COOPERATION AGREEMENT

XAMTPAH AXUITNAX T3P33

Feb 01, 2023
Number:AMM=4 L3 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.Munkhbayar. R, the leader, on behalf of the
“Tavan 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
Clause 2.11 of the Agreement and proved

2023 oHbl 02 capblH 01 egep
Oyraap: . M1 #2370 BasiHXoHrop anmar

AWMIT ManTMmanbiH Tyxah XyynuiH 42 pyraap
ynnunH 42.1, Monron YncelH 3acruiiH raspbiH 2022
OHbl 296 fyraap TOrTOONbIH XaBcpanTaap 6atnargcaH
‘Byuyun yypxairaap awmrt Mantmarn onbopnox xypam’-
biH 4.3 Aaxb 3aanTbIr yampanara 60mroH:

BasHxoHrop anmruiH  basH-OBOO  CymbIH
3axupraa (uaawmg “CymblH 3axupraa” rax) basHxoHrop
anmruiH  basH-OBoo cymblH 3acar gapra (Laawwmg
“CymblH 3acar gapra” rax) XK. XataHb6aarap,

BasH-OB0oO CymbIH YnaaH Tonron HapTal rasapT
awurt mantman awwurnax MV-006720 pgyraapTai
Tycrain 3eBleepen  33aMwurdy  “HapaH MaHgan
OHTepnpanzec” XXK (yaawmg “KomnaHu” rax), TyyHUAr
Teneermk Yrc xapuyucaH 3axupan Puyapg Cayap,

‘XyBnapaa awwurt mantman onboprorygbir
A3vknx xonb6oo” TEb /uaawmg “TBB” rax/-biH ruLyyH
“TaBaH 6ora” Hexepnen (uaawwg “Hexepnen” rax),
TYYHUIAT Teneermk HexepnenuiH axnax
P. MeHx6asp (4anrapaHryii magaannuiir XascpanT 1-4
XarcaacaH) ,

“MoHronbIH 6uyYnn yypxamH H3rgCcaH 433B3p
xon6o00” /uaawmp  “Xon6oo”  rax/-Hbl  T3PryyH
3.0wyHbona Hap (uyaawwmp xamtag Hb “Tanyya’,
AaHraap Hb “Tan” rax) gop AypAcaH Hexuenyyauinr
XYMN33H 36BLUeepY, XapuruaH TOXWPOSILCOHbl YHAC3H
0933P 3HAXYY “AWMrnanTbiH Tycran 3eBLUeepen Oyxuii
Tanbairaac 6uuun yypxaidraap awurt mMantman
onbopnox Mpad” (uaawmg, “Iapa3” rax)-r 6aryynas.

FOP33 XOP3MKUX HEexXUel

Hapaax Hexuenyyn xaHrargcaH TOXWONAOMA SHIXYY
[9p33 Xy4nH Terengep ynnuumk axnaHa (Hexepnenyya
[3p3aT Tanbang HaBTap4y 60nHo). YyHA:
1. Tapa3Hg Tanyyn rapbiH
BaTanraaxyynca,
2. Hexepnen Hb [apasHuin 2.11-g 3aacaH Guuur
BGapumTbir BypAyYmK, XYpryyncaH 6ornoH 3-p

ycar  3ypx
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. “Procedure

“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”

the
United

means
Miners'

Mongolian
Artisanal Umbrella
Association.

for Mining of Mineral

Resources by Artisanal Mining Methods”
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. “Buuun

“AwmrnantbiH Tycran 3eBlueepen”’ rax
BasiHxoHrop anmruiti basH-OBoo cyMbIH HyTar
O9BCrApT YrmaaH TOMrOM HIPT3MA  rasapT
6anpnax “HapaH Mangan SHtepnpaiizec” XXK-
WinH 33amwnuiiH MV-006720 gyraaptan awurt
ManTManbIH awmrnanTbiH Tycram
36BLUSSPIINNT,

“AwmrnanTtbiH Tycran 3eBlueepen Oyxui
Tan6an” rax MV-006720A pyraaprtar awmrm

ManTManblH almrnanTbliH Tycran
36BLUSSPIeep onroracoH Tanbarr,
“Buunn  yypxa#uraap awurt  mManTtman

onbopnox Tan6an” rax awurnanTbiH Tycraii
3eBLUeepen byxui Tanbanraac Guumnn yypxaiH
3opuynanTtaap 3aaxk erceH ConduuuiAH Lar,
onbopnonTbiH rYHWUIA Xs13raap Oyxuin
YANABIPNANUAH apraap awwvrnaxag S4uiH
3aCrMiH  yp awwmrryn, awwurnantbiH  ©onoH
TEXHOMOrNnH xasranaap 6uin GoncoH Tycran
3eBweepen 6yxui TanbanH C, D 6nokbiH
3H3XyY ['3pasHuin XaBcpanT 2-4 3aacaH Xacruimr
X3IH2.

“I'apaaT wuooHOr” rax sHaxyy [3paarasp
Hexepnenuir axwunnyynaxaap KomnaHuac
Buynn yypxaviraap awurt mantman onéoprox
Tanban [OTOp 3eBLUeepesl OJITOCOH X3Tapu
Gonoxry’i TOOOPXOW pagwuyc, TYHUIA Xsisraap
OYX1IA LLOOHOTMIAT X3ITHI.

“HouTomn 3epunn” rax Hexepnen 6omnoH Cym,
MoHronbiH 6uynn yypxaiH HSTACSH [33B3pP
xon6oo M3paarasp XYN33C3H YYpras
Buenyynaaryim Byroy 30XUX écoop
Brenyynasryinrasc XyHni amb Hac, apyys M3HA,
KoMnaHuiH 34 XepeHrs, axun X3pruiH Hap
XYHOA34 XOXWUPOST YyyumpcaH 3CXyn yudupax
Hexuen 6angan yyccaH, acxyn KomnaHuiiH apx,
Xyynb ECHbl almnr COHWPXOM XapLuuncaH
YANAan, ac YANASXYWr OWMrOHO. JHAaXyy
[3p23arasp XynascaH yypraa ypaa pJapaa
3epyceH Oyloy 30xmx écoop Oumenyynaxaac
caHaaTanraap 3aWnCXWINCAOH, 3CXYN 3SHIXYY
3pasHA 3aacaH 3p33T LLOOHOMIAH Xsi3raapbir
X3TPYYIC3H YyAnanuir meH Houton 3epunng
TOOLIHO.

. “TBB” rax “XAMOOX” TBB-bIr xanHa3.
. “Xon6oo” rax MoHronbiH Buuun yypxaiiH

HaracaH £33B3ap xonboor XanHa.

Yypxanraap Awurt Mantman
On6opnox XXypam” rax 3acruitH raspbiH 2022
OHbl 296 pyraap TorToonoop ©OatnargcaH




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
Agreement, if the member partnerships of
the NGO do not release the fields in the
Middle Rocks or D 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

13.1.5. KomnaHuiiH anTt

13.1.7. Tycran

13.1.10.

onbopnox ©ornoH
Bonoscpyynaxag Wwaapgargax anveaa
3eBLUGOPSN, XUMWUAH GOAUCHIH 36BLLUSSPNNIAr
XYYMHryA ©ONrocoH, TYyAran3yyricaH, YypXauH
yn axunnaraa SPXN3H sByynaxag
Waapgnaratain  OpoH HYTTAAH BonoH
YICbIH3eBLUSepes, O3MXISMMAH anb HIarunr
XYUUHIYIA 6onrocoH, TYAran3yyscaH,
TaTranacaH 3CcXyn XouLunyyrcaH,

13.1.6. KomnaHu gamnyypcaH, xonborgox apx Oyyxui

BairyynnarbiH 3axupraaHbl TyLaan,
wnnasapadp KomnanwiH yin  axunnaraar
XY433p 30rCOOCOH,

3eBLUeEPNUAH  TanbaiH ToOopXou
X3CrUIAr 3axupraaHbl Gairyynnaraac Tycram
X3paruaaHa ascaH. JOH3 Toxuongong CymbiH
3acar pgapra 6a CymblH 3axupraa Hb TyxaWH
YN axwunnaraaHbl ynmaac yyupcaH anveaa
XOXMPIbIr HOXeH Tenex xapuyLara XyrnasHa,

13.1.8. Tanyyg xapunuaH TOXMpOMNUOX 3H3 [3paar

XyrauaaHaac Hb 6MH6 UyLlaricaH,

13.1.9. SHaxyy 3pas Hb TBB-Tain 20210Hbl 02 capblH

01-Hui enep BanryyncaH XapunuaH
OMNrownblH caHaMX OWYrMiAH YHAOCOH [A33p
Bariryynargax 6anraa 6ereen TEB-biH ruwwyyH
Oycap HexepnenuiH yin axxunnaraa, rap3sHui
3epunn Hb 3HaXyy [3pasHg  Heneenexwur
Tanyyn oWnrox, XynasH 3esLleepd Oairaa.
Uamg TBbB-niiH rmwyyH Hexepnenyya LyHAa
yynyyHbl Oytoy Tycrain 3eseepnuiiH D 6rok
faxo Tanbawr 2023 oHbl 6-p capblH 25-Hbl
gotop 4eneeneeryin Toxuongong KomnaHu
3Haxyy ['apaar gaHraap uyunax sapxTai.

Xyynb ©onoH 3HS [3p3sHh 3aacaH
Bycag yHagacnan.

13.2. Hexepnen acxyn CywmbiH 3acar papra 3H3

[3p33rasp XyraacsH yypraa Guenyynaaryi, 30Xmx
écoop Ouenyynaasrynm Oywy yaaa pJapaanad
3epyceH acxyn Houtonm 3epunn  rapracaH
TOXWOSAONA TYXallH 3epufivir apunracaH 3cax,
KomnaHug yumpcaH xoxupnblr OypaH Tenx
BapargyyncaH 3caxaac yn xamaapaH [apaar yaalu
YPramxryynax Hbe KomnaHwilH 3px, Xyyrb ECHb
alumr coHupxong xapwnaxaap 6on KomnaHu 3H3
[3paar gaHraap uyunax apxTan.

13.3. Komnanu acxyn CymbiH 3acar papra 3H3

[3p33rasp Xyna3caH yypras Grenyynaaryii, 3o0xux
écoop Guenyynaaryii, ygaa fgapaanaH 3epyceH




obligation to clear any breach or the
cancellation of this Agreement, repeated breach
of the Agreement, and not adhering to the
respective clauses,

16.5. No Party shall assign to any third persons the | 16.5. Amp mor Tag Heree Tanyynaac ypemiunan Ouurasp
rights, obligations and interests under this 3OBILOOPOI ABANTYHIIIP 3HIXYY [9p23rasp XymscsH
Agreement without a prior written consent of 9pPX, YYPr33 TypaBard STr3d[3J  HIWDKYYISXHHT
the other Parties. XOPHITIOHO.

16.6. This Agreement shall be executed in English | 16.6. Omaxyy I'spa3 He Aurmui, MOHrom Xomsp yHnmeraHy.
and Mongolian languages. If any conflict or I'oposnmii  OpuyynreiH  XyBHIOApPyyZa XOOPOHAQO
contradiction arises between translated versions 3epuminex Oyioy 3epyyrdH TOXMONHONZ aHTiH X3
of the Agreement, the English version shall M33pX XyBHIOAp Hb 1aBAMIaiiHA.
prevail,

167, If any clause(s) or stipulation(s) of this | 16.7. Xopas sHaxyy IopasHuil amusaa 3yiln, saanryya Hb

Agreement is/are found to be in violation or
contradiction of Mongolian laws, the remainder
of the Agreement shall still remain valid and the
clause(s) in question shall be re-written to
sonform with the laws whils retaining the gpirit

of the original elause to the greatest extent
possible.

TyXaHH 3aanTeir garax mepaexryd Galtx yHmacnman
Bonoxryi.

Mouron YicsiH XyyapR HEMIPITYH, 30PUHITIH oK
Y382 I'3p3sHuil YIICOH XICOT Hb XY4MH Tereliep
X5BI3p yumex Oereex sepumnTsH Tyxalim 3yin,
38QATYYABIH YHICOH YTTA CAHAAr xamruiH GonommToH
Gafizrasp xofraAan  yAHOX  GaliAAAsp  XyyiRA
HURLYVASH Agxint Gusns,
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Leader of the Partnership

Address: Bayankhongor soum, 1™ bagh, Building #34,
door #UU-13

Phone: $ LOFO g’zg

L UNITED UMBRELLA
HCRO MINES

§ !-:l!'-i::iiiiliif;@wNE@LD:E]

b 1Y §ayamzu1ﬂ1 district, 1* khoroo, Tokyo
Street, Plazzo tower, Suite #102
Phone: 91111632
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