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1 SUMMARY
Norwest Corporation (Norwest) was retained by Dynasty Gld Inc. (DGI) to provide an
independent assessment of the Hatu and Hami Mining Areas in Xinjiang Province in
northwest China. This assessment is based on information supplied by Xinjiang Non ferrous
Metal Industriad (Group) Co. Ltd. (XNF) and discussions with various company
representatives.
DGI has an option to evaluate an “Area of Interest” defined by an agreement negotiated
between Terrawest Minerals Inc. and Xinjiang NonFerrous Meta Industrial (Group) Co. Ltd.
Thetotal Areaof Interest within Xinjiang consists of:
Hatu Mining Area 1600 kn?
Baogutu 600 km?®
Hami 300 kn’
These are outlined in the License Agreements in Appendix A.
The existing operations currently run by XNF are listed in Table 1. These are excluded
from the Area of Interest at thistime. Norwest is uncertain of the extent of these operations
and their affect on the license agreements with respect to ore at depth, or defined limits of the
mining operations.
TABLE 1-1
ACTIVE MINING AREAS OF XNF
Area Sub-Area Name Comm Latitude/ Longitude Output Production Exploration.
Name odity Type DHS/Trenching
o1 N E84°17'53" to E84°20'11" Sh;\ft gorr;blned _I?nlllngr;]:' 70;(())((;(;n .
N45°53'30" to N45°54'53" roduction renching: 2,000 m
Hatu (Q1&Q2) Pitting: 60 km
Q2: 320to Drilling: 20,000 m
Qi-2 Au E84°23'35" / N45°55'00" 480 kglyear (gold Trenching: 1,800 m*®
output) shaft Pitting: 20 km
. No. 22 Group 1N 1N Underground (shaft) Drilling: 6,000 m
Saertuohai No. 24 Group Crz0s E84°58'30" / N45°58'30 15,000 to 25,000/year Pitting: 6,000 m
Xinwozi Gold Au E95°09'18” / N41°30'00" 100 t/d shaft Drilling: 1,400'm
Pitting: 355 m
No. 210 Gold Au E95°14'46" | N41°40'00 100 t/d shaft Pitting: 374 m
Hami Mine Total Production: 480 kg
GOI\'ICLV:'” Au E95°49'48" | N41°55'51 30 t/d shaft Pitting: 152.5 m
Alatiege Iron Fe E92°45'41" | N41°30'21" 100,000 t/year shaft | Pitting: 255 m
Deposit
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This evaluation is based on information supplied by XNF and information gained during site
visits May 29 to June 3, 2003. The area in the vicinity of the existing operations has been
reasonably explored. Information on the surrounding areaiis limited.

The geological model of structurally controlled gold rich quartz veinsis the main target at the
operations and for future exploration. The area is structuraly complex and the potentia for
finding economic deposits is good. The potential also exists for lower grade/higher tonnage
targets which have not been a priority for the Chinese in the past.

The Area of Interest falls within one of the richest gold belts in the world, hosting several
world class deposits (See Figure 14-1)

There are no resource or reserve estimates for the “Area of Interest”, but there are such
estimates for the adjacent mining areas (listed in table 11), where mining has been, and
continues to be in practice today. Estimates of ore tonnage and grade for these adjacent areas
were provided by the mining companies and Chinese government agencies, however these
are not consistent with the guidelines described in NI 43-101 of the Canadian Securities
Administration, and are not reported in this document. The information does indicate that the
mines have ore grades sufficient for them to continue commercial operation.

Further study of existing data, prior to exploration, is recommended. Considering the
location, tectonic setting and historical production of the areas, Norwest believes the
probability for success in delineating economic gold ore bodiesis high.

DYNASTY GoLD INC. 03-2401
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2 INTRODUCTION AND TERMS OF REFERENCE

Norwest Corporation (Norwest) was retained by Dynasty Gold Inc. (DGI) to provide an
independent assessment of the Hatu and Hami gold mining areas in Xinjiang province in
northwest China. This assessment is based on information supplied by Xinjiang Nonferrous
Metal Industrial Company Limited (XNF) and discussions with various company
representatives.

A site inspection and data review of the Hatu and Hami mining areas was conducted between
May 29 and June 3, 2003 by Brian McEwen, Manager of Minera Projects, Norwest
Corporation. The purpose of the visits was an appraisal of the mineralization and geological
characteristics, a review of existing operations and interpretations and an estimate of the
reliability of the information provided by Xinjiang.

The evauation of the Hatu and Hami mining areas relies on information supplied by XNF.

This includes historical data from the existing operations as well as data from drill
information and sampling for prospective targets. Independent grab samples were collected
during the site visit to confirm the presence or absence of gold from different geologica

units. Any references to resources or reserves are the opinions of the Chinese and are not
consistent with guidelines described in National Instrument 43-101 of the Canadian Securities
Administrators (CSA).

DYNASTY GoLD INC. 03-2401
HATU/HAMI MINING AREA EVALUATION
2-1



NORWEST

CORPORATION

3 DISCLAIMER

Norwest has relied exclusvely on information supplied by XNF regarding geological
interpretations, historical production and data. Norwest has relied exclusively on DGI
regarding land tenure and licensing agreements with the Chinese. Norwest has not verified
any of this information.
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4.1

PROPERTY DESCRIPTION AND LOCATION

Dynasty Gold Inc., through a Share Purchase Agreement, dated Oct. 9", 2003 between
Dynasty and Terrawest Minerals Inc., and Terrawest Resource Holdings Limited, have
acquired the right to earn up to a 70% interest in a Sino-foreign JV company formed by an
agreement dated June 26", 2003 between Terrawest Minerals Inc, and Xinjiang Non-ferrous
Metas Industry (Group) Company Limited, of the Peoples Republic of China.

Under the terms of the June 26" agreement, Terrawest Minerals Inc. entered into a Sino-
foreign co-operative joint venture contract with Xinjiang Nonferrous Metals Industry (Group)
Co. Ltd. of the Peopl€e's Republic of Chinato earn up to a 70% interest in a limited liability
Sino-Foreign Cooperative Joint Venture Company set up to carry out exploration,
development, and if warranted mining, in specified areas surrounding producing mines, in the
vicinity of the Hatu gold deposit, Baogutu gold deposit, and Hami City Jinwozi gold deposit.
The total area of the 3 properties addressed in this agreement, is approximately 2,500 sguare
kilometres. The agreement aso provides a first right of refusal to any and al additional
exploration rights and/or permits held by Xinjiang Nonferrous. Chapter 8(3) of the JV
agreement, obliges the Chinese participant to “obtain such additional exploration and mining
rights and such other approvals, licenses and rights, as the JV Company may require from
time to time to undertake the exploration and mining activities within it's scope of business.”
Norwest has witnessed the original final version of this agreement signed and dated June 25™,
2003. A draft English trandation is included as Appendix A.

The October 9", agreement between Terrawest and Dynasty, effectively transfers Terrawest’s
rights in the Sino-Foreign JV company to Dynasty. Norwest has witnessed the find
agreement dated and signed October 9", 2003

HATU AREA

Dynasty Gold Inc. have acquired the exploration rights to two Areas of Interest, totalling
2200 square kilometers in the Hatu region of Tuoli County, Xinjiang Uygur Autonomous
Region, NW China. The first of these, located approximately 80 Km from Karamay City,
occupies approximately 1600 sgquare kilometres in the vicinity the Hatu mine. The property is
roughly centered on North 45 degrees, 55 minutes, East 84 degrees, 35 minutes, as shown on
Figure 4-1, and with additional detail on Figure 7-1

DYNASTY GoLD INC. 03-2401
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4.2

XNF have gold operations Qi-1, Qi-2 and a chromite mine at Saertuohi. There are severa
small independent mining operations aong the belt, as well as several known gold
occurrences.  All areas of current mining are excluded from the agreement.

The other Area of Interest in the Hatu region is Baogutu. The area occupies approximately
600 square kilometres, roughly centered on North 45 degrees, 29 minutes, East 84 degrees 30
minutes, and is located south of Hami, approximately 40 Km southwest of Kelamaji.
There is a small independent gold operation at Baogutu, which is excluded from the Area of
Interest. This Property is aso shown on Figure 4-1, with additional detail on Figure 7-1.

HAMI AREA

The Hami Area of Interest islocated approximately 200 kilometres southeast of Hami City,
aso in Xinjiang Uygur Autonomous Region, a an elevation of approximately 1,000 metres
asl. The property is centered roughly a North 41°37' and East 95°15', and covers
approximately 300 square kilometers. There are two smal mining operations at “ Xinwozi”
and at “210", which have been excluded from the property.

These are outlined in Figure 43, and in Figure H-9 in Appendix D. Figure H-9 is a poor
quality reproduction, but is an origina Chinese map showing property boundaries with
respect to numerical values of latitude and longitude. The boundary is outside the map limits
in Figure 43. Area of Interest boundary is available in the License Agreement (Appendix
A).

The subject properties have not, to our knowledge been legdly surveyed.

Norwest is not aware of any environmental liabilities to which these properties are exposed.

DYNASTY GoLD INC. 03-2401
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5.1

5.2

ACCESSIBILITY, CLIMATE, LOCAL RESOURCES,
INFRASTRUCTURE AND PHYSIOGRAPHY

HATU AREA

The Hatu and Baogutu mining areas are both accessible by regional highways that connect
them to Karamay City and Tuoli County. Provincial and national highways connect the mine
areawith the cities of Urumai, Kuitun, and Tacheng.

Hatu is in a mountainous area, of low relief where the climate conditions are severe. The
region is dry with very little precipitation with variable temperatures. The annual average air
temperature is 6.1°C. The temperature ranges from —39°C in the winter to 40°C in the
summer. The area can be very windy from August to May. The topography is characterized
by low hills, with the elevation ranging from 1300m to 1350m. The water supply is from the
Angeti River, being located 4.5 km southwest of the gold mine.

HAMI AREA

The Hami gold area is accessed by nationa highway #312, which crosses through this area.
Hami city is the main source of suppliesto the area. Topographically, the mining areaisflat.
The climate is typical desert climate, hot and dry, and at times very windy. The water supply
is from the Malian well, which is located approximately 4 km from the mining area. The
power supply isfrom the loca power station and owned by XNF.

DYNASTY GoLD INC. 03-2401
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HISTORY

HATU AREA

Gold mining, adjacent to the Area of Interest, in the Hatu area started over 200 years ago.
However, systematic geological work in the area was not started until 1958.

Regiona mapping at 1:200,000 and 1:50,000 scale was carried out from 1959 to 1960 by
Brigades #3, #5 and #7 of the Xinjiang Bureau of China Geological Survey.

The Xinjiang Bureau of Chinese Geologica Survey carried out geophysical and geochemical
exploration from 1981 to 1986 in the area between Hatu Mountain and the Dalabute River.

From 1976 to 1990, Brigade #7 of the Xinjiang Bureau of China Geologica Survey carried
out a detail geological survey on the Qi-1 zone. Their work included drilling 62.5 kilometres,
trenching a total volume of 17.5 thousand cubic meters, and aditting a total length of 1142m,
aswell as surface mapping.

It is estimated that the Qi-1 mine, adjacent to the Area of Interest, recovers approximately
10,000 to 15,000 ounces per year and that about 260,000 ounces have been mined since start
of operations.

From 1988 to 1989, the Geological and Mining Research Ingtitute and the Brigade #7 of the
Xinjiang Bureau of China Geological Survey began detailed exploration at a scale of
1:10,000, in the Qi-2 area. In addition, other research institutions, colleges and universities
also started investigations with respect to the genesis of the gold deposits in this area.
Notably, the Regiona Scientific Exploration Team from the Geological Research Institute of
the Chinese Academy of Sciences, completed a research project entitled: “The
comprehensive research of geological, geophysical and geochemical features of the regional
gold deposit and selection of the target mining zones'.

Today, production from Qi-2 is minimal with ore being trucked to the concentrator at Qi-1.

The adjacent Hatu Mine area, has continued to be explored with 65 kilometres of adits and 26
kilometres of underground drilling. This work has added substantially to the resources of the
mine and potential of the area. Severa other gold occurrences have been identified through
trenching, mapping and sporadic exploration drilling.

DYNASTY GoLD INC. 03-2401
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6.2

HAMI AREA

As with gold mining at Hatu, gold has been mined sporadicaly in the Hami area dating back
to the Ching Dynasty (200 years). It was not until the 1980s that the interest in gold was
sufficient enough to initiate regional studies and the definition of the potential of the Hami
area. Thislead to the discovery and development of the mining operations at Hami.

Xinjiang Nonferrous Metal Industria (Group) Co. Ltd. in collaboration with the Hami
Municipal Government manages the operations at the Hami gold mine, adjacent to the area of
interest. The company was initiated in 1987, and was put into operation and production in
October of 1992. Initially the mining capacity was 100 tonnes/day. The processing capacity
was also 100 tonnes/day. The annual gold production was approximately 10,000 ounces.
This has been improved over the past decade with mining and processing increasing to
approximately 480 tonnes/day and annual gold production is approximately 32,000 ounces.

DYNASTY GoLD INC. 03-2401
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7.1

GEOLOGICAL SETTING

Xinjiang is situated within the south-central part of the Eurasian Plate, immediately north of
the Himalayan collisional zone and the Tibetan plateau. This areaforms alarge mineralized
belt which runs from Kazakhstan through Northern Xinjiang into Mongolia. (See Figure
14.1)

The belt hosts several significant gold deposits including:

Kumtor 14 Million ounces Au
Axis 2 Million Ounces Au
Tdlus 8 Million Ounces Au
Kamykar 25 Million Ounces Au
Muruntau 140 Million Ounces Au
Daugyatau 9 Million Ounces Au

The physiography of Xinjiang is dominated by three rugged east-west to north-west trending
mountain ranges separating large intra-continental foreland basins of the present day India —
Asia convergence. From North to South these features include the Altay Shan,
Junggar/Turpan Basins, Tian Shan, Tarim basin and the Kunlun Shan. (Rui et a.2002).

Hatu and Baogutu are located in the western Junggar Basin. The Hami area is located in the
Turpan Basin.

HATU REGIONAL GEOLOGY

The western Junggar area is characterised by mainly Devonian to Early Carboniferous Meta
sedimentary rocks, basalts and other emplaced ophiolitic sequences. Severd large batholiths
intrude the rocks in the Hatu area. These are cut by a series North-east trending fault zones.
The known gold deposits are clustered along these belts and are controlled by the geological
structure and strata.

The Hatu mining area can be divided into four structural belts from the North to the South:
See Figure 7-1.

The Hatu Gold Belt
The Angi Gold Belt
The Ddabute Gold Belt
The Baogutu Gold Belt.

E R\ B o
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The Dalabute fault system is thought to be a mgjor ore controlling factor with most of the
gold occurring north of the fault. Ultramafic rocks aso occur along this fault giving rise to
the chromite mine at Saertuohai as well as an asbestos mine. This areais defined as the Area
Of Mutud Interest in the Hatu gold mining area.

The Baogutu district occurs south of the Dalabute fault. The dominant lithologies here are
tuffaceous sandstones and conglomerates intruded by a series of granodiorite stocks. The
dominant structures trend more north-south than at Hatu.

7.1.1 Hatu Local Geology

The well defined ore bodies within the Hatu district are located along the Angi belt or
shear zone. The Angi gold belt contains Q-1 and Qi-2 deposits, which are currently
being mined as well as several other deposits being mined or defined.

At the adjacent Qi-1 deposit gold resources are hosted within 27 veins and altered
metabasalt host rocks. The deposit is structurally controlled with the mgjor structure
being the Angi fault, however secondary faults and fractures are aso closely related
to the genesis of the Gold. Faults and fractures have been mapped in orientations of
NE, NW, EW aswell as NNE and NS.

The veins range from approximately 50 to 100 m in length with a maximum defined
as greater than 700 m. The thicknesses vary between 0.2 and 0.8 m with some being
greater than 1.0 m and reported up to 5.0 m.

The grade at Qi-1 is reported to range between 3 and 10 g/t. Au., athough local
pockets of much higher grade are common, typicaly with visible gold. Since the
start up of the mine, it is estimated that approximately 260,000 ounces have been
mined at arate of approximately 10,000 to 15,000 ounces per year.

The adjacent Qi-2 deposit is hosted within carbonaceous, volcaniclastic meta-
sedimentary rocks within the footwall of the Angi fault. Previous work hes defined
44 gold bearing quartz veins ranging in thickness from 0.1 to approximately 0.5 m,
ranging in length from 50 to 200 m long with some much longer.

At Qi-1 the gold is located within the quartz veins with only a small halo contained
within the altered basalts. At Qi-2 the gold grade tends to be lower, 3 to 5 g/,
however it contains a much larger gold halo with gold occurring more within the
meta sediments. Thistype of deposit may represent an attractive larger bulk tonnage
mining scenario.

DYNASTY GoLD INC. 03-2401
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7.2

Throughout the Hatu mining area several intrusive stocks and batholiths exist. These
are likely associated with deformation mineralization.

At Baogutu the main lithologies are tuffaceous sandstones and conglomerates. These
have been intruded by a series of granodiorite stocks showing porphyritic textures.
Many veins cut hornfels zones surrounding the stocks where relatively competent
rocks were preferentialy fractured during fluid flow events. These veins are
characterized by pyrite, arsenopyrite and stibnite.

Several other minera deposits exist throughout the Hatu mining area. The ultramafic
rocks along the Dalabute fault are being mined for Chromite and asbestos as shown
in Photos HT17 to HT20.

Private gold operations exist at Baobei, Luomengou (see Photos HT21 to HT23) as
well as severd other locations in the Hatu and Baogutu aress.

Quaternary cover and overburden limiting the outcrop exposure cover much of the
Hatu and Baogutu aress.

HAMI REGIONAL GEOLOGY

The mining areas Stuated within the Xingxingxia-Mingshui composite metal deposit belt.
The structural zone that controls the gold deposit #210 is approximately 10 km in length and
1 km in width. In this area the faults and fractures trend NNE. This conforms to the
distributions of the regiona strata and magmatic rock bodies. This is evident in Figure 7-2.
The major faultsin this area are the Y ushishan fault and the Hongliuhe faullt.

A series of porphyry deposits, some gold bearing, have recently been discovered and are
presently being studied. These occur approximately 80 km southwest of the town of Hami.

The dominant rock types are sediments, metasediments and conglomerates including
sandstone and tuffaceous sandstones. These have been intruded by a series of quartz diorite
and granodiorite stocks.

DYNASTY GoLD INC. 03-2401
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7.2.1 Hami Local Geology

The Hami Area of Interest is a 300 square kilometre area in which three main mining
zones have been identified. These trend NNE and are sub paralel. From South to
North these are:

210 Mining area

Xinwozi Mining Area

The North Zone.

These are identified on Figure 7.2

The Xinwozi Mining area runs along the Hongliuhe fault zone. It is interpreted as
the main structural control for the area. The Xinwozi area aso contains intrusives
running sub parallelto major structures. At Xinwozi gold is contained mostly within
quartz veinsin fracture filling. The mine reports 156 veins have been identified. At
present only veins #49 and #3 are being mined. See Photos HM-3 to HM-6 and
Photos HM-9 to HM-13. Gold grades average 5 to 10 g/t, however, higher grades are
encountered locally.

The 210 Zone mines both veins and altered wall rock or meta-sediments. Gold in
Quartz veins are distributed in the upper part of the fracture zone controlling the gold
deposit. The quartz veins are controlled by fractures striking south to north. They
tend to be thin but of higher grade. The lower part of the deposit is dominated with
gold ore bodies in ateration rock. These tend to be of lower grade than the upper
zones. The tota zone thickness averages approximately 3.0 metres, however, in
some areas can be greater than 30 metres. Photos taken from the 210 Mining Zone
are HM-18 to HM-21.

The North Zone is structurally complex with structures trending NNE and secondary
structures NS. Severa gold occurrences have been identified at 250, 260, 334 and
201. SeeFigure 7-2. The areais considered an exploration target. See Photos HM-
14 to HM-17.

Xinwozi and 210 have been reasonably explored in the vicinity of the mining areas.
The North area, the extensions of Xinwozi and the remaining area have very little to
no drilling.

DYNASTY GoLD INC. 03-2401
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8 DEPOSIT TYPES

The main identified types of deposit within the Hatu, Baogutu and Hami mining areas of
interest are:

Structura or vein type

Sedimentary hosted/altered host rock (disseminated gold)
Porphyry deposits

Ultramafics

All areas of interest are dominated by NNE structures that play the maor role in gold
mineralization. Fractures and vein infilling occur both parallel and norma to this trend.
They are mostly epithermal.

The sedimentary hosted deposits are associated with the structural controls and veins. They
are of lower grade, however, may represent an opportunity for lower grade bulk tonnage
mining.

Porphyry deposits, such as the Tuwu have been identified near Hami, and also at Baogutu.

The ultramafic rocks at Hatu are currently being mined for asbestos and chromite. There has
aso been mention of nickel in the area, athough Norwest can not confirm this.

DYNASTY GoLD INC. 03-2401
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9 MINERALIZATION

At Qi-1 gold mineralization has been interpreted as being closdly tied to thermal activitiesin
the area. XNF have completed analyses of the minerals and compounds in the various veins.
It has been interpreted that therma fluids responsible for gold deposition were low to
medium temperatures and post magmatic intrusions. Gold occurring within the surrounding
rock and in aress of intense alteration usualy are associated with pyrite and or arsenopyrite.
The role of the magmatic intrusions in gold mineralization is uncertain to Norwest, and may
have played alarger role at other deposits within the area.

The vein mineras are mainly quartz with clays and micas associated with faulting. The gold
grade varies from 3 to 10 g/t, but locally can be much higher. Visible gold is common within
the vein deposits.

At Hami the metallic minerals are mainly native gold, scheelite, pyrite and arsenopyrite. The
non-metalic minerals are mainly quartz, oxides and limonite.

DYNASTY GoLD INC. 03-2401
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10

EXPLORATION

Exploration has mostly been trgeted in the vicinity of producing mines with the target
amost entirely being the quartz veins.

The documentation refers to geochemica and geophysical studies being carried out
throughout the areas of interest, however, none of this information was made available.

Similarly the areas have been extensively, systematically trenched and sampled, and drilled
sporadicaly. Representative maps and drill holes were supplied to Norwest and are available
in Appendix D.

It is Norwest’s opinion that information reviewed appears reasonable, however, was not
validated

Discussions were held with XNF by Norwest, regarding areas of interest and priorities for
exploration. These were presented by Norwest and XNF concurred.

From the information gathered, Norwest suggested the following as having exploration
potential. (It is important to note that this is based on limited information and other targets
exist and may present greater potential.)

1. Hatu — Area around Qi-2 and further aong the fault. This could have potential for
bulk tonnage operations at lower grade.

2. Hatu — Extensions of known fault zones as well as areas where secondary faulting is
abundant, or fault zones intersect.

3. Hatu— Eastern extension of “Area of Interest”. Several small operations exist in this
area. Severa Quartz veins are exposed, which are reported as barren. This along
with the ultramafic rocks aong the fault makes the area geologicaly interesting.
Opportunity may exist to combine smaller mines and expand operations.

4. Baogutu — Exploration information is limited in this area. The intrusives contain
gold as well as meta-sediments currently being mined. The potential exists in
identifying porphyry targets.

5. Hami — Extensions of existing operations and the areas between the existing mines.

DYNASTY GoLD INC. 03-2401
HATU/HAMI MINING AREA EVALUATION
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11 DRILLING

There has been varying amounts of drilling throughout the area. This activity has been
concentrated around existing operations.

Exploration drilling completed at Hatu and Hami as reported by XNF:

Hatu Drilling 90 km
Trenching 3,800 km®
Pitting 80 km

Hami Drilling 14 km
Pitting 875m

XNF supplied representative maps with drill hole and trenching information, which Norwest
have examined. None of this information exists electronically.
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SAMPLING METHOD AND APPROACH

Information supplied to Norwest regarding sample preparation analyses and security was only
verbal.

Analyses for Gold are conducted at-site. Check samples are sent on a regular basis to the
Central Laboratory Institute of Geophysical and Geochemical Exploration in Lang Fang,
Peoples Republic of China (Lang Fang).

Norwest did not review sample preparation, analysis or security.

Norwest's experience with other projects in China is that Chinese are very consistent and
thorough in their methodol ogy.

DYNASTY GoLD INC. 03-2401
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Data verification is limited to information gathered during the site visits. This includes the
Hatu Mining Area, Baogutu and Hami Mining areas.  See Photos HT-1 to HT-23, B-1 to B-
3 and H-1 to HM-21, in Appendix C.

Surface grab samples were taken randomly throughout
lithological units. The sample results are listed below:

the dite visits to test various

SAMPLE PHOTO COORDINATES DESCRIPTION
(Appendix 3)
AP-49 HT-13 N45° 57’ 000" E84° 19' 099" | Altered Basalts with veins
BP-1 B-2 N45° 28' 666" E84° 32’ 716" | Weathered Intrusive
BS-3 B-1 N45° 23’ 906" E84° 26’ 499" | Tuffaceous Sandstone
Q-1 HT-4 N45° 56’ 500" E84° 15’ 000” | Quartz vein
H-1 HM-3 N41° 37’ 547" E95° 15’ 557” | Quartz vein #3
H-2 HM-9 N41° 37’ 945" E95° 15’ 910" | Sst next to Quartz Vein
H-3 HM-12 N41° 37’ 547" E95° 15’ 557" | Quartz Vein #49. VGL
H-4 HM-13 N41° 37 547" E95° 15’ 557" | Quartz from Stock Pile
H-5 HM-19 N41° 37’ 547" E95° 15’ 557" | 210 Stock Pile
H-6 HM-20 N41° 37’ 547" E95° 15’ 557" Conglomerate from Stockpile
Results
Au Ag As Ba Cu Sh Hg
PPM PPM PPM PPM PPM PPM PPM
AP-49 1.98 0.4 57 10 28 4 0.06
BP-1 456 75 >10,000 20 748 315 0.04
BS-3 2.63 3.5 2530 20 29 68 0.04
Q-1 3.01 54.6 3180 90 8 5 3.16
H-1 26.9 97.7 657 10 2220 <2 0.07
H-2 <.005 0.2 11 50 6 <2 <0.01
H-3 7.94 69 1315 20 175 <2 0.02
H-4 25.3 32.7 825 10 2230 <2 0.11
H-5 0.483 0.9 131 20 S <2 0.01
H-6 4.07 1.6 106 10 8 <2 <0.01

These samples were prepared and assayed at ALS Chemex Labs in North Vancouver.
Complete sample results are in Appendix B.
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14  ADJACENT PROPERTIES

The mineralized belt running through Xinjiang Province hosts severa known world-class
deposits. See Figure 14-1. These are not adjacent to the Hatu or Hami mining areas but do
demongtrate the potential of the area.

Information regarding adjacent properties within the Area of Interest at Hatu was supplied by
XNF. These are described in Appendix E.

Information regarding adjacent properties near the Hami Mining Area are described by XNF
in Appendix E.

DYNASTY GoLD INC. 03-2401
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15 MINERAL PROCESSING AND METALLURGICAL TESTING

Information regarding mineral processing and recovery was supplied by XNF as a process
flow sheet. (Figure 15-1). This is based on Qi-1 and Qi-2. XNF states this is smilar to
recoveries for ore processed at Hami, and typical for gold processing in China

DYNASTY GoLD INC. 03-2401
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MINERAL RESOURCE AND MINERAL RESERVE ESTIMATE

There are no resource or reserve estimates for the Area of Interest. Estimates pertaining to
the reserves on the active mining areas, which have been windowed out of the Area of
Interest, are not calculated in accordance with the NI 43-101 guidelines and are not reported
here.

DYNASTY GoLD INC. 03-2401
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INTERPRETATIONS AND CONCLUSIONS

The Area of Interest is part of a mineral belt hosting significant gold deposits. There are
severd mining operations currently mining and recovering gold, presumably economically.
Surface grab samples of different lithological units gathered by Norwest confirm the presence
of gold and even of high grade gold. Information presented by XNF supports the geological
models proposed for the areas.

Based on this and other information collected by Norwest, Norwest concludes that:

Gold resources as reported by XNF hare reasonable;

Mineralization is open at depth, along strike and laterally to the existing resources,
Structure controls the ore deposits, better delineation of structure will help target
exploration;

Geophysical anomalies may provide significant exploration targets;

Opportunities exist to define larger mining operations based on lower cut off grades
and bulk mining;

The Area of Interest is worthy of further exploration for medium to large gold
deposits; and

The Area of Interest could host deposits of economic interest other than gold

DYNASTY GoLD INC. 03-2401
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PROPOSED EXPLORATION PROGRAM

The proposed exploration program is divided into separate phases. Each phase is to be
completed and the following phase should be adjusted based upon the results of the previous

phase.

Phase 1 of Exploration involves collecting, reviewing and validating existing information.

Thiswill allow prioritizing of targets.

Phase 2 will focus on completing additiona surface mapping and sampling and geophysics.

Phase 3 will include 10,000m of core drilling. The drilling program will test different targets

identified at Hatu, Baogutu and Hami.

The estimated costs for the program are summarized bel ow:

TABLE 18-1

COST ESTIMATEFOR EXPLORATION

CDN$

Phase 1

Compile/validate existing information 60,000
Phase 2

Geologic mapping 70,000

Geophysics 50,000

Geochemistry 20,000

Metallurgical testwork 10,000
- Administrative 30,000
Phase 1 & 2 Total 240,000
Phase 3

Diamond drilling 1,000,000

Sampling and assaying 100,000

Geology 100,000

Metallurgical testwork 15,000
- Administrative 30,000
Phase 3 Total 1,245,000
TOTAL 1,485,000

DYNASTY GoLD INC. 03-2401
HATU/HAMI MINING AREA EVALUATION
181



NORWEST

CORPORATION

19

REFERENCES

Hami Gold Mine Co. “Brief Introduction of Geological Resourcesin the Mine Areas of Hami
Gold Minein Xinjiang of China’, August 20, 2002.

Rui Z., Goldfarb R.J., Qiu Y., Zhou T., Chen R., FPirgno F., Yun G., “Paeozoic — early
Mesozoic gold deposits of the Xinjiang Autonomous Region, north western China’, January
15, 2002.

Xinjiang Nonferrous Metal Industrial (Group) Co. Ltd., “Geological Report of Hatu Gold
Minein Xinjiang of Chind’, February 26, 2003.

Xinjiang Nonferrous Meta Industrial (Group) Co. Ltd. — Personal Communications.
Hatu Gold Mining Co. — Personal Communications.

Hami Gold Mining Co. — Persona Communications.

DYNASTY GOLD INC. 03-2401
HATU/HAMI MINING AREA EVALUATION



7AW I TINET)
al TAR AW 315 FIoC

W

o

iwn...:ﬂ ﬂ%.r :

TAIW AR

-7

DrMALTY
ERILL CEXHM

CHINA

Figum 44

GENERAL LOCATION MAP

mE

NorRwERT




-7z

Latioade: 45" 20°N ~ 46- 10°N
Longitude: 83 J0°C ~ 85 30'C

LELEML

[ saiimkimginen
o omaam am
(ECH

J.” Lear lLreses

FRETE

"o roi:n

PR v ben s i
[ wsueFanac
[ cazen mrnea
[ sbraciFs wakr
B i
_..l ThrLawkr b Deaerlaht
[ RO

| azbe:bod Foor=es

21 zebwr g bn s i bl e
T T R I P Y

[ BRI

B e A
| BT .
B b ooene e

fmrla hrrkioex
Sade
e s e

Ueda b ke e T

14 ey anlwore

Sed T Tw o arle

Wheds
i
]

WHTREEN N e FH

el S rars

[==] Fatinmans hin Sees o Finern

mn 5 L4} s R ()

23

THE GEQLOGICAL & MINERAL
DEPDSIT MAP of WESTERN
ZHUNGEER AREA In XINJANG

Faup4-2




THE Tt 1P
EETEM
THE LAAEH
FERMTaMS I TR

TIC
[Nl o gl 11 ]
R T ]

L)
TaLLMIN
ER-101 ]

N

b

b © SITEYR 4 UTH
EET ST TR L b A

LESZHD
§ Th Pt A s il s grmsl
BrEradiHE. _ B g el Sate e dos
IR _ T Poddenrd,gaes, diedaacd ban

[REAE R s i

oz rnearanTen | Tl e ke

s b0 mos | Pt Bkl

wnazsm rmes | W Ginhaosgd e
| &

ok
_ Lara - T (R
_ S Moluiws

[k b

2 e T d D e 1P Lo

_ & frmebmcd meloging med He

| 8 Corbnedznciman b

_ T Liarize s oo deoth

IMOTE: MAF AFEA I3 ENTIFELY GOWTAINER WITHIN THE AREA OF INTEREST

3

DrMALTY
ERILL CEXHM

THE GEOLGGICAL A MINERAL
DEFCSIT MAP of XNWOZ GOLD MINE
AREA In HAMI CITY of XINUIANG, CHINA

Pgradd

%Fzﬂ!!




\ <J000000

\

\

LEGEND

QUATERNARY OVERBURDEN
TUFFACEOUS SANDSTONE
SEDIMENTS / META SEDIMENTS
MUDSTONE

VOLCANICS

GRANITIC INTRUSIVE

ULTRAMATIC ROCKS

GOLD OCCURANCE
(NAME IF KNOWN)

MAJOR FAULT
ASSUME FAULT
SECONDARY STRUCTURES

REQIONAL GEOLCQY

OF HATU AREA

CHK'D BY: BM

FILE: Figu i}
03-2358 GeorgiaVentures\Drafting §Eﬂﬁ




oy E— = 57 [ a ® (4 a5 1B
[ B
ar
MD'a2’

LEGEND

Quaternary Overburden
Quaternary Overburden

Sandstone with Limestone Interbeds

Conglomerate, Sandstone,
Carbonaceous Siltstone

Conglomerate with Limestone

Y13

Siltstone to Coarse Grain Sandstone

Granodiorite

7N
V[ L=

Quartz Diorite

Mudstone - Siltstone

Faults

\UBEUUOELL

\
1
\

Assumed Faults

\)
\

W H1  Sample Areas

-/

DTHASTY

SOoLD CORP

REGIONAL GEOLOGY
OF THE HAMI AREA

- Figure 7-2
w7 [12'5%° = (5 - p 86 |1951 H

DRAWNBY: TRE FILE: Figure 7-2.dwg

CHKD BY: BM 03-2358 GeorgiaVentures\Drafting zgimm.—u

DATE: 03 06 20




OaKYRACHIK
B0, 000 oz AU

FAZAKHS ™ AN

KALMY KH =
26 UL oz M TALUS
HATU

© KARAMAY
BAOGUTU

KUYTUH
]
L]

NAaLIGYATALL i
©,(WI0,0N0 a7 Al - i S : .m_.__ImN.“M..__

SAWATAERDUN e URUMGI

3,070,000 o Al

TAJIKISTAN !

.

KIMJIANG, CHIMNA

GINGHAL

] KIZAMNG
GOLO DEFOST iTIEET]

MINCAALIZCD GCLT | E0J «i ametree SIGNIFICANT QOLD DEPOSITS and
; MINERALIZED BELT In NORTHERN
CHINA & NEIGHBOURING COUNTRIES

Figumia

W R [ reven




PROCESSING AND METALLURGY

crude ore

v

crushing

v
milling
v

amalgamation

v

floatation

v

roasting

v

cyanidation leaching

(Q1 + Q2) combined

total recovery: 87 %

CYNASTY




NORWEST

CORPORATION

Appendix A

Joint Venture Agreement and
License Agreement for Areas of Mutual Interest
including Area Maps

DYNASTY GoLD INC. 03-2283
HATU MINING AREA EVALUATION
DRAFT 192



29-10-2003

13:53 FROM-McCULLOUGH OCONNOR IRWIN T-861 P.00Z F-028

Draft: June §, 2003

JOINT VENTURE CONTRACT
between

7
@ XINJIANG NONFERROUS METALS INDUSTRY (GROUP) CO., LTD.

and

TERRAWEST MINERALS INC.

For the Establishmenrt of

XINJIANG TERRANXIN MINERAL EXPLORATION CO., LTD.

Date: June 26, 2003
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JOINT VENTURE CONTRACT

THIS CONTRACT is entered into on June 26, 2003, berween THE XINJIANG
NONFERROUS METALS INDUSTRY (GROUP) CO., LTD,
(hereinafier referred to as “Party A™) and TERRAWEST MINERALS INC. (hereinafter

referred 1o as "Panty B™).

Preliminary Statement

After friendly consultations conducted in accordéance with the principles of equalitv and mutual
benefit, the Parties have agreed 1o establish a Sino-foreign co-operative Joint venture enterprise
in the Xinjiang Uvgur Autonomous Region, People’s Republic of China, in accordance with
the Law of the People’s Republic of China on Sino-Foreign Co-oparative Joint Ventures, the
implementing regularions issued thereunder. other relevant laws and regulations of the
People’s Republic of China and the provisions of this Contract.

Chapiter 1: Parties 1o this Contract

Party A:  Niniang Nonferrous Metals Industey (Group) Co. Ltd, of Ninjiane Uvwour
Autonomous Redion, a legal Chinese institute with its legal address at 10 N. Youhao Road.
Xinjiang Uy our Autonomous Kegion, People’s Republic of Chinz.

Legal Representative of Party A:
Names Youmine YANG
Pusition. Riregtor

Ciizenship: Chinese

Party B: Terrawest Minerals Inc., a company organized under the laws of British Columbia,
Canada with its principal place of business atr 1040-1055 West Hastings Sireet, Vancouver,
B.C. V6E 2E9

Authorized Representative of Parry B:
Nanmie! Tou YEUNG

Pusition; President
Citizenship: Canadian

Chapterﬁ 2: Definitions

Unless otherwise provided herein, the following words and terms used in this Contract shall
have the meanings set forth below:

“Affiliate™ means. in relation to a Party, any company which, directly or indirectly, is
controlled by, undéer common centrol with, or in control of, such Party; the term “control”

wchiul0247v | dog
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meaning ownership of fifty percent (50%) or more of the voting stock or registered capital. or
the power 1o appoint or elect a majority of the directors, of a company,

“Area of Mutual Interest™ means the area described in Part | of Appendix 2.

“Articles of Association™ means the Aritizs of Associzti>n of the Joint Venture Company
signed by the Panies and approvec oy the Exuminzion and Approval Authoriny
simultaneous!y with this Contract.

“Board of Directars™ meuns the hoard ¢f Zreiiors ot the Ji Vienture Company,

“Business License™ means the busines: hoznse of the Join: Venture Company issued by the
State Administration for Industry and Commerce or its auzhorized local administration for
industry and commerce,

“Contract Term” means the term of this Contract as set forth in Chaprer 19.
P

“Cooneration Aréa” means the area descriozd in Part 1] of Appendix 2.

“Development” means all preparation for the removal and rezovery of Minerals, including the
installation and construction of a mill or any other improvements to be used for the mining.
handling, milling, processing or other beneficiation of Minerals.

“Effective Date™ means the effective date of this Conrract, which shall be the date on which
this Contract has been approved by the Examination and Approval Authoriny.

“Examination and Approval Authority” mezns the governmeznt department suthorized undar
the State Council rules regarding the examination and appreval of foreign investment projects
to examine and approve this Contract and the Articles of Association.

“Exploration Activities” means all activities directed toward ascertaining the existence,
location, quantity, quality or commercial value of deposits of Minerals,

“Exploration Permits” means the all exploration permits in relation to the Cooperation Area,
copies of which are annexed hereto as Appendix 4.

“Feasibility Study Repomn” means the feasibility study report for this joint venture project
approved by the Naronal Development and Reform Commission and its authorized logal
governmental organizations.

“Joint Venture Company” means the Sino-foreign co-operative joint venture enterprise with
legal person status jointly invested in and established by Party A and Party B pursuant to the
relevant laws and regulations of China and this Contract.

*Joint Venture Regulations™ means the Implementing Regulations of the Law of the People’s
Republic of China on Sino-Foreign Co-operarive Joint Ventures.

1J
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“Management Personnel” means the Joint Venture Company’s General Manager, Deputy
General Manager, Chief Accountant and other management personnel who report directly to
the General Manager.

“Mineral Data™ means exploration reports, geological, geochemical and geophysical data and
prospecting data, survey results, d-ill logs. assays. drill core samples and other informatian and
reporis of like nature,

“Pastn A Assels” TuEans the zesuis oF Party A that dhis Coniracy contempiates wiil be
transierred to the Joint Vamure Company.under iz Contract as isi2d in Appendiv X

“Pariy A Exaploration Rights™ means the right of Party A to cammy out Development and
Exploration Activities in the Cooperation Area as evidenced by Party A's Exploration Permits
as listed in Part | of Appendix 4.

“Preliminary Project Approval” means the preliminary project approval for this joint venture
project issued by the National Development and Rzform Commission and its authorized local
governmentz] organizations.

“RMB " or "Renminbi”, means the lawful currency of the People’s Republic of China.

*Tax" means any form of taxation, withholding, levy, duty, ¢harge, or contribution, including
without limitation any impost of whatever nature (including any fine, penalty, surcharge or
interest in relation thereto) imposed by a local. municipal. provincial. povernmental, state,
fadera! or other fiscz!. revenue. customs or excisz authority, body or official or other body or
authority in China ar elsewhere.

~Third Party™ means any natural person, legal person or other organization or entity other than
the Parties 10 this Contract.

“Third Party' Exploration Rights” means the right of a Third Party to carry out Development
and Exploration Acuvities in the Cooperation Area as evidenced by the Third Party’s
Exploration Permits as list=d in Part II of Appendix 4.

“Three Funds" means the Joint Venture Company’s reserve fund, expansion fund and
emplovee bonus and welfare fund as required to be established under the applicable laws and
regulations of China.

“United States Dollars”, “US Dollars” or “USS™ means the lawful cumrency of the United
States of America.

Chapter 3: Establishment of the Joint Yenture Company

3.1 Establishment of the Joirtt Venture Company

(N The Parties hereby agree to establish the Joint Venture Company in accordance
with relevant Chinese laws and regulations and the provisions of this Contract.

wchiu20247 1.doc 3
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Promptly following the formal signature of this Conrract by the Parties, Party A
will handle application procedures for the Preliminary Project Approval and
approval of the Feasibility Study Repor, this Contract and the Aricles of
Association, as well as procedures for enterprise registration. Party B will
cooperate with Party A in providing documents and information required from
Party B in connection thzrewith,

120 Port i <t compicte U ey e edira s reguired foc miocanon o camit
o I L e e T S LIS AT
P (S Wt 30 day s aler b et Ny el Part 1 shall mject the regisiorsd
- Curin IO e oo i Jeiti v company s U paiaied iy Apoend
g |. Party A shall provide o Partv B photocapies of all application documents and

materials submitted © government depantments in connection with the
applications and procedures described in this Article 3.1, and promptly upon
receipt shall provide to Party B photocopies of all correspondence, official
replies, approval certilicates, the Businass License and any other documants
received from governmant departments. Vhe expenditure ocours reluted oothe
APy st ts covered T o s anio s companta . and e be prepeio ey
being revognized und aprroved by Purty B I addidion, Parts N shadl provide
Party B withuy thirgy ¢300 davs from issaance otthe Business Liconse copies or
the Business License.

= Party B shall provide ¢ 2arty A copies of proves of complete capital allocution
Torr ves and the ova L 2on It U s couparative Project made oy the
RAVARIOAY

(5)  The Joint Venture Company’s lermn of operations shall be [2iyht (3)] vears.
commencing upon the issuance of its Business License, and may be extended
together with the Contract Term pursuant to Article 19.2.

3.2 Name and Address of the Joint Venwre Company

(1)  The name of the Joim Venture Company shallbe [0 x k U 1{¢ +& oD
11} in Chinese and Xinjiang Terranin Mineral Exploration Co., Ltd in
English.

") The legal address of the Joint Venrure Company shal] be [‘J”' Floor. Nonterrous
Group Mansion. 4 N, Yoo Road. Uvunias City . Ninjiang], People’s Republic
of China.
3.3  Branches

The Joint Venture Company may establish branch offices with the consent of the Board
of Directors and approval from the relevant Chinese governmenial authorities.

3.4 I aws and Decrees

wchiu?0247v1l.doc 4
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The Joint Venture Company shall be an enterprise legal person under the laws of China.
The activities of the Joint Venture Company shall comply with the {aws and regulations
of China, and its lawful rights and interests shall be protected by the law of China.

Limited Liabilitv Companv

The joint Venture Compeny shall be a mited liability companyv. The Joint Venture
Company shall undertake liability for its dzbts with all of its assets. The liability of the
Parres 1o the Joint Venture Company sizll 2¢ limited 10 their respectine subscribed

regisiercd capital. Subject 1o the forzpoing. the Purties shali beay the losses and risks

arising from their investments in the Joint Venture Company, in propertion to their
respective contributions to the Joint Ventursz Compuny’'s registered capital.

Chapter 4: Purpose, Scope of Business and Scale of Operation

Purpose of the Joint Venture Combany

The purpose of the Joint Venture Company is to use advanced rechnelogy and scientific
management methods to explore for, mine, extract, refine, process and sell gold and
other minerals, and to obtain satisfactory economic benefirs for the Parties.

Scope of Business of the Joimnr Venwre Company

The Laine Venure Compzny 7 svops o bosiiess shall be wexplore tor gold and other
minerads 1 a ot o 2.500km o ore Jonasit as Bisted 1 Appending 20 Haw gold
deposit zonc L600Kkm ). Baoguwuduo meii-metal deposit zone (60UKM™) and Hami
wold deposit zone (3DUKMT L Whan necessany . lwo parties can discuss aver exploration

ar the gald depoiite in other arcus.

Production Scale of the Joint Venture Company

The Board of Directors will determine the Joint Venture Company’s operation levels
based on relevant market and operating conditions, and the results of the Joint Venture
Company’s Exploration Activities.

Chapter 5: Total Investment and Registered Capital

Total Investment and Registered Capital

The Joint Venture Company’s total amount of investment shall be United States
Dollars [Fitty One Million (USD 51.000.000)).

Its registered capital shall be United States Dollars [Twelve Million (USD
12,000.000)),

F-028
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5.2 Contributions to Capital

i Party A shall contribute 10 the registered capilal ol the Joint Venture Compans
in the form of possessed mmeral exploration rights and the related geological
-

duta as histed in Appendin 3. exeept tur these for the contracts signed with any
third partics. The contribation o Party A representing ahiny nerceng (GO0s,

ST G PG FO TV TE! S WA VI T  FA N TR N WUTERN PO RN ORI TT
T e L T T OEDE P FUE I R PRI N ST
D B B Y & IOt T4 O e s N P TN LR AR

CTELOT G s o e o Venure ©ompany T reus LT wid o n‘n FoPars bs <hul
MLahG 1S comrthution o e egisiercd capial o Gie Lot N snture Coss AN AN B
Lnited States Dotlaes oash

5.3 Timing for Capital Contributions

th Party A shull maie s contributior wothe doie Venture Campuny s registered
capital in the form of pum,“ - enpieraton vights and geological date withou
arn third parte mvoiver s accenancs Wit the nimeianie set e 1 Uhanter
b

2 Party B shall make its contribution to the Joint Ventare Company ‘s registered

capital in accardance with the timiny stipulated in Appendis 1.
sy events Parny B shatlmshe il contibution wo the regiaterad capital or'the
Tob Venture Comnpay o it wiikin pthrec 3] years thoms the dale o issuanes

ol e Business Licenac

5.4 Reimbursement of Cost of Assigning Partv A Exploration Rishts

/_)LM W Party A’s Bt costs in assigning the Party A Exploration Rights to the Joint Venture

///\ Compan)f shall be reimbursed by the Joint Venture Cornpany, provided that such cost
u have been reviewed and approved by Party B before they are incurred.
3.3 Increase or Reduction of Registered Capiral
., An inerease or reduction in the registered capital of the Joint Venture Company shall

@ require the writlen consent o' both Parties, the unanimous affirmativ e vote of the Board of

Directors. and the approval of the Examination and Approval Authorita. Upon receipt of
such approval. the Joint Ventre Company shall regisier the chunge in registered capital
with the competent administration for indusiry’ gnd commerce.

L
[,

Assimnment of Ownership Interest

The stipulations set torth in this Artiele 5.6 shall apply w0 wansters of the registered
capital of the Joint Vengure Campany.

/,:\ H The Parties agree that. subject 0 compliance with the relevant laws and
9 regulations of China. A Parly may transfer all or part of its interest in the

wchiu20247v1.doc 6
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registered capital of the Joint Venture Company 1o its Affiligtes or an;
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AT

(s

agries 2\ time during the Contruct Term without ihe surther consent o1’ the

\Pr)
SIRer Party and report 1o the oviemal authorines for approval, The other Parn

hereby waives its preempinve righi ot purchase with reapest o such transtzres of

interast,

Except as provided in clause (1) above. 2ach Party shall hay 2 & prezmptive right of

Third)

yird |
—

F-028

O

A

purchase in accordance with the following provisions with respect 1o the transfer /

of &ll or a pur o the oiher Pary s iniereal 0 e reygisléred capilai oi e _loi
F ¥ F ____‘__,/LQ*"/

Ventur: Company we Third Parmy: ~——r . - e
(i) A Party (the ~“Transferor”) that wishes o transfar 2! or parm of it equin

(i)

(i)

interest in the Joint Venure Company (the ~Intended Transfer Interest™)
shall give the other Party written notice (the “Transfer Notiee™) setting
forth the identity of the iniended wansferee (the “Intended Transferee™)
and the price and other terms and conditions of the wransfer. The Transfer
Notice shall constiute an irévocabie offer to transfer the Intended
Transfer Interzst ro the other Parmy a: the price and upon the other terms
and conditions sat forth therein,

The other Party may accept the Transferor’s offer 10 transter the Intended
Transfer Interest by wrinen notice (the “Accepuance Notice™) to the
Transferor sent no later than thirty (30) days afier receipt of the Transfer
Notice. During the thirn-day period, the Transferor shall prompy
provide to the other Party such information concerning the Intended
Transferee's business and financial condition as the other Parny may
reasonably request so as to enable the other Parn to decide whether to
exercise its preemptive right of purchase. If the other Party accepts the
Transferor's offer o wansfer, the Parties shall cause the Joint Venture
Company 10 submit, in accordance with clause (4) of this Article. an
application for approval of the transfer to the Examination and Approval
Authoriry within sixty (60) days from the date of receipt of the Acceptance
Natice by the Transferor.

If the other Party does not send the Acceptance Notice within the
thirty-day period, the Transferor may wansfer the Intended Transfer
Interest 1o the Intended Transferee for a price no less than the price set
forth in the Transfer Notice and upon other terms and conditions ne more
favorable 1o the Intended Transferee than those set forth in the Transfer
Notice. The Transferor shall notify the other Party in writing of the final
terms and conditions of the transfer within two (2) days of concluding a
ransfer conmact with the lntended Transferee. 1f the transfer to the
Intended Transferee is not submitted to the Examination and Approval
Authority for approval within ninety (90} days from the expiration of the
foregoing thirty-day period, the Transferor must again comply with the
provisions of this clause (2) before transferring all or any part of its equity
interest in the Joint Venture Company.

—
£

)
(

n
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A Party transferring an interest in the registered capital of the Joint Venture
Company must ensure that its wransferee signs a legally binding document
making it a party to this Contract and bound by the terms and conditions of this
Contract 1o the same extent as was the Transferor.

The Parties hereby consent to any transfer of régistered capital that meets the
requirements at'the .. ¢ 5.0, Each Pary agrees promptly 1o take all actions
and to sign all documents. and 1o cause its appointees on the Board of Directors
promply o teke oii cluon: and sign il @ocuments thal are jegaliy requirzd o
effect the transfer ofr=gisterad capital. The transfer of registered capital shull 5o
submitied to the Examination and Approval Authoritv for approval znd.
following receipt of such approval, the Joint Venture Company shall carm aut
praczdures for the amendment of registration with the competent administration
for industry and commerce.

57 Fncumbrances of Interest in Reegistered Capial

No Panty shall mortgage, pledge or otherwise encumber all or any part of its share 07 the
Joint Venturs Company’s reaistered capitel without the prior wrilten consent of s
other Party.

Chaprer 6: Responsibilities of the Parties

6. Responsibilities of Partv A

In addition to its other obligations under this Contract, Party A sha!l undenake the
following responsibilities:

(1

(2)

(3)

#

(5)

wehin20247v]doc

assist the Joint Venrure Company in acquiring, at rates competitive in the
vicinity, a]l office space required for the operations of the Joint Venrure
Company and any labor and staff requested by the Joint Venture Company:

assist the Joint Venture Company in purchasing, leasing or otherwise procuring
equipment and machinery, tools, office fumniture and equipment, vehicles and
other materials required for the Joint Venture Comnpany’s operations from
sources in China;

assist the Joint Venwre Company to procure at competitive rates adequate
supplies of electricity, water, and other utilities in amounts sufficient for the
Joint Venture Company’s operations.

assist the Joint Venture Company in applying for licenses for the import of
equipment and machinery, tools, office furniture and equipment, vehicles and
other materials required for the Joint Venture Company’s operations, and in
carrving out all import and customs formalities in respect thereto;

assist the Joint Venmure Company in recruiting skilled managers and technical
personnel;

F-028
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(6)  assist employees of the Joint Venture Company and members of the Board of
Directors who travel into China to obtain Chinese visas, work permits and other
related approvals, permits and licenses;

(7 make travel and accommodations arrangements for emplayees of the Joint
Venwre Company and members of the Board of Directors who travel ino

China;
(8) assist the Joint Venrure Compeny in obiaining or providing nousing for its
expatriate personne! fthz cost of such housing shall be bame by the iaim

Venture Company )

1Y) asaiat e Jaink Ventare Company i epetine Renminb! and fareige camresay

buanh aecounis:

(HOy assist the Joint Venteeo Company i aoplving 1o the relovant governmon!
sutharits for s ineetsn o Tor e dant Venare Company s anid

(11)  handle other matrers enizusted by the Bozrd of Directors.

6.2 Responsibilities of Partv B

In addition to its other obligations under this Contract, Party B shall undertake the
following responsibilities:

(H assist the Joint Venture Company in purchasing, I¢asing, or otherwise procuring
equipment and machinery. tools, raw materials, office fumniture and equipment,
vehicles and other marterials required for the Joint Venwre Company's
operation from sources outside of China;

2) assist Chinese employees of the Joint Venture Company and members of the
Board of Directors who travel outside China for Joint Venture Company

busineéss in obtaining foreign country visas and invitation letters and
certifications required for processing other necessary travel documents;

(3) assist the Joint Venture Company in recruiting skilled managers and technical
personnel;

(4)  assist the Joint Venture Company to identifv technologies and equipment in use
by international mining companies that may improve the Joinl Venture
Company's Exploration Activities and Mining Activities;

(5)  assist the Joint Venture Company in obtaining loans from foreign lenders; and

(6) handle other mariers entrusted by the Board of Directors.

wehiv20247v] dec 9
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Chapter 7: Mutual Representatians and Warranrties

7.1 Murtuz| Representations and Warranties

Fach Party hercby represents and warrants to the other Party that, as of the date hereof
and as of the Effective Date:

(1)

Y

=)

(6)

(7)

such Party is duly orpanized. validly exisiing and in good standing under the

faws O he placs o s watlBiishnient of o rporation:

such Party has caitied out &ll procedurs: znd abrained all approvals required
under the laws and reguizzions to which it s subject. and has the power under
such Jaws and regulations, 10 enter into this Contract and to perform all of its
obligations hereunder;

such Party has taken all internal actions neczssary 1o authorize it 1o enier into
and perform this Conrract and its representative whose signature js affixed
hereto is fully autharized ta sign this Coniract and to bind such Party thereby:

upon the Effective Datz. this Coniract shall be [egally binding on such Pary:

neither the signature of this Contract nor the performance of its obligations
hereunder will conflict with or constitute a default under (i) any provision of the
articles of association or by-laws of such Party, (ii) any applicable law or
regulation, (iil) any authorization or approval of any government agency or
body, or {iv) any contract or agreement. to which such Party is a panty or
subjec::

no lawsult, arbitration, other legal or administrative proceeding. or
governmental investigation is pending against such Party, or to the best of such
Party’s knowledge is threatened by any Third Party, that would affect in any
way its ability to enter into or perform this Contract; and

such Party has disclosed all information in its possession relating to the Joint
Venrure Company's establishment or furure operations which may have a
material effect on such Party’s ability to fully perform its obligations hereunder,
or which if disclosed 1o the other Party, would have a material effect on the
other Party's willingness 1o 2nter into this Contract, and none of the information
provided by such Pany to the other Pary contains any material statements
which are false or misleading.

Chapter 8: Parry A Exploration Rights, Mineral Data and other Party A Assets

In addition to its other obligations under this Contract, Party A further agrees to do the

following:

i)

wchiu20247 1.dec

No later than fifleen (13) day s alter issuancs ol the Business License, Parly A
shall complete the fallowing tashs:
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i) sign and deliver o the Joint Venture Company the Bilb of Transter of
mineral explaration rights. wnd s~ required by the Bill of Transier.
complete the formalities of transler of part of the Party A exploration
rights 1w the Joint Venwre Company in no kiter than fifteen (13) dayvs

At e e gt senture oot b eaahished

v Cemmpie and sape o i Fane Ny Congruny Tor e wse atl qnnern!
TR TS I S L A e T | NI ST T TR 1Y
oo s N o e e U el N2ac L S atieh o
Nutialin base o Con e

v A Tor thise explorations ongmadiy planned by iy AL thes shall be
transterred o the Joint Venturs Company . and alf necessary formalities
tor the transter should be oreads within three months afier the
enrtoration oo ties arc hmished by othe ond er Nardh of 20na i

Hovobdalive vl e Gtaosa s 5 ADpengi 3

(3)  During the Contract Term. Party A shall assist the Joint Ventre Company to
obtain such additional exploration and mining rights and such other approvals,
licenses and rights as the Joint Venture Company may require from time to time
to undertake the Exploration Activities and Mining Activities wirthin its scope
of business.

Chapter 9: Sale of Minerals
The Joint Venture Company may sell Minerals extracted from the Cooperation Area subject to
compliance with relevant PRC [aws and regulations. The General Manager shall determine the

selling prices for the Minerals in accordance with the relevant provisions of Chinese laws and
regulations and of this Contract, and with the pricing policies set by the Board of Directors.

Chapter 10: Board of Directors

10.] Formation of the Board of Directors
(1)  The Board of Directors shall be the highest authority of the Joint Venture
Company and shall decide all matters of major importance to the Joint Venture
Company. The date of issuance of the Business License shall be the date of
establishment of the Board of Dirzctors.

(2) The Board of Directors shall comprise five (5) directors, two (2) of whom shall
be appointed by Party A and three (3} of whom shall be appointed by Party B.

(3) Each director shall be appointed for a term of three (3) years, provided that the
Party which has appointed a director may remove that director and appoint a
replacernent ar 2ny time. A director may serve consecutive terms if reappointed
by the Party that originaily appointed him. If 4 seat on the Board of Directors is
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vacated by the retirement, resignarion, removal. disability or death of a director,
the Party which originally appointed such director shal] appoinr a successor to
serve out such director's term.

(4)  Party B shall designate a director to serve as the Chairman of the Board and
Partv A shall designate another director 1o serve as the Vice-Chairman of the
Bouard. The Chainman of the Board is the legal representative of the Joimt
Venture Company, but shall not coniractually or atherwise bind the Joint

Venture Comipasy without the prior writien suthomzezion of the Board ol
Directors. "% cnovar b0 L D T e e e e
FOSDOISINLET IS T Y Pasenn T U i S e L N el e e
AT N PRI S PRI R VEEN L TET DN ST SN

(3) To appoint or remove a director (ingluding the Chairman or Vice-Chairman), a
Party shall notify the other Party in writing. Appoiniments and removals of
direcrors shall become effective upon receipt of such notize by the other Party;
provided, however. that a change of the Joint Venture Company’s lesal
representative shall not take effect until the relevant procedures required by the
laws and regulations of China have baen completed. Appointments and removals
shall be tiled with the Examinartion and Approval Authoriny and registered with the
competent administrarion for industry and commerce to the extent required by law:.

Indemnification of Directars

The Joint Venture Company shall indemmify each director against all claims and
liabilities incurred by reason of his being a director of the Joint Venture Company,
provided that the c¢laim or liability does not result from graft or corruption. serious
dereliction of duty, intentional misconduct or gross negligence or a violation of criminal
laws by the director,

Meetines -
-

-

(1)  The first meeting of the Board of Directors shall be held within twenty (20) days
from the date of issuance of the Business License. Thereafter, the Baard of
Directors shall hold at least one (1) regular meeting in each calendar 'year_
Upon the wrirten request of one-third or more of the directors of the Joint

~Venture Company specifying the matters to be discussed, the Chairman of the

Board shall within thirty (30) days of receipt thereof convene an interim
meeting of the Board of Directors. The Chairman of the Board also may
himself convene an interim meeting.

(2)  The Chairman of the Board shall give written notice, including the time and
place of the meeting and the agenda, to each of the directors ar least thirty (30)
days prior to any meeting of the Board. A Board meeting held without proper
notice having been given to any director shall be invalid unless such director,
either before or after the meering, delivers a wrinen waijver of norice to the
Chairman and Vice-Chairman. Meetings shall be held at the registered address
of the Joint Venture Company or such other address in China or abroad as may
be determnined by the Chairman of the Board. The Chairman of the Board shall
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set the agenda for Board meetings and shall be responsible for convening and
presiding over such meetings.

Fach Pary has the oblication 1o ensurs that 118 appaintecs 1o the Board of
Divectors attend all mectings <ither in person or by proxy, Twothird (2 31 or'atl

the directors shall consttute w guorany tor sl mectings ot the Beard wrDirecnes
PP GICTars By D PO St N PSSO 0 Y nros g
If s dircctor s unadle te 2nend Board 0 Directors meeungs ar 1o curmy out his

other dunes as director, k= may issu2 @ prosy and entrust & representative (¢
attend meetings or carry out his othér duties on his behalf. The representariy ¢
5o entrustad shali have the same rights and powers as the director who entrustz¢
him. One person may' represent more than one director by proxy.

The Board of Directors will cause complete and accurate minutes (in both
Chinese and English) to be kept of all Board meetings. Draft minutes of Board
meetings shall be distributed to all the directors within twenty (20) davs afier
the date of the meering. Any director who wishes 1o propose an amendment or
addition shal] submit the same in writing w the Chairman and the
Vice-Chairman within twenty (20) days after receipt of the draft minutes. (No
amendrnents or additions shall be proposed 1o wrinen resolutions signed at a
meeting.) The Chairman shall complete the final minutes and distribute them 1o
each director and each Party not later than sixty (60) days after the meeting.
The Joint Venwure Company shall maintain a file of al} Board meering minures
and make the same freely available to the Panties and their authorized
representatjves,

10.4 Resolutions

(1
(2)

2 mmmam 4 de.

Each director shall have one (1) vore,

The adoption of resolutions concerning the following maters shall require the
unanimous assent of all the directors who are present in person or by proxy at a
duly convened meeting of the Board of Directors:

(i) amendments 1o the Articles of Association;

(ii) increase or reduction of the registered capita] of the Joint Venture
Company;

(iii)  dissolution of the Joint Venture Company;

(iv)  merger or division of or amendment of the organizational structure of
the Joint Venture Company;

(v)  morgage of assets of the Joint Venture Company.

(vi)  legal establishment of cooperative or independent mining corporations
for exploration and mining,
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ovite 1inal distribution plan Tor prori

(3)  Theadoption of all other resolutions shall require the assent of a majority of the
directors who are present in person or by proxy at a duly convened meeting of
the Board of Directors.

{4)  The Board or Directors may adopt any resolution without a meeting if such
resclution 13 signed by all of the directors ther hoiding oifice. Such writen
resofutions shall be filed with the minutes of Board meetings and shall have the
same force and effect as a unanimous resalution adopied at a meeting of the
Board.

Reimbursement of Directars

The Joint Venwre Company shall reimburse the reasonable costs incurred by the
directors in the performance of their duties as directors (including but not limited 1o
trave] expensas).

Chapter 11: Management Organization

Management Organizatian

The Joint Venture Company's management organization shall be under the leadership
of 2 Generzl Manager, who shall report directly to the Board of Directors. In addition
to the General Manager, the Joint Venture Company' shall have a Deputy General
Maznager, 2 Chief Accountant and other department managers, each of whom shall
report directly 1o the General Manager.

Appoingmernt of Management Personnel

The General Manager and the Chief Accountant shall be nominated by Party B, the
Deputy General Manager shall be nominated by Party A, and each of themn shall be
appointed by the Board of Directors. The other Management Personnel, if any, shall be
nominated by the General Manager and appointed by the Board of Directors. All
replacements for any of the Management Personnel, whether by reason of the
retirement, resignation, disability or death of a manager or of the removal of a manager
by the Board of Directors, shall be nominated and appointed in the same manner as the
original appointee.

Scope of Management Authority and Performance of Duties

) The General Manager shall be in charge of the day-to-day operation and
management of the Joint Venture Company and shall carry out all matters
entrusted by the Board of Directors. The Deputy General Manager shall assist
the Gencral Manager in his work and shall report to the General Manager. The
Board of Directors shall determine the duries of the Chief Accountant and other
Management Personnel.
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(2 The General Manager and the Deputy General Muanager. shall nat concurrently
serve as the general manager or depuy general manager of any other company
or enterprize or its Atiliates. nor shall they serve as 2 director of or consuluant
. or hald any interest (aveept tor less than Nve (3) pereent ot the shares of a
publivhy Hsted compuny o, o company af enterprise that compeics with the

Jabnt Ventues G ottpats

Denpartmental Structure

The Joint Venture Company s basic departmental structure. inciuding the creation of
Management Personnel positions othzr than theose specified in this Contract, shall be
formulated by the General Manager and approved by the Board of Directors. The
details of the Joint Venture Company's organizational structure and the creation of
employment positions other than Management Personnel positions shall be determined
by the General Manager.

Chapter 12: Mining Activities

General

The Joint Venture Company carries out <xploration activities hased on the conwract. and
according 10 the Law of Minersi Resources of the People’s Republiz of China and the
refated reculations of Ximjiung Liyeur Autonomous Region, the Joint Venture
Company has the proemptive right o mining the mineral resouress i valuuble minerals
are found. The Board of Direciors may make a rasolution in accordance with Article
042 (vi) thar the Joint Venurs Company will commience Mining Activiiies in the
Cooperation Area or in any part oot

Establishment of Mining Joint Venuure

(1) 1 the Board of Directors makes 1 decision w0 establish a Mining Joint Venure
in accordance with Article 12,1, the Parties shall promptly. and in any event no
later than sixty (60) days. negotiate and sign a joint venture contract governing
the establishment and operarions of the Mining Joint Ventwre. such contract (o
include the terms and conditions of this Contract. The matters not being touched
in this contract regarding the Mining Joimt Venture will be made in new
supplemeniary documents through negotiation of the Parties. The mining areas
of the Mining Joint Venture will be decided by the Board ol Direciors of the
Joint Venture Company bascd on the mining activities,

Chapter 13: Purchase and Supply.of Materials, Equipment and Services

Equipment

The Joint Venture Company may purchase equipment and machinery, tools, raw
materials, vehicles, spare parts and supplies, and may obtain technology and services,

wehip?0347v].doe 15
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required for the Joint Venmure Company’s operations from sources within and outside
China.

Services

(1) At the request of the Joint Venture Company, each Party may supply cerain
other services to the Joint Venture Company, provided that such Party has
qualified staff to perform such services and such services are rendered at
reasonable market rates for the provision of such services supplied in the
vieini. :

{21 Faveps T the periormiance ol e respoctine rospansibiiites puisuznt 1o
Chapezt 6. amy Party that provides sersices w the Joint Ventars Compariy shall
be compensated by the Joimt Venture Company in accordance with the
provisions of a service contract concluded with such Party,

Chaprer 14: Labor Management

Goveming Principle

Marters relating to the recruitment, employment, dismissal, resignation, wages and
welfare of the staff and workers of the Joint Venture Company shall be handled in
accordance with the Labor Law of the People’s Republic of China and the Regulations
of the People’s Republic of China on Labor Management in Foreign Invested
Enterprises and related Chinese laws and regulations (hereinafter collectively referred
to as the “Labor Laws”). The Joint Venture Company's labor rules and policies shall
be approved by the Board of Directors, and the implementation thereof shall be handled
by the General Manager or under the General Manager's supervision,

Emplovment. Examination and Recruitment

(1) The Joint Venture Company's employees, other than the Management
Personnel, shall be employed by the Joint Venture Company in accordance with
the terms of a standard individual labor contra¢t approved by the Board of
Directors. Management Personnel shall be employed by the Joint Venture

* Company in accordance with the terms of individual employment contracts
approved by the Board of Directors.

(2) Emplovees will be selected according to their professional qualifications and
working experience. The specific number and qualifications of the employees
shall be determined by the General Manager in accordance with the operating
needs of the Joint Venture Company.

Social Insurance and Welfare Benefits

Social insurance and welfare benefits for employees of the Joint Venture Company
shall be handled in accordance with the Labor Laws. The Joint Venture Company shall
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conform to the laws and regulations of China concerming labor protection and shall
ensure safe and civilized production and operations.

14.4  Labor Union
The Joint Venture Company’s employees shall have the right to establish a labor union

and to conduct labor union activities in accordance with the Labor Laws and the Labor
Union Law of the People’s Republic of Chira.

Chapter }15; Financial Affairs and Accounting

131 Accounting Svsiem

m The Chief Accountant of the Joint Venture Company shall be responsible for
the financial management of the Joirnt Venwre Company.

(2) The Chief Accountant shall prepare the Joint Venrure Company’s accounting
svstem and procedures in accordance with both the relevant laws and
regulations of China and Canadizn generally accepted accounting principles
customarily used for mining exploration and development, and submit the same
10 the Board of Directors for adoption. The accounting system and procedures
shall be filed with the relevant local department of finance and the tax
authorities for the record.

(3) The Joint Venture Company she!! adopr Renminbi as its boakkeeping base
currency, bur may also adopt Lnited States Dollars as a supplementany
bookkeeping currancy.

(4)  All accounting records, vouchers. books and statements of the Joint Venture
Company must be made and kept in Chinese. All financial statements and
reports af the Joint Venture Company shall be made and kept in Chinese and
English.

(5)  Translarions between foreign currency and Renminbi shall be made using the
median rate for buying and selling for such currency announced by the People’s
Bark of China on the date of acrual receipt or pavment by the Joint Venture
Cormnpany.

13.2  Fiscal Year

The Joint Venture Company shall adopr the calendar year as its fiscal year. The Joint
Venwre Company’s first fiscal year shall commence on the date that the Joint Venture
Company receives the Business License and shzll end on the immediately succeeding

December 31,

7

15.3  Auditors
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The Parties shall have full and equal access 1o the Joint Venture Company s
accuunts, The Joint Vienture Company shill Turnish o the Parties unuaudited
financial reports nna monthiy and guactert nasis so thar they mmy continuousi
be intormed about the Jomnl Venture Campany s financial pertormance.  In
addition. cuch Parly. at its own expense and upon sdy unce notice to the Joint
Ventere Company. may appoint an accountant regiswered in Ching e it the

decvd o e ot Vemre Compats s nehinh o sach Parts, Toe b
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The Joint Venture Company shall engage an accountant independent of any
Parry and registered in China 1o audit its accounts and annual financial
statements and to prepare an audit report. Drafis of the audited financial
staternents and audit report shall be provided to each Party and to the Board of
Directors for review within two (2) months after the end of each fiscal vear. and
the fina! audit report shall be issuzd not later than four (+) months after the end
of each fiscal year.

154 Bank Accounts

The Joint Venrure Company shall separately open foreign exchange accounms and
Renminbi accounts at banks within China authorized to conduct foreign exchange
operations. With the approval by the State Administration of Foreign Exchange, the
Joint Venture Company may also open foreign exchange bank accounts cutside China.

Chaprter 16: Distribution of Profir

16.1 Dismbution of Profit

(1)

3)

(%)

wehiul0247v] . dog

Losses from previous years must be made up before any profits from the current
year are distributed to the Parties. Profits retained by the Joint Venrure Company
in previous vears may be distmibuted together with the profits of the current year.

After the Joint Venture Company has paid income taxes and made up any Josses
incurred in previous years, the Board of Directors shall determine the annual
allocations 10 the Three Funds from the after-tax ner profits, based on the
requirements of relevant laws and regularions,

Within four (4) months from the end of each fiscal year, the Board of Directors,
based on the Joint Ventwre Company’s production and operational needs, shall
decide whether or not to retain all or part of the profit of the Joint Venture
Company available for distribution. The amount of profit not retained shall be
distributed in accordance with the provisions of clause (4) of this Article 16.1.

The laint Venture Company shall distribute profits that the Board of Directors
decides 10 distribute in proportion to their respective actual contributions 10
registered capital.

F-028
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(5)  The Joint Venwre Company shall calculate in Renminbi (i.e., the standard
bookkeeping currency) the profits available for distribution. If the Joint
Venture Company has foreign exchange, Party B shall have a priority righr to
receive its share of profits from such foreign exchange, with translation from
Renminbi into United States Dollars at the median rate for buving and selling
announced by the Peopie’s Bank o1’ China on the date on which pavment is due.
Pavmenis to Party B shall be made first from the Joint Venture Company s
forzizmexchange runds. Ifthe Joint Venture Company does not have suflicien:
forzign enchange funds o makz 2 pasment in fulll itshall prompriv zonven the
remaining Renminbi amount o tne pavment imo United States Dollars a1 2
bank. at the selling rate for United States Dollars announced by the People’s
Bank of China on the cate of conversion, and pay the United States Dollars 10
Party B. If the Joint Venwure Company is unable 1o effect conversion, then upon
notification by Party B, it must deposit the remaining Renminbi profits into a
separate intergst-bearing bank account opened in the name of the Joint Venrure
Company. and must held this Renminbi and the interest earmed thereon in such
account pending further nouificetion from Party B. The Joint Venture Company
shall promptly comply-with Parny B's reguest concerning the dispasition of ths
funds in this bank account, provided that such request is nor inconsistent with the
laws and regulations of China. Remitznces of profits and other payments by the
Joint Venture Company to Party B shall be made in United States Dollars to a
foreign bank account designated by Party B, subject to compliance with the
foreign exchange control regulatiors of China.

Chapter 17: Taxation and Imsurance

17.1 Income and Other Tax

The Joint Venrure Company shall pay taxes in accordance with the laws, administrative
regulations and local regulations of China. The Joint Venture Company’s Chinese and
expatriate personnel shall pay individual income tax in accordance with the Individual
Income Tax Law of the People’s Republic of China. The Joint Venture Company shall
apply for all the preferential 1ax treaunent to which ir is entirled under the relevant laws
and regulations of China.

17.2  Insurance
Throughout the Contruct Term. the Joim Venture Compuany shall mantain insurince
coverage ol the types and in the amounts determined by the General Manager and
approved by the Buard ot Directors, The Joint Venture Company may obuin insurance

from insurance companies or urzanizations inside China. subject to compliance with
the laws and regulations of China.

Chapter 18: Confidentiality

18.1 Confidenrialiry

wehiu2@247v| .dos 19
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Prior to and during the Contract Term, each Party has disclosed or may disclose
to the other Party confidential and proprietary information conceming their
respective businesses, financial condition, proprietary technology, research and
development and other confidential matiers. Furthermore, during the Contract
Term. the Parties may obrain such confidential and proprietary information
concerning the Join: Venwre Company and the Joint Venture Company may
obtain such confidential and proprictary information concerning the Parties.
Each of the Partizs and the Joing Verture Company receiving ali such
information as eforzsuid (inciuding wotan and unuritien  information:
(hereinafter referred to as “Confidential Information™) shall. during the
Conrract Term and for five (5} years thereafier:

(1) maintain the confidentiality of the Confidential Information and use the
Confidential Information only for the purposes conternplated under this
Contract: and :

(i)  not disclose Confidential Information 1o any person or entity, except to
their respective emplovess who need 10 know such Confidential
Information to perform their work responsibilities related to the
purposes of this Contract,

The provisions of Clause (1) above shall not apply to Confidential Information
that:

(v can be proved to have bzen known by the receiving party by written
records made prior to disclosure by the disclosing party,

(i1) is or becomes public knowledge otherwise than through the receiving
party’s breach of this Contracr; or

(1ii)  was obtained by the receiving party from a Third Party having no
obligation of confidentialitv with respect to such Confidential
Information.

If required by either Party, the Joint Venture Company shall execute a separate

_confidentiality agreement in respect of Confidential Information obtained by

the Joint Venture Company from such Party or i1s Affiliates with provisions
similar to those set out in this Chapter 18.

Each Party and the Joint Venwre Company shall formulate rules and
regulations to cause its directors, senior staff, and other employees, and those of
their Affiliates, also to comply with the confidentiality obligations set forth in
this Chapter 18. All directors, managers and other employees of the Joint
Venture Company shall be required to sign a confidentiality underaking in a
form acceptable to both Parties.

F-028

The provisions of this Chapter 18 shall not apply 1o the disclosufe ‘of -

information to any Affiliate, 10 any public or private lender or financing agency
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or institution, to any contractors or subcontractors that the Parties may engage,
1o employees and consultants of the Parties or to any Third Party to which a
Party contemplates the transfer of all or par of its share of the registered capiral
of the Joint Venture Company: provided that in any such case only such
information as such person or entity to whom disclosure is made shall have a
legitimate business need to know shall be disclosed and such person or entity
shall first undertahe in writing to protect the contidential nature of such
information at least to the same extent as the Parties are obligated to do under
this Chaztar 18

The provisions of this Chapter 1§ shall not zpriy o the disclosure or
information 1o any government. any azency or depsriment thereof ar any sfock
exchange, 1o the extenl required by law or in response 1o # legitimate request for
such informnation, provided that the Party being required or requested to make
such disclosure shall immediately notify the other Party of such requirement
and the terms thereof prior to such disclosure, The other Partyv shall have the
right 1o petition to the agency or department concerned regarding such
disclosure and 10 seek confidential treatment of any Confidential Information to
be disclosed on such terms as such Pariv shall. in their sole discretion.
determine.

(6)  Without limiting the foregoing provisions of this Chapter 18, no Party shall
make any public announcement or public disclosure with regard 1o the Joint
Venture Company that includes Confidennal Information without the prior
written consent of the other Party as to the content =nd timing of such
announcement or disclosure, which consent shall not be unreasonably withheld;
provided that nothing in this clause () shall prevent a Party from making such
an announcement or disclosure which is required in the good fzith judement of
such Party by applicable law, regulation or stock exchange rule.

(7) The provisions of this Chapter 18 shall remain binding upon any natural or legal
person who has been a party to this Contract after such person, through an
assignment of registered capital and corresponding contractual rights and
obligations, ceases to be 2 party to this Contract. In addition, the rights and
obligations under this Aricle 18 shall survive the expiration or earlier
terrnination of this Contract, and shall remain in effect for the periods stated

- herein, notwithstanding the dissolution of the Joint Venture Company.

(8) The Parties confinn for the avoidance of doubt that the Mineral Data that Party
A supplies to the Joint Venture Company in accordance with Chapter 8.
together with such other Mineral Dara the Joint Venture Company may develop
or acquire from time to time is confidential Information subject to the
provisions of this Chaprer 18.

Chapter 19: Contract Term

19,1 Contract Term
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The Contragt Fafr shall commence upon the Effective Nue and shall extend lor 4
period o JEight o)) vars Trom the date of iauance of the Business License,
/ .

Extension.of the20ontract Term

Upon the agreement of all of the Parties. an application to extend the Contract Term
may be made to the Eaamination and Approvai Authority ne less than six (6) months
prior to the expiration of the Contract Term. The Contract Tenmn may be extended only
upon approva! of the Examinaiion and Approvut Authorin.

Chapter 20: Termination. Buvout and Liguidation

(1) Under any of the following circumstances, either Party shall have the right 10
terminate this Contract by giving thirty (30; devs” prior wrinen notice to the other
Party:

i the Bourd of Directors decides in the coaperation pesiod that there is na
necessity to muhe further insestiment in the explorztions based on the
results o the Jaint Ventare Compunt in the preyious «ear.

(ii) the terminating Party has the right pursuant 10 the provisions of either
Article 22.1 or 24.2 1o terminate this Conrract.

(2) Under any of the following circumstances, either Party shall have the righr 10
terminate this Contract with immediate effect by wrinien notiee to the other Pary:

(i) the other Party fails 1o complete any part of its contribution to the
registered capital of the Joint Venture Company in accordance with this
Contract, and such failure is not cured within sixty (60) days of written
notice by the Party,;

(ii) the other Party otherwise materially breaches this Contract or the Articles
of Association, and such breach is not cured within sixry (60) days of
. writlen notice to the breaching Party;

(111)  in the course of the approval process for this Contract or the Articles of
Association, their respective terms and conditions have been altered or
additional obligarions have been imposed on either Party or on the Joint
Venture Company without the prior written agreement of both Parties;

(iv)  =ither Party is declared bankrupt, or is the subject of proceedings for
bankruptcy, dissolution or liquidation. or becomes unable to pay its debrs
as they beeome due.

3 Party B can terminate or abandon the contract and shall not constitute a breach of
contract in case that the Pary A fails lo transfer its mineral exploration rights in the

Cammam s s 77
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cooperative areas (excluding the current mineral exploration rights with the third
parties) 10 the Joint Venture Company. after the Pary A has signed the conwract
and thz contract is i etleet.

(4) Lpon wrmination of' this Contruct in accordanee with cluuse (1) or 12y abos e, the
Board of Dircetors shalt be deemed o hune adopied o unanimau- resolution o
drsacive Dw ot Voemors Caminaiy s T Jomt N enure Compans snali forthw il
subnti o e Lvamination and Appeesal Aathority ap application te erminate this
Comractand edinsci g elome Vontars Compan L Lael Pary waroes Lol o

QUi and te st el Jocuniontss o e Clase s pioitiess o the Hooe e
PHoredtors bt alt acinns i oosigr i dovutmients, that arg Jegsy required o

Clieet ermimatingi o U= ontragy pad Ghs=elgior op the Joir Ve re Comnany

(5) Except as otherwise provided in this Contract, the termination of this Contract by
one Party due 10 breach of contract by the other Party shall not prejudice the
non-breaching Party’s right to clairmn damages for breach of contract.

(6) The termination of this Contract shall not affect any Mining Joint Ventures
established for a Mining Area,

(7 Party A can terminate or abandon the contract und shull not constitwre a breach of
contract in case that the Puy B fuils to conwibute the capituls according 1o the
tmatable in Appendin T orno eaploration has been carried out in the coaperation
areas within one year 2wy the Jom Venwre Company has eained s Buainess
Lacense,

shall not constitute a breach of conrracr,

202 Liguidation

(1) Upon ermination ot this Contract prior 1o ¢spiration of the Conwract Term or the
approval of application 1o dissolve the Joint Venwire Company. or lermination of’
the Contract or Disaolution of the Jomt Vemure Company in any otheér
circumstances. liquidation of equits ntérests in the Joint Venture Company max
take place in accordance with the Clause 20,2 and the related Chinese laws and
regulations. as well as the stipulations of the Articles of Assoaciation of the Joint
Venrure.Company.

(2} The Joint Vienture Company s funds and all non-1ined assets shall be used first
10 discharge the liquidation expenses. wages and Libor insurance premiums tor
staft and workers. Stare taxes and other debts of the Joint Venrure Company.
For these purposes. the liguidation commitiee shall convert the Jout Venture
Company's non-fixed assets into cash by way of sale or other methods.
However. the bonus and wellare fund for the workers and stafi" members and the
housing reserve fund for the warkers and statf members shall not be used o
discharge the Company s debts.

PR B L . R P
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Any funds remaining after making the pavments specitied in clause (2 shall he
distributed o the Parties in propartion 1o their respective actual conributions 1o

.\
‘al
=

cupitl.

(4 Ohenership of the 1ived usacts of the Joine Voentare Company shall be wransterred o
Pary A el elvhares

Survival

The provisions of Articles 18.1.20.1(4). 20.2 and 20.3 shall survive the xpiration or 2arly
termination of this Contract and shall remain in effect until the completion of buvour
procadures under Anicle 20.2,

Chaprter 21: Breach of Conrtract

RBreach of Conrract

If a Party breaches this Contract, it shall bear the liabilities arising from such breach in
accordance with the provisions of this Contract and of applicable law. In the event that
both Parties breach this Contract, each Party shall bear the liabilities arising from its
own breach. Nowwithstanding the foregoing, no Party shall be liable to the other Party
in relarion to this Contract for any indirect or consequential loss or damage,

Chapter 22: Force Majeure

Force Majeure

0))] “Force Majeure™ shall mean all events which were unforeseeable at the time
this Contract was signed, the occurrence and consequences of which cannot be
avoided or overcome, and which arise afier the signature of this Contract and
prevent total or parial performance by any Party. Such events shall include
earthquakes, tvphoons, flood, fire, war, failures of intemational or domestic
transportation, epidemics (including Severe Acute Respiratory Syndrome
(SARS)), and other evenis which are accepted as force majeure under the law of

. China or gencral international commercial practice, A Party’s lack of funds is
not an event of Force Majeure.

(2) If an event of Force Majeure occurs and affects the performance of a Party’s
obligations under this Coniract, such performance shall be suspended during
the period of delay caused by the Force Majeure, and this shall not constitute a
breach of contract.

(3)  The Party claiming Force Majeure shall promptly inform the other Party in
writing and shall furnish within fifteen (15) days thereafter sufficient evidence
of the occurrence and durafion of such Force Majeure.

P L A
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(4)  Inthe event of Force Majeure, the Parties shall immediately consult with each
other in order 1o find an equitable solution and shall use all reasonable
endeavors to minimize the consequences of such Force Majeure. If the
occurrence or consequences of Force Majeure results in a major impairment to
the funcrioning of the Joint Venture Company for a period in excess of six (6)
months and the Parties have not found an equitable solution. then either Party
may commence procedures to terminate this Contract in accordance with the
provisions of Chapter 20, provided that the terminating Party has performed its
obligations under this Chapter 22.

Chapter 23: Sertlement of Disputes

Arbirration

In the event a dispute arises between Party A and Party B in connection with this
Conrtract, they shall attempt in the first instance to resolve such dispute through friendly
consularions. If the dispute is not resolved in this manner within sixty (60) days after
the commencement of discussions, then either Party may submit the dispute to the
[nternutional Economic and Trade Arbitrauon Commitee of China for arbirration in
accordance with the rules for the time being in force. There shall be three (3) arbitrators
all arfwhom shalt be Nuentin English, Party A shall select one (1) arbitrator and Party
B shall select one (1) arbirator. The third arbitrator shall be appointed by the
Arbitration Commitiee and shall serve as chairman of the wibunal. The arbitration
award shall be final and binding on the Parties. The costs of arbitration shall be borne
by the losing Party unless otherwise determined by the arbitration award,

Continuing Rights and Obligations

When any dispute occurs and when any dispute is under arbitration, except for the
matters under arbitration, the Parties shall continue to exercise their remaining
respeciive rights and fulfill their remaining respective obligations under this Contract.

Chapter 24: Applicable Law

Applicable Law .

The formation, validity, interpretation and performance of this Contract, and any
disputes arising under this Contract, shall be governed by the laws of the People’s
Republic of China. If there is no law in China governing a particular matrer relating to
this Conitract, reference shall be made to general international commercial practices. In
case that any clauses in the contract are contradictors 10 the Jlaws of China. the laws of

China shall prevail.

Economic Adjustment

re b AN AT A I8
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If either Party’s or both Parties’ economic benefits under this Contract are adversely
and materially affected by the promulgation of any new laws or regulations of China or
the amendment or interpretation of any existing laws, rules or regulations of China afier
the Effective Date of this Contract, the Parues shall promptly consult with each other
and use their best endeavors to implement any adjustments necessary to maintain their
respective economic benefits derived from this Contract on a basis no less favorable
than the economic benefits it would have derived if such laws or regulations had not
been promulgated or amended or so interpreted, If it is not possible 1o implement such
adjustments, any affected Party mav commence procedures 1o terminate this Contract
in accordance with the provisions of Chapter 20.

Chapter 25: dliscellaneous Provisions

Future Cooperation

Party A has agreed with Party B that Party B is Party A's preferred partner for the
conduct of Exploration Activities, Development and Mining Activities. In order to
give effect to this agreement, Party A further agrees that:

(1)  During the Contract Term, if Party A, by itself or through 1ts Affihiates, directly
or indirectly, intends to undertake any Exploration Activities, Development and
Mining Acrivities in a2 cooperative exploration, joint venture or other
contractual relationship with another party in the Area of Mutual Interest or in
any other region (the “New Activities™), Party A shall offer the opportunity 1o
participate in the New Activities to Party B in accordance with the following
provisions before offering that opportunity to z third party:

(a) Party A shall give Party B written notice of its intention to undertake the
New Activities, which shall include a clear description of the nature and
scope of the New Activities and the proposed commercial terms of Party
B’s participation in the New Activities, and which shall be accompanied
by copies of feasibiliry studies and marker analysis (if any) relevant to
the New Activities. Party A and Parry B shall negotiate in good faith on
the commercial terms of Panty B’s participartion;

. ()  Uponrequest from Party B, Party A shall promptly provide Party B with
such additional information about the New Activities as Party B may
reasonably request in order for it to evaluate the opportunity to
participate in the New Activirties;

kI AT A 76
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(c) If Party B gives Party A written notice electing not to participate in the
New Activities, or if Party A and Party B do not, following good faith
negotiations canducted during the sixty (60) day period after Party B's
written notice under this Article 25.1, agree upon the commercial termns
of Party B's participation in the New Activities, then Party A may anter
into an cooperative exploration, joint venture or other contractual
relationship with a third party in relation to the New Activities, provided
that the commercial terms of that third party’s participation may not be
more favorable than the commercial terms Party A had offered 10 Pany
B. Partv A shall notify Party B in writing of the commercial terms of
that third party’s panicipation no later than five (3) davs following Party
A’'s agreement with the third party on those commercial terms:

(2} Party' A shall assist the Joint Venture Compuny to gain the explaration rights
and mining rights in connection with the New Activities by grants or lease of
such rights. Party A’s reasonable costs in the provision of such assistance shall
be teimbursed out of the cash representing Partv B's contribution to the
registered capital of the Joint Venture Company, provided that Party B has
approved the costs prior to Party A's expenditure of thase costs.

Waiver

Failure or delay on the part of any Party hereto to exercise a right under this Contract
shall not operate as a waiver thereof; nor shall any single or partial exercise of a right
preciude any other furure exercise thereof.

Amendment

This Contract is made for the benefit of Party A, Party B and their respective lawful
successors and assignees and is legally binding on them. This Contract may not be
amended orally, and any amendment hereto must be agreed to in a written instrument
signed by all of the Pariies and, where required by law, approved by the Examination
and Approval Authority before taking effect.

Severahiliny

The invalidiry of any provision of this Contract shall not affect the validity of any other
provision of this Contract. Ifthe Examination and Approval Aurthority or other relevant
competent authorities requires the Parties to amend certain provisions of this Conrracr,
the Parties shall negotiate in good faith 10 make such amendments and such amendment
shall not affect the validity of any other provision of this Conrract.

Lanouage Versions

This Contract is signed in Chinese and English, with two (2) originals and five (5)
duplicates in each language, Each Party will hold one original of each language version.
Threc duplicates will be given to the Examination and Approval Authority and other
relevant competent authorities, one to the corpetent administration for industry and
commerce, and the Joint Venture Company will hold one for its records. The Parties

e g "M
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may sign additional duplicates upon the request of the relevant departments-in-charge.
Both language versions shall be equallv valid. fn casc thut there is anv inconsistence in
anplanation of clutses in the v fnguage versions, the Chingse version should

presal
A Ny '\_-._T

Unless orherwvise provided in this Contract, any notice or writlen communication
provided rorin this Contrast fram one Party 10 the other Party or 1o the Joint Veniure
Company shall be made in writing in Chinese and English and sent by courier senize
delivered letter or by facsimile with a confirmation copy sent by courier service
delivered lemrer. Nortice or cornmunications hereunder shall be deemead 10 have been
received seven (7) days after the letter is given o the courier service or one (1) day after
sending in the case of a facsimile, provided that the facsimile transmission is evidenced
by a wansmission report and the confirmation copy is sent. All notices and
communications shall be sent 1o the appropriate address set forth below, until the same
is changed by notice given in writing to the other Party.

Party A Ninjiang Nopiervous VMeds Incastny Groupy Coo Lt of Ninjiang U 2ar
Audtenomous Region

Address: 10 N, Youhao Road. Urumyi Cits. Xinjiang

Fucsintile Nar Sauy AN psa”
Ao, ] Z1IANG

Paryv B:

Terrawest Minerals Inc,

c/0 McCullough O’Connor [rwin
Barristers & Solicitors

#1100 - 888 Dunsmuir

Vancouver, BC CANADA V6C 3K4
Facsimile No: (1) (604) 687-7099
Attention: Jonathan McCullough

237  Appendices

The Appendices hereto listed below are made an integral part of this Contract and are
equally binding with these Chaprers 1-23:

Appendix 1 Timetable for Capital Contributions
Appendix 2 Area of Mutual Interest and Cooperation Area
Appendin 3 List of Party A Assets

Appendix 4 Copies of Mineral Exploration Permits
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Terrawest Minerals Inc.

c/o McCullough O’Connor Irwin
Barristers & Solicitors

#1100-888 Dunsmuir

Vancouver, BC CANADA V6C 3K4

EESE: (1) (604) 687-7099
KA Jonathan McCullough
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Appendin ¥ Pary A Representations and Warranties
Lty duscoment

This Contract constitutes the entire agreement berween the Parties with respect to the
subject matter of this Contract and supersedes all prior discussions, negotiations and
agreemenis oetween them with respect to the subject matter o7 this Contract, In the
event of any conflict between the terms and provisions of this Cantract and the Arnicles
of assoziziin, the tenms and provisions of'this Conract shali prevail,

IN WITNESS WHEREQF. the duly authorized representative of each Party has signed this
Contract in Urumyi City of the Xinjiang Uyvgur Autonomous Region, People’s Republic of
China, on the daie first set forth above,

XINJIANG NONFERROUS METALS TERRAWEST MINERALS INC.
INDUSTRY (GROUP) CO., LTD.
By: By:
Name: Name:
Tule; Title:
Appendix 1

Timetable for Party B Capital Contriburions

Party B shall make its contribution to the Joint Venture Company’s registered capital in

multiple instalments in accordance with the following timetable:

T
Installment Cash Pavment Deadline for Payvment

in United States Dollars (Months after the issuance of the Business

License)
¥ USD 50u,000.00 Three (3) months
2" _ | USD 700.000.00 Six (6) months
3" USD s00.000.00 Nine (9) months
4" USD 1.u00.000.0a Twelve (12) months
5" USD +.000.000.00 Twenty-four (24) manths
6" USD $.000.000.00 ' Thirty-six (36) months
Tortal: USD 12,000.000.00

The deadlines for payviment of the first installment and all the installments tor the registered

capital shall be in compliance with the requirement of the local sdministrative
department of'industry and commerce.

-
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Appendix 2
Area of Murua) Interest and Cooperation Area

Part Area of Murual Interest: hevond 2, 500km”

Part Il Cooperation Area: withiy 2.5 "



29-10-2003  14:03 FROM-McCULLOUGH OCONNOR [RWIN T-661 P.035/042 F-028

Draft: June 5, 2003

Appendix 3

List of Party A Assets

. Party A Exploration Rights 1 huciuding Thebr Copies
[* list to be prepared]

Vi Mineral Data Drosseasod atd Conindicd i Party A in relation ra the Cooperation

Area
[* list to be prepared]
3, Other Assers

{* 1ist to be prepared])

LY mAAATLLY A
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Appendix 4

Copies of Mincral Exploration Permits

Part |

Party A's "l ot Exploration Permits

Part 11

Nlineral Exploration Permits Currently Held by Third Parties

~dm &2 Iv2c.doc 2
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Appendix §

Party A Representations and Warranties

On each of the date hereof, the Effective Date and the relevant date on which the transfer of
each of the Panty A Assets become effective, Party A further represents and warrants to Party B

that:

l.

\J

I L. TR

Transfer of the Partv A Assets

(1)

(2)

The transfer of the Party A Assets from Party A 1o the Joint Venture Company
will not contravene any constitutional documnénts of Party A, nor any [aws or
regulations applicable 10 Party A or contracis to which Party A 1s a party:

Party A has not entered into any contract with any other third party in respect of
the assignment, sale or transfer of all or part of the Party A Assets, and none of
the Party A Assets is subject 10 any morigage, pledge, defect, encumbrance or
ather rights of third parties, or administrative proceedings of any kind (whether
current, pending or threatened). and Partv A is not aware of any facts which
would cause such the Party A Assets to become subjecr 10 any claims or
administrative proceedings;

Exploration Rights

(1)

&)

(4

(5)

(6)

The Party A Exploration Rights [and the Third Party Exploration Rights] have
been lawfully acquired by Party A [and the Third Party respectively] and
Appendix 4 contains accurate photocopies of all the Exploration Permits in
relation to the Cooperation Area;

Neither it [nor any Third Party holder of the Exploration Permits] has
committed, and will not commit, any breach under any of the Exploration
Permits;

The Party A Exploration Rights and all of the Mineral Data in the possession of
Party A or the sharcholders of Party A, may be lawfully ransferred to the Joint
Venture Company;

* The Third Party Exploration Rights may be lawfully transferred to the Joint

Venture Company];

Party A knows of no actual or potential claim by any government department,
military unit, organization, company, collective or any other entity or individual
that will directly or indirectly subject the Joint Venture Company’s rights under
any of the Exploration Permits to any conditions except those specified in the
Exploration Permits or under relevant laws and regulations of Ching;

All necessary filings have been made and other requirements to maintain the
Party A Exploration Rights (and the Third Party Exploration Rights] have been
fulfilled;

F-028
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(4)

(3)

4 Tax

(D
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Drafi; Junc §, 2003

The Party A Exploration Rights constitute all the rights, interests, licenses,
permits, approvals and other authorizations owned or otherwise obtained by
Party A in relatjon to its Exploration Activitiesin the Cooperation Area;

The Exploration Permits canstitute all necessury licenses. permits, approvals
and  other authurization reguired by the sovernmient ar other competent
autharities Tor the Joint Venwire Company o conduct Exploration Activities in
the Covperation Area, and no such aatharization have been issued o any other
criitics in reapect ol the Cooperation Avea.

Parnv A Assels

Party A has obtained all licenses, permirs, approvals and other authorizations as
are necessary in order to enable it to own, operate, and use the Party A Assels
and the conduct of Exploration Activities. All such licenses, permits, approvals,
and authorizations are in full force and effect. No violations have been recorded
or alleged in respect of any such licenses, permits, approvals or authorizations,
and no proceeding is pending or, 1o the knowledge of Party A. threatened or
contemplated with respect to the revocation or limitation of the same;

All machinery and equipment included in the Pamy A Assets is in normal
operaiting condition, subject 10 normal wear and tear in the case of any used
machinery and equipment;

The warranties provided by the manufacturers in respect of the machinery and
equipment included in the Party A Assets are still valid and have not been
infringed;

The fixed assets included in the Party A Assets have been depreciated in
accardance with accounting pringiples and standards generally accepted in
China and the rate of depreciation adopted in the accounts of Party A was
sufficient for each of such Party A Assets 1o be written down to a fair residual
value by the end of its useful life;

The Party A Assets have been valued by a certified public accounting firm and
confirmed by the relevant government authority in charge of valuation of
state-owned assets, and represent a true and fair value of the respective the
Party A Assets;

General

)] Party A has paid al! Tax to which it is liable in relation 1o the Party A
Assets to be assigned or transferred 1o the Joint Venture Company and

F-028
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Party A is not and does not expect it to be involved in any dispute
relating to Tax in relation to the Party A Assets;

(i)  Party A is not and does not expect to be involved in a dispure with any
local, municipal, govemmental, state or other fiscal, revenue, customs
or excise authority, body or official in China and anywhere in the world
in relation to a mauer likely to affect the Party A Assets;

Stamp duty

All documents relating 1o any of the Party A Assets by virtue of which Party A
has anyv right or abligation thereunder and which are required to be stamped
have been stamped and all duty, interest and penalties on those documents have
been paid or otherwise duly waived;

Deed tax

All documents relaring to any of the Party A Assets by virtue of which Party A
has any right or obligation thercunder and which anract deed tax have been duly
paid and all duty, interest and penalties on those documents have been paid or
otherwise duly waived;

Value added rax and customs duries
(1) All value added tax, customs duries, charges, imposts or fees payable to
a Tax authority in respect of the import or ownership of the relevant

Party A Assets have been paid;

(i)  Partv A is validly registered with the relevant Tax authority for the
purposes of PRC law on value-added 1ax;

Party A has made, given, obtained and kept up-to-date, full and accurate records,

invoices and documents appropriate or required for the purposes of payment or
refund of value added tax under PRC laws and regulations;

5. Environment

.

M

el A AT Y A

No material amount of hazardous or toxic material, substances, pollutants,
CONIAMINants or wastes have been released into the environment, or deposited,
discharged, placed or disposed of at, on or near the Cooperation Area as a result
of the activities and operations of Party A or any of its shareholders carried out
in the Cooperation Area, nor to the best of its knowledge, have any of the above
oceurred within the Cooperation Area nor has any part of the Cooperation Area
been used at any time by any person as a landfill or waste disposal site;

Party A has obtained all permits and other authorizations which are required
under the Law of the People’s Republic of China on Environmental Protection
and other Chinese laws, administrative regulations and local rcgulations
relating to pollution or protection of the environment (hereinafter collectively

F-Dz8
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referred to as “Chinese Environmental Protection Laws™) for conducting
Exploration Activities in the Cooperation Area;

The Party A Assets are in full compliance with all material terms and conditions
of the foregoing permits and authorizations and are also in full compliance with
other material requirements set forth in Chinese Environmental Protection
Laws; and

Party A’s conduct of Expioration Activitis in the Cooperation Area prior to the
establishment of the Joint Venwre Company has not caused any acgrual er
potential enivironmental pollution that could have a substantial adverse affect on
the normal operation of the Joint Venture Company.

F=uco
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VA03022791 - Finalized

CLIENT : "NORWES - Norwest Corporation”
# of SAMPLES : 6

DATE RECEIVED : 2003-07-09

PROJECT : ""

CERTIFICATE COMMENTS : "Highly mineralized

samples may bias results for some elements.
PO NUMBER : " "

SAMPLE
DESCRIPTION
AP-49

BP-1

BS-3

G-1

G-2

Q-1

Au-AA23 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41

Au
ppm
1.98
456
2.63

0.182
0.572
3.01

Ag
ppm
0.4
7.5
3.5
<0.2
0.2
54.6

Al
%
0.11
0.25
0.75
0.4
0.44
0.11

As
ppm
57
>10000
2530
>10000
1655
3180

B
ppm
<10
<10

10

10
<10
<10

Ba
ppm
10
20
20
660
5170
90

Be
ppm
<0.5
<0.5
<0.5
<0.5
<0.5
<0.5

Bi
ppm
<2
200
<2
<2
<2
<2

ME-ICP41
Ca
%
2.54
0.13
1.54
0.02
<0.01
0.97



VA03022791 - Finalized

CLIENT : "NORWES - Norwest Corporation”
# of SAMPLES : 6

DATE RECEIVED : 2003-07-09

PROJECT : ""

CERTIFICATE COMMENTS : "Highly mineralized
samples may bias results for some elements.

PO NUMBER : ""
ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 Hg-CV4l ME-ICP41 ME-ICP41

SAMPLE Cd Co Cr Cu Fe Ga Hg K La
DESCRIPTION ppm ppm ppm ppm % ppm ppm % ppm
AP-49 <0.5 9 271 28 2.29 <10 0.06 0.03 <10
BP-1 1.4 6 51 748 14.8 <10 0.04 0.36 <10
BS-3 <0.5 16 124 29 3.85 <10 0.04 0.36 10
G-1 <0.5 5 102 6 3.4 <10 0.07 0.3 20
G-2 <0.5 2 132 5 6.46 <10 0.39 0.2 10
Q-1 <0.5 2 345 8 0.85 <10 3.16 0.04 <10



VA03022791 - Finalized

CLIENT : "NORWES - Norwest Corporation”
# of SAMPLES : 6

DATE RECEIVED : 2003-07-09

PROJECT : ""

CERTIFICATE COMMENTS : "Highly mineralized
samples may bias results for some elements.

PO NUMBER : " "

SAMPLE
DESCRIPTION
AP-49

BP-1

BS-3

G-1

G-2

Q-1

ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41

Mg
%
0.97
0.01
0.25
0.01
0.01
0.11

Mn
ppm
375

27
276
166

9
68

Mo

ppm
2

NOTWEDN

Na
%
0.03
0.01
0.01
0.01
0.07
0.01

Ni
ppm
25
1
10
16
4
11

P
ppm
680
150
570
140

80

10

Pb
ppm
6
717
6
6
11
2

S
%
0.01
0.95
3.65
1.02
0.15
0.24

Sb
ppm
4
315
68
5
11
16



VA03022791 - Finalized

CLIENT : "NORWES - Norwest Corporation”
# of SAMPLES : 6

DATE RECEIVED : 2003-07-09

PROJECT : ""

CERTIFICATE COMMENTS : "Highly mineralized

samples may bias results for some elements.
PO NUMBER : " "

SAMPLE
DESCRIPTION
AP-49

BP-1

BS-3

G-1

G-2

Q-1

ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41

Sc

ppm
6

P WwhrADN

Sr
ppm
65
13
58
16
5
40

Ti
%
<0.01
0.01
<0.01
<0.01
<0.01
0.01

TI
ppm
<10
<10
<10
<10
<10
<10

U
ppm
<10
<10
<10
<10
<10
<10

Vv
ppm
13
14
15
9
14
6

W
ppm
10
<10
<10
<10
<10
<10

Zn
ppm
31
22
62
4
2
13



VA03024332 - QC

CLIENT : "NORWES -

Norwest Corporation”

# of SAMPLES : 6

DATE RECEIVED : 2003-07-09
PROJECT : "

CERTIFICATE COMMENTS : " "

Au-AA23 ME-ICP41 Au-GRA21 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41
Au Ag Al As B Ba Be Bi Ca Cd Co
ppm ppm % ppm ppm ppm ppm ppm % ppm ppm
H-1-DUP
H-4-DUP 34 0.04 828 <10 10 <.5 32 0.01 2.5 12
BLANK <.005
BLANK
BLANK <.2 <.01 <2 <10 <10 <.5 <2 <.01 <.5 <1
BLANK
BLANK
NA-03 0.201
G2000
G2000 3.7 1.94 475 10 950 1<2 0.53 7.5 24
AK-02
Pb-107
JWB-JV-1
JWB-JV-1 215 0.69 523 <10 890 <.5 <2 0.36 46.6 11
JWB-JV-1
PNS-1
JWB-JV-1 21.3 0.65 504 <10 710 <.5 2 0.36 45.3 10
G2000 3.6 1.94 476 10 950 1<2 0.52 7.6 25
JWB-JV-1
G2000
SC-02 0.735



VA03024332 - QC

CLIENT : "NORWES -

Norwest Corporation”

# of SAMPLES : 6

DATE RECEIVED : 2003-07-09
PROJECT : "

CERTIFICATE COMMENTS : " "

ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 Hg-Cv4l ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41
Cr Cu Fe Ga K La Mg Mn Mo Na Ni
ppm ppm % ppm % ppm % ppm ppm % ppm
H-1-DUP
H-4-DUP 133 2210 4.5 <10 0.04 <10 <.01 26 10 <.01 24
BLANK
BLANK
BLANK <1 <1 <.01 <10 <.01 <10 <.01 <5 1<01 <1
BLANK
BLANK
NA-03
G2000
G2000 75 305 3.9 10 0.43 20 0.69 575 6 0.04 279
AK-02
Pb-107
JWB-JV-1
JWB-JV-1 53 7510 3.21 <10 0.28 10 0.12 690 91 0.15 14
JWB-JV-1
PNS-1
JWB-JV-1 52 7390 3.15 <10 0.26 10 0.12 674 89 0.14 14
G2000 74 308 3.84 10 0.44 20 0.69 566 6 0.04 286
JWB-JV-1
G2000
SC-02



VA03024332 - QC

CLIENT : "NORWES -

Norwest Corporation”

# of SAMPLES : 6

DATE RECEIVED : 2003-07-09
PROJECT : "

CERTIFICATE COMMENTS : " "

H-1-DUP
H-4-DUP
BLANK
BLANK
BLANK
BLANK
BLANK
NA-03
G2000
G2000
AK-02
Pb-107
JWB-JV-1
JWB-JV-1
JWB-JV-1
PNS-1
JWB-JV-1
G2000
JWB-JV-1
G2000
SC-02

ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41 ME-ICP41
Sb i

ppm

P

ppm

<10

20

940

200

180
940

Pb
ppm

<2

1645

655

4060

3950
656

S
%

2.06

0.26

0.71

0.69
0.26

<2

<2

26

94

91
24

Sc

ppm

<1

<1l

Sr

ppm

<1l

6

67

53

50
68

Ti
%

<.01

Tl
ppm
<10

<10

0.06 <10

0.02 <10

0.02 <10
0.06 <10

U
ppm
<10

<10

<10

<10

<10
<10

\%
ppm

<1l

w
ppm
1<10

<10

68 <10

12 <10

12 <10
67 <10



VA03024332 - QC

CLIENT : "NORWES -

Norwest Corporation”

# of SAMPLES : 6

DATE RECEIVED : 2003-07-09
PROJECT : "

CERTIFICATE COMMENTS : " "

H-1-DUP
H-4-DUP
BLANK
BLANK
BLANK
BLANK
BLANK
NA-03
G2000
G2000
AK-02
Pb-107
JWB-JV-1
JWB-JV-1
JWB-JV-1
PNS-1
JWB-JV-1
G2000
JWB-JV-1
G2000
SC-02

ME-ICP41 ME-ICP41 ME-ICP41 Pb-AA46

Zn Hg Au Pb
ppm ppm ppm %
1.45
536 0.11 29.1
<2 <.01
<.05
<.01
1260 0.73
1.7
1.84
9370 1.12
0.46
3.27
9140 1.07
1260 0.7



NORWEST

CORPORATION

Appendix C

Photographs — Hatu, Baogutu and Hami

DYNASTY GoLD INC. 03-2283
HATU MINING AREA EVALUATION
DRAFT 191



Hatu
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Photo HT-2: Hatu Mine village.
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Hatu

Photo HT-3: Hatu Mine village.

Photo HT-4: Hatu abandoned shaft at Qi-1.
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Hatu
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Photo HT-5: Hatu drill core.

Photo HT-6: Hatu Mine concentrator.
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Hatu

Photo HT-7: Hatu Mine concentrator
r

Photo HT-8: Hatu Mine concentrator.
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Hatu

Photo HT-9: Hatu Mine area

Photo HT-10: Hatu — Trench in alteration rock (basalts).
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Hatu

Photo HT-11: Abandoned (_AP49) shaft d orki ngs. Angi FIt.
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Hatu

Photo HT-15: Mine infrastructure Hatu Mine QF2.

Photo HT-16: Dalubute Fault along base of hills.
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Hatu

Photo HT-17: Chromite Mine at Saertuohai.

Photo HT-18: Saertuohai Chromite Mine.
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Hatu

Photo HT-19: Saertuohai Chromite Mine.
|
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Hatu

Photo HT-21: Ore stockpile at Luomengou Mine.

Photo HT-22: Crushing ore at Luomengou Mine.
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Hatu

Photo HT-23: Concentrator at L uomengou Mi_nle,_lA_u recovery with Mercury Amalgom
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Baogutu

Photo B-1:  Private Au mine in Baogutu area. Sample BS-3 take.

Photo B-2:  Baogutu trench, in oxidized porphyry. Sample BP-1 taken
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Baogutu

Photo B-3:  Baogutu trench.
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Baogutu

Photo B-3:  Baogutu trench showin fIt contact.

NORW EST Project 03-2358

CORPORATION



Hami

Photo HM-1: Xinwozi Mine area building.

Photo HM-2:  Xinwozi Mine area buildings
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Hami

Photo HM-3: Main shaft-Xinwozi Quartz vein #3. Sample H1 taken from stockpile ore.
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Hami

Photo HM-5: Xinwozi mine. Quartz Vein #3 outcrop.
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Hami

Photo HM-7: Hami Mine area, typical surface exposure.

Photo HM-8: Xinwozi Mine facilities.
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Hami

Photo HM-9: Vein exposure. Quartz vein 85?. Sample H2 taken.
: A

Photo HM-10: Loading ore car ate Quartz Vein #49 shaft.

NORWEST Project 03-2358

CORPORATION



Hami

Photo HM-11.: L oading

— ]

ore car at Quartz VVein #49 shaft.
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Hami

Photo HM-13: Quartz Vein #49. Sample H4 taken (visible gold in sample)

Photo HM-14: North Zone surface trenching; Quartz veinletsin
sandstone/siltstone
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Hami

Photo HM-15: North Zone surface trenching.
~— S "}
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Photo HM-16: North Zone — ol han 200 years old.
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Hami

Photo HM-17: Surface exposure North Zone.

Photo HM-18: Loading operating at 210 Zone.
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Hami

Photo HM-19: 210 Zone ore stockpile. Sample H5 taken.
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Hami

Photo HM-21: 210 Zone surface operations.
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Maps supplied by XNF

DYNASTY GOLD INC. 03-2401
HATU/HAMI MINING AREA EVALUATION
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List of Gold Deposits at Hatu
Assupplied by XNF
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Name of
Deposit No. Longitude/ Geological Features Scale of Gold Grade of Genetic Evaluation Sour ce of Remarks
(Site) Latitude Deposit Gold Type I nfor mation
(2). Strata: they mainly consist of The gold mine is Thegrades This deposit Preliminary gold  In 1964, Team
formations of C,.3b and C,.4 medium 2.5km long from of gold- is approved to survey report, No. 3 of Brigade
and acidic volcanic rocks and volcanic | the east to the west, bearing be alarge- regional No. 7 of Xinjiang
Qi-l large- (53] 84°19 00? ~ | clastic rocks. Those gold bearing 1.5km wide, the quartz veins | Thegold scale gold geological Geological
scale gold 84°20' 30? quartz veins are mainly distributed in total areaisabout | areusualy deposit deposit by investigation data Bureau carried
deposit Longitude the formations of C,_3t, and they are 3km~2. A total of | 2.5g/ton~7. | belongsto [ Team No.3 of and the out a preliminary
directly related with the altered basalt; 21 gold-bearing 09g/ton. gold Brigade No.7  information about  gold survey with
45°53 40? ~ veinswerefound, | The highest bearing of Xinjiang theveins: 17,18  ascale of
45°54' 30? (2). Structure: there are 4 groups of and most of the gradeis quartz Geological and 110 from 1:50,000 on the
Latitude faults: veins arein the 42g/ton, and type. Survey Team No.3 of southern side of
a NEE form of single the lowest is Bureau from Brigade No.7 of ~ Hatu Mountain;
b. NW veins, someof the 1.68g/ton. their Xinjiang From 1981 to
c. NNE depositsarein the preliminary Geological 1982, The
d. NNW form of multiple gold survey Survey Bureau.  Remote Sensing
The faultsin NENEE are main veins. Theveins results of Survey Station of
deposit control structures. The faultsin are usualy veins: 17,18 the Regional
NW are mainly gold-bearing or gold- 50m~100m long, and 110, as Survey Team of
containing structures. The faultsin thelongest could well as other Xinjiang
NNE and NNW are post deposit be 740m, and their veins. Geological
structures, and they usually intersect thicknesses are Survey Bureau
with the veins. varying between carried out a
0.2m~0.8m, and regional survey

(3). Magnetic activity:

Potassium black mica granite (2,
existsin the surrounding area of the
gold deposits, the gold-bearing quartz
veins may be directly related to
Hualixi middle/late acidic granite.

few of them are
thicker than 1.0.
The most
promising gold-
bearing veins are #
17,#18 and #110.

with a scale of
1:50,000 in Hatu
Mountain.
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Deposit No. Longitude/ Geological Features Scale of Gold Grade of Genetic Evaluation Sour ce of Remarks
(Site) Latitude Deposit Gold Type I nformation
(2). Strata: they mainly consist of Thegold mineis | Thegrades This deposit Preliminary gold  From 1963 to
formations of C,.3l#, and also some 1km long from areusualy is approved to survey results 1964, Team No. 3
formations of C,.5t>, and they are mainly the east to the 1.15g/ton~6 be amedium-  between 1980 and  of Brigade No. 7
Qi-ll large- ® 84°23 357 composed of volcanic clastic rocks. west, 0.13km .37¢g/ ton. Thegold scale gold 1982 are from of Xinjiang
scale gold longitude Gold-bearing quartz veins are mainly wide. A total of | The highest deposit deposit by Team No.1 of Geological
deposit distributed in formations. 44 gold-bearing gradeis belongsto | Team No.1 of Brigade No.50f Bureau carried
(2). Structure: 4 groups of faults: veinswere 98.18g/ton, | thetypes | Brigade No.5 Xinjiang out a preliminary
45°55' 00? a NEE (60°~80°) found, and the and the of of Xinjiang Geological gold survey on
latitude b. NW (310°~340°) veins are usualy averageis medium- Geological Survey Bureau.  ground surface;
c. NWW (280°~300°) 50m~200m long, | 4.57g/ton~6 | andlow Survey From 1980 to
d.  NE (40°~50°) the longest is .57g/ton. | temperatu | Bureau from 1982, Team No. 1
The faults in NENW are the biggest. 730m, and the re thermal their of Brigade No. 5
The faultsin NE are bigger in space, shortest is 30m. liquid preliminary of Xinjiang
and gold deposit control structures; the The thickness of gold- gold survey Geological
faultsin NW are gold deposit structures, asingleveinis bearing results from Bureau carried
and the gold bearing quartz veins are 0.1m~0.45m. quartz 1980 to 1983. out a preliminary
mainly distributed in faults. The biggest veins goldsurvey.

(3). Igneous rocks: Large-scale acidic
rocks are not found, but some diabase
rocks are seen with intrusive contact
with the strata, and those gold-bearing
quartz veins are closely related to these
diabase rocks.
(4). Alteration of mother rocks: they are
mainly including pyritization, silk
micatization chloritization,
carbonatization, and arsenopyritization.
Gold deposits are closely related with
the pyritization.
(5). Patterns of gold enrichment
(accumulation):
a  Gold mineralization is controlled
by the faultsin NEE and NW;
b. Thegold gradeson the surfacein
the east is higher thanin the west;
c. Thegold grades are high in those
intersections of faults.

controlled depth
of the gold veins
is 180m, and the
smallest
controlled depth
is 256m, most of
the controlled
depths are from
50m to 125m.
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Name of
Deposit No. Longitude/ Geological Features Scale of Gold Grade of Genetic Evaluation Sour ce of Remarks
(Site) Latitude Deposit Gold Type I nfor mation
(2). Strata: they mainly consist of the The gold deposits | Thegrades This deposit Preliminary gold
lower subgroups of Baogutu can be classified are usualy is approved to survey results
formations (C».3b% and some upper into 2 groups: one | 1.02g/ton~2 be a medium-  between 1980 and
Qi-11l large- 70 84°16' 16? subgroups of Tailegula formations group in the south .98g/ ton. Thegold scale gold 1982 are from
scale gold longitude (C24tY). Those gold-bearing quartz and the other isin | The highest deposit deposit by Team No.1 of
deposit veins are mainly distributed in these the north. A total gradeis belongsto | Team No.1of Brigade No.5 of
formations. of 14 gold-bearing | 4.65g/ ton, thetypes | BrigadeNo.5 Xinjiang
45°54' 587 (2). Structure: there are 4 groups of veins were found, and the of of Xinjiang Geological
latitude faults which are very developed: and the veins are averageis medium- Geological Survey Bureau.
a NEE (60°~80°) usually 50m~300m 3.8g/ton. low Survey
b.  NW (310°~340°) long, the longest is temper- Bureau from
c. NWW (280°~300°) 678m. The ature their
d. NE (40°~50°) thickness of a thermal preliminary
The faults in NENW are the gold singleveinis liquid gold survey
deposit and containing structures, and 0.3m~0.5m. The gold results from
the gold-bearing veins are just veins have the bearing 1980 to 1982.
distributed in these faults. same spatial status quartz Further
(3). Diabase rocks intersect with the as those of the veins detailed
status of the strata, and they are faults. survey and
closely related with gold formation. investiga-tion
(4). Alteration of mother rocks: isneeded in
pyritization, arsenopyritization, the deeper
silification, carbonatization. ZOnes.

(5). Patterns of gold distribution:

a.  Gold deposits are controlled by
the faultsin NE and NW
directions;

b. Thegold grades are high in those
intersections of faults;

c. The gold deposits become thicker
and the grades are higher at those
veins with gentle inclination
(small dip angle);

d. Thegrades of gold become
higher at the turning sections of
the faults.
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Deposit No. Longitude/ Geological Features Scale of Gold Grade of Genetic Evaluation Sour ce of Remarks
(Site) Latitude Deposit Gold Type I nformation
The gold deposits are located in The gold Thegrades | Thegold This deposit  Mineral Resource Information from
tuffaceous siltstone of the Tailegula depositshavea | areusudly deposit is considered Report on the Brigade No. 1 of
formation of the upper Carboniferous big variability in | 0.45g/ton~6 | belongsto tobea Gold Deposit No.  Xinjiang
Mandong B 84°47'067? system (C,.3b%. They are in the southern scales, among .68g/ ton. types of mediumscale  14linthemap of Geological
shan gold longitude wall of the An-Qi faults, and controlled | which the biggest | The highest | medium | gold deposit,  Baiyanghe region  Survey Bureau,
deposit by the faults in the east-west direction. three veins are gradeis high and further (Map No. L-45-  and thegold
The gold is deposited in those fractures respectively 45.58¢g/ ton. temper- drilling work XIII. deposit is 0.06112
46°04' 04? with strikes of NE, near EW and NWW | 540m long, 500m ature needs to be tons, and depth of
latitude directions 19 veinswere found, and long, and 400m thermal doneinthe mining of
their scales are not very big. The veins long. Most of the liquid deeper zones previous minersis
have alterations of chloritization, veins are gold andin the 150m.
pyritization, and ocherization. The 20m~50m long, bearing surrounding
minerals such as pyrite, arsenopyrite and 0.1m~0.5m quartz areas.
and natural gold were found on site. thick. veins
(2). Strata: the mother rocks controlling | Theineralization | Thegrades | Thegold This deposit  Mineral Resource
the gold deposits are vol canic rocks and beltsare areusualy deposit is estimated Report on the
volcanic sedimentary rocks formations composed of 1g/ton~3g/t | belongsto | at medium- Luomenguo Gold
Luomen- 131 84°55'487? of Co3band C,t, and gold-bearing groups of the on, and the types scale gold Deposit (Map No.
guo longitude quartz veins are mainly distributed in gold-bearing some are of deposit, and L-45-X111),
medium- the formation of C,.4t. quartz veins, and about medium- preliminary  prepared by Team
scale gold (2). Only ultrabasic diabase rocks are the scales of 28.44g/ ton high survey result No. 11 of the
deposit 46°01' 26? seen in the mother rocks, and quartz these veins are and temper- carried out by  Regional Survey
latitude veins are devel oped. not very big, they | 67.12g/ton. ature Brigade No. Brigade of
(3). Structures: there are 3 groups of areusualy The average thermal 1 shows that Xinjiang
faults: the faultsin NWW are the gold 5m~10m long, of the gold liquid the amount of Geological
deposit controlling and containing and .02m~0.15m grades are gold gold Biaonei Survey Bureau.
structures. The faultsin NEE and near thick, and the 3.05g/ton~7 bearing (?) (deep in
EW direction are magjor fractures, and veins pinch out .68g/ ton. quartz subsurface):
guartz veins are in these faults injust the depths veins 654.77kg,
(4). Alteration of mother rocks: of about 15m andin
pyritization, silification, limonization, below the urface. Biaowai?in
arsenopyritization, chloritization, The strikes and the shallow
carbonatization, talcization. the dip angles of subsurface):
(5). Types of ores: the veins are 872.97kg,
a  Quartz veinswith high grade of gold 0°P 85°. and they are
accumulation, 1527.7kg in
b.  Alerted ultrabasic rocks: low grade gold. total.
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Deposit No. Longitude/ Geological Features Scale of Gold Grade of Genetic Evaluation Sour ce of Remarks
(Site) Latitude Deposit Gold Type I nformation
(2). Strata: Grey green granular Thetotal of 25 The grades This deposit Preliminary gold
siltstone of the 2™ formation of the gold orebodies of the gold Thegold | isestimated to survey and
Devonian system (D ;b). The gold were found, and deposits are deposit be a small- drilling results
Geziguo & 84°32'407? bearing mother rocks are altered they are mostly in usually belongsto scale gold from Team No.3
small-scale Longitude tuffaceous sandstone, gravel shape of veins, fine 1g/ton thetypes | depositwitha  and Team No. 4
gold deposit sandstone and siltstone. veins, or nets. The ~1.5g/ton, of total amount  of Brigade No.11
46°05' 22? veinsareusualy | somecanbe | medium of gold of Xinjiang
Latitude (2). Intrusive rocks: only abitophyre 50m~100m long, 2g/ton~3g/t low reserve is 0.23 Geological
veins and diorite-aplite are seen, and thelongestis on. The temper- tons. Survey Bureau.
they are belonging to Hualixi Period, 265m, and the grade of ature
and small quartz veins bearing gold shortest is 20m. gold from thermal
are existing in these rocks. The veins have the ore liquid
strikes and dips of samplesin gold
(3). Structures: theeisonly asingle 330°b55°. the depth of bearing
anticline fold in the mine, and the 10mis quartz
strata are dipping toward NW, and the 3.14g/ton~3 veins.
dip angleis 73°. Also there are three .22g/ ton.
groups of faults:
a NE
b. NNE
c. Ew
The gold-bearing quartz veins are
mainly distributed along the faultsin
NE and EW directions.
(4). Alteration of mother rocks:
silification, pyritization,
arsenopyritization, limonization, silk
micatization, actinolitization,
carbonatization. The pyritization and
arsenopyritization have very close
relationships with the mineralization
of gold depasits, and they are the
direct marksto find the gold deposits.
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Name of

Deposit No. Longitude/ Geological Features Scale of Gold Grade of Genetic Evaluation Sour ce of Remarks
(Site) Latitude Deposit Gold Type Information
(1). Strata: they are including both the The gold deposit L1: Thisdeposit  Mineral Resource
upper and the lower sections of the can be dividedinto | 2.29g/ton~2 | Thegold | isestimated to Report on the
formation (C,.3t). Lithologically, they three zones: the .53g/ ton, deposit be a small- Huilushan Gold
Huilushan % 84°49'317? are mainly including diabase, basalt, zone south, the the highest | belongsto scale gold Deposit (Map No.
small-scale Longitude jasper rocks with phyllite. Gold zone in the middle, is 12.41¢g/ thetypes | deposit witha L-45-X111,
oold deposit usually deposits in the quartz veinsin | andthezoneinthe ton. of total amount Baiyanghe
46°05'35? altered diabase rock. north. A total of 6 medium- of gold region).
Latitude gold mineralized L2: low reserve of 1.2
(2). Intrusive rocks: intrusive acidic orebodies were 0.1g/ton~0. temper- tons. The
rocks are not seen, and the quartz found. They all not 3g/ ton. ature conditions are
veins might have some connections big, usually thermal favorable for
with theintrusive acidic Rockmasses 50m~120m long, L3: the liquid being abig
inlate Hualixi Period. thelongestis averageis gold deposit, and
560m. The widths 3.08¢g/ ton. bearing further survey
(3). Structures: the gold deposits are are varying from quartz in the deeper
located in the northern wing of the 2m to 5m, the L4: veins. zoneis
anticline structure, and also there are biggest widthis 1.41g/ton16. suggested.
three groups of faults: 20m. 3g/ ton.
a NE
b. NW L5:
c. Ew 0.83g/ton~3
The faultsin NE and EW directions g/ ton.
are controlling and containing gold
deposits, and the gold-bearing quartz L6:
veins are mainly distributed in these 0.42g/ton~0
faults. .75¢/ ton.

(4). Ateration of mother rocks:
pyritization, arsenopyritization,
silification, carbonatization,
kaolinization, silk micatization,
chloritization. The gold mineralization
is closely related to pyritization and,
arsenopyritization.
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Deposit No. Longitude/ Geological Features Scale of Gold Grade of Genetic Evaluation Sour ce of Remarks
(Site) Latitude Deposit Gold Type I nformation
(2). Strata: they are a set of formations | A total of 30 gold- | Testresults This deposit Survey results
of volcanic rocks and volcanic clastic bearing veins are of 68 ore Thegold | isestimatedto  from Team No.3
rocks (Caat). the gold-bearing found, of which 8 samples deposit be a small- of origina
Baobel 142 84°37'587? quartz veins are mainly distributed in veins are longer show that | belongsto scale gold Brigade No.3 of
small-scale Longitude these strata. The mother rocks are than 400m each, the grades the deposit, and it Xinjiang
gold deposit dominated by tuffaceous siltstone. and the longest of goldin 3 thermal has been Geological
45°54'177? veinis912m. A samples liquid mined, soitis  Survey Bureau.
Latitude (2). Structures: the gold deposits are singleveinis reach to the quartz not worthy of
located in the northern wing of the usually 30m~40m industrial veintype further
anticline structure, and two groups of long, the longest boundary survey.
faults are developed here: singleveinis value, and
a NE 185m, and 0.2m the highest
b. NW thick, the thickest gradeis
The gold-bearing quartz veins are point of thissingle | 68.07g/ton,
mainly distributed along these faults. veinis1.2m, and and the rest
the most narrow. of sample
(3). Intrusive rocks: the mot her rocks have grades
are composed of small branches of less than
potassium granite ( ?43’). It is predicted lg/ton.
that granite rockmasses may be
intruding into the deep subsurface,
and the gold bearing quartz veins
could be related to the acidic granite
Rockmass.
(4). Alteration of mother rocks:
pyritization, arsenopyritization,
chloritization, silk micatization, and
silification.
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Deposit No. Longitude/ Geological Features Scale of Gold Grade of Genetic Evaluation Sour ce of Remarks
(Site) L atitude Deposit Gold Type Information
(). Strata: the gold deposit is The atered The grades of It is suggested that Survey report
located in the strata of C .t diabase the quartz Thegold moresurvey work  from Team No.1
They consist of tuffaceous rock, Rockmassis veinsare deposit needsto bedonat  of Brigade No.5
Zawute 66 84°15'39? | volcanic tuffaceous rocks. The 330m long, in 0.1g/ton~0.2 | belongsto those important of Xinjiang
Gold Longitude | altered basalt isthe major mother which alot of g/ton, andthe | the thermal deposit sites. Geological
Deposit rock of the gold deposit. net-like quartz. grades of liquid Survey Bureau
No. 2 45°52'347? gold in quartz vein from 1979 to
Latitude (2). Structures: 4 groups d faults diabase rocks type 1980.
are devel oped: are
a NE 0.1g/ton~0.4
b. NW g/ton, the
c. Nw highest grade
d SN is 14.04g/ton,
The faultsin NE and NW andthe
directions are controlling and grades of
containing the gold deposit. gold in the
fault beltsare
(3). Alteration of mother rocks: 0.05g/ton~0.
limonization, chloritization, silk 3g/ton.

micatization, and carbonatization.
The gold deposit is closely
relaed with limonization.
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(Site) Latitude Deposit Gold Type I nfor mation
(2). Strata: they are composed of A total of about 10 | Testresults The gold- Detailed survey
tuffaceous siltstone, sandstone and gold-bearing veins of 502 ore Thegold | bearing veins results from
gravel sandstone in the formation of are found, and they samples deposit on/near the Team No.4 of
Qigiu No. 103 84°32'43? D.,d. The gold-bearing quartz veins areall not very big, show that | belongsto ground Brigade No. 11 of
12 Gold Longitude are mainly distributed in those they are usually the grades the surface have Xinjiang
Deposit tuffaceous siltstone in the upper zone. 5m~30m long, of gold are thermal been mined, Geological
46°01'35? 1g/ton~3g/t liquid and the veins Survey Bureau
Latitude (2). Intrusive rocks: not widely seen, onin5 quartz in the deep from 1980 to
only some small intrusion of dioritic samples, veintype | zoneneedto 1982.
rocks in the north. Those dioritic and greater be further
veins have close relationship with than 3g/ton investigated.
gold mineralization. inone
sample. The
(3). Structures: there are three groups grades of
of faults: gold are
a NE mostly
b. EW 0.14g.ton~0.
c. Nw 6g/ton, and
The gold-bearing quartz veins are the highest
mainly distributed along the faultsin gradeis
NE, and those faults in NW directions 4.38g/ton,
has minor role in formation of gold and the
deposits. lowest
gradeis
(4). Alteration of mother rocks: 0.05g/ton~0
limonization, silification, pyritization, JAg/ton.

chloritization, silk micatization,
carbonatization.
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