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| Share Equity Acquisition Agreement

Party .H (Purchasing PE;LI'TL}V} > Inner Mongolia Xiangzhen Mining lndustry Group Co,,

Ld (hereinafter call éd as “Xiarigzheﬁ”)

Legal Address: Wulanhva-town, Wulanchaby City, Inner Mongolia
o Autpnmnnus Region

Legal Representative: Yu Xlaojing

Contact: 00860474 —5211809 -

.:-'_Part},r B (Transferring Party) Li Jiaxing and Huang Guan'
(heremafter both are called as Party B):

Address*-%ﬁﬁ -(a) Lalmengiumfu Street Bishikaike City, tha
Repuhllcﬁ,uf Klrglzstan

Gnnta&t‘%ﬂﬂﬂﬁﬁ 0512246145
.",-”-Hﬁ :

cmmpauﬁ*,whose approval number is “Mc:ng-::llan Foreign—owned

_Examnatlun N.:. (2006) 17% {in Chl-nese as A FEHF (2008)
17 -'53 ki Drganlzatmn code is T4£'12215 —3,

2 Partj.r B3 has reglstered its TUI\I-LHJ Limited LlElbﬂIt}f Cumpany




at Biéhikaikﬁ City,.the Repuhlic'ﬂf Hirgizstaﬁ,_which iz a
1ega1:.13r bperated cﬁmp;anjf (its name in Chinese: & 55 4|5
HREFMLAF)- (hereinafter called as ” TUN-LIN “)- whose
reéistered number is 22223 —3300—o00 and organization code is
238831395. Li Jiaxing and Huang Guaﬁ of Party B hold
.respectively 70% and 30% of the Shéré.eﬁuitf of TUN-LIN.

‘3. Party A has commissioned Party B to acquire AIt}*ﬁ.Minerals {(BVI1)
Ld.. (hereinafter calléd-as "Altyn "), on behalf of Party -A, 100%:
' :L".af the helding equity of Kichi-Chaarat Closed Jﬁﬁlt_ Sm::}; Company

(hereinafter called as KichirChaarﬁt “) fullly-qwned by Altyn,

.. which is registered in Kyrghyz Republic. KICHI-CHAARAT has its

mining rights for mines of copper and gold at Kourou-TieKelieke

Region in K Republic.

4. Party A has éﬁfﬁmission‘ed Party b to negﬂtiate with Altyn on
the acquisition “nf E-ql,lltjf of KICHI-CHAARAT in the name of
TUN-LIN on behal f nf Part:f .‘L “Share Sale And Purchase Agreement”
and “Agreement On Escrow Account” have been examined, revised
and Can_ir.med by P-a]f"l;j’ A and have been signed on November 7,
2006 by T’Uﬁ—LIﬂ ﬂuthuﬂzed by Party B who has been agreed and
confirmed to do Iscu by Party A.

Both Party A and Party B have been approved respectively hy

- thelr own power organ and have been suthorized entirely the

12




power to sign this agreement.

It is hereby agreed as follows that Party A acquires from Party

B 100% of the share equity of TUN-LIN:

Article I The Commission of Acquisition of Share Equity of
HICHI—CI—EMRﬂ'i': Party 4 is fo commission .Party B .-tcr negotiate
with Altyn on the acquisition of equity of KICHI-CHAARAY in the
name of TUN-LIN en behalf of Party A. Draft copies of “Share
Sale and Purchase Agreement” and of ‘%grﬁemgnt on Escrow Accnunt-"
- . should be provided by Party B to Party A and be examined, revised
and confirmed by Party A, which Party B can authorize TUN:LIN
e sign only when these two agréémen.ts b‘ﬁﬁnﬁé fi-nal version and

agreed and cunfi:rﬁéd—zs_ i_]}r_ PEII:tF A.

Article 1T The Purchas;-'fﬁ'ice .uf Share Equity of Tﬂﬁ—_LIN:
Party B is to authorize T[JN-_LIN to acquire 100% of the equity
aof KICHI-CHAARAT and agrees to transfer this 100% of its
TUN-LIN’s équit}r to Party A with a transferring price of ten
million U.S. dollars (US$10, 000, []ﬂ(]). after the completion
of the said acquisition, This transferring price includes the

price for acquisition of 100% of equity of KICHI-CHAARAT Party



A cﬂmmissinns Party B t-f: authorige TUN-LIN to do. Seven mi_llicm
U.S. Dollars (US$7, 000, 000) of such purchase price has been
pald by Party A in accordance with the terms ‘set in “Share Sale

and Purchase Agreement” and “Agreement on Escrow Account”

Article IIT Mode of Payment: Upon the signature of “Share Sale
and Purchase Agreement” and “ Agreement on Escrow Account”
completed by TUN-LIN, Party A shall pay Seven million U.S.
- Dollars (US$7, [][l{} 000) according to the terms and procedures
set in, the “Share Sale and Purchase Agreemf:nt” and “Agreement on
Escrow Account”, which shall I:re furwarded to Aléyn by TUN-LIN
éuthnrized by Party B subject to the “Share Sale and Purchase
ﬂgreement”aﬁcf‘ﬁgreement on Escrow Account”. The remaining three

{3} million ILS Dollars (US§3, {}DU 000. 00) shall be remitted

by Party ﬁﬂt":'h:—: ."':'-'l;'l_t_-:-sl_gnated account of Party B after Party B

e - J - s .
’-'!r’*'a. B e .
ﬂrtlcle IV Party B 15 5 ngl'h_le for its bounden survey and

duties on the fnllnw1ng_'-tﬁi‘§§e 'as_jnects:
1) The 'legal'inte.g'ritjr nf. the share equitjr of
KICHI-CHAARAT held by Altyn {e. g., including, but

not limited to, any guarantees or collateral);



2) .EICHI“CHMRIELT’E permits,. or | licenses for

| exploration, miﬁing, production and sales of

minerals (including, but not limited to, rights,

.permits -DI' licenses for mining, prospecting,

production and'salgs, '_safetyr, environmental

prﬁtectiﬂn_and using of land, water, electricity

and other public faéilitiés}, audited financial

- statements, or liabilities and legal proceedings,
etc.

3} Keeﬁiﬂg abreast of the @ppfu?al prﬂcedure; and
: .cﬂmﬁatencelnf this acquisition from E Ms; the
headquart-srsa Dfl Altvn, ;as -stiﬁulated by TSH
Poabors Bilanss, Baita ©
4)Hespﬂnsiﬁle-fﬂr the fulfillmgﬁf of the “Share Sale
and Purchase Agreement” éﬁd ;ééreement on Escrow
Account” so that KICHI-CHAARAT will be changed
- into being held by TUN-LIN and the shﬂrg equity of

TUN-LIN will be changed into being held by Party

A after fulfilling this agreement.

. b L
L o T TP
_;I:l,'.'_'-.-'..... [
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Article V Where there is a fail to fulfill the “Share Sale and

Purchase Agreement” and "Agreement on Escrow Account” or a fail



to change the share equity of KICHI-CHAARAT into being held by
TUN-LIN, there should be a termination upon which Party B
shall return the purchase mrice of seven (7) millien US Dollars

(US$7,000,000.00) paid by Party A to Party A

Article VI Both parties have agreed to ﬁndertake the
confidential obligations of rela'ted materials pfﬂvided by
elther party subject to the commission hereof and/or £y
non—disclosed business :'Ln'fcrrmatimﬁ achieved from either party
subject to the m}mmissinn; hereof, :

Article VIT Both pa'rties have agreed-thai; this agreement 18
subject to the ju;*isdict-inn of the laws nf.th'e _Penple’s Republic

of China,

Article VIIT Both parties have agreéd that all disputes
arising out of or relating to this agresment should be settled
down thrmu_éh friendly consultations between both parties above
all others. If a dispute can not be resolved after thirty (30)
days since it arises, either party may submit this s.aid dispute
to the China International Economic and Trade Arbitration

Commission for arbitration in Bei jing, China in accordance with

]



the arbitration rules which are valid when the arbitration
application is submitted. Both parties have agreed that the
arbitration in accordance with this article should be deemed

as final decision which has binding force on -both partiies.

Article IX This agreement is signed in duplicate and either

party shall keep a copy that heafs.the Same légal-effect.

Article X This agreement shall come into effect upon the

cxecution of the agreement signed b% bqth.parties.

Article XI Other matters excluded in this agreement shall be

resolved through friendly consultations between both parties.

The present agreement is signed by and between the following
two parties on November 6, 2006 at Bishikaike City, the Republic

of Kirgizstan:

(Signature):
Party A: Xiangzhen

Legal Representative:



Party B: Li Haxing (Passport No.G06321994) and Huang Guan
(Passport No. G06203828)

Li Jiaxing:

Huang Guan;




