COOPERATION AGREEMENT

XAMTPAH AXWUINAX TIP3

Feb 01, 2023
Number: /-#29/Z  Bayankhongor province

This “Agreement for Mining of Mineral Resources
from the Areas with Mining Licenses by Artisanal
Mine” (hereinafter referred to as “Agreement”) has
been made by and between:

Mr. Khatanbaatar.J, the Governor of the Bayan-
Ovoo soum (hereinafter referred to as the
‘Governor of the Soum”) on behalf of the
Administration of the Bayan-Ovoo soum of
Bayankhongor province (hereinafter referred to as
“the Administration of the Soum”), and;

Mr. Richard Sawyer, the Country Director on behalf
of the “Naran Mandal Enterprises” LLC
(hereinafter referred to as “the Company”) that
holds mining license that has number of MV-
006720 at the places named “Ulaan Tolgoi”, and

Mr. Uuganjargal. B, the leader, on behalf of the J1.
Noyon Bogd Partnership /hereinafter referred to
as the “Partnership”/, a member of the “Association
for Supporting the Individual Artisanal Miners”
NGO /hereinafter referred to as the “NGO”/
(detailed information is listed in the Appendix #1),
and

Oyunbold. E the member of the “Mongolian
Artisanal Miners' United Umbrella Association
” [hereinafter referred to as the “Association”/
(hereinafter collectively referred to as the “Parties”
and individually referred to as a “Party”) under
following terms and conditions based on mutual
negotiations and the clause 42.1 of the Minerals
Law and the clause 4.3 of the “Procedure for
Mining of Mineral Resources by Artisanal Mine”
that was approved by the resolution #296 of the
Government of Mongolia in 2022, respectively:

CONDITIONS FOR IMPLEMENTATION OF THE
AGREEMENT

If following conditions are fulfilled, this Agreement
shall enter into force (the Partnership can enter into
the Contractual Field):
1. The Agreement is signed and confirmed by
the Parties.
2. The Partnership has prepared and
delivered the documents specified in

2023 oHbl 02 capbiH 01 egep
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ALLMIT ManTManbiH Tyxall XyynuidiH 42 pyraap
3yvnuiiH 42.1, MoHron YncblH 3acruiiH raspbiH 2022
OHbl 296 Ayraap TOrToonblH xaBcpanTaap 6aTtnargcaH
‘Byyun yypxairaap awurt manTtman onboprox xypam’-
blH 4.3 faxb 3aanTbIr yaupanara 60nroH:

BasHxoHrop anmruiH  BasH-OBoo  cymblH
3axvpraa (uaawmg “CymblH 3axupraa” rax) basHxoHrop
anmrunH basH-OBoo cymbiH 3acar gapra (Uaawmg
“CymblH 3acar gapra” rax) »K. XataH6aarap,

basH-OB0O CymbIH YnaaH Tonro HapPTal razapT
awurt  mantman awwurnax  MV-006720 pgyraaprai
Tycrai 3eslweepen  33amwury  “HapaH MaHgan
AHTepnpansec” XXK (uaawug “KomnaHu” rax), TyyHWiir
Teneernk Ync xapuyucaH 3axupan Puyapg Cayap,

‘XyBvapaa awwurt mantman ontoprorygsir
Aamxnx xonb6oo” TBb /uaawwmg “TBB” rax/-biH ruLyyH
“Hoén 6orp” Hexeprnen (uaawwug “Hexepnen’ rax),
TYYHWIAT Teneenx HexepnenuiiH axnax B. Yyravxapran
A3NT3P3HIYA M3ANMNNIAT XascpanT 1-4 xarcaacaH) ,

“MoHrosnbIH 6uynn yypxamH HIrgC3H A33B3p
xon6oo” /uaawmp “Xon6oo”  rax/-Hbl  TIPryyH
3.00yHbona Hap (uaawwmp xamtag Hb “Tanyyd’,
AaHraap Hb “Tan” rax) Qop AypacaH Hexuenyyauir
XYM33H 36BLUeepY, XapwuruaH TOXMPOSLCOHbI YHAC3H
A33p 3HAXYY “AmMrnanTbiH Tycrai 3esLueepen OGyxuii
Tanbanraac Guunn  yypxanraap awurt mantmarn
onbopnox Mpaa” (Laawmg “apa3” rax)-r Gairyynas.

FOP33 XOP3MNKNX HexXLen

[Hapaax Hexuenyya XxaHrargcaH TOXWONZONZ 3HAIXYY
3p33 xyunH Terengep yinummk axnaHa (Hexepnenyya
3paaT Tanbaig HaBTIPY GONHO). YYHA:
1. TapasHg Tanyyn rapbiH
6artanraaxyyncaH,
2. Hexepnen Hb [apasHui 2.11-g 3aacaH Guuur
BapumTbIr BypAyYymK, XypryyncaH 6onoH 3-p

ycar  3ypx
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In this Agreement the following
terminologies shall have following meaning:
“License” means the mining license

number MV-006720, which is possessed by
“Naran Mandal Enterprises” LLC, and
located in the area named “Ulaan Tolgoi” in
the territory of Bayan-Ovoo Soum of
Bayankhongor province.

“Area with Mining License” means the
area that was issued under the mining
license MV-06720A.

“Artisanal Mining Area” means the areas
with the certain coordinates and mining
depth limits designated temprorarily for the
purpose of artisanal mining, which are
located inside the C and D blocks of the Area
with  Mining License, specified in the
Appendix #2 of this Agreement. These are
area thatare not economically feasible for
mining with industrial methods and
whichhave been formed by utilization and
technological waste.

“Contractual Hole” means the hole that
was permitted under this agreement by the
Company for the Partnership in the area
where the mineral resources shall be mined
by artisanal mining and which has certain
radius and depth limits which cannot be
exceeded.

“Serious Violation” means an action or
negligence that has caused (or had potential
to cause) damage and losses to human
health and life, and/or the properties and
business reputation of the Company due to
failure of the Partnership, Soum and the
Mongolian Artisanal Miners' United Umbrella
Association to perform their duties under the
Agreement. Repeated violations of the
obligations under this Agreement and
intentional avoidance from proper fulfillment
of them, or action of exceeding the limits of
the Contractual Holes specified in this
Agreement shall also be considered as the
Serious Violations.

. “NGO” means the “KhAMODKh” NGO,

. “Association” means the Mongolian
Artisanal Miners'  United Umbrella
Association.

.“Procedure for Mining of Mineral

Resources by Artisanal Mining Methods”
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. “Buuun

OHaxyy [3pasHA AypAcaH fapaax Hap TOMbEOT
A0p AypAcaH yTraap ovunroHo. YyHA:
“AwmMrnanTblH  Tycram 3eBlUeepen” rax
BasHxoHrop anmruiiH BasiH-OBooO cymblH HyTar
A3BCrapT YrnaaH Tonron HapPTa rasapT Gaiipnax
‘HapaH MaHgan OHtepnpaiizec” XXK-uiH
asomwnunH  MV-006720 pyraaprtaii  awurt
ManTMarblH allnrnanTbiH Tycram 3eBLUeePIINIT,
“AwmrnanTblH Tycrai 3eBlieepen 6Gyxuin
Tan6an” rax MV-006720A pgyraaprtai awurm
mManTMarblH almrnanTbiH Tycran 3eBLUeepriesp
OnroracoH Tandarr,

“Buuyun  yypxairaap awurtT  mantMman
onbopnox Tanban” rax awurnanTbiH Tycra
3eBLUeepern Oyxui Tanbairaac Guumn yypxaii
3opuynantaap 3aax erceH ConduLIAAH Lar,
onBopnonTbiH ryYHWiA xsa3raap Oyxui
YANOBIPMaNMNH  apraap alwuudrnaxag  34auiiH
3aCrMiH yp awurryi, awwurnantbiH  6oMoH
TEXHOMNOMNH Xasaranaap 6w GoncoH Tycrai
3eBLUeeper Oyxui TanbaiH C, D 6roKbIH 3HaXYY
[3pasHuin XaBcpanT 2-4, 3aacaH X3Cruir XanHa.

“I3paaT wuOOHOr” raK 3HAXyy [3paarasp
Hexepnenuiir  axunnyynaxaap KomnaHuac
Buunn yypxairaap awurt mantman onGoprox
Tanbai [OTOp 36BLUESPSST ONITOCOH  X3Tapu
Gonoxryn TOAOPXOW pafduyc, TYHWIA Xxasraap
OYXWiA LLOOHOTWIAT X3MH3. ,

“Houtou 3epuun” rax Hexepnen 6omnoH Cym,
MoHronbiH  6uunn  yypxalH HIrAC3H [33B3p
xon6oo apaarasp XYI133C3H YYpraa
Buenyynaaryi Byroy 30XUX écoop
Brenyynaaryirasc XyHuii amb Hac, apyyn MaHa,
KomnaHwiiH 9f XepeHre, axun X3pruiiH Hap
XYHA3[ XOXVUPOI YYMPCaH 3CXYI y4npax Hexwen
Bangan yyccaH, acxyn KomnaHuiH 3pX, Xyynb
€CHbl aLlnUr COHMPXOnA XapLuuncaH Viingan, ac
YANASXywr — onnroHo.  OHaxyy  [3paarasp
XYN33C3H Yypras yhaa fapaa 3epyceH Oytoy
30XUX €écoop Ouenyynaxaac caHaaTairaap
3alNCXNIAC3H, acxyn 3HAaXyy [3pasHa 3aacaH
[9p33T LIOOHOTMAH  XSA3raapbir  X3TPYYCIH
YANANWIAr MeH HouToi 3epuunng TooLHoO.

“TBB” rax “XAMO[OX” TEB-bIr XanHa.
“Xon60o0” rax MoHronbliH Buuun  yypxaiH
HaracasH 433B3p Xonboor XanHa.

Yypxanraap Awurr Mantman
On6opnox Xypam” rax 3acruiti raspbiH 2022




Thirteen. Termination and cancellation of the
Agreement
This Agreement shall be considered as
terminated in following cases:
Term of the Agreement has expired and the
Parties have not reached to the consensus
to extend and renew the Agreement,
13.1.2. A professional organization and/or
authorized state organization issueda
decision /written act and conclusion etc./ to
prohibit or restrict mining in the Artisanal
Mining Area.
The Company, Soum or a relevant
authority temporarily suspended activities
of the Partnership for its breach of the
obligations under this Agreement and the
Partnership did not clear its breaches and
violations within the specified period.
13.1.4. The Company’s Licenses are suspended,
revoked, cancelled and expired.

13.1.

13Tt el

13.1.3.

13.1.5. Any of the Company's licenses and
chemical permits required for processing
gold have been revoked or suspended and
any of the permits necessary for running
operations of the mine has been revoked,
suspended, denied or delayed.

13.1.6. The Company went bankrupt and
Company's operations were forcibly
stopped by the administrative order and
decision of the relevant authorities,

Certain parts of the areas of the license

have been taken for special uses by the

administration organization. In this case,
the Governor of the Soum and the

Administration of the Soum shall be liable

for compensation of any loss incurred due

to the respective action,

13.1.8. The Parties mutually agree to prematurely
terminate the Agreement.

13.1.9. This Agreement is made based on the
Memorandum of Understanding signed
with the NGO on Feb 01, 2021 The Parties
understand and agree that the activities of
the other member partnerships of the NGO
and violations of the agreement shall affect
this Agreement. Therefore, the Company
has the right to unilaterally terminate this
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ApBaH rypaB. '3pas gyycraBap 6onox, 3paar

13.1.

Lyuax yHA3CN3, Xypam
OHaxyy apaar gapaax Toxuongong Ayycrasap

BoncoHg ToouHo. YyHA:

13kl

13512

1351153

13.1.4.

13511258

13.1.6.

135187

13.1.8.

135159

apasHnin xyrauaa gyyccaH 6ereeg 6yx Tanyya
[ep3ar cyHrax ©OOMoH LWWH3YN3X Tanaap
XapuwnuaH 3eBLUNNLen Xypaaryn,

MapraxnniniH Gairyynnara, apX GyxuiA TepuiiH
Gavryynnaraac buuun  yypxairaap awwurt
mantman onbopnox Tanbang 6uumn yypxawn
3PXM3AXMAr  XopurrocoH Byly  xdsraapnacad
LUMAABIP /aKT, AYTHANAT raX M3T/ rapracaH,
Komnann, Cym acxyn xonborgox apx 6yxui
Baviryynnaraac Hexepnen Hb 3H3xyy [apasHA
3aacaH Yypras 36epyceH [rax Vy3daK yin
axunnaraar Typ 3orcoocoH 6ereen 3aacaH
XyrauaaHg, 3epurnee apunraaryi,

36BLUSSPINIAT
fonrocoH  Bytoy

KomnaHuiH Tycran
TYAr3N3YYAC3H,  XYYMHrym
uyuancaH, gyycrasap 60rcoH,
KomnaHuiiH ant onbopnox BonoH
Bonoscpyynaxag Lwaapaargax anveaa
3eBLUGSPON, XUMWUAH OGOANCHIH 3©BLUeSPINIAr
XYUYUHIryA OGONrocoH, TYAran3yyrcaH, YyypxaunH
yin axunnaraa SPXN3H AByynaxag
Waapgnaratan OpPOH HYTrUAH BonoH
yrCbiH36BLUSOpen, A3MXISTMAH anb  H3runr
XYYMHryA 60MArocoH, TyAranayyrncsH, TatranscaH
3CXYI XOWLLIyYrcaH,

KomnaHn pamnyypcaH, xonborgox apx Oyyxui
BavryynnarbiH 3axupraaHsl Tylwaan,
wuinasapasp KomnaHwiH yin  axwunnaraar
XY433p 30rCOOCOH,

Tycrah 3eBweepnuiiH TanbaiH TOZOPXOM
X3CTMIAr 3axupraaHbl Oairyynnaraac Tycrau
X3paryssHg ascaH. OH3 Toxuongong CymbiH
3acar gapra 6a CymblH 3axvpraa Hb TyXaunH yin
axwnnaraaHbl ynmaac yuupcaH  anueaa
XOXUPMbIF HOXeH Tenex xapuyunara XynaaHa,

Tanyyn xapunuaH Toxuponuox 3H3 [apaar
XyrauaaHaac Hb ©MHe LlyLiarncaH,

OHaxyy Mpa3 Hb TBb-tan 20210Hbl 02 capbiH
01-Huih egep BanryyncaH XapwnuaH onnrousibiH
caHawm>X OuurniniH YHAC3H A33p OGauryynarpax
baraa Gereegq TBb-biH rMwyyH 6ycag
HEXePNenuiiH YN axxunnaraa, rap33HuiA 3epynn
Hb 3Haxyy [3pasHg Heneemnexunr Tanyyn
OVNroXX, XyrnasH 3esLueepy 6anraa. iumg TBb-
WAH TUWYYH Hexepnenyya AyHa vynyyHbl 6yroy




Agreement, if the member partnerships of
the NGO do not release the fields in the
Middle Rocks or ... block of the License
Area within June 25, 2023.

13.1.10. Any other basis specified in the laws and

this Agreement.

13.2. In the event that the Partnership or the
Governor of the Soum fails to fulfill their
obligations under this Agreement, fails to
fulfill them properly, or repeatedly violates or
commits a Serious Violation, if the
continuation of the Agreement, regardless of
whether the respective violation has been
eliminated or the losses and damages
incurred by the Company have been fully
compensated, is contrary to the rights and
legal interests of the Company, the
Company has the right to terminate this
Agreement unilaterally.

13.3. In the event that the Company or the
Governor of the Soum fails to fulfill their
obligations under this Agreement, fails to
fulfill them properly, or repeatedly violates or
commits a Serious Violation, if the
continuation of the Agreement is contrary to
the rights and legal interests of the
Partnership, the Partnership has the right to
terminate this Agreement unilaterally.

13.4. In the event that the Partnership or the
Company fails to fulfill their obligations
under this Agreement, fails to fulfill them
properly, or repeatedly violates or commits
a Serious Violation, if the continuation of the
Agreement is contrary to the rights and legal
interests (public interests) of the Governor of
the Soum, the Governor of the Soum has
the right to terminate this Agreement
unilaterally.

13.5. If the basis for termination of the Agreement
have arisen, the Party that is terminating the
Agreement shall send its notice of
termination to the other Parties. If the Party
that breached the Agreement does not
deliver a reasonable response within 3
calendar days, the Agreement shall be
considered as terminated.

13.6. In the event of termination of the Agreement
for any reason, all demands and claims of
the Partnership regarding the Artisanal
Mining Area, the Contractual Holes and the
mineral resources mined from them shall

Tycran sesweepnuiiH C 6rok gaxb Tanbair
2023 oHbl 6-p capblH 25-Hbl JOTOP Yerneenseeryi
Toxvongong KomnaHu sHaxyy [epasr gaHraap
LyLgiax apXTamn.

13.1.10. Xyynb 6GonoH 9H3 [3pasHA 3aacaH 6ycap

YHA3CNanM.

Hexepnen acxyn CymblH 3acar gapra aHa
[9p33rasp XynascaH yypras Guenyynasryii, 30xXux
écoop Owuenyynasryn Oyiy yaaa papaanad
3epyceH acxyn Houtom 3epuun  rapracaH
TOXVONAONA TYyXalH 3epunuiir apwiracaH 3cax,
Komnanug yumpcaH xoxupnbir  OypaH  Temnx
BapargyyncaH 3caxaac yn xamaapaH [apaar uaalu
YPrarmknyynax Ho KomMnaHwiH 3pX, Xyyrb ECHb
almr coHumpxong xapwriaxaap 6on KomnaHu 3H3
3p3ar gaHraap uyunax apxTai.

13.3. Komnauwm acxyn CymbiH 3acar papra 3H3

[3p33rasp XynaacaH yypras Guenyynasryi, 30Xux
écoop Ouenyynasryn, ypaa pfapaanaH 3epuceH
acxyn Houron 3epuun rapracaH Gereen [apaar
Laall ypramkyynax Hb HexepnenuitH apx, xyynb
€CHbI aLLmr COHMPXOonA XxapLunaxaap 6on Hexepnern
3H3 [3p3ar gaHraap uyLnax axTal.

13.4. Hexepnen acxyn KomnaHu Hb 3H3 [3paarasp

XYN33CaH Yypraa 6Ouenyynasryit, 30xux Ecoop
Guenyynaasryi, ypaa pfapaanaH 3epuyceH 3CXyn
Houton 3epumn rapracaH Gereen [apasr uaalu
ypramknyynax He CymbiH 3acar gaprbiH 3pX, Xyynb
€CHbl aLumr cCoHUpxon (HUATUIAH aLuur COHMPXON)-4
cepreep Heneenexeep 6on CymbiH 3acar gapra aHa
[3p3ar gaHraap uyLnax apxTai.

13.5. Tapasr uyunax yHA3CMaM YyCCaH ToxXuonzong,

lepasr uyuamxk 6Gairaa Tan Hb [3paar uyunax
Tyxan magsranad 6Oycag Tanyyadaa WMrasHa.
XopaB [3p3ar 3epyceH Tan XyaHnuiiH 3 eapuitH
AOTOp YyHA3cnan Oyxvuh xapuy wpyynasryii Gon
3paar gyycraBap 605coHA TOOLHO.

13.6. fAmap HaraH yHA3cnanasp [3pas ayycrasap

BoncoH Toxuompong Bwuuun yypxaitraap awwurt
manTman onbopnox Tanbain 60noH M3p3aT LooHoT,
TYYH33C 0nbOpnocoH awmrT ManTManbiH Tanaapx
HexepnenuiitH 6yx Lwaapgnara Xyu4uHryin 60omnHo.




possible,
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