COOPERATION AGREEMENT

XAMTPAH AXKUITNAX T3P33

Feb 01, 2023
Number: NM#A22 14 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. Batbaatar. B, the leader, on behalf of the
Sumbertsakhir 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
[Oyraap: Y1 42414 BasiHxoHrop aimar

ALMIT ManTManbiH Tyxai XyynuitH 42 gyraap
3yvnuinH 42.1, MoHron YncelH 3acruiiH raspbiH 2022
OHbl 296 Ayraap TOrToonblH xaBcpanTtaap GartnaracaH
‘Buyunn yypxanraap alumrtT Mantmarn onbopnox xypam’-
blH 4.3 Aaxb 3aanTbir yaupanara 60mnroH:

basHxoHrop anmrniH  BasH-OBOO  CyMbIH
3axupraa (yaawmg “CymbiH 3axupraa” rax) basHxoHrop
anmrninH basH-OBoo cymblH 3acar gapra (uaawwug
“CymbliH 3acar gapra” rax) XK. XataHGaaTap,

BasH-OBoo cymblH YnaaH Tonrol HapTal rasapT
awurt  Mantman awwurnax MV-006720 pyraaprai
Tycran 3esweepen  a3amwury  “HapaH MaHgan
OHTepnpaiisec” XXK (yaawmg “KomnaHu” rax), TyyHWiir
Teneenx Ync xapuyucar saxupan Puyapg Cayap,

‘XyBnapaa awwurt MmanTtman onéoprorygbir
A3MXuNX xonboo” Tbb /uaawmg “TBB” rax/-biH rLLYYH
“Cymb6apuaxup” Hexepnen (uaawmg “Hexepnen” rax),
TYYHWAr Teneermk HexepnemuitH axnax (43nrapaHryi
magaannuiir Xascpant 1-4 xarcaacaH) b. Bar6aatap

“MoHronbIH 6uymn yypxamH H3raCcaH 433B3p
xon6oo” /uaawmg “Xon6oo”  rax/-Hbl  TIPryyH
3.0wyH6ona Hap (Yaawmp xamtag Hb “Tanyya’,
AaHraap Hb “Tan” rax) gop AypacaH Hexuenyyauir
XYN33H 36BLUeBPY, XapwuruaH TOXMPOSILCOHbI YHAC3H
A33p 3H3XYy “AlMrnanTblH Tycrain 3esLueepen 6Gyxuii
Tanbanraac 6uuun yypxairaap awurt mantMan
onbopnox epa3” (Uaawwmg “epaa” rax)-r Gavryynas.

FOP33 XOP3MNKNX HEexXLen

Hapaax Hexuenyys XaHrargcaH TOXWONAOMA 3HAIXYY
9p33 xyunH Terengep yinuumk axnaHa (Hexepnenyya
3paaT Tanbana HaBT3pY 60nHO). YYHA:

1. TapasHg Tanyyn rapbiH
BartanraaxyyncaH,

2. Hexepnen Hb [apasHuint 2.11-g 3aacaH Guyur
BapumTbir  BypAYYIK, XYPryyncaH 6omoH 3-p
3yiing saacaH LaapAnara xaHracaHaa HOTOMK
YyajcaH.
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. “Procedure

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”

Mongolian
Umbrella

means the

Artisanal Miners' United
Association.
for Mining of Mineral

Resources by Artisanal Mining Methods”

1.5.
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OHaxXyy epaaHAa AypAcaH Aapaax Hap TOMbEOr
A0p AypAcaH yTraap oinroHo. YyHa:
“AwmMrnanTtblH  TycraM 3eBweepen” rax
BasHxoHrop anmruiiH basH-OBoO CymblH HyTar
[A3BCrapT YraaH TONron HapTal rasapT banpnax
‘HapaH MaHgan OHtepnpaiizec” XXK-uitH
a3amwnund - MV-006720 pgyraapraii  awmrT
ManTMmanbiH alurnanTbiH Tycran 3eBLUeepIir,
“AwmrnanTtbiH Tycram 3eBLIeepen Oyxui
Tan6an” rax MV-006720A pyraaprai awiuvrt
ManTMmarnbiH alwurnanTbiH Tycran 3eBLuespresp
ONroracoH Tanoarr,

“buyun  yypxaWraap awurtT  Mantman
on6opnox Tan6an” rax awwrnanTbiH Tycram
3eBLUeepen Oyxui Tanbairaac Guuun yypxamH
3opuynantaap 3aax erceH conduunuiiH uar,
onbopnonTbiH rYHUIA xsa3raap Byxnii
YANOB3PManuiAH ~ apraap awurnaxag aauiH
3aCrMiiH  yp awwurry, awwurnanTbiH  6onoH
TEXHOMOrMNH xaargnaap 6uin 6oncoH Tycraii
3eBLUeepen Oyxuit TanbaiH C, D 6nokbIH 3HaXyy
9pasHWIn XaBcpanT 2-4 3aacaH X3CruiAr XanHa.

“I'apaat uooOHOr” rax 3H3xyy [3paarasp
Hexepnenuiir  axunnyynaxaap KomnaHuac
Buuun yypxaiiraap awmrt mantman onbopnox
Tanban [OTOp 3eBLUeeper OfIFOCOH X3Tapy
Bornoxryin TOAOpXOW paguyc, TYHUA XA3raap
BYX1i LLOOHOTUIAT X3MH3.

“Houton 3epuun” rax Hexepnen 6onoH Cym,
MoHronbiH 6uunn  yypxailH H3racaH [L33B3p
xon6oo M3pasrasp XYI133C3H YYprasa
Buenyynaaryi Byroy 30XUX écoop
Bnenyynasrynrasc XyHuin amb Hac, 3pyyn MaHz,
KoMnaHuiiH 34 XepeHre, aXun X3pruiiH Hap
XYHA3A XOXVMPOIT yumpcaH 3CXyN yumpax HexLen
Ganpgan yyccaH, acxyn KomnaHuiiH apx, Xxyyrb
€CHbI allur COHMPXong XapLuurcaH Yinaan, ac
YANOSXYAr  oAnroHo.  JHaxyy  [3paarasp
XYN33C3H YYproa yaaa papaa 3epuyceH Oyroy
30XMX €coop Ouenyynaxaac caHaaTairaap
3aMNCXUAC3H, acxyn 3Haxyy [apasHa 3aacaH
[3p33T LOOHOMMIAH  Xs3raapbir  X3TPYYIC3H
YANAAUMAr MeH HouTow 3epuunng TOOLHO.

“TBB” rax “XAMOOX” TBB-bIr xanHa3.
“Xon6oo” rax MoHronbliH Buunn  yypxainH
HaracaH A33B3p X0N600r XanHa.

“Buumn  Yypxauraap Awwurtr Mantman
On6opnox Xypam” rax 3acruiiH raspbiH 2022




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.

13.1.

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

13:4.7¢

ApBaH rypaB. 3p33 gyycraBap 6onox, M3paar

13.1¢

Lyuax YHA3ICN3, Xypam
OHaxyy Mapaasr gapaax TOXMongong Ayycrasap

60oncoHa ToouHo. YYHA:

13.1.1.

13.1.2.

13.1.3.

13.1.4.

13.1.5.

13.1.6.

357

13.1.8.

13.1.9.

ap3a3Hui xyrauaa gyyccaH bereeg 6yx Tanyya
[3paar cyHrax OOMoH LWKMH34YNaX Tanaap
XapuruaH 3eBLunnueng Xypaaryin,

MapraxnuinH Gainryynnara, sapx 6yxui TepuiiH
Gavryynnaraac bBuuwnn  yypxavraap —awwirt
mantman onboprnox Tanbang 6uunn yypxan
SPXM3XVAT  XOPUrNocoH Oyy xsi3raapracaH
LINAAB3AP /aKT, AYrHANT rax MaT/ rapracaH,
KomnaHu, Cym acxyn xonborgox 3apx Oyxui
Baviryynnaraac Hexepnen Hb 3H3xyy [3pasHA
3aacaH VYypras 3epyceH raXx Y33 yin
axwnnaraar Typ 30rcoocoH ©ereepn 3aacaH
XyravuaaHg 3epunee apunraaryi,

36BLUeepPNNIAr
BonrocoH  Bytoy

KomnaHuiiH Tycran

TYAran3yyncaH,  XYYWHrym

uyuancaH, gyycrasap 605CcoH,
KomnaHwuiiH ant onbopnox BornoH
Bonoscpyynaxag, LWaapgargax anvneaa
3eBLUEBper], XUMUAH OGOAUCHIH 36BLLSSPINIAT
XYUUHIYN ©BONrocoH, TYAran3yyrncaH, YyypxaunH

yin axunnaraa 3PXII3H AByynaxag,
Waapgnarartar OpOH HYTTUIAH 6ornoH
YNCbIH36BLUeepes, O3VXKIAIMAH  anb  HAruir

XYUMHIy 60NrocoH, TyAran3yyrcsH, TaTranscaH
3CXYN XOWLUNYYricaH,

KomnaHn gamnyypcaH, xon6orgox apx 6yyxui
BaviryynnarbiH 3axvpraaHbl Tywiaan,
wnnaeapasp KomnaHuiH  yin  axwunnaraar
XY433p 30rCOOCOH,

Tycram 3eBleepnuiAH TanbalH TOLOPXOW
X3CrMnr 3axupraaHbl 6Gairyynnaraac Tycram
X3parLud3Hg aBcaH. OH3 Toxmongong CymbiH
3acar gapra 6a CymblH 3axupraa Hb TyXaiH yin
axunnaraaHbl ynMaac  yyupcaH — anveaa
XOXWPIbIr HEX6H Tenex xapuyLnara XyrasaHa,

Tanyyn xapwnuaH TOXMPONUOX 3H3 [3paar
XyravaaHaac Hb eMHe LyyLiarcaH,

OHaxyy M3pas Hb Tbb-Tan 20210Hbl 02 capbiH
01-Huin egep GawryyncaH XapwnuaH oAnrousbiH
caHamX OuurminH yHAC3H [33p Ganryynargax
Garaa Gereegq TbBb-biH rwyyH 6Gycag
HeXepnenuitH yinn axwnnaraa, rapa33HNin 3ep4unn
Hb 3Haxyy [3pasHg Heneenexunr Tanyyg
OMNroXX, XynasH 3eBLueepd Oaviraa. Ninmg TBb-
WAH ruwyyH Hexepnenyya [yHa 4ynyyHsl 6yroy




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 3eBweepnuniiH C Onok aaxb Tanbair
2023 oHbl 6-p capbiH 25-Hbl 4OTOP Yeneeneeryi
Toxuongong Komnavu sHaxyy [apasr gaHraap
LyLax apXTan.

13.1.10. Xyynb 6omnoH 3H3 [3pa3aHg 3aacaH 6Gycag

YHA3CNa.

13.2. Hexepnen acxyn CymblH 3acar papra 3H3

[3p33raap XynascaH yypraa Ouenyynaaryi, 30Xux
écoop Ouenyynaaryin Oywy ypaa papaanaH
3epyceH acxyn Houto  3epumn  rapracaH
TOXNOMAONA TyXalH 3epunuiir apwnracaH 3cax,
KomnaHug yympcaH xoxupnbeir  OypaH  Temnx
BapargyyncaH 3caxaac yn xamaapaH 3paar uaalu
YPramyynax Hb KomnaHwiH 3pX, Xyyrb ECHbI
almr coHupxong xapwnaxaap 6on KomnaHu aH3
[3paar gaHraap uyunax apxTan.

13.3. Komnanm acxyn CymbiH 3acar pgapra aH3

[3p33raap XynaacaH yypraa Guenyynasryid, 30xux
écoop Owuenyynaaryn, ygaa pfapaanaH 3epuyceH
acxyn Houron 3epuun rapracaH 6ereen [apaar
Laall ypramknyynax He HexepnenuiH apx, Xyynb
€CHbI aLumr COHMpXonA xapLunaxaap 6on Hexepnen
3H3 [3p3ar AaHraap uyunax axTain.

13.4. Hexepnen acxyn Komnauum Hb 3H3 [3p3arasp

XYN33C3H Yypraa 6uenyynasryin, 30xux Ecoop
Guenyynaary, ygaa pfapaanaH 3epuyceH acxyn
Houton 3epumn rapracaH Gereep [3pa3ar uaall
Ypramxknyynax He CymblH 3acar gaprbiH 3pX, Xyynb
€CHbl aLUUr COHMPXon (HAATUIAH aLumr COHMPXOI)-1
cepreep Heneenexeep 6on CymbiH 3acar aapra 3H3
M3paar gaHraap uyLnax apxTa.

13.5. [ap3ar uyunax yHA3CNan YYCC3H TOXWOMAonA,

l3pasr uyuamk Gavraa Tan Hb [3paar uyunax
Tyxan wmagaranas 6ycag Tanyyggaa  WUITasHa.
X3apaB [3pa3ar 3epyuceH Tanm XyaHnuinH 3 eapuiiH
AOTOp YyHA3cnan Oyxui xapuy upyynasryin Gon
["apaar ayycrasap 601COHA TOOLHO.

13.6. fAmap HaraH yHA3Ccnan33p [9p3a Agyycrasap

BoncoH Toxuongong Buunn yypxaiiraap awmrr
ManTman onboprnox Tanbar 6onoH M3pPaaT LooHor,
TYYH33C 0nboprnocoH awurT ManTManblH Tanaapx
HexepnenuitH Byx LWaapanara XyYuHryin GornHo.
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