COOPERATION AGREEMENT XAMTPAH AXUITNAX FOP33
Feb 01, 2022 - 2022 oHbl 02 capbiH 01 epep
Number: VM- A 2322 Bayankhongor | Oyraap: #4743 BasiHxoHrop
province anmar < =
This “Agreement for Mining of Mineral ALIMIT ManTManblH Tyxan 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. Otgonchuluun. B, the leader, on behalf of the
Tsagaan bogd 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. 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

3ynnuitd 42.1, Modron YncbiH 3acruiiH raspbiH 2022
OHbl 296 gyraap TOrToonbiH XaBcpanTtaap 6aTtnaracaH
‘buunn  yypxavwraap awurt mantman onbopnox
Xypam’-biH 4.3 faxb 3aanTbir yaupanara 60onroH:

BasHxoHrop anmruiH basH-OBOO CyMmblIH
3axupraa (yaawwup “‘CymbiH  3axupraa”  rax)
BasHxoHrop anmrunH basH-OBoo cymbliH 3acar gapra
(uaawwng “CymbiH 3acar gapra” rax) >K.XaraH6aarap,

BasH-OBOO CymblH YnaaH TOMro H3pTaN
rasapt awurt Mantman awwurnax MV-006720
Ayraaptan Tycrad 3eBlieepen 33amwurd “HapaH
MaHgan OHtepnpansec” XXK (uaawwng “Komnanwu”
rax), TYYHWAr Teneemx Ync xapwuyucaH 3axupan
Puuapg Cayap,

“XyBnapaa awuvrt mantman ontopnorygbir
Aawxkux xonboo” TEb /uaawmng “TBB” rax/-biH ruwyyH
“Llaraan 6ora” Hexepnen (Waawwvg “Hexepnen” rax),
TYYHUIAr Teneermk HexepnenuinH axnax (43nrapaHrymn
magaannuir  Xascpant  1-p  xarcaacaH) bB.
OTroHuynyyH
“MoOHronblH 6MuYMN yypxawH HIrAC3H [33B3p
xon6o00” /uyaawmpg “Xonboo” rax/-Hbl TIPryynary
“3.010yHb6ona” Hap (yaawwug xamTtag Hb “Tanyyg’,
AaHraap Hb “Tan” rax) gop AypAcaH Hexuenyyauar
XYI33H 36BLU6SPY, XapunuaH TOXMPOSLCOHbI YHAC3H
0933P 3HAXyy “AWmMrnanTbiH Tycran 3esLueepen dyxuin
Tanbavraac 6Guuun yypxairaap awurt mantman
onbopnox Mpaa” (yaawwmg “Mapaad” rax)-r Ganryynas.

FAP33 X3AP3MKNX HEexXUen

[apaax Hexuenyya xaHrargcaH TOXvMongong 3HaXyy
paa XYYUH Terengep YANYMmK
axnaHa (Hexepnenyyn [ap3at Tanbamg HIBTIpW
6onHo). YyHA:
1. TaepasHg  Tanyyq
BaTanraaxyyncaH,
2. Hexepnen Hb N3paannn 2.11-a 3aacaH Guuur
BapumTbir GypayymK, XypryyncaH 6onoH 3-p

rapplH  ycar  3ypx
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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” means the Mongolian
Artisanal  Miners' United Umbrella
Association.

.“Procedure for Mining of Mineral
Resources by Artisanal -Mining
Methods” means the Procedure for

1.5.1.
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“AwnrnanTtbiH Tycram 3eBweepen” rax
basaHxoHrop anmriiH basiH-OBoO CyMbIH HyTar
A3BCrApT YmaaH TOMroW H3pTal rasapT
Gaipnax “HapaH MaHgan O3HTepnpaiizec”
XXK-uiiH a3amwnuind MV-006720 gyraaprai
awurT  mManTMmarnblH  awurnanTblH  Tycrau
36BLUSSPIINNAT,

“AwurnanTelH Tycram 3eBLieepen 6yxui
Tan6an” rax MV-006720A gyraapTait awwurT

mManTMmarsnbIH awmrnanTbiH Tycram
36BLLUE6PNeep ONror4coH Tandair,
“Buyun  yypxauWraap awurtT ManTman

onbopnox Tan6an” rax alwUrnanTbiH Tycran
3eBLUeepen Byxuin Tanbarraac 6Guynn yypxamH
3opuynanrtaap 3aax erceH ConduLUAH L3,
onbopnonTbiH rYHUIA xs3raap Byxui
YANOB3PManuiAH  apraap awuuirnaxag, 3avnH
3aCrMiH yp awwurryi, awurnantblH 6GosioH
TEXHOMOrMnH xasrgnaap 6uii GoncoH Tycrai
3eBleepen Oyxun TanbanmH C, D 6roKbIH
3Haxyy [apasHun Xascpant 2-g 3aacaH
XOCTUIAT X3MH3.

“I'apaat uUooOHOr” rax 3Haxyy [apaarasp
Hexepnenuir axwunnyynaxaap KomnaHuac
Buunn yypxariraap awwurt mantman onéoprox
Tanban [OTOp 36BLUGSPesT OfIfOCOH X3Tapu
Bonoxry TOAOPXON pafuyc, TyHUA Xsi3raap
OYXMIA LLOOHOTUIAT X3TH3.

“HouToi 3epumnn” raxx Hexepnen 6onoH Cym,
MoHronblH 6uunn yypxaiH H3racaH 433B3p
xon6oo [3p33raap  XYynaacsH  yypraa
Buenyynaaryi Byroy 30XMX écoop
BVenyynasrymraac XyHuiA amb Hac, apyyn
M3H[, KOMMNaHWH 34 XepeHre, axun X3aprunH
H3P XYHA3A XOXWMPOI yumpcaH 3cXyn y4ympax
Hexuern ©Gangan yyccaH, acxyn KomnaHuiiH
3pX, Xyyrnb ECHbl aluMr COHMpPXona, XapLumnncax
YANASN, 3C YANASXYAr OMIMOHO.  JHaXyy
[9p33rasp XynaaceH yypras ypaa papaa
3epuceH Oywy 3oxux écoop OGuenyynaxaac
caHaaTalraap 3aWfCXUINCAH, 3CXYN 3HIXYY
'3p33H 3aacaH [[9p3aT LIOOHOMMIAH XA3raapbir
X3TPYYNC3H YANANUAr MeH HouTtoi 3epunng
TOOLIHO.

. “TBB” rax “XAMO[OX” TBB-bIr XarH3.

“Xon60oo” rax MoHronbliH Buunn yypxaiH
HaracaH A23Bap xonboor XanHa.

. “buuyun  Yypxauraap Awwurt ManTtman

On6opnox »Xypam” rax 3acruiiH- raspbiH
2022 oHbl 296 gyraap Tortoonioop 6atnaracaH
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13.4.

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.

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

13.1.7. Tycran 3eBlUeepnuinH TanbanH TOLO0PXOMN
X3Crmnr 3axuvpraaHbl Ganryynnaraac Tycram
X3parydaHg aBcaH. OH3 Toxuongong CymblH
3acar gapra 6a CymblH 3axupraa Hb TyxaunH
YN axwunnaraadbl yrimMaac yysmpcaH anvsaa
XOXVPIIbIF HOXOH TeNeX xapuyLara XynasHa,

13.1.8. Tanyya xapunuaH Toxuponuox aH3 [apaar
XyraljaaHaac Hb eMHe LyLiancaH,

13.1.9. OHaxyy 3p3a Hb TBB-Tan 20210HblI 02 capblH
O1-HuA  epgep  GanmryyncaH  XapunuaH
onnrounblH caHamX OWYrMAH YHACSH [33p
Baviryynargax 6anraa 6ereeg TBb-bIH ruLyyH
Oycag HexeprenuiH  yWn  axunnaraa,
FOPISHMIA  36punil  Hb  3H3XYy [3pasHf
Henmeenexunir  Tamyyd  OAMroX,  XYnasH
3eBWweepy Oavraa. Unmg TBEB-uH ruwyyH
Hexeprienyya [AyHa u4ynyyHbl 6ywy Tycram
3eBLweepnuiiH D 6nok gaxb Tanbarr 2023 oHbI
6-p capblH 25-Hbl JOTOp uereerneerymn
Toxuongong KomnaHu aHaxyy [apaar gaHraap
LyLinax SpxTan.

131108 Xyynb ©onoH 3H3 [3pasHg 3aacaH
Bycag yHgacnan.

13.2. Hexeprnen acxyn CymblH 3acar gapra 3H3
[3p33raap XynasacaH yypras brnenyynasaryi, 30xXmx
écoop Owuenyynaary Oywy ygaa papaanad
3epyceH acxyn Hourtom 3epuun  rapracaH
TOXVONZONA, TyXalH 3epuynuiir apunracaH 3caX,
KomnaHug yumpcaH xoxupnblr OypsH Terx
GapargyyncaH 3cax?33c yn xamaapaH [apaar
Laall yprarmkyynax Hb KomnaHuiH apX, Xyynb
€CHbl awwur coHupxong xapwnaxaap 6on
KomnaHu 3H3 Mapaar gaHraap uyLyiax apxTan.

13.3. Komnanm acxyn CymbiH 3acar gapra 3H3
[3p33raap XynasacaH yypraa Gruenyynasryi, 30xXmx
écoop Ouenyynasaryn, ygaa papaanaH 3ep4ceH
acxyn Houton 3epuun rapracaH Gereep [apaar
LaaLl yprasmkiyynax Hb HexepnenuinH apx, xyyrb
€CHbl awur CcoHvpxong Xapwnaxaap ©on
Hexepnen aH3 [3p3ar gaHraap uyunax axTan.

13.4. Hexeprnen acxyn KomnaHu Hb 3H3 [9p33araap
XYI133C3H Yypraa Ouenyynasaryr, 30Xux €Eécoop
Buenyynaaryn, yaaa papaanaH 3epyceH 3CXyr
Houton 3epumn rapracaH 6ereep [opaar uaaiu
ypramknyynax Hb CymbiH 3acar gaprbiH 3pX,
Xyynb E€CHbl awur COHUPXOST (HUATUWH auumr
COHupxon)-g cepreep Heneenexeep 6on CymbiH
3acar gapra aH3 [(3paar gaHraap uyLyiax 3pXTan.

13.5. [apaar uyunax yHA3CNan YyccaH TOXMOoNaosna,
apaar uyuamk Ganraa Tan Hb M3paar yyLnax
Tyxan magargnas 6ycag Tanyyggaa WNraaHa.
XapaB [9paar 3epyCeH Tan XyaHnuiH 3 eapuviiH




obligation to clear any breach or the
cancellation of this Agreement, repeated breach
of the Agreement, and not adhering to the
respective clauses.

No Party shall assign to any third persons the
rights, obligations and interests under this
Agreement without a prior written consent of
the other Parties,

This Agreement shall be executed in English
and Mongolian languages. If any conflict or
contradiction arises between translated versions
of the Agreement, the English version shall
prevail,

If any clause(s) or stipulation(s) of this
Agreement is/are found to be in violation or
contradiction of Mongolian laws, the remainder
of the Agreement shall still remain valid and the
clause(s) in question shall be re-written to

16.5.

16.6.

16.7.

16.5.

16.6.

16.7.

TyXakH 32a0THI JAraxX MepAexryd 6aiix yHm3CIIn
Bonoxryi.

Amp wor Tan weree Tanyypaac ypbauwiad OM4ra»p
36BIIESPSs aBANTYHradp 3HAXYY ['3p23rasp Xyma3acaH
3pX. YYPr33 rypaBaard 3TriadAdA  IIWDKYYISXUHT
XOPHIJIOHO.

Onaxyy I'pas #b Aurmm, MoHron xsn39p yHaALasH?,
3pasmmii  opuyynrsiH  XyBunbapyya  XOOPOHAOO
3epurigex Oyioy 3epyyTsd TOXHOMAONA AHIH X3
33px xyBunbap Hb AaBaMrainHa.

Xapae dmdXYY [pasHumil anuBaa syin, saamtyya He
Mosnron Vacein Xyymsa HUALDPITYH, 3epumardit rax
Y3821 I'apasmmil YIACOH X3€IT Hb XYYHH Terenuep
X9B93p ymmax Oereen sepumnmoi  Tyxadu 3yiim,
3RANTYYABIH YHACOH YTra CAHAAr XaMTHitH 6OOMIKTOR

conform with the laws while retaining the spirit Gofizmaap xagranen  yamox  Oalimmaap  xyymea

of the original clause to the greatest extent HURIYYI9H JaxuH Guans,

possible,
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Leader of the Partnership

Address: Bayankhongor soum, 1* bagh, Building #54,
door #UU-13

Phone:

o

THE PROFESSIONAL UNITED UMBRELLA
ASSOCIATION OF THE MICRO MINES

Street, Plazzo tUWél; Suite #102
Phone: 91111632

30

Hexepnemuiin axiax
Xasr: Basexonrop cym, 1-p 6ar, 54-p Gaitp, YY-13 moot

VYrac: Yi‘/‘f 9966
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