COOPERATION AGREEMENT

XAMTPAH AXKWUITNMAX T3P33

Feh 01, 2023
Number: MM 4234 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. Altankhuyag. D, the leader, on behalf of the
Mandakh Tsakhir 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

[yraap: ##).-# L3+ BasiHXoHrop aiimar

ALMIT mManTMmanblH Tyxai XyynuiH 42 gyraap
syinnuinH 42.1, MoHron YnceiH 3acruiiH raspbiH 2022
OHbl 296 ayraap TOrToonbiH XaBcpantaap GatnaracaH
‘buunn yypxanraap awumrt mantman onbopriox Xxypam’-
biH 4.3 faxb 3aanTbIr yampanara 60onroH:

basHxoHrop  aWmruiiH  basH-OBOO  CyMbIH
3axvipraa (Laawwmg “CymbiH 3axupraa” rax) basHxoHrop
anmrninH basiH-OBoo cymblH 3acar papra (Laawwg
“CymbiH 3acar gapra” rax) XX.XaraH6aaTap,

basH-OBOO cymbIH YnaaH Tonrol HapTai rasapT
awmrt  mantMman awwurnax MV-006720 pgyraaptan
Tycran 3esBlieepen  33amMwury  “HapaH MaHgan
SHTepnpansec” XXK (uaawwmg “KomnaHu” rax), TyyHWAr
Teneesnx Ync xapuyucaH 3axvpan Puyapa Cayap,

‘XyBnapaa awurt mantman onboproryabir
A3vKunx xonboo” TBb /uaawmg “TBB” rax/-biH rvLLyyH
“Manpax uaxup” Hexepnen (uaawug “Hexepnen” rax),
TYYHUiAr Teneemk HexepnenuiiH axnax [. AntaHxysr
(BNrapaHryin Magaannuiar XascpanT 1-4 »xarcaacaH) ,

“MoHronbIH 6u4nn yypxamH HIraCc3H A33B3p
xon6oo” /uaawwmp  “Xon6oo”  rax/-Hbl  TAPryyH
3.0r0yH6ona Hap (uyaawmp xamTtag Hb “Tanyya’,
AdaHraap Hb “Tan” rax) Jop AypAcaH Hexuenyyauir
XYN33H 36BLUeepY, XapuruaH TOXMPOMLCOHbI YHAC3H
A33p 3HaXYYy “AluMrnanTbiH Tycrain 3eBLUeepen Byxuii
Tanbavraac 6uyun yypxailraap awwrt mantman
onbopnox ap33” (Waawmg “apa3” rax)-r Gavryynas.

FAP33 X3AP3MKMX HexXLen

Hapaax Hexuemnyyd XxaHrargcaH TOXMOMNZONA SH3Xyy
"3p33 XyunH Terengep ynnuumk axnaHa (Hexepnenyya
3paaT Tanbag HaBT3pY 6OMHO). YyHA:
1. TapasHg Tanyyn rapbiH
Bartanraaxyyncan,
2. Hexepnen Hb [9pasHuin 2.11-g 3aacaH 6Guuumr
BapumTbIr BypAyymX, XypryyncaH 6GomoH 3-p

ycar  3ypx




1.5. In this Agreement the following
terminologies shall have following meaning:

1.5.1. “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.
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1.5.3. “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.

1.5.4.

1.5.5.

1.5.6. “NGO” means the “KhAMODKh” NGO,

1.5.
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1.5.3.

1.5.4.

1.5.5.

1.5.6.

OHaxyy BpasHA AypAcaH fapaax H3p TOMbEOr
L0p AyPACaH yTraap onnroHo. YyHA:

“AwmrnanTtblH Tycrah 3eBweepen” rax
BasHxoHrop anmruiti BasH-OB0OO CyMbIH HyTar
A3BCrapT YnaaH Tonron H3pTai rasapT Ganpnax
‘HapaH MaHgan OHtepnpansec” XXK-uiiH
azamuwnuiH - MV-006720 pgyraaptal  awwurr
ManTMarblH alwurnanTbiH TyCcrain 3eBLUSSPIINIT,
“AWwurnanTtbiH Tycram 3eBlUeepen Oyxuwu
Tan6an” rax MV-006720A pyraaprai awumrrt
ManTMarnblH alurnanTbiH Tycran 3esLueeprieep
OnrorgcoH Tan6arr,

“Buuumn  yypxairaap awurtT  ManTMman
onbopnox Tanban” rax awurnanTtbiH Tycrau
3eBLuespen Oyxuin Tanbarraac Guuun yypxaiH
3opuynanTtaap 3aax erceH conbuunuiiH Lar,
on6opnonTbIH TYHWIA Xs3raap Oyxuii
YANOBAPNaNMAH apraap awuvrnaxag S4uiH
3acCrMiH  yp awwurryi, awwurnantblH  60SoH
TEXHONMOMMNH xasargnaap 6uin 6oncoH Tycran
3eBLUeepen Oyxun TanbanH C, D 6noKbIH 3HAXYY
[3p33HMIN XaBcpanT 2-4 3aacaH X3CrUAr XarHa.

“T'apaatT uUooHOr” rax 3HAIXyy [3paarasp
Hexepnenwiir  axwunnyynaxaap KomnaHuac
Buuun yypxariraap awurt mantman ondoprnox
Tanban [OTOp 36BLUeSperl OfIfOCOH  X3TapY
Gonoxry TOOOPXOW paguyc, TFYHUA Xs3raap
OyYXUiA LLOOHOTUIAT X3TH3.

“HouTon 3epumnn” rax Hexepnen 6onoH Cym,
MoHronbiH 6uynn yypxallH H3rgcsH [33B3p
xon6oo [3p3aarazp XYM33C3H YYpras
Onenyynaaryin Oytoy 30XMX écoop
Buenyynaarynrasc XyHuii amb Hac, 3pyysl M3HA,
KomnaHuiiH 34 XepeHre, axun X3pruH Hap
XYHA34, XOXMPON yYnupcaH 3cxyn yumpax Hexuen
Banpan yyccaH, acxyn KomnaHwuiH 3px, Xyyrb
€CHbl alnr COHUPXONA, XapLunncaH Yungan, ac
YANA3XYAr  ouWnroHo.  3Haxyy  [3paarasp
XYN33C3H YYprod ypdaa pgapaa 3epuceH Oyroy
3oxmx écoop 6Guenyynaxasc caHaaTalnraap
3alNCXNACSH, 3cxyn 3Haxyy [apasHg 3aacaH
[3p33T UOOHOrMH  XA3raapbir  X3TPYYJIC3H
yananunr meH HouTton 3epunng TOOLHO.

“TBB” rax “XAMOOX” TBbB-bIr XamnHa.




Twelve. Amendment or Alteration
Changes and amendments to this
Agreement shall be made only in writing by
mutual agreement of all Parties.

Any changes and amendments of this
Agreement shall be valid integral parts of the
Agreement, provide they are signed by all
Parties.
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12.2.

Thirteen. Termination and cancellation of the
Agreement

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.

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.

The Company’s Licenses are suspended,

revoked, cancelled and expired.
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13.1.3.

13.1.4.

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,
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Hexuen ©Oangan, 3epuun Hb 3H3XYY [3pasHui
Xyrawaar cyHrax yHgacnan 60mnoxryin.

ApBaH X0€p. [3p33HA HIMINT, e6PUSIeNT opyynax

12.1. DHaxyy [@pa3Hg opyynax HIM3NT, eepyNenTuir
Oyx Tanyyn xapunuaH TOXUPOSLCOHbI YHOC3H
493p Brurasp ynnacaHaap MapasHA opyyrHa.

12.2. DHaxyy [3pa3Hg opyyncaH anueaa HIMAMT,
©epuNenT Hb [3p33HUIA HIrSH agwun XYYUHT3N
Bereepn MpasHMI canwryin xacar 60mHo.

ApBaH rypas. p33 ayycraBap 6onox, M3paar

13:1%

Lyuiax yHA3CNan, XXypam
OHaxyy [apasr gapaax Toxwonzorng ayycrasap

©oncoHg TOoLHO. YYHA:

1351

132

1351 3¢

13.1.4.

1351:5!

13.1.6.
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3pasHuin xyrauaa gyyccaH Gereep 6yx Tanyya
3paar cyHrax 6OnMoH LWWH3YN3X Tanaap
XapunuaH 3eBLUnniLens Xypaaryw,

MapraxnuiiH Ganryynnara, apx Oyxui TepuiH
Ganryynnaraac bBuuun yypxavraap —awwart
mManTman onboprnox Tanbang OGuuun yypxamn
SPXM3XUAT  XOpPUrNocoH 6Byly xA3raapnacaH
LINAABIP /aKT, AYrHANT rax M3T/ rapracaH,
Komnanu, Cym acxyn xonborgox 3px 6yxui
Banryynnaraac Hexepnen Hb 3HaXyy [3pasHA
3aacaH YYypras 36epuceH TIaX VY33X yiWn
axwunnaraar Typ 3orcoocoH 6ereep 3aacaH
XyrauaaHg, 3epunee apunraarym,

36BLUSSPNNAT
onrocoH  Bytoy

KomnaHuiiH Tycran

TYOTSM3YYNC3H,  XYYMHIYA

LyuancaH, gyycrasap 60mncoH,
KomnaHuiiH anTt onbopnox ©onoH
Bornoscpyynaxas Lwaapaargax anveaa
3eBLUESPSeN, XUMWUAH OGOAWNCHIH 36BLUeSPNUAT
XYYUHIYA ©ONrocoH, TYAraN3yyncaH, YypxauH

yvn axunnaraa 3PXISI3H saByynaxag
WwaapgnaraTan OpOH HY TTVAH ©onoH
YNCbIH3eBLUeeper, A3MXM3MMAH  anb  HIrunr

XYYMHryh 60MrocoH, TyAranayyncaH, TatranscaH
3CXYIN XOWLLIYyYrCaH,

Komnanu gamnyypcaH, xonborgox apx Oyyxui
BanryynnarbiH 3axupraaHsl Tylwaan,
wninaBapasp KomnaHwiiH  yin  axwnnaraar
XY433p 30rCOOCOH,

Tycrain 3eBlweepnuiiH  TanbaiH TOAOPXOWN
X3CrMiir 3axvpraaHbl Gawryynnaraac Tycran
X3paryaaHg aecaH. OH3 Toxuongonsg CymbiH
3acar gapra 6a CymblH 3axupraa Hb TyxavH yin




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
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

aXwunnaraaHbl  ynMaac  yyupcaH anvsaa
XOXMPIbIr HOXEOH Tenex xapuyLynara XynasHa,

13.1.8. Tanyya xapunuaH TOXVMPOMUOX 3HS [3paar

XyrayaaHaac Hb ©MHe LyLiancaH,

13.1.9. OHaxyy 3p33 Hb TBb-Tar 20210HblI 02 capbiH

01-Hu egep BawryyncaH XapunuaH oinrousbiH
caHamX OWyrMitH YHACSH A33p Oaiiryynargax
Ganraa 6Gereeq TBb-biH ruwyyH 6ycag
HeXeprenvunH YN axunnaraa, rapas3Huin 3epuun
Hb 3HAXyy [3pasHg Heneenexwir Tanyyn
OWMNroX, Xyrna3H 3eslleepd Ganraa. Nimg TBb-
WAH TULIYYH Hexepnenyya LyHa dynyyHbl Gytoy
Tycrain sesweepnuiti C 6nok pgaxb TanbGaiir
2023 oHbl 6-p capblH 25-Hbl 4OTOP Yeneeneeryi
Toxuongong Komnanwn 3Haxyy [epaar gaHraap
LyLiax apxTan.

13.1.10. Xyynb 6GonoH 3H3 [3pasHg 3aacaH Oycag

YHASCMaN.

13.2. Hexepnen acxyn CymbiH 3acar papra 3H3

[9p33rasp XymaacaH yypras Guenyynasryi, 30Xux
écoop Owuenyynaaryin Oywy ygaa gapaanad
3epyceH acxyn Hourtom  3epumn  rapracaH
TOXVMONAONA TyXaH 36puYnuviAr apunracaH 3cax,
KomnaHua yumpcaH xoxupnbir  OypaH  Ternx
BaparayyncaH 3cax33c yn xamaapaH [apaar yaa
YPramxnyynax Hbe KomnaHuiH 3pX, Xyynb E&CHbI
alumr coHupxong xapwunaxaap 6on KomnaHu 3H3
3p3ar gaHraap uyunax apxTan.

13.3. KomnaHm acxyn CymbiH 3acar papra SH3

[3p33raap XynascaH yypraa Guenyynasaryit, 30xux
écoop 6wuenyynasryi, ygaa pgapaanaH 3epuyceH
acxyn Houroi 3epumn rapracaH Gereep [apaar
Liaall yprarpkryynax Hb HexepnenuiH apx, Xyynb
€CHbI alLMr coHmpxong xapLunaxaap 6on Hexepnen
3H3 [3p3ar gaHraap uyunax axXTal.

13.4. Hexepnen acxyn KomnaHu Hb 3H3 [3paarasp

XYN33C3H Yypras OGuenyynasryn, 30xux Ecoop
Ounenyynaaryin, ynaa papaanaH 3epyceH 3cxyn
Houton 3epuun rapracaH Gereen [3paar uaalu
YPramxknyynax He CymbiH 3acar gaprbiH 3px, Xyyrb
€CHbl aLlnr COHMPXon (HUATUAH aLUnr COHUPXOM)-4,
cepreep Heneenexeep 6on CymbiH 3acar gapra aHa
["apaar gaHraap uyunax apxXTan.




obligation to olear any breach or the
cancellation of this Agreement, repeated breach
of the Agresment, and not adhering to the
reapeetive elauses.

TyxaiH 38aTHIT Aara mepaexryi Gathx yHmoeasdA
BoAe%FyH.

16.5. Ne Party shall assign to any third persons the | 16.5. Anp mor Tan Heres Tanyyaaae ypeAduAGH GHUFS3p
rights, obligations and interests under this A6BIHOSPEN ABANFYUr3P SHAXKYY [5PpI3rasp XyAs36sH
Agreement without a prior written consent of 3PX, YYPrad TypaBard SIrISAL  LIMIGRYYROXmir
the other Parties, XOPWIACHO.

16.6. This Agreement shall be executed in English | 16,6, Suaxyy I'spss #s Anrmn, Mosron X333 yHAIArasHY,
and Mongolian languages. If any conflict or Tapasumit  opuyvirsin  xyaunfapyya  x00posmoo
contradiction arises between translated versions sepunngex Oyioy 2epyyTsit TOXWOAROAR HFMM X7
of ﬁi@i Agresment, the Enslish versien shall A33p% XyBHAGAD Hb AABAMFANHA.
prevai

167, If any clause(s) or stipulation(s) ef this | 167. Xopan 3uvxyy Topoomwil anvsaa gyl SARNTYYA Hp

Agresment is/are found B be in vislatien er
e%}maéwﬁ@ﬂ of Mengslian laws; the remaindsr
of the Agresment shall sill remain valid and the
clause(s) in question shall be re-written to
conform with the laws while retaining the spirit
of the original clause to the greatest extent
possible.

Mouren Vaest xyyaind HulloIFVL 36PUHATE FOX
y38371 T3p3oHmll yiesH X363 HB XYUUH Tereiiep
¥3893p VAiAdx Geresh sopwaiRl Twxale viln
3RAATYYAbiH YHACOH YTra CaHAAF xamruity GenomTo
Oatignaap xeAranaH yAESx OGaligmasp xyyasA
HURLYYASH AdxaH Guws,
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Leader of the Partnership

Address: Bayankhongor soumn, 1™ bagh, Bullding #54,
deor #UU-=13
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