ®akc: 31-03-70
E-mail: Info@mram.gov.mn

2000.05°. 4/ Ne C-419F

bttt e

LWnnasapwiti garyy maasrasn
XYPryynax tyxau

“HosameTann pecypc” XXK-g

“ACA rpynn” XXK-uitH JopHorosb aimruitd XataHBynar cymbiH HyTar faxe OHaep
Tonron HapTowm 9619.268 rekrap Tanbai Gyxuin XV-008573 TooT Tycrail 3eslueeprvir
WWrKkyynax  epregnuir XV-008573-009-TF ayraapTt OypTroH XaHak y3asg AurT
MalTManblH Tyxan XyynuiH 49 gyrasp synnuitd 49.2 paxe 3aantapj 3aacHbir YHASCHSH
IYYKX-uitH papreiH 2010 oHel 5 capblH 21 HbI(HWA) eapuith 568 pyraap(ayrasp)
WUABAPA3P alurT ManTManbH XaryynelH XV-008573 TooT Tycrah 3eBliespnuiar
(Tycran 3eslUesprieep ONroracoH TanbalH GynaHruiiH Laryya XaBasp) TaHan komnaHug
LUMIDKYYNCHUAT  BYPTraX, Tycrall 3eBlISepnWH  XaBcpanTap ToMASrNsras XuicHuir

maaarase.
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AGREEMENT ON PURCHASING INFORMATION ON EXPLORATION ACTIVITIES
AND ON THE TRANSFER OF SPECIAL LICENSE

This Agreement has been signed on April 21, 2010 between ASA Group LLC, established within
the framework of Mongolian legislation, with the Register number of 2804255 and the State
registration number of 9011039072 (further “the Seller”); and Novametal Resource LLC,
established within the framework of Mongolian legislation, with the Register number of 5372658
and the State registration number of 9011232015 (further “the Buyer”).

GENERAL PROVISIONS

The seller is the registered owner of the minerals exploration special license 8573X (further
“the Special license™), which has been issued by the Geology and Mining Cadastre Division of
the Mineral Resource Authority of Mongolia (further “the GMCD?), in accordance with the
Minerals law of Mongolia (further “the Minerals law”). The area between the meeting point of
the latest width and length is the property area of the special license of the Agreement, which is
stated in the appendix of the special license.

The seller has completed exploration activities in the property area of the special license, and
submitted a report to related agencies of the Government in accordance with the Minerals law.
The report, other documents and information relating to exploration activities shall be the
information on the property area of the special license of the Agreement.

CONSENSUS
The Parties have reached the consensus in following matters:

1. The seller has agreed to trade this information on the property area of the special license to
the buyer in accordance with provisions and prerequisites of the Agreement; and the buyer
agreed to purchase this information from the seller.

2. The payment for a purchase of the information on property area of the special license
(further “the Purchase price”) is 500.000 (Five hundred thousand) MNT.

3. The seller shall provide the buyer with the following documents on the day of signing
the Agreement:

a) The certificate of the special license, appendixes and images (further “the
documents of special license™);

b) The signed original copy of the agreement on the transfer of special license and
documents necessary for a transfer of the special license to the buyer (further
“the seller's documents for a transfer of the special license”);



c) The certified copy of the State registration certificate of the seller;
d) The information on the property area of the special license.

4. The seller has agreed to pay applicable taxes arising from the trading of information on
the property area of the special license to tax office, and provide with the statement on
tax return.

5. The seller is a) The sole lawful owner of information on the property area of the special
license; b) As mentioned in provision (3): Upon transferring the information on property
area of the special license to the buyer, the seller has guaranteed the lawful right to
ownership of information on property area of the special license and its transfer free of
third party's right to this information.

6. The buyer shall submit documents on the special license and documents on the transfer
of special license to the GMCD as soon as possible. Accordingly, the seller has agreed
to complete and provide with all the related documents and contracts in order to proceed
with the transfer of the special license to the buyer.

7. The seller guarantees the following matters:
7.1  The special license is free of third party's right to it;

7.2 The seller has not made a contract with another entity in relation to the special
license;

7.3 The seller has been responsible in terms of obligations in compliance with the
Minerals law on the payment of the special license, environmental protection,
and the submission of necessary reports (and any other obligations not limited to it);

7.4  There has been no complaint issued and/or intention to issue complaint in relation
to activities at the property area of the special license by any ministries, agencies,
aimag and soum authorities, or by individuals and legal entities;

7.5  There has been no investigation and/or intention to investigate in relation to
activities at the property area of the special license by any ministries, agencies,
aimag and soum authorities, or by individuals and legal entities;

7.6 There has been no issuance of court decree and/or ministerial or agencies' order in
relation to the property area of the special license or prohibiting any activities in
this area;

7.7 The copies of reports in relation to activities in the property area of the special
license have been provided to the buyer in accordance with the Minerals law;

7.8 The copies of the all information and documents regarding the property area of the
special license have been provided to the buyer in accordance with the provision

3(d).




8. The buyer guarantees the following matters:

8.1 The buyer is engaged in activities through the limited liability company
established in compliance with the legislation of Mongolia;

8.2 The buyer acquired all licenses that are necessary to engage in activities;

8.3 The buyer has the right to ownership of the special license in accordance with
the Minerals law;

8.4 The buyer has the right to establish this Agreement and be responsible for
obligations arising from it.

. This Agreement:

9.1 The Agreement is interpreted by and subject to the national legislation of
Mongolia, notwithstanding the norms of conflict of laws;

9.2 The amendments to the Agreement shall be made solely through appropriate
authorized documents of the parties;

9.3 Both parties can transfer rights arising from the Agreement to their entities
with common interest; and neither of the parties shall transfer this Agreement to

other entities without mutual consensus;

9.4 The Agreement has a legal force for implementation in relation to the parties,
their successors of rights, and their successors of transferred rights.

ASA Group LLC

Signature: /Naranbaatar Bukhchuluun/, CEO

Novametal Resource LI.C

Signature:  /Erdenebat Chuvaamed/, CEO




(page 5)

Mineral Resource Authority
Geology and Mining Cadastre Division

Definition of the area to transfer/return
(The length and width of the area to transfer/return is shown in the table 1)

(The length and width of the area that is left is shown in the table 2)

Definition issued by /Naranbaatar B./

(page 6) To: Novametal Resource LL.C

Mineral Resource Authority
The Implementing Agency of
the Government of Mongolia

2010/05/21

/About the note on the decision/

The transfer of special license XV-008573 of ASA Group LLC, covering 9619.26 hectares of area
called Undur Tolgoi located in Khatanbulag soum of Dornogobi aimag, has been reviewed and
registered under the number of XV-008573-009-TF. In compliance with the Minerals law
provision 49 and clause 49.2, and based on the decision with number of 568 from May 21, 2010
issued by the director of GMCD, the special license XV-008573 on minerals exploration has been
transferred to your company and registered in the appendix of the special licenses.

Director /Davaatsogt L./
tGeology and Mining Cadastre Division




