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SERVICES AGREEMENT FOR GOING PURLIC
OF INNER MONGOLIA XIANGZIFEN MINING GROUP. VIA MERGER
 ACQUISITION OR REVERSE MERGER WITH AN U.S. PUBLIC SHELL
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I Parties fo the Agreement

akH

A TNNER MONGOLIA XANGZHEN MINING GROUP. hercinafter refeered 16 ns
UXREZE of “Farty A", Inner Maongolia, China.
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BJT: American Eastoin Grougs, Ine, hereinalter reforead to as “ARG™ or “Party B," of PMB 11.
4616 West Sahara Ave, Lag Vegas, NV 89102, blailing address is Suite 3340, 865 South
Figuerna Street, l.og Angeles, CA 90017, Uniied States of Americo,
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C J: Shenzhen DRE Investment Consoitant Limiled. hereinafier reforved 10 as “SDRE" o
“Party C,” of 2102, Jingrnang Center Ne. 1002, Yanhe Morth Rd, Laohu Districs Shenzhen,
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According w0 1he busingss proposal For the acquisition (hercinticr reterred io as “the aequigition™) of
a company listed on the Over-The-Counter Bullatin Beard {(“OTCBR,™) in the LInited Stules, which
cefines the ferms ko be negolised for the merger or acquisition with the existing shareholders and
terms to prepare all relevant filing documentations with the Sceuritics and Exchange Commission
(“SEC™) in accordanec with the Listing Reguletions of the United States, AEG aarecs to aef as a
Finaneial Consultand, with SDRE, to X 7K o3 follpws:
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L. Overview of Cansnlting Service
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"or the purpose of clarity aned arganization, the entire reverse merger plan and services 1o be provided
shall Ba separaled inty Uirce distinct Phases, Although the Phases are set out distincily and suparately,
some of the items, services, and responsibilities may take place comeurrently, The Phases are Fsicd
belcwy and is detailed in the following popes.
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Fhase I — Preparatinn Far The Acqguisition
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Fhase 1I- The Aequisition
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Phnse 11I- Raizing Capital
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Phnse IV- Additional Optional Services
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iTl.  Responsibilities of parties
A B

The terms and conditions of XZK, AEG and SDRE"s respective responajhilities are deseribed heliw or
in the speeitic Phasers).
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Party A: INNER MONGOLIA XZK
P B S PRk AL

NZK expressly warrants that all accounting, fmancial tecords, and any other information given o AEG
and S5TIRB shall be factual, 1rothfal and accurare. XZK shall be fofly respomsible for atl delavs or
ramificaliong cavsed by the dissemination of incorrect inlormation, -
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XZK shall be responsilile for all expenses and fees relaled to legal representation,. auditing, filing. or
oller items related to all four Phases of the reverse merper process.
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LK shall be responsible for compensating ARG and SDRB sz munlined in Seetion IX Compensation,
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Additional responsibilities of XZK are ftemized in the individual Phases in which those responsibilitics
fall under.
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Party B: Anicrican Eastern Gronp, Ine.

ARG ogether with SDRB shall act a8 consuliants o XZK, ARG tosether wiih SIS will wse their
best efforts lo assist XZK in the acquisition of a fisted shell company for the purposes of & roverse
merger, AEC shall assist XAK in performing required tasks and in a lialsen capacity hetween XZK and
the necessary United Stales entitics such as altorneys, muditors, public relations eompanics, market
makers and any other entities working for XZK,
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Adclitianz] responsibilities of ARG are itemized in the ipdividual Phases in which hose responsibilities
Talil under.

B S THEHEAR LU F R RO B s .

Party C:. Shenthen DRE Investment Consnltant Limited
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As the business conzultant to XZK, SORB shall assisl, where appropriste, ARG in performing their
services and act in 2 laison capacity betwoen XZK and ACG. SDEB shall assist AEG in completing
the related services in each phase of the project, as defailed in this agreement. SDRE shall be



i

f e mmrm e s — fm Er e mmmmms s

respongible for petting all due diligence information from XZK and forwarding it in a timely manmer w
AEG, SDRE shali rlsa use its best ciforts to research and venily the validity of elaims made by XZK.
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[v. Phase It Prepacation Foar The Acguisition
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a. (In acceptance of the terins and conditions of this Agrecment, XZK, AEG and STHUI shali
signily their seccptance of this engagément and the terma and conditions thereon by allixing
their signature in the apaces provided at the cod of thts Agreement,

IR SE A PR AR AN, FUMARRARE LSS, BT R ER.

b, The Directors of XZK shall be responsibile for ensuring thal sl of the company's PRC
dacumentations arc preparcd, and the assels and businesscs of X2K are Hemizel and ready
for injection into the 1arget company {ree of any liens and encumbrances. Al of the assels
and husiness should also be availeble for vahiation by o A of Qualified Vabugtion
Specialists, who are acceptable to AEG and the target company, The assels and husiness o
be injected itto XZK shell meet certain parameters, specifications and eriteria {substantial
quality assets and viable business model) to enable AEC to promote the acquisition of the
target conpany. Quality asgets and viahle buginess maodel will enbance the possible
acquisition of the targer company and assist in negotiating favourahle ditution terms with
the exiting shareholders of the fargst company.
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¢. The [reciors of XZK or its agents shall ke responstble for preparing and obiaining the
necessAry PR clearances, lagal and/nr Gavernment approval, for the sequisition of certain
businesaes and assets hekd hy XZK bazed on curment regulations and cireumstancas, Ay
delays in chraining the necessary PRC or povernmental clearances on the parL of XZ2K may
resudt in delays in comnleting the requisition on the timetable disclosed in Appendix A,
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d. The Directors of XZK shall also be respangible for providing all assistance and relevanl
documents to ARG and SDRB to facilitte the proposed aequlisition.
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¢. The Birectors of XZK shall ensurc that audited finanelal staterents for the immediate nast
two years ended Decemnber 3§, 2004 and 2003 and {or the six months eoded Tune 30, 2005
or XZK. are prepared in aceordance with United States” Genctally Accepted Accounting
Princtples (herainafier referred to as “1J5 GAAP™)
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f. Within one manth fram receiving the audited financial statements ond the non-refundahle
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cetainer fee, ABG, without exception, shell provide at least one availahle lampet o the
Dircotots of XZK. Subject to further due difigence by XZK, AEG anmee to provide another
clean larget companies Tor XZK.
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g XZK will select the final tacget company from the companics presenled by AEG, and notify

AEG to statt negotiating the terms and conditiona of the reverse merper based on parameters
sel by XZK,
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Phase II- The Aequizifion

BB

A

2.

sES il

In conjunction with XZK, AEG and SDRE shail use its best efforts in negotiafing a
favourable diletion of the tarpet company’s existing shareholders' shareholdings. ARG
satimates that the existing shareholding may be capable of being diluted to abawt 8% of the
enlarped new equity base depending on the value and quality of the assels and business 10
be injected info the target company And X7 K will alao be required to make “casli payments™
Far the acqusition of the target company, AEG and SDRB will vae their best elfort 1o
negotigte pecepiahle tetms and conditions for the reverse mearger by XZK.
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AEG ahall gssist in expanding the sharcliolder base throngh public relations or assist XZK
i {inding = poblic refations compRny 10 promaote the company's stock Matl wonald help
qualify the company for continued [isting in the United States,
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. After the pequisition of the target company, AEG witl be hired and reasonably prid 1o assist

XZK in maintaining the continuation of the public listing of the target company, A firm of
LIS certifiad public accountants o a faw fitm might be required to file certain of the relevam
Flings @il the 3REC, ABG o conpunction with SDREB will assist.in the selection of the )5

~ firm eapable of working closely with your independent auditors, &-Fanp Segchrmtanay Corp..

and with the filing all of the relevant. forms with all the regulatory agencics. The
continuation of the public listing is entirely dependent on XZK's commilment 10 prepars
relevant documents required by the SEC and the fimely filing thereof,
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Phase 1M1~ Raising Capital

Bopre: BERBE

a. Debt end Brrdge Financing
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AEG shall assist XZX on ihe best ef{ort basis in shord term finance which is secyrad MERINGL



VII.

lhe XZK'S fixed assets after the terms of the reverse merper has hoan eomploted.
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Based on the consolidated operaring results of XZK, AEG will azsist XZK in the raiseg
equity XZK in the amounis Between US81.0 millian to USSLo miflion thraugh ARG s
brokee-desler contacts or other investment banking firms within six manths of the succoss 3]
sequisition of the target company. The ability to allrack XZK favestment will depend
enlircly on the finoneial condition and quality of the assefs of the newly oreated company
and, of ¢aurse, markel conditiona,
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Refore any XZK. can be raised US atorneys will have to write 4 detsiled Offedn i
Memorandum for that specifie purpose and for that specific amaunt of X 7K.
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Phase IV- Additional Optional Scrvices
WITHEE: T kRIS

XZK ean eloose 1o retain AEG and SDEB ta do the followiing services at an addiional lee for
each additional service performed.
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A.

Management Suppon.
TMREH

Upon the request of XZK and subject ta foes ta be agreed at a later daie, AEG and SRR
Apree | assist in the recruitment of such fop management personnet as the Chied Fipance
Officer (“CFO”) ar the Chicl Operating Officer {"COO™ with Wall Street expenienca. The
reeruitment of an experienced CFO is vilally imponant for ihe acquired [arge! company o
retain its continuing future listing on OTCBR.
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Board of Direetors
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Upon the requost of XZK ond sehject to fees ta be agreed at a later date, AES and SDRE
Agree i agsist in the active search for fwo qualified fdependent members ta the Roard of
Diveciors of the targe! company with previous: experiencs m advising public companies,
Suchtdppointments aré neccssary pre-requisites for the continued lisiing of the argel
coptpany. -
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Other Support Functions
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Lipan the specifie requests of XZK and subject to fecs to be agreed o ak a later date, For
Lhe: Following edditional services, ARG and DRI shall ho able to assist as M [onws:
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i. Services for engaging active market makers, mvestors, and public relations Brms
promote the target company with a view to support the share value of lhe target
COMpPany.
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ii. Obtain serviees of rescarch snalysts and follow up reports by analysts and brokersoe
Firens.
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iil. Assistance with all subsequent mergars or acquisitions activities far and on behali ol
A
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iv. Arranging for strategic ailisnees with ather pblic companics.
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Extending Sarvieas
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ALG angd SDRB shall provide consulting servicss 10 XZK in accortdance with 1he erms
and conditions defined in thiy Agreement for 2 maximum pericd of 12 monihs, being the
exclusive period.  After the exclusive period, this Agreement may be renewed onder
existing terms and conditions or under modified terma by mutuat consent botween AL
ARG and SDRB. AEG and SDRB rescrve the right to alter he tasks andior strategies 4s
defined in this Agreement it ARG and SDRB, a5 a cansultant ta XZK, belicve the ghanpes
should be made for the best interest of serving XNZK as their ¢lieot.
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VIII.  Terms of Apreement
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The tertn of thic Enpagemeént Agrsement shall be for an exclusive period of one (1) year
ftom the datz of the execution of this Engagemen Agreement,  The pariies 1o the
Engagement may, through mutual consent, oprec to extend AEG and SBRDS

Appointments for a further perfod of one year should unforeseen cirumsianeges, beyand the

control of AEG and SDRRE, arise and which tircomstances may resolt in the inability of
AEQG and SDRB to camplete the assipnment within the exelusivily perind, ARG and
SDREB's appointments and coraulting services rendered to X 7K may be terrrinated at any
time and for any reason by either parly, efitctive thirty (303 days after the delivery of
writlen nolce of lermination by the terminating parly. Metice of termination by XZK 1o
AEG and SDRE shall not be effective until XZK Bas fulfilled all of its compensation
requirements outlined below. Similariy, notice of termination by ARG or SDRB shall mat
be effective until ARG or SDRB has fulfiiled f15 responsibilities in the above or 2 years
from the date of this agreement due to reasans beyond AEG and SDRB's eoniral, such ag
negotiation between XZK and the larget company never reaches a final agreement,
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b. However, if without centonehle and valid excuses, XZK rejects the target companyd{s)
lisied in the {Inited Etati.-.s introduced by AEG, AED shall be entitied to regard to have
comploted lhe services dbfined. Similarly, if without rmanonable cxcuses AEG and SDRE
fajl to compliete their responsibilities above, ARG and SDRB hereby agree to assist in the
selection of another fnvestment Consulting firm that 12 acceptable to XZK 1o complew 1he
AsLigHMCTS.
m&.mmaﬁQEWﬁﬁwmm,Aﬁmmmaﬂm#m%mlm&m.mBa
4w 0 LS I AR A . A MEEEEERA. BRI C E N
WITHR%S, BRC HEEBIEERS A iR u e I ] B
M AR .

c.  Bxcept as otherwise indicated hergln, the completion of services by ARG and ST shall
e on a hast offort basis.
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Compensadion
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For services to be renderad by ARG ancd STIRB cescribed ahowe, XZK agnecs W conpensale
AEG and SDREB with a combination of cash consideration and sharas tn the tarpel compnny as
Fodl s,

Bl 1-HfisHr B A C IR S, A K BT B e R B RS TR AR
A . B, |

a Tetatner Fer: The non-refundable retainer fer for the provigion of services deseribed
shove shall be the sum of USS10MB00 (One Hopdred Thonsand US Doflars) of which
shall be payeblc within Ten {10} days of the execatiog of this Engapement A grecment by
i).%. dolars in Hong Kang.
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b. Reverse Merger Completion Fee: Upon completion of the reverse merger XZK shall pay

a furfher US§100,000. The payment shall be due and payable on completion af the
arquisition of the target company, which mean has heen approved by the Sceurities and
Exchange Commission. At the closing of teverse merger, (he Direstors of CT1 Holdings
apree to proenre ARG and SDER'S entitlement io (6% Six Percent of the colasged equily
in the newly cronted entity of the target eompany and their entitlement shalk not be dilueed
i the first round of funding.
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c. Final Bonns Payment: The final payment of USS100,000; S60,00 shall be paid 10 AEG
and SDRN opon completion of the injtial One Million U.5. Poilar,
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4 In addition to e above compensations, XZK agrees to grant o AEG and SDRB a 3-year

pption 1o invest up 10 US52.0 million gt the inital bnsiness valuation or price per
share at the first round of funding (ol which investment ehafl Be [imited to ng more
than 10% af the target company’s Tesued pauity immediately following the acquisition by
X 7K and which option will be excroicahle within three (3) years after the pranting of 1he
oplion.
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X. Canfidentiality and Nen-Circnmven tipn
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¥ZK. ALG and SDRB acknowlcdge fhat s & conseruence of {heit relationship they have heen and
will catifinue 10 be given agcess te confidential information which mey Include potential joint veniuie
perimers and venture capitalists 28 well as the follawing types of information: fitipnelal -statements and
rolated financial information, frade seorols, computer proErams, certain methods of operaticn,
procedurss, Impravements, syaters, cuskotner lists, supplier lists and specifivations, and other private
and confidential materials conceming fhe businass, fcollectively refeired 1o BS *Confidential
\nfermation™. Save as it relates to this éngagement, the parties 1o the A grecmnEent agrae that they zhall
mmntain the Confidentin! nfonnation ‘n strietest confidenee and shell not disclose any of the
Confidential Information to third parties during the term of this Apreement and neither pary hall
atrempt 10 circumvent the ather in order to avoid paying any fees, cotmissions o the agreed upon
coImMpanaation.
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X2¥ shall nol enigage in any conduch nor enter inito any transgetion, direetly, or indirsctly, that thyarts
ar srenmyents this Agreement. Speciically, XZK shall not participate, directly, or indirectly, in any
pansection invalving a target company disclased 10 2K hy cither AEG or SDEB or lheir rospeetive
agenis, employees, of repr::sr:mntivc's, withomt complying with the tenns and pravisions of this
apreement. XZK agrees that, in congideration for the disclosure of the idantity of a targel company and
any related due diligence informotton, 7K will keep all non-public information provided by ABG and
S[IRB, and the potential availability. af a metger of agquisition involving such targel campany
{collectively the “Informatian™) canfidential. X 21 will not provide sach Information to any perdon o
gnlity, inchuding its affiliates, nar assiat any person or enlity, nor be involved dircetty or indirsctly, in
any Merger or Acquistion invalving such tatgel company, without the writicn consent of AEG and
QDRB. X7ZK tay provide Information o fm accountanis or lepal counsals: provided that the
accourtants ot tegal counsels have agreed to bind themscives by Ilie {erms and intent of this Agreement.
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Xl. NoWnaiver
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The fallure of any parly 1o insist upon the strict performance of any of the tcTms, eonditions or
nrovisiong of this Agrecment shall nol be conslrued a3 a waiver or relinguishment of future compliance
therewith, and the said erns, conditiens and provisioms ahal] remain in full foree and effect, Mo
mterpretntion, changes, modificstions, terminations or weaivers of any of the provisions of this
Agreement shall be binding upon XZK, AEG ar SDRB unless modified in writing and sipned by all
the parties to the Agreement
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X1, Riphts, Obligations end Asgignment
Rl SRR

The rights and ohtigations of NZK, AEG and SDRD shall inure 1o the benefit of, and shall he hinding
upon (he succossors and d3signs of each, a3 the case may be I XZK shall be merged imo or
eansalidated wilh sny other eorporation, or if substantially all of the assels of XZK, including its
business and snodwill, are transferred o anather camporation, association, individual or partnership. the
prowisions of 1his proposai shall be binding upon and inure to tlhe bencfit of the corporation ur entity
resulting from such merger ov consolidation ar the transferce to which such assets shall be transferred,
This paragraph shall alao apply in the event of any subsequent merger, consolidation or franser. The
duties of ARG and SDRB to any such sugcessor entily shall nat be grester than duties parfonmed lor
XZK poior to such succession. Metwithstandimg anything 16 the conloary otherwise contained m this
Axreement, AEG and SDRE shall be prohibited fram meking any assignment of this Agrecment unlessy
ARG and SDRB cwn the majority of the voting stoek of such sugcessor ertity(s).
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%1, Indemnification
R 8K

X7k Holdings lereby agrees 1o indemnify and hold harmicss ARG and SDREB fmm and agoinst oy
anel all liability, lasses or darmnages, costs or $XPENSSs finclnding courl sosis and reasonable atlormnays
fees) arising out of the performance of its didies hereunder of overy kind af nature and deseription, no
malier its kind ot character arising out of sny information supplied by XZK. ar in conmaction with any
representatives af XZK, whether written ot aral, which arc disseminated by ARG or SDRB in the
performance of their duties onder this Aprzement.
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XIT.  Applicable Law
it ikt

This Engagement Apreement shall be enforced and construed in accordaned with the lTaws of the Siate
af Catifomia, Lnited States of Americn, The provailing party shall be entitled ta recover roasonabic



of Califomia, United States of America. The prevailing party shall be entitled Yo recover reasonable
altommey fees and caosts. IF there is any different inferpratation of the terms defined in his Agreament,
The commilments and responsibilities of XZK, AEG, and SDRE are based on {he 1erms as dafinad in
the English language of this Agreement. The Chincse translation i included for the ennvenience of
% ZK only and where any veriance atises hetwaen the Pglish expression and the Chinese transiation,
the English expression shall take precadent.
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XIV. Signatories
s

The following signatoties are authorized reptesentative of the respective companies and they are
authorized ta execite this Agreement binding their compantes to the terms and conditions af  this
Apreemehdt.
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Engagement & greement accepted and agreed  Enpagement Agreement accepted and agreed
for and on behalfoft for and on behalf of:

American Eastern Graop, Inc. INNER MONGOLIA XIANGZHLEN
' MINING GROUP. .o-™
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According bo the Sarvice agrecment for Going Puliie of Inwer Mongolia Xiznp

Fhen Mining Groap via Merger Acguisition ar Reverue Merger witk an E&_Pufﬁc ;
Shell, signed on 12203705 by theee pardes.
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;hﬂuftheth:mmﬂngnémmﬂminh I Canpensation ftem b Reverse
Merger Completion Fee of 1hs agreement as ferllows:
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The original content of 2cticks IX itera bis:
it IE. 488 (Compensation. if1D. Beverse Marger Comyplotion Fee F

At the closing of raverse merger, the Dinectars of C'TT Holdings agree 1o
procure AEG and SDRE’s entitlersent fo (4%) Six Pervent of the entarped

. equity i the Rewly created entily of the target owmipuny ard thelr enfilemen:
shail not be dilited in ke flrst round of funding. -

The amendaioty ltem is:

The Directorate Farty A exprossly agree to grant Pariy B-and Pty L‘wﬁm' .

%) Six Porcent of the enlarged iquity in the newly created entiy of the target

tompany and thef entiflenors sholl ot be detivered antl- Blusion pripliege in -

any fundinps and stock-enlargings. _ _
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