COOPERATION AGREEMENT

XAMTPAH AXXWUITNAX Fr3P33

Feb 01, 2023
Number: NM:A2317 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.Baljinnyam.G, the leader, on behalf of the
Delgerekh 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

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 capbliH 01 egep
Oyraap: .4 2371 BasHXoHrop aimar
AWIMIT ManTmanblH Tyxanh XyynuiiH 42 gyraap
3ynnuinH 42.1, MoHron YncblH 3acruitH raspbiH 2022
OHbl 296 fyraap TOrToonbIH XxaBcpanTtaap 6aTtnargcaH
‘buymn  yypxanWraap awurt  Mantman  ontoprox
Xypam’-biH 4.3 gaxb 3aanTbir yaupanara 60oroH:
basHxoHrop aWmrunH  BasH-OBOO  CyMblH
3axupraa (yaawwup  “CymbiH  3axupraa”  rox)
basiHxoHrop anmrniH basH-OBoo cymbiH 3acar gapra
(uaawwma “CymbiH 3acar gapra” rax) XK. XataH6aartap,
basH-OBoo cymblH YmaaH Tonro HapTaW
razapt awwurt mantMan awurnax  MV-006720
AyraapTain TycranW 3eBlUeepen 333Mwurd “Hapad
Mangan OuTepnpanmsec” XXK (uaawwng “KomnaHu”
rax), TYYHUAr Teneernk YNc xapuylcaH 3axupan

Pnyappg Cayap,

‘XyBnapaa awwurt mantman onboprorygbir
Aavxknx xonboo” TBb /uaawwng “TBB” rax/-biH ryLyyH
“Oanrapax” Hexepnen (uaawwug “Hexepnen” rax),
TYYHWATr Teneermk HexeprnenuiiH axnax (43nrapaHryi

M3L,33NINAr XascpanT 1-n »arcaacaH)
I.BamkuHHsAM, 1
“MoHronblH  6uuMn  yypxahH HIrACIH

A33B3p x0n600” /uaawmng “Xonboo” rax/-Hbl TIPryyH
3.0wyHb6ona Hap (yaawwmp xamtag Hb “Tanyyn’”,
AaHraap Hb “Tan” rax) gop AypacaH Hexuenyyauinir
XYM33H 36BLUeepY, XapuniaH TOXMPOMLCOHbI YHACIH
A33p 3HAXYY “AlMrnanTbiH Tycrai 3eBLueepen Oyxuii
Tanbavraac 6uuyun yypxanraap awurt mantman
on6opnox Mpa3” (uaawmg “Iepad” rax)-r 6aiiryynas.

FAP33 XOP3MNKMX HEXLen

Japaax Hexuemnyys xaHraracaH TOXMOMZOML 3HAOXYY

Mapas XYYMH Terengep YANUUImK

axnaH3 (Hexepnenyya [apast Tanbaitg H3BTIpM

©onHo). YyHA:

1. TapaasHa Tanyyn rapbiH ycar 3ypx
BatanraaxyyncaH,

2. Hexepnen Hb [apasHui 2.11-4 3aacaH 6uuur
BapumTbIr BypayyIK, XYpPryyncaH 6omoH 3-p
3yWing 3aacaH LaapAnara xaHracaHaa HOTOSXK
YajcaH.




1.5.2.
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1.5.4.

1.5.5.

1.6.

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

1.5:2:

1.5.3.

1.5.4.

1.5.5.

1.6.

. “Xon6oo”

009BCrapT YnaaH TOMAroM HIPTaM  rasapTt
Banpnax “HapaH Mangan SHTtepnpansec” XXK-
WAH 33aMwnmiiH MV-006720 gyraaptai awurt
mManTmarbiH almrnanTbiH Tycram
36BLUSSPNUNT,

“AwmMrnanTtblH Tycram 3eBlieepen Oyxun
Tan6an” rax MV-006720A gyraaptai awurr
ManTMarblH alwnrnanTbiH Tycran 3eBLUeepresp
ONroracoH Tanodarr,

“Buyun  yypxawraap awurt ManTman
onb6opnox Tanb6an” rax awurnanTtbiH Tycrai
3eBLUeepen byxuin Tanbairaac Guuun yypxanH
3opuynanTtaap 3aax erceH ConbuununinH uar,
onbopnonTbIH rYHUIA Xdasraap Oyxun
YANABIPNanuiH apraap awwurnaxag S4auiH
3aCTMAH  yp awwurryi, awwurnanTtblH  ©60noH
TEXHOMOMMNH Xxasargnaap 6uin 6oncoH Tycran
3eBweepen Oyxuin TanbanH C, D 6GnokbiH
3Haxyy apasHuM XaBcpanT 2-4 3aacaH -XaCcrumr
X3IH3.

“T'apaaT ULOOHOr” raK 3Haxyy [3paarasp
Hexepnenuir axwunnyynaxaap KomnaHwuac
Bvunn yypxarraap awwurt mantman ondoprox
Tanba [OTOp 36BLUEepPen OfIfOCOH X3Tap4
Gonoxry TOQOPXOW paguyc, TyHWIA Xs3raap
ByX1iA LLOOHOTUIAT X3MH3.

“Houton 3epumun” rax Hexepnen 605noH Cywm,
MoHronbiH 6UYnn  yypxaiH H3racaH A99Bap
xon6oo ['apaarasap XYI33C3H - Yypras
Buenyynaaryn Oytoy 30XUX écoop
Brenyynaarymrasac XyHuii aMb Hac, apyyn MaHA,
KoMnaHWiH 34 XepeHrs, axusl X3pruiH Hap
XYHA3O XOXMPOM yuyumpcaH 3CXyn  y4dmpax
Hexuen Bangan yyccaH, acxyn KomnaHuiiH apx,
Xyynb &CHbl alur COHWPXOMn4 XapLuuncaH
YWNAan, 9ac YWANASXYAr  OWMIOHO.  JHaxyy
[3p33rasp Xym33caH yYypraa ygaa Aapaa
3epyceH Oyty 3oxux écoop 6Guenyynaxaac
CcaHaaTalraap 3aWNiCXMIAC3H, 3CXYN  3H3Xyy
[3pasHA 3aacaH [3paaT LOOHOMMINH XA3raapbir
X3TPYYNC3H yunanuiur meH Hourtoi 3epunng
TOOL|HO.

“TBB” rax “XAMOLX” TBb-bIr xanHa.

raxx MoHronbliH Buunn  yypxaiH
HaracaH 433B3p xonboor XanHa.

“Buunn  Yypxawraap Awwurtr Mantman
OnGopnox Xypam” rax 3acruiiH raspbiH 2022
OHbl 296 pgyraap Torroonoop 6GartnargcaH
Brnunn Yypxanraap Awnrt Mantman On6opnox
Kypmbir xanHa.

KomnaHu Hb Hexepnen aHaxyy ['9pasHg 3aacaH




13.1.1. Term of the Agreement has expired and
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.

113422

11351535

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.
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.

13.1.7.

13:129:

13.1.1.

Ukl

13.1.3.

13.1.4.

11351255

13.1.6.

{85157

13.1.8.

13:1:9:

apaaHui xyrauaa ayyccaH 6ereeg 6yx Tanyys
[opaar cyHrax ©OOMoH LWWHAUNAX Tanaap
XapunuaH 3eBLUnnLens Xypaaryi,

MapraxnunH Gainryynnara, apx OyxuiA TepuiiH
Gavryynnaraac buuun yypxaitraap —awurT
mantman onbopnox Tanbang Guunn yypxain
3PXMAXMIT  XOpUrnocoH Oyky XxsaAsraapnacaH
LUNMAABIP /aKT, AYrHANT rax MaT/ rapracaH,
KomnaHu, Cym acxyn xonborgox apx Oyxui
Banryynnaraac Hexepnen Hb 3H3Xxyy [3pasaHg
3aacaH yYyproa 36ep4YCeH TI3K V33K Yin
axunnaraar Typ 30rcoocoH 6Gereep 3aacaH
XyrauaaHg, 3epynee apunraarymu,

36BLUeSPNUIAr
BonrocoH Bytoy

KomnaHuiH Tycran
TYOr3N3YYNC3H,  XYYMHIYA
LyuancaH, gyycrasap 605CoH,
KomnaHuinH anT onbopnox BonoH
6onoscpyynaxag LWaapgargax anueaa
3eBLUEEPSN, XUMUAH OGOAUCHIH 36BLUESPIIUIAT
XYYMHIYW OONrocoH, TYAranayyncaH, yypXauH
yvn axunnaraa 3PXN3H AByynaxag
WaapgnaraTan OpPOH HYTIAAH ©onoH
YNCbIH3eBLUSOOPen, O3MXIIAMMAH anb  HIruinr
XYYMHIy 6onrocoH, TYAran3yyrcaH,
TaTran3caH 3cxyn XOMLuUnyycaH,

KomnaHun gamnyypcaH, xonborgox apx 6yyxuii
BanryynnarbiH 3axupraaHbl TyLiaan,
wunasapasp KomnaHwiH yun  axunnaraar
XY433p 30rCOOCOH,

Tycran 3eBwweepnuiniH TanbalH TOLOPXOM
X3CrUAr 3axupraadbl Gauryynnaraac Tycraw
X3parydaHg aescaH. OH3 Toxuongong CymbiH
3acar gapra 6a CymbiH 3axupraa Hb TyxaiH
YN axunnaraaHbl yrnMaac yuYumpcaH anvsaa
XOXMPIIbIr HOXEH Tenex xapuyLsiara XynaaHa,

Tanyya xapunuaH TOXWPONUOX 9H3 [apaar
XyraaaHaac Hb eMHe LlyLjancaH,

OHaxyy 9paa Hb TBb-Tan 20210Hbl 02 capbiH
01-Hui efep BanryyncaH XapunuaH
OVMrounbIH caHamX OWdrMiitH  YHOC3H  [33p
Banryynargax Gaviraa 6ereeg TBB-biH ruyyH
Bycan HexepnenuinH yin axunnaraa, rapaaHui
3epunn  Hb BHAXyy [9pa3Hg Heneenexwuinr
Tanyyn onnrox, XynasH 3eBLieepd 0Oaitraa.
Wamp TBB-niH rmwyyH Hexepnenyya LyHa
4ynyyHbol 6ytoy Tycrai 3eBweepnuintH C 6nok
Aaxb Tanbaur 2023 OHbl 6-p capbiH 25-Hbl
4oTop Yeneeneeryn Toxuongona Komnawu
9Haxyy [apaar gaHraap uyunax apxTan.

13.1.10. Xyynb 60noH 3H3 [3pasHg 3aacaH Oycap

YHA3CI3s.




13.2. In the event that the Partnership or the

13:8;

13.4.

13:5.

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

13.2. Hexepnen acxyn CymbiH 3acar gapra 9H3

[[3p33raap XyraacaH yypras Ouenyynasryit, 30xmx
écoop Owuenyynsaryn Oywy yhaa QgapaanaH
3epyceH acxyn Houtonm 3epuun  rapracad
TOXMONAONA TyXalH 36puYnuir apurnracaH 3cax,
KomnaHug y4dupcaH xoxupnbir OypaH Tenx
HaparayyrncaH 3caxaac yn xamaapaH Mapaar Laalu
YPrasmknyyrnax Hb KomnaHuiH 3pX, Xyynb ECHbI
almr coHmpxong xapwnaxaap 6on KomnaHun 3H3
3paar gaHraap uyunax spxTain.

13.3. KomnaHum acxyn CymblH 3acar fapra 3H3

[3p33raap XyraacaH yypraa Guenyynaarym, 30xmx
écoop Owuenyynasryi, ygaa gapaanaH 3ep4ceH
acxyn Houton 3epuymn rapracaH Gereep [apaar
Laall yprasmkiyynax Hb HexepnenuinH apx, xyynb
€CHbl awWwur CoHMpXong xapwraxaap 6on
Hexepnen aHa [(apaar gaHraap uyLnax axTai.

13.4. Hexepnen acxyn KomnaHu Hb 3H3 [3p3araap

XYN33C3H Yypraa 6wuenyynasaryin, 30xux €Ecoop
Guenyynaaryn, ygaa pfdapaanaH 3epyceH 3CXyn
Hourton 3epumn rapracaH Oereep [ap3ar uaalu
ypramxnyynax He CymbiH 3acar gaprbiH 3px,
Xyynb €CHbl alnr COHMPXON (HWATWAH awur
COHWpXon)-4 cepreep Heneenexeep 6on CymblH
3acar gapra aHa ['9paar gaHraap LyLiax apxTai.

13.5. [apasr uyunax yHA3CNan YYCCaH TOXMONAonA,

Mapaar uyuamxk Ganraa Tan Hb [@p3ar uyunax
Tyxan Mmagasransa 6ycap Tanyyogaa WNrasHa.
X3p3B [9pa3ar 3epyceH Tam XyaHnuiH 3 enpuiiH
AOTOp YyHA3crnan Oyxuin xapuy wupyynaaryn 6on
"3paar gyycrasap 60mcoHA TOOLHO.

13.6. fmap HarsH yHA3cnanasp [9pas gyycrasap

GoncoH Toxuonpong Buuun yypxaitraap awmrt
mantman onboprnox Tanbak ©GonoH [3paaT
LIOOHOr, TYYH33C OnBOopnocoH awurt manTMarnbiH
Tanaapx HexepnenuiH Oyx Laapgnara Xy4YuHrym
BonHo. Hexepmen, TyyHWA TWWYYL Hb Tycrau
36BLUESPNUAH Tanbamr HIH [apyn 4Yeneerk,
Bvunn yypxavraap awwrt mantman onboprox
Tanbang 6GanpnyyncaH eepcauiiH Oyx TOHor
TOX6OPOMXK, TEXHUK X3parcan, bycag a4 synncuir
TyxauH Tanbanraac HyymraH LWWmDKYYmK, Buunn
yypxanraap awwurt mantman onbopnox Tanbainr
OypaH u4erneenHe. XapaB Hexepnenm Hb [3p3a
AyycraBap OOMCHOOC XOWLW XyaHnWUAH 2 eppuviiH
gotop bBuyun  yypxanraap awurt manTtman




possible.

P33 BAUTYYJACAH TAJIYV/]I/
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ASSOCIATION OF THE MICRO MINES

/E.OUYNBOLD/

i &

................

Phone: 9111 1632 =

29

Yne Xapuytican Baxupan
Xanr: Y naanbaatag KXoty
Omuamm rymanor=5/ Aroy;

ap ayypsr, 1-p xopoo,
605-606 TooT

Ve 77773232/ 5

«Ay 2AL2R2A HOXOPJIOJ
..................................................... ANV UE I
Hexepnemuiin axnax

Xasr: Basisxonrop cym, 1-p 6ar, 54-p 6atin, YY-13 toor
Vrac: : ~0 7L
Tac X ?K&? S‘g@%

Vrac:91111632 [ ]



