COOPERATION AGREEMENT

XAMTPAH AXWUINAX TIP33

Feb 01, 2023
Number: VM- A X3 /% 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

Ms. Bolormaa. M, the leader, on behalf of the
Bayangovi Partnership /hereinafter referred to as
the “Partnership”/, a member of the “Association
for Supporting the Individual Artisanal Miners”
NGO /hereinafter referred to as the “NGQO’/
(detailed information is listed in the Appendix #1),
and

Oyunbold. E, the member of the “Mongolian
Artisanal Miners' United Umbrella Association
” Ihereinafter 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
Clause 2.11 of the Agreement and proved

2023 oHbl 02 capbiH 01 egep
Dyraap: HM.7 A 2317 BasHxoHrop anmar

ALMIT ManTManblH Tyxal XyynuinH 42 pyraap
ayinuiiH 42.1, Monron YnceliH 3acruind raspbiH 2022
OHbl 296 ayraap TOrToonblH XxaBcpanTtaap GaTtnaracaH
“Buynn yypxanraap awurt mantman onbopnox xypam’-
blH 4.3 gaxb 3aanTbir yaupanara 60nroH:

BasnxoHrop anmruiiH  basH-OBoO  CyMmbiH
3axupraa (yaawmg “CymbiH 3axumpraa” rax) basHxoHrop
anmrunH BbaaH-OBoo cymbliH 3acar pgapra (Waawwmg
“CymbiH 3acar gapra” rax) XK. XataH6aartap,

BasH-OB0O cymbIH YnaaH Tonrow HapTan rasapT
awurt mantman awwvrnax MV-006720 pyraaptan
Tycrah 3eBweepen  a33Mwwurd  “HapanH MaHgan
OHTepnpansec” XXK (uaawwmg “Komnanun” rax), TyyHWAr
Teneemk Ync xapuyucaH 3axupan Puuyapg Cayap,

‘XyBnapaa awurt Mantman onéopnoryabir
aamxumx xonb6oo” TBb /uaawmng “TBB” rax/-biH rywyyH
“BasiHroBb” Hexepnen (uaawwng “Hexepnen” rax),
TYYHWAr Teneemx HexepnenuiH axnax (Q43NrapaHryn
M3a33annuiAr Xascpant 1-4 xarcaacad) M. Bonopmaa

“MoOHrosnbIH 6M4YunN yypxamH HIraAc3H A33B3p
xon600” /uaawmp  “Xon6oo”  rax/-Hbl  T3PryyH
3.0oyHbona Hap (Waawwvg xamtag Hb “Tanyya”,
AaHraap Hb “Tan” rox) gQop AypAcaH Hexuenyyauir
XYN33H 36BLUeepY, XapunuaH TOXWPONLCOHbI YHAC3H
0933P 9HAXYy “AwmrnanTbiH Tycrawi 3eBLuespen Oyxwuii
Tanbanraac Guuun yypxairaap awwrt mantMman
onbopnox Mp3a3” (yaawmg “Mapaa” rax)-r 6airyynas.

FAP33 X3PI3MNKUX HEexXuen

[apaax Hexuenyya XxaHrargcaH TOXWOMNAONA 3H3XYY
[3pa3 xy4nH Terengep ynnuunx axnaHa (Hexepnenyya
3paat Tanbang HaBTap4 60nHO). YyHA:

1. T[apasHa Tanyya rapbiH
BaTanraaxyyncaH,

2. Hexepnen Hb [3pasHui 2.11-g 3aacaH Guuur
BGapumTbir Bypayymx, XypryyncaH 6onoH 3-p
3yng 3aacaH Waapanara xaHracaHaa HOTOMK
YagcaH.

ycar  3ypx




1.5

1L5nl

5.2

1.5.3.

1.5.4.

1.5.5.

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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1.5.2.
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1.54.

1:525;

OHaxyy [3pa3sHf AypAcaH Aapaax Hop TOMbEOr
A0p OypAcaH yTraap ounroHo. YyHA:
“AwurnanTblH  Tycrait 3esweepen”’ rax
BasHxoHrop aimrniit basiH-OB0OO CymbIH HyTar
ASBCrapT YnaaH TOMroi HAPTal rasapT Gapnax
‘HapaH MaHpgan Outepnpaiizec” XXK-uitH
a3amMwnminH - MV-006720 pyraaptan  awart
ManTMarblH awnrnanTblH Tycrai 3eBLUSePINIAT,
“AWMrnanTbiH  Tycran 3eBleepen 6yxui
Tan6an” rax MV-006720A ayraapraii awwmrm
ManTmarnbiH awnrnanTbiH Tycrail 3eBLUeeprieep
onrorgcoH Tanbarr,

“Buuun  yypxaWraap awurtT  ManTMan
onbopnox Tan6an” rax awmrnanTbiH Tycrai
3eBLUeepen Byxuit Tanbairaac Guunn yypxanH
3opuynanTtaap 3aaX erceH COnOULTUIAH L3,
onbopronTbiH FYHWIA xsa3raap Oyxuin
YANABIPManMiH  apraap awurnaxag SauiH
3aCrMiH  yp alwwwurryit, awurnantbiH  6orioH
TEXHOMOTWAH xasranaap 6wl GoncoH Tycrai
3eBLUeepen Byxui Tan6aiiH C, D 6rokbiH 3HaXyy
[9p33HWiA XaBcpanT 2-4 3aacaH XaCriir XamHa.

“FapaaT uooHOr” rax 3Haxyy [apasrasp
Hexepnenuir — axunnyynaxaap KomnaHuac
Buuun yypxaiiraap awwrt mantman on6opriox
Tanbail [OTOP 36BLUEePen OMroCoH X3aTapy
Boroxryit  Tomopxoii paguyc, ryHUiA xsasraap
OYXUIA LLOOHOMMIAT X3H3.

“HouTon 3epuun” rax Hexepnen 6omnoH Cywm,
MoHronbiH  61UunMn  yypxalH HIr4CaH [433B3p
xon6oo 3pasrasp XYM33C3H YYypras
Buenyynaaryi Byroy 30XMX écoop
B1enyynaaryiiraac XyHun amb Hac, 3pyyn M3aHg,
KomnaHuiH g XepeHre, axunm X3pruiiH Hap
XYHA3A, XOXUPOI yUMpcaH 3CXyn yunpax Hexuen
Gaigan yyccaH, acxyn KomnawwiiH apx, Xyynb
€CHbl alu1r COHMPXOnA XapLuuicaH Yiinaan, ac
YANASXYAr  OANroHo.  OHaxyy  [3pasrasp
XYI33C3H YYpras yaaa fapaa 3epyceH Oytoy
30xux écoop Ouenyynaxsac caHaaTtairaap
3aiNCXMNCaH, 3CXyn 3HAXYy [9pasHn 3aacaH
[9p33T  LIOOHOMMIAH  Xsi3raapbir  X3TPYYSICH
YANANWAr MeH HouToli 3epymng TooLHO.

“TBB” rax “XAMO[OX” TBB-bIr XanHa.
“Xon600” rax MoHronbiH Buunn  yypxaiH
HaracaH 433B3p X0n6oor XanHa.

“Buyun  Yypxauraap Awwurt Mantman
On6opnox Xypam” rax 3acruitt raspsiH 2022




Thirteen. Termination and cancellation of the
Agreement

13.1. This Agreement shall be considered as
terminated in following cases:

13.1.1. 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.

13.1.3. 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.

13.1.5. 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,

13.1.7. 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

ApBaH rypas. '3pa3 gyycraBap 6onox, Mapaar

13.1.

Lyusiax yHA3CNaM, Xypam
OHaxyy Mdpasr gapaax TOXMONAonA Ayycrasap

BoncoHg ToouHo. YyHA:

1:3:121%

13.1.2.

13813

13.1.4.

13:1.5:

13.1.6.

13:1.7

13:1.8:
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MapasHuiA xyrauaa gyyccaH 6ereeg 6yx Tanyya
[3p3ar cyHrax OOMNOH LUMH3YM3X Tanaap
XapunuaH 3eBLUXNLens Xyp3aryn,

MapraxnuiiH Gainryynnara, apx Oyxui TepuitH
Banryynnaraac buuun  yypxairaap —awmrt
manTman onbopnox Tanbang 6Guunn yypxan
3PXNAXUAr  xopurrocoH Oyly xAsraapracad
LIMAAB3IP /aKT, [YrHANT rax MaT/ rapracaH,
Komnanu, Cym acxyn xonborgox apx Oyxuid
Gavryynnaraac Hexepnen Hb 3Haxyy [3pasHg
3aacaH VYypraa 3epyceH [ax VY3dK  Yidn
axwnnaraar Typ 30rcoocoH Oereen 3aacaH
Xyrauaanz 3epuree apunraaryi,

KomnaHuitH Tycrai 36BLUeSPNNIAr
TYAraN3YyncaH, XyymHryn 6omnrocoH  Bytoy
uyuancaH, gyycrasap 605coH,

KomnaHuinH anT onbopnox 6onoH
Bonoscpyynaxag Wwaappargax anveaa
3eBLUeSpeN, XUMWUAH 6G0AUCHIH 36BLUSSPINIAT
XYYUHTYN 60MrocoH, TYAran3yyncaH, yypxawH
yin axwunnaraa 3PXI3H aByynaxag
LWaapanarartan OpPOH HYTrAH BornoH
yrncblH3eBLUeepen, A3MMKIISMMAH  anb  HAruiar
XYYMHIY 6OMNrocoH, TYAran3yyrcsH, TaTtranscax
3CXYI XOWLLMyYricaH,

KomnaHu gamnyypcaH, xon6orgox apx Oyyxwii
BawryynnarbiH 3axupraaHbi TyLlaan,
wunaeapassp KomnaHunH yin  axunnaraar
XYY33p 30rCOOCOH,

Tycra 3eBLleepnuiiH TanbalH TOLOPXOMN
X3CTUAr  3axupraaHel Galryynnaraac Tycrau
X3parusaHg ascaH. OH3 Toxuongong CymblH
3acar gapra 6a CymblH 3axvpraa Hb TyXaWH yiin
axwnnaraaHbl ynMaac  yyspcaH  anuBaa
XOXMPIIbIr HOXEH Tenex xapuyuara XynasHa,

Tanyyn xapunuaH TOXMPONUOX SH3 [9paar
XyrataaHaac Hb 6MHe LyLiarcaH,

OHaxyy p3a Hb TBB-tan 20210oHbl 02 capbiH
01-Hun egep GaiiryyncaH XapwruaH onnroubiH
caHamX 6uyrMinH yHACSH A33p OGanryynargax
Gairaa 6Gereegq Tbb-biH ruwyyH Oycag
HEeXepnenuinH Yn axunnaraa, rop33Huin 3epynn
Hb 3Haxyy [apasHg Hemeenexwir Tanyyn
OWMNroX, XynaaH 3esLUeepy Oanraa. Uiamg TBb-
WAH rvwyyH Hexepnenyya [yHa 4vynyyHbl 6ytoy




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 sesweepnuiti C 6nok gaxeb Tan®aiir
2023 oHbl 6-p capblH 25-Hbl 4OTOP Yereereeryn
Toxuongong Komnanwu aHaxyy [apaar gaHraap
LyLiTax apxTamn.

13.1.10. Xyynb GonoH aH3 [3pasHg 3aacaH Gycap

yHAacnan.

13.2. Hexepnen acxyn CymblH 3acar pfapra 3H3

[9p33raap Xyn3a3acaH yypraa Guenyynasaryii, 30xmx
écoop Owuenyynasryn Oyly ypaa Agapaanad
3epuceH acxyn Hourton 3epuun  rapracaH
TOXVONAONA TyXaWH 3epunuir apunracaH 3cax,
KomnaHug yumpcaH Xxoxuprbir  GYpaH  Tenx
GapargyyncaH acaxaac yn xamaapaH [apaar uaatu
YPramknyynax Ho KomnaHuiiH 3px, Xyynb ECHbI
awmr coHupxorng xaplunaxaap 6on KomnaHu 3H3
[9paar gaHraap uyunax apxTai.

13.3. KomnaHm acxyn CymbiH 3acar pgapra 3H3

[9p33raap Xyna3acaH yypraa Guenyynasryii, 30xmx
écoop Ouvenyynasryn, ypaa papaanaH 3epuceH
acxyn Houroin 3epuun rapracaH Gereen [apaar
Laall ypramknyynax Hb HexepnenuiiH apx, Xyyrb
€CHbI aLuMr CoHMpxong xapLunaxaap 6on Hexepnen
3H3 [3p3ar gaHraap uyunax axTai.

13.4. Hexepnen acxyn KomnaHu Hb 3H3 [3paarasp

XYN33C3H Yypraa 6uenyynsaryi, 30xux &coop
Ovenyynaaryn, ynaa papaanaH 3epuyceH acxyn
HouToin 3epunn rapracaH Gereeg [3pasr uaall
ypramknyynax He CymbiH 3acar gaprbiH 3px, Xyynb
€CHbI aLUnr COHMPXOI (HUATUAH aLuur COHUPXO)-A4
cepreep Heneenexeep 6on CymblH 3acar gapra aHa
["3paar gaHraap uyunax spxTai.

13.5. [3paar uyunax yHASCNaN YYCCOH TOXMOMAONA,

lepasr uyuamx 6Gaiiraa Tan Hb [apaar uyunax
Tyxan wmagaranaa 6ycan Tanyyngaa WnrasHa.
XopaB [3p3ar 3epyceH Tam XyaHnuiiH 3 eapuiiH
AOTOp yHA3cnan 6yxui xapuy wnpyynaaryin 6on
apaar gyycrasap 60nCOHA TOOLHO.

13.6. Awmap HoraH yHascnanasp [9pas gyycrasap

GoncoH Toxuonpona bBuuun yypxaiiraap awmrt
manTman onbopnox Tanbain 60noH MapaaT LooHoT,
TYYH33C 0nbopocoH alwmrT ManTmarbiH Tanaapx
HexepnenuitH 6yx Liaapgnara Xy4uHryin 6osHo.
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