COOPERATION AGREEMENT

XAMTPAH AXKWUINAX T3P33

Feb 01, 2023
Number: /-4 22% 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. Altanbaatar L, the leader, on behalf of the JI.
Tsakhir khairkhan 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 capbiH 01 egep
Ryraap: M4 21, BasiHxoHrop anmar

AWNIT ManTMmanbiH Tyxal XyynuiiH 42 pyraap
synnuinH 42.1, MoHron YnceiH 3acruitH raspbiH 2022
OHbl 296 Ayraap TOrToOnbIH XaBcpanTaap 6atnaracaH
‘buunn yypxairaap alumrtT mantmarsn onboprox xypam’-
biH 4.3 Aaxb 3aanTbIr yampanara 60omroH:

basHxoHrop anmruiiH  BasH-OBoo  cymblH
3axupraa (uaawng “CymbiH 3axvipraa” rax) basHxoHrop
anmruiiH basH-OBoo cymbiH 3acar gapra (uaawumg
“‘CymblH 3acar gapra” rax) XK. XataH6aaTap,

basaH-OBoo cymblH YnaaH Tonroin HapTaii rasapT
awwurt mantMan awwurnax MV-006720 pgyraaprait
Tycrah 3eBlueepen  a3amwwmry “HapaH MaHgan
OHTepnpansec” XXK (uaawmg “KomnaHu” rax), TyyHUNr
Teneenx Ync xapuwyucaH saxvpan Puyapg Cayap,

‘XyBnapaa awwrt mantman onboproryabir
Admxunx xonboo” Tbb /uaawmg “TEB” rax/-blH ruLyyH
“Uaxup xanpxaH” Hexepnen (uaawwug “Hexepnen”
rax), TyyHwiAr Teneerx Hexepnenuiin axnax Jl.
AntaH6aaTap (43nrapaHryin Magaannuir Xascpant 1-4
XarcaacaH) ,

“MoHronbIH 6Uu4Mn yypxanH HIrAC3H 433B3p
Xxon6oo” /uaawmp  “Xon6oo”  rax/-Hbl  TIPryyH
3.0yHbona Hap (Yaawmp xamTag Hb “Tanyya’,
AdaHraap Hb “Tan” rax) gop AypAcaH HeXUenyyauiir
XYN33H 36BLU6epY, XapuiuaH TOXMPOSLCOHbI YHACOH
A33p 3HaXYy “‘AlmrnanTbiH Tycraii 3eBlueepen Gyxuit
Tanbanraac Ouunn yypxaitraap awurt manTtman
onboprox Mpa3” (Laawmpg “Mapaa” rax)-r Gaiiryynae.

FOP33 X3P3MKNX HEXUen

Hapaax Hexuenyya XaHrargcaH TOXWOMZONA 3HIXYY
[9pa3 Xy4mnH Terenaep ynnuumk axnaHa (Hexepnenyya
[3paaT Tanbaiig HaBT3pY 6onHO). YyHA:
1. TapasHg Tanyya rapbiH
BaranraaxyyrncaH,
2. Hexepnen Hb [apasHuin 2.11-g 3aacaH Guunr
BapumTbir BYpAYYIK, XYPryyncaH 6oroH 3-p

ycar  3ypx




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.

851k

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,

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

13.1.7.

ApsaH rypas. '3pas ayycrasap 6omnox, 3paar

13.1.

Lyuax yHAaacrnas, Xypam
OHaxyy [3paar gapaax Toxmongong gyycrasap

BoncoHg ToouHo. YyHA:

13.1.1.

185124

13.1.3:

13.1.4.

13.1.5.

13.1.6:

i1 31578

1311.8:

13.1.9.

[3pasHuin xyrauaa gyyccaH Gereeg 6yx Tanyya
[3p3aar cyHrax OGONoOH LUMH34YMdX Tanaap
XapunuaH 3eBLUMNLens Xyp3aryin,

MapraxnuintH Bairyynnara, apx 6yxui TepuiH
Banryynnaraac buuun yypxaitraap awurt
mantman onboprnox Tanbang 6uuun yypxan
SPXM3XWIAT  XOpUrnocoH Oyy xsi3raapnacaH
LINAOB3P /aKT, OYrHIMAT rax MaT/ rapracaH,
Komnanu, Cym acxyn xonborgox apx Oyxui
Banryynnaraac Hexeprnen Hb 3Haxyy [3pasHa
3aacaH VYypraa 3epyCeH rIK Y33dK Yl
axwunnaraar Typ 30rcoocoH 6ereepn 3aacaH
XyrauaaHg 3epunee apunraaryin,

36BLUSSPNNIAr
fonrocoH  OByry

KomnaHuiH Tycran
TYAraN3YYnCaH,  XYYUHryM
LyuancaH, ayycrasap 60ncoH,
KomnaHuiH ant onbopnox BornoH
Bonoscpyynaxag, Waapgargax anuveaa
3eBLUGEPeN, XMMUAH 6GOANCBHIH  36BLUSSPIIUIAT
XYYUHryA ©GOMrocoH, TYAranasyyrcaH, YyypXaiH
yin axwunnaraa SPXI3H aByynaxag
Waapgnaratan OpPOH HYTIUAH BonoH
yrCbIH3eBLUeepen, [A3MXKI3MMAH  arnb  Harunr
XYUMHIyn 60nrocoH, TyAranayyncaH, TatranscaH
3CXYI XOWLLMYYIiCaH,

KomnaHn gamnyypcaH, xon6orgox 3apx 6yyxui
BavryynnarbiH 3axupraaHbl Tywaan,
wnnasapasp KomnavuiiH  yin  axwunnaraar
XY433p 30rCOOCOH,

Tycram 3eBleepnviiH TanbaiH  ToLOpPXOW
X3Cruir 3axupraaHbl 6Garryynnaraac Tycrai
X3parLasHa aBcaH. JH3 Toxmongonga CymblH
3acar gapra 6a CymbiH 3axupraa Hb TyxaiH yin
axunnaraaHbl  ynMaac  yduMpcaH  anveaa
XOXUPIbIr HOXEH Terex xapuyLnara Xyna3Hs,

Tanyyn xapunuaH TOXMPONUOX 9H3 [3paar
XyrawlaaHaac Hb eMHe LyLiarncaH,

OHaxyy 3p3a Hb TBb-tan 20210oHbl 02 capbliH
01-Hun egep GavryyncaH XapunuaH onnrounbiH
caHamX OuurniAH yHACOH A33p Oanryynargax
Gairaa Gereeg TBb-biH rmwyyH 6Gycag
HexepnenuiH yin axvwnnaraa, rap33Huii 3epymn
Hb 3HaXxyy [3pasHg Heneenexuir Tanyyg
OMNroX, XynasH 3eBLueepy Oanraa. nmg TEb-
WAH rywiyyH Hexepnenyya AyHA vynyyHbl 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. Ifthe 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

Tycrain 3esweepnuitH C Onok gaxb Tan6aiir
2023 oHbl 6-p capblH 25-Hbl 4OTOP Yeneeneeryi
Toxuongong KomnaHu sHaxyy [apaar gaHraap
LyLrax apXTan.

13.1.10. Xyynb GornoH 3H3 [3pasHp 3aacaH 6Oycag

YHO3CIAI.

13.2. Hexepnen acxyn CymbiH 3acar pgapra 3H9

[3p33rasp XynaacaH yypras Ouenyynaaryin, 30Xux
écoop Ouenyynassryn 6ywy ygaa gapaanad
3epyceH acxyn Houtoin  3epuun  rapracaH
TOXMONAOMNA TyXallH 3epuyYnuiir apunracaH 3cax,
KomnaHug yumpcaH xoxupnbir  OypaH  Temnx
BapargyyncaH acaxaac yn xamaapaH apaar uaall
Ypromknyynax Ho KomnaHuiH 3pX, Xyynb ECHbI
almr coHupxong xapwnaxaap 6on KomnaHu 3H3
[3p3ar AaHraap uyunax apxTai.

13.3. Komnavn acxyn CymbiH 3acar papra 3H3

[3p33raap XynaacaH yypraa Ouenyynaaryid, 30Xux
écoop Owvenyynaaryh, ypaa papaanaH 3epuYceH
acxyn Houton 3epuun rapracaH Gereep [apaar
Liaall ypramkiyynax Hb HexepnenuiH apXx, Xyynb
€CHbl aLLMr CoHMpxona xapLunaxaap 6on Hexepnen
3H3 [M3paar gaHraap uyLiax axTain.

13.4. Hexepnen acxyn Komnauu Hb 3H3 [3paarasp

XYIN33C3H YYypraa 6uenyynasryi, 30xux Ecoop
Ouenyynasryn, ynaa papaanaH 3epuyceH 3cxyn
Houron 3epunn rapracaH Gereen [apaar uaall
yprarmxknyynax He CymblH 3acar gaprbiH 3pX, Xyyrb
€CHbl aLLuur COHUPXOoN (HUATUIAH aLunr COHMPXOM)-4
cepreep Heneenexeep 6on CymblH 3acar gapra aHa
["apaar gaHraap uyunax apxTai.

13.5. Tapsar uyunax yHA3CNAM YYCCaH TOXWongona,

Mepaar uyuamk OGairaa Tan Hb [9pasr uyunax
Tyxah M34aranadd Oycan Tanyyadaa UIrasHa.
Xop3B [3paar 3epyceH Tan XyaHnuiitH 3 egpuiiH
[OTOp yHA3Cnan 6yxuin xapuy upyynasryin 6on
3paar gyycraBap 60ncoHA TOOLHO.

13.6. Amap HaraH yHAscnanasp [9pas agyycraeap

GoncoH Toxuongong bBuuun yypxaiiraap awmrt
manTman onbopnox Tanbai 60noH MpaaT LooHor,
TYYH33C 0nBOpnocoH awmrT ManTManblH Tanaapx
HexepnenuiH Oyx LWwaapgnara XyYuHryin GomHo.
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