COOPERATION AGREEMENT

XAMTPAH AXWUITNIAX TOP33

Feb 01, 2023
Number: /742309 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.Badamsereejid.G, the leader, on behalf of the
Nutgiin khishig Partnership /hereinafter referred
to as the “Partnership’/, a member of the
‘Association for Supporting the Individual
Artisanal Miners” NGO /hereinafter referred to as
the “NGQ”/ (detailed information is listed in the
Appendix #1), and

Ounbold.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
Clause 2.11 of the Agreement and proved
that the Partnership meets the
requirements specified in Clause 3

2023 oHbl 02 capbiH 01 egep
Oyraap: M4 2309 BasHXOHrop ainmar

AWNIT ManTManblH TyXxan XyynuinH 42 pyraap
aynnuind 42.1, MoHron YnceiH 3acruiH raspbiH 2022
OHbl 296 ayraap TOrToonblH xascpantaap 6artnargcaH
‘Buuun  yypxairaap awwurt Mmantman onbopnox
Xypam’-biH 4.3 faxb 3aanTbir yaupanara 60mrox:

BasHxoHrop anmruiH basH-OBOO  CyMbIH
3axupraa (yaawwug “‘CymbiH  3axupraa”  rax)
BasHxoHrop anmrunH basH-OBoo cymbiH 3acar gapra
(uaawmg “CymbiH 3acar gapra” rax) XK. Xatanbaarap,

BasH-OBOO CcymblH YnaaH TONrow H3pTaNn
rasapt awwurt mantMan awwurnax ~ MV-006720
gyraantan Tycrah 3eBweepen 33amwury  “HapaH
Mangan Oxtepnpansec” XXK (yaawwmg “Komnanwn”
rax), TYyHuAr Teneerk Ync xapwuyucaH 3axupan
Puyapg Cayap,

“XyBnapaa awwurt mantman onbopnoryapir
Aawxkux xonb6oo” Tbb /uaawmg “TBB” rax/-biH ruwwyyH
“HyTtrunH xuwwur” Hexepnen (uaawwung “Hexepnen”
rax), TYyHWAr Teneemk HexepnenunH axnax
(oanrapaHryn magaannuir XascpanTt 1-4 arcaacaH)
r.Bapamcapaaxua,

“MoHronbiH  OuMuun  yypxawH HIrAC3H
A233B3p xonb6oo” /yaawwvg “Xonboo” rax/-Hbl TIPryyH
3.0wyHbona Hap (uaawwmp xamTtag Hb “Tanyya’,
AaHraap Hb “Tan” rax) gop AypacaH Hexuenyyauir
XYN33H 36BLUeepY, XapwuruaH TOXMPOSLCOHbI YHACSH
033p 3Haxyy “‘AwmrnanTbiH Tycrain 3esLueepen Oyxun
Tanbanraac Ouuyun yypxawraap awurt  mantman
onbopnox Mapad” (Yaawmg “Mpaa” rax)-r banryynas.

FAP33 XOP3MNKUX HEXU eI

[lapaax Hexuenyya XaHrargcaH TOXWOnZong 3HaXyy

[apaa XYYUH Terengep YANUUIK

axna3H3 (Hexepnenyyn [3paat TanGaing HIBTIpY

6onHo). YyHA:

1. TapasHa Tanyya rapbiH ycar 3ypX
BGaTtanraaxyyncaH,

2. Hexepnen Hb [3pasHun 2.11-4 3aacaH Ouuur
BapumTbir Oypayymnx, XypryyncaH 6GonoH 3-p
3ynng 3aacaH wWwaappgnara xaHracaHaa HOTOMmX
YagcaH.
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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” means the Procedure for Mining
of Mineral Resources by Artisanal Mine
that was approved by the Resolution #296
of the Government in 2022.

The Company shall temporarily allow the
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A9BCrapT  YnaaH TOMArod HIpTal  rasapr
6anpnax “HapaH MaHgan SHtepnpansec” XXK-
VAH a33mMwnninti MV-006720 gyraaprai awwrt
ManTManbiH alwmrnanTbiH Tycram
36BLUESPNNINAT,

“AwurnantelH Tycranh 3eBLIeepen OGyxuii
Tan6an” rax MV-006720A gyraaptam awurt
ManTmasblH alWmnrnanTbiH Tycran 3eBLUeepriesp
ONroracoH Tanoawr,

“Buyun  yypxaWraap awwurt  ManTMan
onGopnox Tan6aw” rax awurnanTtbiH Tycra
3eBLUeepern byxun Tanbanraac Guuun yypxaiH
3opuynanTtaap 3aax erceH conbuunuinH uar,
onbopnonTbiH rYHWIA Xa3raap Byxui
YANAB3PNANVNH apraap awurnaxag 34auiiH
3aCrMH  yp awwurryin, awmrnantbiH  60moH
TEXHONMOMMINH xasargnaap 6w 6oncoH Tycram
3eBlleepert 6yxun TanbaH C, D 6nokbiH
3Haxyy BpasHui XaBcpanT 2-4 3aacaH Xacruir
X3ITHa.

“I'apaaT uUoOOHOr” rax 3HAXYy [apasrasp
Hexepnenuiir ~ axunnyynaxaap KomnaHuac
Buuun yypxanraap awwrt mantman on6oprnox
Tanbail [OTOp 36BLUeepPenl ONroCOH X3TapH
Goroxryin ToOoOpXOA paauyc, FYHUA XA3raap
OYXUA LLOOHOTUIAT X3MH3.

“Houron 3epuun” rax Hexepnen 6onoH Cym,
MoHronbiH 6u4nn  yypxalH HIr4C3H [O33B3p
xon6oo 3paaraap XYF133C3H YYpraa
Buenyynaaryin Oytoy 30XUX écoop
Brenyynasrynraac XyHuii aMmb Hac, 3pyyn MaHz,
KomnaHwiH 34 XepeHre, axum X3pruiiH Hap
XYHO3L XOXMPOM yyMpcaH acxyn yudumpax
Hexuen Ganpgan yyccaH, acxyn KomnaHuiiH apx,
Xyynb E€CHbl alUWr COHMPXONL XapLuurcaH
YANAan, aC  YANASXYWAr  OWIMOHO.  3HAXyy
[9p2araap XymasceH yYyprad yaaa Aapaa
3epyceH Oywy 3oxux €coop 6Guenyynaxaac
CaHaaTairaap 3alfCXMNCaH, JCXYN  3H3XYY
[9pa3H 3aacaH [3p3aT LOOHOTWIAH XsA3raapbir
X3TPYYNC3H yunanuinr meH Houtol 3epunng
TOOLIHO.

“TBB” rax “XAMOOX” TEB-bIr XanHa.
“Xon600” rax MoHronbiH Buunn yypxaiH
HaracaH 433B3p Xxon60o0or XanHa.

“Buuynn  Yypxauraap Awurtr Mantman
On6opnox Xypam” rax 3acruiiH raspbiH 2022
OHbl 296 pyraap TOrToonoop 6artnaracaH
Buunn Yypxanraap Awmrt Mantman On6opnox
Kypmbir xanHs.

KomnaHu Hb Hexepnien aHaxyy [9p33HA 3aacaH
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the Parties have not reached to the

consensus to extend and renew the
Agreement,
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.

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.

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

13.1.8.

13.1.9.

Administration of the Soum shall be liable
for compensation of any loss incurred due
to the respective action,

The Parties mutually agree to prematurely
terminate the Agreement.

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
activites 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

13.1.2.

13.1.3.

13.1.4.
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[9p3ar cyHrax 6OMoH  LUMHBUNAX
XapuslaH 3eBLUNMLen XYpaaryn,

Tanaap

MapraxnuinH Banryynnara, apx Oyxuini TepuiiH
Bavryynnaraac bwunn yypxavraap awwurt
manTtman onbopnox Tanbang 6Guuun yypxai
3PXMAXMIAT  XOPUrIoCcoH Oyly xs3raapnacaH
LUNAABSP /aKT, [YTHANT rax MaT/ rapracaH,
KomnaHu, Cym acxyn xonborgox apx Oyxuii
Baiiryynnaraac Hexepnen Hb 3Haxyy [8pasHA
3aacaH yYypraa 36epyCeH 3K Y33K YN
axunnaraar Typ 30rcoocoH 6ereep 3aacaH
XyrauaaHz 3ep4nee apunraary,

36BLUeepSINAr
BbonrocoH Gytoy

KomnaHuinH Tycran
TYAran3yyncaH, XYyYuHryn
LyuarcaH, gyycrasap 00ncoH,
KomnaHuiiH ant onboprox ©onoH
Bonoscpyynaxag Wwaapgargax anveaa
3eBLUeepen, XUMUNH GOLUCHIH 36BLLUeSPNUIAT
XYYUHryA ©OnrocoH, TYAran3yyrcaH, yypxauH
yvn axunnaraa 3pPXM3H AByynaxag
Waapanarartan OpPOH HYTIUMIAH BornoH
YNCbIH3eBLUeepes, A3MXIAIMAH anb  HIrummr
XYYUMHIy 60onrocoH, TYAran3yyricaH,
TaTranscaH 3CXyn XOWLWnyyncaH,

KomnaHn gamnyypcaH, xon6orgox apx Oyyxui
BanryynnarbiH 3axupraaHbl | Tywaarn,
WnnaBapasp KomnaHuiH  yin - axunnaraar
XY433p 30rCOOCOH, :
Tycram 3eBwweepnuiiH Tanbank TOLOPXOW
X3CTUAr 3axupraaHbl OGanryynnaraac Tycrau
X3paruadHa ascaH. 3OHa Toxuongong CymbiH
3acar gapra 6a CymbliH 3axupraa Hb TyxauiH
YAN axwunnaraaHbl ynmaac yuyspcaH anveaa
XOXMPIbIF HOXEH Tenex xapuyLnara XynasHa,

Tanyyn xapunuaH TOXMPONUOoX 3H3 [apaar
XyrauaaHaac Hb eMHe LyLarncaH,

OHaxyy [9p33 Hb Tbb-tar 20210Hbl 02 capbiH
01-Huin egep GanryyncaH XapunuaH
OWMroLfblH  caHamXX OWYruiiH  YHACSH 433p
Gaviryynargax 6anraa 6ereeg TEB-bIH ruLyyH
Bycap HexepnenuiH yinn axunnaraa, rapasHui
3epunni  Hb 3HAXyy [3pasHa Heneenexuinr
Tanyyn onnrox, XyrasH 3eBLleepd 0Oairaa.
Wamg TBB-niH ruwyyH Hexeprenyyg [LyHa
4ynyyHol Bytoy Tycran seseepnuiiH C 6rok
daxe TanbGanr 2023 oOHbl 6-p capblH 25-Hbl
goTtop u4eneeneeryn Toxuongong KomnaHu
3HaXyy apaar gaHraap uyunax spxTai.

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

13:2.

YHA3CMan.
Hexepnen acxyn CymbiH 3acar papra 9H?
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13.4.
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13.6.

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.

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.

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. :

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.

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 become void. The
Partnership and its members shall
immediately release the Artisinal Mining
Area, move all their equipment,
machineries and other items placed in the
Artisanal Mining Area from the respective
area, and completely release the Artisanal
Mining Area. If the Partnership fails to fully
release the Artisanal Mining Area within 2
calendar days after termination of the
Agreement, then the Governor of the

[3p33rasp Xyr33C3H Yypras buenyynasrym, 30Xux
écoop Owuenyynsaryn Oywy ydaa AgapaanaH
3epuceH acxyn Hourton 3epumn  rapracaH
TOXVOMAOMNA TyXalH 3epunuir apunracaH 3CaX,
KomnaHmg yumpcaH Xoxupnbir  OYypaH Temx
BapargyyncaH acaxaac yn xamaapaH [apaar Laall
YPrasmknyynax He KomnaHwiH 9pX, Xyyrb ECHbI
awmr coHupxong xapwnaxaap 6on KomnaHun aH3
3p3ar gaHraap uyunax apxTai.

13.3. Komnanm acxyn CymbiH 3acar pgapra 3H3

[3p33rasp XyraacaH yyprasa Omenyynasryi, 30xmx
écoop Ouenyynasryi, ygaa gapaanaH 3epuceH
acxyn Houton 3epumn rapracaH Gereen [apaar
Li@aalll ypramkyynax He HexeprnenuiH apx, Xyynb
€CHbl awmr CcoHuMpxong xapwnaxaap 6on
Hexepnen aH3 M3paar gaHraap uyLnax axTan.

13.4. Hexepnen acxyn KomnaHu Hb 3H3 [3p3araap

XYII33C3H Yypras Ouenyynaaryin, 30xux écoop
Ouenyynaaryn, ygaa papaanaH 3epyceH 3cXyrn
Houton 3epuun rapracaH Gereeg [3paar uaalu
ypramxknyynax Hb CymbiH 3acar paprbiH 3pX,
Xyynb ECHbl awur COoHMpXon (HUATWUAH aLwuunr
COHWpxon)-a cepreep Heneenexeep 6on CymblH
3acar gapra aH3 [[9paar AaHraap uyLniax 3pXTai.

13.5. [apaar uyunax yHL3CM3M YYCC3H TOXMonaona,

Mapasr uyuyamk Ganraa Tan Hb [3paar wyunax
Tyxah M3paranad Oycag Tanyyagaa WArasHa.
X3paB [9p3ar 3epyceH Tan XyaHnuinH 3 enpuiiH
JoTop yHAacnan Oyxuh xapuy uvpyynasryn 6on
M3paar gyycraBap 60nCoHA TOOLHO.

13.6. Amap HareH yHA3Cnana3p [9p3a apyycrasap
BoncoH Toxuongong bBuuun yypxairaap awurt

mantman onbopnox Tanbanm 6GonoH [3paaT
LIOOHOr, TYYH33C OnbOproCcoH awurT ManTmarnbiH
Tanaapx HexepnenuiH 6yx Waapgnara Xy4uHrym
BonHo. Hexeprnien, TyyHWA TruWyyh Hb Tycrai
3eBLEePNUAH Tanbamr H3H Japyn 4eneenx,
Buuun yypxanraap awwirt mantman onbopnox
Tanbang 6GanpnyyncaH eepcauiH Oyx TOHOr
TOXOOPEMXK, TEXHUK Xxaparcan, bycag a4 3ynncuinr
TyxavH Tanbawmraac HyymnraH LWWMKYYmK, Buunn
yypxavraap awurt mantman onbopnox Tanbtaur
BypaH uderneenHe. XapaB Hexepnen Hb [3p3a
ayycrasap ©0MCHOOC XOWMW XyaHNUAH 2 eApWiAH
gotop bBunuvn yypxairaap awurt  mantman
onbopnox Tanbawr OypaH uYeneeneeryn 6on




possible.
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