COOPERATION AGREEMENT XAMTPAH AXKUITNAX T9P33
Feb 01, 2022 2022 oHbl 02 capbiH 01 egep
Number: /Y- A4 2320 Bayankhongor | fyraap: .= 4 25 &0 BasHxoHrop
province anmar
This  “Agreement for Mining of Mineral AWwnrT ManTmanbiH Tyxail XyynuinH 42 gyraap

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.Amarbaysgalan. J, the leader, on behalf of
the Tsakhir-Undrakh Partnership /hereinafter
referred to as the “Partnership”/, a member of the
‘Association for Supporting the Individual
Artisanal Miners” NGO /hereinafter referred to as
the “NGQO”/ (detailed information is listed in the
Appendix #1), and

Mr. 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

3yvnuinH 42.1, Moxron YncbiH 3acruiiH raspbiH 2022
OHbl 296 Ayraap TOrToonbIH XaBcpanTaap 6arnargcaH
‘buunn  yypxanraap awurt mantman on6oprox
Xypam™-biH 4.3 gaxb 3aanTbIr yaupanara 605roH:

basHxoHrop aimruiitH  BasiH-OBOO  CymbIH
3axvpraa (uaawmp “‘CymbiH  3axupraa’  rax)
BasHxoHrop anmruini basiH-OBoo cymbiH 3acar aapra
(uaawng “CymbiH 3acar gapra” rax) XK. XaraH6aatap,

baaH-OBoo cymbiH YnaaH Tomroit HapTaii
rasapt awuirt mantman awwurnax  MV-006720
AyraapTail Tycrai 3eBlueepen 333MwmMry “HapaH
MaHgan OSHtepnpansec” XXK (uaawmg “KomnaHu”
rax), TYYHWAr Temeemx Ync xapuyucaH 3axupan
Puyapg Cayap,

‘XyBuapaa awurt Mantman onéoprorygbir
Ad3Mxunx xon6o0o0” TBb /uaawmp “TBB” rax/-biH ruLyyH
“Uaxup-YHgpax” Hexepnen (uaawwug “Hexepnen’
rax), TYYHWAr Temeemx HexepnemuiiH axnax
(B3Nrap3aHryin magaannuiir XascpanT 1-4 xarcaacaH)
X. Amap6asicranaH
“MoHronbiH GuuMn yypxaiH HIrAC3H [A33B3p
xon60o” /uaawmg “Xon6oo” rax/-Hbl TOPryynary
“0.0wyH6onA” Hap (uaawwg xamtag Hb “Tanyya’,
AaHraap Hb “Tan” rax) gop AypAcaH Hexuemnyyaunr
XYI133H 36BLUSePY, XapumLaH TOXMPOLCOHbI YHAC3H
A33p 3HAIXYY “AlMrnanTbiH Tycrai 3eBLuespen Gyxuii
Tanbairaac 6uunn yypxairaap awurt manTMman
onbopnox 3paa” (Laawwmg “‘Tapas” rax)-r Ganryynae.

FOP33 XOP3MKMX HEXLIen

Hapaax Hexuenyya xaHrargcaH TOXWOMAOMNA 9HAXyy
[apaa XYYUH Terengep YARYMmK
9xn3Ha (Hexepnenyyn [apssT Tanbang HaBTapY
©onHo). YyHA:
1. TaepasHg  Tanyya
GaTanraaxyyncaH,
2. Hexepnen Hb 9p3asHuin 2.11-4 3aacaH 6Guumr
BapumTbir BypayymK, XypryyncaH 60roH 3-p

rapbiH ycar

3ypx
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. “Procedure for

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 wunder 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.

Mining of Mineral
by Artisanal Mining

means the Procedure for

Resources
Methods”

15514

1:5:23

1:5:3!

1.5.4.

1:5:5.

“AwurnantblH Tycra 3eBlueepen” rax
BasHxoHrop anmruinti basH-OBOO CyMmbIH HyTar
A9BCrapT  YraaH TOMrOM H3pTak  rasapT
Banpnax “HapaH MaHgan O3Hrtepnpaiizec’
XXK-viH a3amwnmini MV-006720 ayraapran
awurT - ManTMmanblH - awurnanTbiH - Tycrai
36BLUSePNNIT,

“AwMrnantblH Tycram 3eBleepen 6yxwuii
Tan6an” rax MV-006720A gyraapTain awmrt

ManTMarbiH alumrnanTbiH Tycram
36BLUSepesp onroracoH Tanodarr,
“BuuyuMn  yypxaWraap awurt ManTMman

onGopnox Tanb6an” rax alwmMrnanTbiH Tycran
3eBLUeeper Byxuin Tanbanraac Guumn yypxamH
3opuynanTtaap 3aax erceH ConbuunuinH Lar,
onbopnonTbiH ryYHUIA xa3raap Oyxui
YWANABSPNanuiltH  apraap aiwuurnaxag SauiiH
3aCrMH yp awwurryi, awurnantbiH 605oH
TEXHOMOrNNH Xxaargnaap 6un 6oncoH Tycrai
3eBLlUeepernt byxun TanbamH C, D 6GRokbH
3Haxyy [9pasHun Xascpant 2-4 3aacaH
X3CTUNT X3IHJ.

“I'apaaT uooHOr” rax 9Haxyy [3paarasp
Hexepnenuiir axwunnyynaxaap KomnaHuac
Buunn yypxairaap awmrt mantman on6opnox
Tanban [OTOp 36BLUEePerT ONfOCOH X3TapY
Gonoxryn TOAOPXOW pafuyc, TYHUA Xsi3raap
OYXUA LLOOHOTUIAT X3TH3.

“HouTon 3epunn” rax Hexepnen 6omnoH Cym,
MoHronbiH 6u4un yypxaiH HIracaH [33B3p
xon6o0o 3p3aaraap XYN33C3H YYprasa
Buenyynaaryi Bytoy 30XUX écoop
BMenyynaarymraac XyHuin amb Hac, apyyn
MaHA, KOMNaHWilH 34 XepeHre, axun XaprunH
HAP XYHA34 XOXWMPOM y4MpcaH 3CXYn y4mpax
Hexuern 6Gangan yyccaH, acxyn KomnaHwuiH
3pX, XyYynb ECHbI aLLINI COHNPXONA, XapLumnncaH
YANOan, 3C YWANASXYWAr OWMroHO.  JH3aXyy
[9p33rasp Xyma3c3H yYypras ypaa pgapaa
3ep4yceH Oyloy 3oxmx &coop 6GUenyynaxaac
caHaaTaWraap 3aWfCXMNC3IH, 3CXYN 3HAXYY
['3paaHA 3aacaH 3p33T LLOOHOIMIAH XA3raaphbir
X3TPYYNC3H yungnuinr meH Hourton 3epuung
TOOLIHO.

. “TBB” rax “XAMO[OX" TBB-bIr X3rH3.

“Xon600” rax MoHronbiH Buunn yypxaiiH
HargcaH 433Bap Xon6oor XanHa.

“buuyun  Yypxauraap Awwurtr ManTtman
OnGopnox Xypam” rax 3acruiti raspbiH
2022 oHbl 296 gyraap TortToonoop 6arnaracaH




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 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

13.1.7. Tycran 3eBweepnuiiH TanbamH ToOOOPXOW
X3CrMAr 3axvpraaHbl Gawnryynnaraac Tycraw
X3parydaHa ascaH. OH3 Toxmongong CymbiH
3acar gapra 6a CymbliH 3axupraa Hb TyxaiH
YN axwunnaraadbl yriMaac yympcaH anvBaa
XOXUPIbIF HOXEOH TeNnex xapuyunara XynasHa,

13.1.8. Tanyya xapwnuaH TOXuMponuox 3H3 [apaar
XyrawaaHaac Hb 6MHe LyLancaH,

13.1.9. BHaxyy M3pa3 Hb TBbB-Tan 20210Hbl 02 capbIH
01-Hnn  epep  GawiryyncaH XapunuaH
ONNroubiH CaHaMX OWYrMiiH YHOC3H [O33p
Banryynargax 6airaa 6ereeq TBB-bIH ruLyyH
Bbycan  HexeprnenviiH YN axwunnaraa,
rOP33HUA  3epunn  Hb  3HAxXyy [3pasHa
Heneenexwir  Tanmyys  OWATOX,  XYNd3H
3eBleepy bainraa. Uimg TBB-nAH ruwyyH
Hexepnenyyn [AyHa 4ynyyHbl 6Gytoy Tycran
3eBLweepnuiiH D 6nok gaxb Tanbanr 2023 oHbl
6-p capbiH 25-Hbl OOoTOp 4deneereeryi
Toxvongong Komnaxu aHaxyy Mapaar gaHraap
LyLyiax spxTan.

13.1.10. Xyynb 6onoH 8H3 [3p33HA 3aacaH
Bycag yHaacnan.

13.2. Hexeprnen acxyn CymbliH 3acar papra 3H3
[[9p33rasp XynasacaH yypras bmuenyynaaryi, 30xmx
écoop Ouenyynaaryn Oywy ygaa pgapaanad
3epyceH acxyn Houtoh 3epunn  rapracaH
TOXVMONAONA TyXarlH 36puUnviAr apunracaH acax,
KomnaHug y4dmpcaH xoxuprbir OypsH Temnx
GapargyyncaH 9cax3ac yn xamaapaH [3paar
Laall ypramkryynax Hb KomnaHuiH 3pX, Xyynb
€CHbl awwur coHupxong xapwnaxaap 6on
KomnaHu 3H3 ['apasr gaHraap LyLiax spxTai.

13.3. Komnanu acxyn CymblH 3acar papra 9H9
[[9p33rasp XynasacaH yypraa bruenyynaaryi, 30xumx
écoop Ouenyynasryn, ygaa gapaanaH 3epuyceH
acxyn Hourton 3epunn rapracaH Gereepn [apaar
LiaaLl YPprarkiyynax He HexepnenuinH apx, Xyynb
€CHbl alur CcoHupxonga Xxapwnaxaap 6on
Hexepnen aH3 [(3paar gaHraap uyLiax aXTau.

13.4. Hexepnen acxyn KomnaHu Hb 3H3 [3p33raap
XYM33C3H Yyypraa Ouenyynasaryir, 30xmx Ecoop
Buenyynaaryn, yaaa gapaanaH 3epyceH acxyn
Houroi 3epunn rapracaH Gereen [apaar uaalu
ypramxknyynax Hb CymbiH 3acar gaprbiH 3pX,
Xyyrnb €CHbl awur COHWPXON (HWATUAH aLmr
CoHupxon)-a cepreep Heneenexeep 6on CymbiH
3acar gapra aH3 ['3paar gaHraap LyLnax apxTai.

13.5. [3paar uyunax yHA3CNan yyCcCcaH TOXMONAona,
apasr uyuyamk Gairaa Tan Hb 3pasr uyunax
Tyxan maparanas Oycag Tanyyagaa WMrasHs.
XapaB [3paar 3epyceH Tan xyaHnuinH 3 egpuiiH




obligatien to elear any breach or fhe TyxaiH 30aATHF AAFAK Mepaexryit Gafix yrasensa
panesllation of fhis Agreernsnt, repeated breagh Bonoxryil

of the Agreement, and not adhering to the

respective clauses,

16.5. Ne Party shall assign to any third persons the | 16.5. Amp wor Tan Heree TanvyEans yphAYwAAH Guranp
rights, ﬁbiigadﬁﬁe and interests under this 30BLIGEPOH ABAATYHISSP SHAXYY [ 3p3orasp XyAdsesH
Agreement without a prior written consent of IPX, YYPrd5> TYpasgard OSTrIdAsA  IHHDKYYASXHHT
the other Parties, XOPHIJIOHO.

16.6. This Agreement shall be executed in English | 16.6. Omoxyy I'3ps3 Hb Arrmz, MOHTOI X5033p YHIASTIHS.
and Mongolian languages. If any conflict or Popssmmit  opuyynrsie  xXyBmnbapyyx  XOOpOHZ0O
contradiction arises between translated versions 3OPUMINOX OYI0Y 36pYYISH TOXHOMAONI AHTIM X311
of the Agreement, the English version shail 39X XyBuabap He AaBAMIAMITHA,
prevail.

16.7. If any clause(s) or stipulation(s) of this| 16.7. Xopas 3HaXYy [apasHmii ammpaa 3y, saamyys H€be
Agreement is/are found to be in violation or Mouron VacsH Xyynba HHHLISTYH, 30PUMITIH TH%K
contradiction of Mongolian laws, the remainder Y3821 I'2p23rMii YANCOH XOCOr Hb XYUHH TOresuep
of the Agreement shall still remain valid and the x9839p ymmex Oereen sepumnToM  Tyxadm 3y,
clause(s) in question shall be re-written to 3AANTYYABIH YH/ICOH yTra CAHAAT XaMIHHH OOIOMIKTOH
conform with the laws while retaining the spirit Gafiznasp xamraman  ymmox  Galiamaap  xyymen
of the original clause to the greatest extent HUMIYYII9H JaxuH OwdH?,
possible,

I'3P33 BAUTI'YYJICAH TANYY/THIS AGREEMENT HAS BEEN MADE BY AND
BET\VEE%\I

T A ey w"vu-‘

THE i(lO‘VERNOR OF

o . Z BN ;‘ // s %
774 s ! (] AT Oy 3
7. 5 7, 5 R ¥ a0 Al L K U ATAHEAATAP/
AT, "// . 4 | e 25 Al 7 B!
22 _‘: ,."‘ i;. : & : = : z ‘I ; & 85
S g ]

/RICHARD SAWYER/ ‘;,:.':";fi £ K

----------------------------

Country Dnreo:;eg’/‘z (ol Ve }xapnyu : |
Address: LIlaanbaatar‘ . ,lympic street-5, Sukhbaatar Kagr: Vngmgggggfpg‘p‘x_gr Cvxﬁam:gp ayypar; 1-p xopoo,
distiet, Ist kh@z@@ Avud tewer, Smf@T 605- e@@ ORAME 1 FyAaN:3,; Az@yﬁ T@S]@Bz 605:-606 10T
Phone: 77779232 | ¥rae: wﬂy-am

il 9205858 ) ! [’L ‘J,,,‘”"
PARTNERSHIP &” GaRESR Y ;;pmr' HEX6PA6
................................................. e e Jﬁzw@;/y T T % .

29




Leader of the Partnership - Hexeprenuniin axnax

Address: Bayankhongor soum, 1™ bagh, Building #34, Xaar: Baguxourop eym, 1+p 8ar, 54-p Gaifp, YY-13 toor
door #UU-13
Phone: Yrac:

THE fROFESSIONALJJNITED UMBRELLA
. L1OY OF THE

ot, Pladzo tower, Hnazaoays, 102 TODI
Phone: 91111632 Ymc 91111632
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