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SHARES DONATION
AGREEMENT

Place of drawing up and signature of the
Agreement: Yerevan, Republic of Armenia

Date of drawing up and signature of the
Agreement: _._.2024

The Agreement consists of 5 (five) pages.

Lydian  Resources  Armenia  Limited
(registered in the British Virgin Islands,
company number: 1031701, incorporation
date: 07.06.2006, hereinafter referred to as
the “Donor”), represented by Authorized
Representative Hayk Aloyan, acting on the
basis of the resolution of the sole shareholder
of the Donor dated 16 of February 2023 and
the power of attorney issued by the Donor on
25.03.2024, on one part, and

the Republic of Armenia (hereinafter referred
to as “the Donee”), represented by Minister
of Economy of the Republic of Armenia
Gevorg Papoyan, acting on the basis of the
provisions of point 18.01.2024 of Decision No.
81-A of the Government of the Republic of
Armenia dated 2-nd , on the other part

the Donor and the Donee are hereinafter also
referred to separately as the “Party”, and
jointly as the “Parties”



hwoyh wnubin «Lhnhwu UpdGupw» PPL-h
(gpwugqwd Lwjwuwnwup
Cwupwwbwnigyniund,  gpwugdwu  hwdwp'
264.120.07314, gpwugdwu wduwpehy’
13.10.2005p., wyunthtin* «Lulybpnipniu») L
Udhpwnnth b Gpwupwlwu qupgqugdwu
pwulh dhol 22.02.2023p. uwnnpwgpywod
thnfupdpnudwu hnwwahpp (wjunthbiwn'
«<npwghp»), Yupbtighu pwdubwnndubiph

uyhpwuinyniejw unyu wwjdwuwghpp
(wyunthtinn' «MNwydwuwghp») hGnlywih dwup.

1. Muwjdwuwqgph wnwplw

1.1 Mwpdwuwgpny ULyppwwnis  Lhpwnnth
ubithwwunigjwut £ wuhwwnnyg hwudunwd
Cuybpnigywu  Ynndhg pEnnupyws’ 100
(hwpjntp)  winynu 5,000 (hpug hwqun)
npwd wiujwuwywu wpdbpn hwuwpwy
pwdubtimndubiphg  12.5%  (wnwuubipynt
wdpnn9 hhug wnwuunpnwlwu) wnlynupu
hwdwpdtp' 12503 hwwn punhwunip pyYny
pwdubinndubipp (wyunthtu'
«Pwdutitnndubip»), huy Lyhpwnntl
hwdwdwjuynid E punniutip Pwdubitnndubinu
h uGithwlwunypniu:

2. Cwyjwuwnnwiubp b Gpwtuhpubp

2.1 Unyuny Udhpwwuinitt hwunwwnd b
Gpwofuwynpnud k£, np Pwdubitnndutipu hptiu

wwwnywuntd Gu ubithwlwuniejwu
hpwyntupny, Pwdubunndubipp ytiéh
wnwpyw  s6U hwunhuwund,  gpwyh,

Ywwuph L wpgbijwuph nwy s&u gunuynid,
huswybu uwl npUuk Gppnpn wud npuk

hpwyntup snLup Fwdubunndubinh
Uywuwdwdp,  pusp hwjwuwnynd |
CuyGpniypyjwu  pwdubinmbiptiph nbbuwnpp
uwpnn  Yuqdwlbpwniejwu  Ynndhg
22.03.2024p. wnpywd Cuybpnipjwu
wndtpnetiph ubthwwuwuwnbiptpp
(wujwuwwnbiptiph) wn  22.03.2024p.
gniguyny:

2.2 Lphpwwnnit  hwjwuwmhwgund £, np hp
ynnuhg Muwjdwuwanh Yupnup

taking into account the Memorandum of
understanding (hereinafter referred to as the
“MOU”) signed on 22.02.2023 between
“Lydian Armenia” CJSC (registered in the
Republic of Armenia, registration number:
264.120.07314, registration date:
13.10.2005, hereinafter referred to as “the
Company”) and the Doner and the Eurasian
Development Bank, signed this shared
donation agreement (hereinafter referred to
as the “Agreement”) about:

1. Subject of the Agreement

1.1 Under the Agreement, the Donor hands
over to the ownership the Donee free of
charge the total number of 12,503 shares
issued by the Company with a nominal value
of 5,000 (five thousand) AMD of 100 (one
hundred) percent common shares equivalent
to 12.5% (twelve whole five decimal places)
(hereinafter, "Shares"), and the Donor agrees
to take ownership of the Shares.

2. Representations and Warranties

2.1 The Donor hereby acknowledges and
guarantees that the Shares belong to the
former by the right of the ownership, the
Shares are not disputed, pledged, seized
or under arrest, as well as no third party
has any right to them, which is certified by
the list of the owners (nominees) of the
Company's securities as of 22.03.2024
issued by the entity maintaining the
Company’s shareholders’ registry on
22.03.2024.

2.2The Donor represents that there are no
judicial rulings or decisions taken by any
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Uwl hwunwwnd Gu, np Mwjdwuwghpp
sGU Yupnud Ewlwtu upwuwnie)niu niukignn
dninpniypjwl, fuwpbiniyejwu, pnuntgjut Ywd
uywnuwihph wgnbignyejwu ubippn, W np
Muwjdwuwanhg plunn  hpwywlwu
htunlwupubipp Giunw Gu hptug owhbphg W
hwldwwwwwufuwund Gu hpbug hpwywu
dinwnpnyeniuubiphu:

3. Unndtph hpwyniupubpp

hpwyniup  nwup  dhusl
Pwdubimndutiph  bywwndwdp  Lhpwnnth
ubthwlwuniyejwu hpwyniuph' Cuybipniejwu
pwdubwnbptph  nbGunpnud  gpwugdwu
wwhp gwuwgwéd wwhh  hpwdwnyb
Pwdubtimndubipp npwbu uybp punniubinig:
Wn nbwpnd Mwjdwuwghpp hwdwpynud
[(ndywd:

state bodies restricting or prohibiting the
conclusion of this Agreement by the
former, and there is no claim, application
or possible or current proceeding with any
court or state body aimed at restricting or
prohibiting the execution of this
transaction by the Donor.

2.3The Parties warrant that they have all
necessary powers to execute this
Agreement and they have complied with all
their mandatory procedures set forth by
internal documents, as well as with those
envisaged by the applicable legislation.

2.4The Donee hereby confirms that the
details on the activities of the Company, as
well as its financial position and liabilities
as of the date of the Agreement are
known.

2.5The Parties confirm and guarantee that
they understand the content of the present
transaction, as well as confirm that they do
not sign the Agreement under the
influence of error in substantia, fraud,
violence or threats, and that the legal
consequences arising from the Agreement
are in their interests and correspond to
their true intentions.

3. Rights of the Parties

3.1The Donee has the right to refuse to
accept the Shares as a gift at any time
before the Donee’s ownership to the
Shares is registered with the Company’s
shareholders’ registry. In that case, the
Agreement shall be considered to be
terminated.



3.2ULyghpwwntt hpwynwup nwh Uyhpwnnthg 3.2The Donor has the right to demand from

wwhwugblii hwuwnigtiint  Pwdubwunndubipu
punniubing  hpwdwpytint  hGnlwupny
hpbu Wwwnbwnywd hpwlwu Juwup:

4. U npnyputn
4.1 Mwydwuwgph  Yupdwtu, wn  pyYnud
Muwjdwuwagphg  plunn hpwyniuputiph

gpwugdwu hbun Yuwywd pninp dwluubipp
Ypnuw £ Lyppwinniu:

4.2 Mwpdwuwghpp gnpdnd £ hwdwdw)u

Lwjwuwnwup Lwupwuwbiinntejwu
opbuunpniRjwl: Muwjdwuwagpny
sqwpqwynpywod hwpwpbipniejniuutinh

Uywuwdwdp Yppwnynud Gu Mwjdwuwagpp
Yupdwu wwhphtu qgnpénn  <wjwunwup

Lwupwwbinntejwu opGuunpnLRjwu
Ywpgwynpnuwdubpnp:

4.3 Mwjdwuwagnphg Sdwqwd Ybdtpp Ynndbpp
yagunku Tt pwpbywdwpuwn,
pwuwlygnypniutiiph dhongny:

Pwuwygnieiniuutiph daluwnpyh wywhhg 10
(nwut) woluwwmwupwihtu opyw pupwgpntd
hwdwdwjunipyntu &tinp spbiptint nGwpnid
gytébph [nwnwip Yhwuduyh <wjwuwnwup
Cwupwybwnniejwl hpwywunt nwnwpwuh
puuntejwup:

4.4 Mwpdwuwghpp Ywqdwsd L hwtptu L

5.

wug|bpbu lgniubipny hwywuwp
hpwwpwuwlwu nd nwubignn 4 (snpu)
ophuwYyhg: Snipwpwuginip “Ynndhu inpynid
E Mwjdwuwgph dGlwlwu ophuwy, tippnpn
ophuwyp wpynd L Cuybpniyejwuu, huy

ytpoht ophuwyp  ubiplwjwgynud £
CuybGpniypjwu  pwdubimbiptiph nbbuwnpp
qwpnn Ywqdwybpwnipjwun:

Swppuptipgnudutiph nbwpnid gbpwywnid
L hwjtpbu wnbpuwnp:

unuesrh usnruarmEe3nibuere

the Donee to compensate the real damage
caused to former as a result of the refusal
to accept the Shares.

4. Miscellaneous

4.1 All costs related to the conclusion of the
Agreement, including the registration of
the rights ensuing herefrom, shall be
borne by the Donor.

4.2The Agreement is governed by the
legislation of the Republic of Armenia. To
relations not regulated by the Agreement,
the legislation of the Republic of Armenia
applicable at the time of the conclusion of
the Agreement shall apply.

4.3The Parties will seek to resolve the
disputes arising from the Agreement
amicably through negotiations. If no
consensus is reached within 10 (ten)
working days from the start of the
negotiations, the resolution of disputes will
be submitted to the competent court of the
Republic of Armenia.

4.4This Agreement is made in Armenian and
English in 4 (four) authentic copies. Each
Party will be given one copy of the
Agreement, the third copy will be given to
the Company and the fourth one will be
submitted to the entity maintaining the
Company’s shareholders’ registry. In case
of discrepancies, the Armenian text shall
prevail.

5. SIGNATURES OF THE PARTIES



Lyhpwwnnr/Donor

Lhnhwu Nthunpuhq Updtuhw Lhdhptnp
Pphunwuwlwu Yhpohtjwt Ynghutip
Mnnwn (Gwniu, Snpunnjw,

Fpwugdwt hwdwn' 1031701

Lwjy Ujnjwu

Lydian Resources Armenia Limited
British Virgin Islands

Round Town, Tortola

The company number: 1031701

Hayk Aloyan

Lyhpwnni/Donee

L Eynundhlwjh bwluwpwpnieiniu
0010, p. Gpuwu, Uhtp UYypingwu 5
<4< 02698604

Qlunpg Mwwnjuu

Ministry Of Economy Of The

Republic Of Armenia
0010,Yerevan,M.Mkrtchyan 5

Taxpayer ldentification Number 02698604

Gevorg Papoyan»:
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