COOPERATION AGREEMENT

XAMTPAH AXUITNTAX TOP33

Feb 01, 2022
Number: /M. A-2324  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. Tuvshinjargal.P, the leader, on behalf of the
Erdene Tsahir 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

Mr. Ouynbold.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
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[yraap: #1M-4232% BasiHXOHrop anmar

AWNrT ManTManbiH Tyxah XyynuidH 42 pyraap
3ynnuini 42.1, MoHron YncbliH 3acruiiH raspbiH 2022
OHbl 296 gyraap TOrTOONbIH XaBcpanTtaap GartnargcaH
‘Brunn yypxavraap awmrt Mantman onboprox xypam’-
blH 4.3 Aaxb 3aanTbIr yanpanara 6onroH:

basHxoHrop anmruiiH  BasH-OBoO  cymblH
3axvpraa (uaawmg, “CymbliH 3axupraa” rax) basHxoHrop
anmruiH basiH-OBoo cymbliH 3acar gapra (uaawumg
“CymblH 3acar gapra” rax) XK. XataH6aarap,

basH-OBoo cymbIH YnaaH Tonrol HapTaii rasapT
awmrt mantman awwurnax MV-006720 pyraaptai
Tycran 3esweepen  33aMwurd  “HapaH MaHgan
SHTepnpansec” XXK (uaawmg “Komnanu” rax), TyyHWir
Teneenx Ync xapuyucaH 3axupan Puuapg Cayap,

‘XyBnapaa awwnrt wmantMan onboproryabir
Aavxux xonboo” TBb /uaawwng “TBB” rax/-biH ruLLyyH
“3pa3Ha uaxup” Hexepnen (uaawmg “Hexepnen” rax),
TYYHWIAr Teneemx HexepnenuiH axnax (43MrapaHryii
M3433TNIAr XascpanTt 1-n )arcaacaH)
M. TyswwuHxapran,
“MoHronbiH  6uunn yypxawH HIFAC3H [O33B3p
xon6oo” /uaawmpg “Xonb6oo” rax/-Hbl TIPryynary
“3.010yHbong” Hap (uaawwmp xamTag Hb “Tanyya’,
AaHraap Hb “Tan” rax) Oop AypACaH HexXUenyyauir
XYIN33H 36BLUeepY, XapuruaH TOXUPOILCOHbI YHACS3H
093P 3HAXYY “AwmMrnanTbiH Tycran 3eBLueepen Oyxuii
Tanbairaac Guuun yypxailraap awurt ManTtMan
on6opnox Mp33” (uaawmpa “apaa” rax)-r Ganryynas.

FOP33 X3P3MKMX HEexXLen

lapaax Hexuenyyn XxaHrargcaH TOXUOMNZONL 3HIXYY
['3p33 xyunH Terengep ynnuumk axnaHa (Hexepnenyya
3p3aT Tanbaiig HaBTapY 60MHO). YyHA:
1. TapasHg Tanyyn rapbiH
BaranraaxyyncaH,

ycar  3ypx




with the Governor of the soum and district. | 1.5.  3Haxyy [3pa3Hg OypacaH gapaax Hap TOMbEOT
1.5. In this Agreement the following Oop AypAcaH yTraap olnroHo. YyHA,:
terminologies shall have following meaning: | 1.5.1. “AwuMrnanTtbiH Tycrai 3eBweepen” rax
1.5.1. “License” means the mining license BasHxoHrop anmrniiH basH-OBoo cymbiH HyTar
number MV-006720, which is possessed by A3BCrapT YnaaH Tonro HapTaw rasapt Garpnax
“‘Naran Mandal Enterprises” LLC, and ‘HapaH Mangan OHtepnpansec” XXK-uiiH
located in the area named “Ulaan Tolgoi” in 33amwnuiH - MV-006720 pgyraaptain  awurt
the territory of Bayan-Ovoo Soum of ManTMasblH awmnrnanTbiH Tycra 3eBLUeSePrnIAr,
Bayankhongor province. 1.5.2. “AwmrnantblH Tycran 3eBweepen Oyxuu
1.5.2. “Area with Mining License” means the Tan6an” rax MV-006720A pyraaprai awurr
area that was issued under the mining ManTManblH almrnanTbiH Tycrail 3eBLUeepnesp
license MV-06720A. ONroracoH Tanbar,
1.5.3. “Bbuunn  yypxawraap awurtT  ManTmarn
1.5.3. “Artisanal Mining Area” means the areas onbopnox Tanb6an” rax awmrnanTbliH Tycran
with the certain coordinates and mining 3eBLueepen Oyxun Tanbairaac Guunn yypxaiH
depth limits designated temprorarily for the 3opuynanTtaap 3aax 6OrceH ConouunmMinH uar,
purpose of artisanal mining, which are onbopnonTbiH rYHWUIA Xs3raap Oyxuii
located inside the C and D blocks of the Area YANAB3PManuMnH  apraap awwuirnaxag SauiH
with Mining License, specified in the 3aCrMiiH  yp  awwurryin, awmrnantbiH  GONoH
Appendix #2 of this Agreement. These are TexXHomnornnH xaargnaap 6w 6oncoH Tycran
area thatare not economically feasible for 3eBLUeepen Byxui TanbaiH C, D 6GnokbIH 3HaXYy
mining with  industrial methods and ['3pasHuin XaBcpanT 2-4 3aacaH X3Cruiir XanHa.
whichhave been formed by utilization and
technological waste. 1.5.4. “I'apaat uoOOHOr” r3x SHAxXyy [3paarasp
1.5.4. “Contractual Hole” means the hole that Hexepnenuir  axunnyynaxaap KomnaHuac
was permitted under this agreement by the Bvuyun yypxarraap awurt mantMan onboprox
Company for the Partnership in the area Tanban [OTOp 36BLUGEPerT OMroCOH  X3TIpY
where the mineral resources shall be mined Bonoxry TOAOPXOW paguyc, TyHWA XsA3raap
by artisanal mining and which has certain BOYXWIA LLIOOHOTUIAT X3STH3.
radius and depth limits which cannot be
exceeded. 1.5.5. “Houtown 3epumn” rax Hexepnen 6onoH Cym,
1.5.5. “Serious Violation” means an action or MoHronbiH 6uynn yypxaWH HIrAC3H [33B3pP
negligence that has caused (or had potential xon6oo [apaaraap XYJ133C3H YYpras
to cause) damage and losses to human Buenyynaaryn Byroy 30XMX écoop
health and life, and/or the properties and Brenyynasrynrasc XyHuin amb Hac, apyysl MaHA,
business reputation of the Company due to KoMnaHuiH 34 XepeHre, axwun X3pruiiH Hap
failure of the Partnership, Soum and the XYHA34 XOXMPOS yYupcaH 3CXyn ydnpax Hexuen
Mongolian Artisanal Miners' United Umbrella Ganpan yyccaH, acxyn KomnaHuiH 3pX, Xyynb
Association to perform their duties under the €CHbl aluMr COHUPXONA XapLUumcaH YWnaan, ac
Agreement. Repeated violations of the YANA3XYAr  OWNroHo.  JHaxyy  [3paarasp
obligations under this Agreement and XYN33C3H YYpraa ypaa papaa 3ep4yceH Oywoy
intentional avoidance from proper fulfillment 3oxmx é&coop Owenyynaxasc caHaaTairaap
of them, or action of exceeding the limits of 3aMNCXNNAC3H, 3CXyn 3H3Xyy [9pasHA 3aacaH
the Contractual Holes specified in this [3p33T LIOOHOMMWH  Xsi3raapbir  X3TPYYJIC3H
Agreement shall also be considered as the yANanuinr meH HowTon 3epunng TOOLHO.
Serious Violations. 1.5.6. “TBB” rax “XAMO/OX” TBB-bIr XanHa3.
1.5.6. “NGO” means the “KhAMODKh” NGO, 1.5.7. “Xon6oo” rax MoHronbiH Buunn yypxaiH
1.5.7. “Association” means the Mongolian HaracaH 433B3p X0n600r XanHa.
Artisanal Miners' United Umbrella | 1.5.8. “Buuun  Yypxanraap Awwurtr Mantman
Association. OnbGopnox Xypam” rax 3acruiid raspbiH 2022

responsible Artisanal Miners in cooperation




12.2. Any changes and amendments of this
Agreement shall be valid integral parts of the
Agreement, provide they are signed by all
Parties.

Thirteen. Termination and cancellation of the

Agreement

This Agreement shall be considered as

terminated in following cases:

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.

13.1.

13.1.1.

13:1°2:

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,

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

USK 17/
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12.2. OHaxyy [3pasHA opyyncaH anuBaa HAM3NT,
eepunenT Hb [9P33HWMIA HIraH agumn XyYMHTIN
Bereepn Mapa3HMIA canryin xacar 6onHo.

ApBaH

rypaB. apa3s pyycraBap 6onox, [apaar

gyunax yHaacnan, xypam

13.1.

OHaxyy [apasr gapaax Toxvongong Ayycrasap

Boncong ToouHo. YyHA:

135518

13.1.2.

13.1.3.

13.1.4.

13.1.5.

13.1.6.
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[3pasHui xyrauaa gyyccaH 6ereeg 6yx Tanyyn
l3paar cyHrax OONMOH LMH3YM3X Tanaap
XapurnuaH 3eBLUMnLeng Xypaaryi,

MapraxnuinH Ganryynnara, apx OyxuiA TepuiH
Gairyynnaraac buuun yypxairaap awwurr
mantman onboprnox Tanbaig Guunn yypxan
SPXNAXMIAr  XopurrocoH Oyloy xsi3raapracaH
LINAABIP /aKT, AYrHANT raX M3T/ rapracaH,
Komnanu, Cym acxyn xonborgox 3px Oyxuin
Banryynnaraac Hexepnen Hb 3Haxyy [3pasHg
3aacaH VYypras 36p4YCeH IdK Y3DK YN
axunnaraar Typ 30rcoocoH 6ereep 3aacaH
XyrauaaHg 3epunee apwriraaryi,

36BLUeepNUAr
GonrocoH  Bytoy

KomnaHuiH Tycran
TYAran3yyrcaH,  XYYUHrywm
uyuarncaH, ayycrasap 605CcoH,
KomnaHuinH ant onbopnox ©onoH
6onoscpyynaxag Waapaargax anueaa
3eBLUGGPSS, XUMUAH OOANCBIH 36BLUeepIMIAr
XYYMHIYW ©OONrocoH, TYAran3yyrncaH, YyypXawnH
yin axunnaraa 3PXM3H AaByynaxag
Waapanararan OpPOH HYTIUAH BornoH
YNCbIH3©BLUeePen, A3MXIAMMAH  arnb  HIruiAr
XYUMHIy BOMNrocoH, TYAran3yycaH, TatranscaH
3CXYIT XOMLUNYYrcaH,

Komnanu gamnyypcaH, xon6orgox apx 6yyxui
GawryynnarsiH 3axupraaHsl Tyliaarn,
wnnasapa3p  KomnaHwnH yn  axwnnaraar
XY433p 30rCOOCOH,

Tycran 3eBlweepnuiiH TanbalH TOAOPXOW
X3CTUAr  3axupraadbl Gaiiryynnaraac Tycram
X3paruyaaHg aescaH. 3H3 Toxuongong CymbiH
3acar gapra 6a CymbiH 3axupraa Hb TyxawH yin
axunnaraadbl  yrnmaac yduMpcaH anveaa
XOXUPIbIr HOXOH Ternex xapuyLnara XynasHa,

Tanyyn XxapunuaH TOXMPONUOX 3H3 [3paar
XyrauaaHaac Hb eMHe LyLancaH,

OHaxyy 9pas Hb TBb-Ttan 20210Hbl 02 capblH
01-Hun egep BanryyncaH XapunuaH onnrousbsiH
caHawmK OUYrMH YHAC3H [33p Gawnryynargax
bailraa Gereegq TBB-biH  ruwyyH Bycag




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
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.

1311108

HexXepnenuiiH yin axunnaraa, rop33H1in 3epymn
Hb 3Haxyy [9pasHg Heneenexwir Tanyyn
ONNroX, XyrnasH 3esLueepd Gavraa. Nimg TBb-
WAH TULLYYH Hexeprenyya LOyHa yynyyHbl Oytoy
Tycran seBweepnuiiH D 6Gnok gaxe TanbGaiir
2023 oHbl 6-p capblH 25-Hbl 4OTOP Yeneeneeryi
Toxuongong Komnanm sHaxyy [apaar gaHraap
LyLnax apxTan.

Xyynb 60m0oH 3H3 [(3p33Hg 3aacaH bycag
YHA3Cnan.

13.2. Hexepren acxyn CywmbiH 3acar pgapra 3H3

[3p33rasp XyraacsH yypras Guenyynasryi, 30Xux
écoop Ouenyynasryin Oywy yhaa gdapaanad
3ep4yceH acxyn Houton 3epunn  rapracaH
ToXuongong TyXaWH 3epunuiAr apwnracaH 3cax,
KomnaHug yumpcaH xoxupnbir  OypaH  Tenmx
BaparayyrncaH 3c3x33c yNn XxamaapaH apaar uaail
YPrarmkyynax He KomnaHuiH 3px, Xyynb ECHbl
awmr coHupxong xapwnaxaap 6on KomnaHun aH3
3paar gaHraap uyunax apxTan.

13.3. Komnanm acxyn CymbiH 3acar papra 2H3

[[3pa3rasp XynascsH yypras 6uenyynasryi, 30xux
écoop Owenyynasryi, ygaa gapaanaH 3epuceH
acxyn Houtol 3epunn rapracaH Gereen [apaar
Laalll ypraspkiyynax He HexepnenuiiH apx, xyynb
ECHbI aLLMr coOHMpxong xapLunaxaap 6on Hexepnen
3H3 ['3p3sar gaHraap uyLyiax axTan.

13.4. Hexepnen scxyn KomnaHn Hb 3H3 [3paarasp

XYN33C3H Yyypraa Ouenyynasryn, 30xux Ecoop
Buenyynaary, yaaa papaanaH 3epyceH acxyn
Houton 3epumn rapracaH Gereeg [paar uaalu
Ypramxyynax He CymblH 3acar gaprbiH 3pXx, Xyyrb
€CHbl aLLUr COHUPXOr (HUATUAH alunr COHUPXON)-4
cepreep Heneenexeep 6on CymbliH 3acar gapra aHa
[3paar AaHraap uUyunax apxTau.

13.5. [ap3ar uyunax yHA3CNSM YYCCOH TOXMONAoNA,

3paar uyuamk OGairaa Tan Hb [9pasar uyunax
Tyxal wmapargnas Oycapg Tanyyadaa WArasHa.
X3paB [9p3ar 3epyuceH Tan XyaHnuiH 3 eapuiitH
AOTOp yHA3Cnan 6yxuid Xxapuy wupyynaaryin Gon
3paar ayycraBap 60MCOHA TOOLHO.
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