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OYU TOLGOI NETHERLANDS B.V.

Shareholders Agreement 2009

Full Agreement

Shareholder Debt and Loans

Existing Shareholder Loans means all funds advanced to the Company up to the Effective Date (the
quantum having been determined in accordance with Clause 15.7.5 of the Investment Agreement) by the
Ivanhoe Group or the Rio Tinto Group in relation to the OT Project and Core Operations (irrespective of the
terms on which those funds were advanced and whether expended by the Company as Operational Costs or
Capital Costs), including interest on such amounts at the rate of 9.9% adjusted, on a quarterly basis, by the
percentage of the variation in the US CPI over the preceding quarter.

Page 32.

Shareholder Debt means, at any time, the aggregate principal amount outstanding at the time of all sums
advanced to the Company by or on behalf of Shareholders on or after the Effective Date, including as
contemplated by clause 12, and interest on such sums.

Page 34.
TURQUOISE HILL

Underground Mine Development and Financing Plan 2015

Declaration of No Infringements

Full Plan

7.2 Each Party acknowledges and agrees that, as at the date of this Plan, there are no
alleged infringements of the IA or the ARSHA by the other Party that are deliberate
and/or material.

Page 9.


https://drive.google.com/open?id=0B1bcS0vx5vDuMVRfbWItSDRQYnM
https://drive.google.com/file/d/0BzIJE3g9WtQqRlJPS1NlZW01SDA/view

Press Release: Underground Mine Development and Financing Plan 2015

2015 Revised Management Fees

Website source: see Documentation Index showing Remote URLs

Notwithstanding the terms of the ARSHA, the parties have agreed that in calculating the Management Services
Payment (MSP), the rate applied to capital costs of the underground development will be 3% instead of 6%, as
provided by the ARSHA. The MSP rate on operating cost and capital related to current operations remains at 6%.

Page 2.

Without Prejudice Acceptance of Additional $30m of Tax, Down from $127m

In June 2014, Oyu Tolgoi LLC received a Tax Act (Tax Assessment) from the Mongolian Tax Authority as a
result of a general tax audit for the period 2010 through 2012. Oyu Tolgoi appealed the assessment and in
September 2014 received a response reducing the amount of tax, interest and penalties claimed to be payable,

Page 1, continues directly overleaf:
from approximately $127 million to approximately $30 million. In a separate agreement with the Government of
Mongolia, Oyu Tolgoi has agreed, without accepting liability and without creating a precedent to pay the amount

of the determination by way of settlement to resolve the tax matter.

Page 2.


https://drive.google.com/open?id=1axs_t7unxKM564vbDPXZInheYCuLJ8gmc8h3bcBCg5o

Press Release 2014: Oyu Tolgoi Receives Audit Report from Mongolian Tax
Authority

Origin of Tax Dispute ($127m USD Value)

Website source: see Documentation Index showing Remote URLs

SOURCE: Turquoise Hill Resources Ltd.

Turquoise Hill
Resources Ltd.

June 23, 2014 07:41 ET

Oyu Tolgoi Receives Audit Report From Mongolian Tax
Authority

VANCOQUVER, BC--(Marketwired - June 23, 2014) - Turquoise Hill Resources (NYSE:
TRQ) (NASDAQ: TRQ) (TSX: TRQ) today announced that Oyu Tolgoi LLC has received an
audit report from the Mongolian Tax Authority claiming unpaid taxes, penalties and
disallowed entitlements associated with the initial development of the Oyu Tolgoi mine.

Turquoise Hill is of the firm view that Oyu Tolgoi LLC has paid all taxes and charges as
required under the Investment Agreement and Mongolian law.

Kay Priestly, Turquoise Hill Chief Executive Officer, said, "We strongly disagree with the claims
in the audit report and are currently reviewing all options to resolve this matter. It is important
that we protect our right of tax stabilization provided by the Investment Agreement."

Oyu Tolgoi Technical Report 2014

Full Report

Gold and Copper Long-term Price Projections

3. Metal prices used for calculating the financial analysis are as follows:
long-term copper at $3.08/1b; gold at $1,304/cz; and silver at $21.46/0z.
The analysis has been calculated with assumptions for smelter refining
and freatment charges, deductions and payment terms, concentrate
transport, metallurgical recoveries and royailties.
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https://drive.google.com/open?id=1axs_t7unxKM564vbDPXZInheYCuLJ8gmc8h3bcBCg5o
https://drive.google.com/open?id=0BzIJE3g9WtQqUEJOWHRBU2RjdFk

NB: the model, for simplicity, calculates silver prices as a function of the gold price, rather than
taking the above price of $21.46 oz.

Effective Average Rate of Management Fees

This is rounded down in the model to 7% from 7.4%, calculated (inferred) from the below table.
The proxy for this 7% management fee to Turquoise Hill Resources (THR) is the budget line
Management and JV Payments, shown in Table 22.5 (overleaf). “JV” stands for Joint Venture,
the Joint Venture partners as of May 2015 being as follows: Rio Tinto; Entrée Gold Inc.; Oyu
Tolgoi LLC; and Turquoise Hill Resources (see Entree Gold Inc. entry within this Document
Summaries document, below). The 7.4% figure is arrived at by taking the US$M figures in the
column below (Table 22.5), Total 2014 Reserve Case, for the Management and JV Payments
stated amount ($2,919M USD) and dividing that by the sum of: (a) Total Site Operating Costs
net of both Government Fees and Charges and these Management and JV Payments; and (b)
Total Capex (i.e. Expansion and Sustaining) of $11,410M USD, as shown in Table 21.1.

Table 21.1

Table 21.1 Total Project Capital Cost- 2014 Reserve Case

USSM Expansion | Sustaining Total
Direct Costs

Open Pit - 834 834
Underground 3,195 3,026 6,221
Concentrator 215 172 386
Infrastructure 370 230 600
Tailings Storage Facility (TSF) - 1,378 1,378
Subtotal 3,780 5,640 9,420
Contractor Execution

EPCM 317 - 317
Subtotal 317 - 37

Owner Execution and Indirect Costs

O&M, Commissioning,

Owners Teams, Spares, 354 330 684
Indirects

Subtotal 354 330 684
GOM Fees & Charges

Mongolian VAT 412 577 989
Subtotal 412 577 989
Total 4,864 6,546 11,410

Page 489.



Table 22.5

Table 22.5 2014 Reserve Case Operating Costs and Revenues

USSM $/t Ore Milled
Total 5-Year 10-Year LOM
2014 Reserve Average Average Average

Case
Revenue
Gross Sales Revenue 89,514 47.44 66.99 58.93
Less: Realisation Costs
Realisation Costs 9,773 5.07 6.69 6.43
Government Royalty 4,075 217 3.07 2.68
Total Realisation Costs 13,848 7.23 9.76 9.12
Net Sales Revenue 75,646 40.20 57.22 49.82
Less: Site Operating Costs
Mining (all sources) 8,761 6.13 6.17 577
Processing 11,324 7.54 7.36 7.46
Tailings 562 0.38 0.37 0.37
G&A 6,046 7.31 6.14 3.98
Infrastructure 1,363 1.06 1.04 0.90
Government Fees & Charges 3.682 3.06 2.86 2.42
Management and JV Payments 2,919 3.28 2.66 1.92
Total Site Operating Costs 34,657 28.76 25.61 22.82
2.0% NSR 1,595 0.85 1.21 1.05
Operating Margin 39,414 10.5¢ 29.41 25.95

Page 509.

Net Smelter Return (NSR)

The Net Smelter Return (NSR) royalty calculated as 2% of the net value of the smelted product
from the project, as described below:



16.1.2.1 Mining Model

The mining model was created from the |latest resource model (mpst15.v?). The recovered
copper, gold and silver grades, and the NSR were calculated for each block. The calculated
NSR was stored in a mining model and used for open pit optimisation.

The NSR is the revenue paid for the concentrate at the mine gate, and excludes costs for
mining, processing, and G&A. NSR is the in situ value after allowances have been made for:

« Recovery to concentrate

« Smelter deductions

« Concentrate transport

« Smelter treatment and refining charges

« Royalties

Page 323. Selected private sector investors, originally lvanhoe as stated below but
subsequently amended by private agreement, are the beneficiaries of the NSR. The quote
below also shows the 2% NSR rate applicable.

The terms of the Earn-in Agreement called for Ivanhoe to spend a total of US$é million on
exploration over seven years and to pay US$5 million to BHP. In return for receiving the transfer
of the MEL, Ivanhoe agreed to pay a 2.0% Net Smelter Return (NSR) royalty to BHP. lvanhoe
met the terms of the BHP agreement in April 2002, giving it 100% interest in the Oyu Tolgoi
Licence. Ivanhoe subsequently acquired the 2.0% NSR in November 2003 in two payments
totalling US$37 million, thereby removing any future obligations to BHP (now BHP Billiton).

Page 74. NB: “MEL” above refers to an exploration licence; and the Earn-In Agreement referred
to was between lvanhoe and BHP, signed in May 2000.

Press Release December 2014, Oyu Tolgoi signs $4.4 billion project finance
marking historic milestone toward recommencement of underground
development

Overall Level of Finance Facility

VANCOUVER, CANADA — Turquoise Hill Resources today announced that Oyu Tolgoi LLC (Oyu Tolgoi) has
signed a $4.4 billion project finance facility, one of the largest in the mining industry. The facility is being
provided by a syndicate of international financial institutions and export credit agencies representing the
governments of Canada, the United States and Australia, along with 15 commercial banks. All figures are in US
dollars.

Page 1.
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