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Item 1. Changes in Control of Registrant.
Effective as of the close of business on May 17, 2004, and following the resignations of Dr. Brooke Mitchell as
our sole Director, President, and Chief Executive Officer and of Rene Daignault as our Secretary and Treasurer, and
the appointment of John Anderson to serve in those capacities, we entered into a series of arrangements with Dr.
Mitchell, pursuant to which
• Dr. Mitchell forgave our promissory obligation to him in the amount of $3,000 and accrued interest. (For a
more complete description of the terms and conditions of the loan, please review our Annual Report on Form
10-KSB for the year ended December 31, 2003, our Quarterly Report on Form 10-QSB for the quarter ended
March 31, 2004, and Exhibit 10.2 thereto);
• We cancelled our contractual right to acquire certain assets from Dr. Mitchell, which were initially intended
for the operations of our business. Dr. Mitchell could not voluntarily terminate our acquisition rights, but such
rights would have expired on June 28, 2004, if we had not exercised them through the issuance of an
additional 500,000 shares of our common stock to Dr. Mitchell. (For a more complete description of these
rights, please review our Annual Report on Form 10-KSB for the year ended December 31, 2003, our
Quarterly Report on Form 10-QSB for the quarter ended March 31, 2004, and Exhibits 10.1 and 10.3 thereto);
• Dr. Mitchell tendered 5,875,000 (pre-split) shares of common stock owned of record and beneficially by him
to us for cancellation;
• Dr. Mitchell and we entered into a mutual general release; and
• We tendered the sum of $49,000 to Dr. Mitchell.
For a more complete description of these arrangements, please see the Arrangements and Release Agreement
(the Arrangements Agreement), a copy of which has been filed as Exhibit 10.4 to this Current Report.
The $49,000 tendered to Dr. Mitchell in connection with these arrangements constituted 9.8% of an expected
series of two term loans made to us by an otherwise unaffiliated third party in the aggregate initial principal amount of
$500,000. More than half of such initial principal balance (or $300,000) is allocated for the first tranche of a potential
series of investments (the Potential Investments) in JHP Resources Limited, a company incorporated in British
Columbia, Canada (JHP). We expect that the balance of such initial principal balance will be used for expenses
incurred in connection with the initial Potential Investments, for operating capital, and general corporate purposes.
Contemporaneously with execution of the Arrangements Agreement, Mr. Anderson purchased from Dr.
Mitchell the remaining 125,000 (pre-split) shares of restricted common stock owned of record and beneficially by Dr.
Mitchell for relatively nominal consideration, paid in same day funds.
Information regarding the change in the composition of our board of directors and management was provided
in a Schedule 14f-1 that we filed with the Securities and Exchange Commission on May 7, 2004, and
contemporaneously mailed to our stockholders of record. Immediately prior to the stock transactions described above,
Dr. Brooke Mitchell owned of record and beneficially approximately 53.4% of our issued and outstanding common
stock and our remaining stockholders owning approximately 46.6% of our issued and outstanding common stock.
Immediately following the stock transactions described above, our remaining stockholders increased the percentage of
our issued and outstanding common stock that they owned from approximately 46.6% to approximately 97.6% of our
then-issued and outstanding common stock.
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Item 5. Other Events.
We have changed our core business from continuing our development of a vertically integrated dental website
to financing the exploration of precious and non-precious metals and other mineral resources within a specified region
in the south of Fengcheng, northeast extending, covers an area of 800km2, including Hongqi Town, Bianmen Town,
Dongtang Town of Fengcheng City and Tangshancheng Town of Dandong City, PRC.
As of the date of this Current Report, we have agreed with JHP to subscribe for up to 8,000 of its Series A
shares. The 2,000 currently issued and outstanding shares (the Current Ordinary Shares) of JHPs capital stock
constitute its Ordinary shares. The sole material difference between JHPs Series A shares and its Ordinary shares is
that Series A shares are nonvoting shares and cannot be converted into Ordinary shares until we have subscribed for an
aggregate of 6,000 Series A shares, which the parties currently expect will not occur during the next 12 months. JHP
and we currently expect that we will need to tender the sum of $900 thousand to subscribe for 6,000 shares. JHP and
we currently expect that we will subscribe for an aggregate of 8,000 Series A shares for a total of $1.2 million on the
terms set forth in a Share Subscription Agreement (the Subscription Agreement) with JHP, as described below.
On April 21, 2004, prior to the negotiation and execution of the Subscription Agreement with us, JHP entered
into a letter agreement (the Letter Agreement) with Fengcheng Gold Corporation, Liaoning, an enterprise
incorporated in Liaoning province, PRC (the PRC Company), for the establishment of a Sino-foreign equity joint
venture company to be named Liaoning Taixing International Gold Mining Co. Ltd., to be incorporated in Liaoning
province, PRC (the Joint Venture Company). The intended business of the Joint Venture Company is the
exploration of precious and non-precious metals and other mineral resources within a specified region in the south of
Fengcheng, northeast extending, covers an area of 800km2, including Hongqi Town, Bianmen Town, Dongtang Town
o f Fengcheng City and Tangshancheng Town of Dandong City, PRC.
Pursuant to the terms of the Letter Agreement, the Joint Venture Company is to conduct its intended business
for a term of 25 years. The PRC Company is to obtain all required regulatory and governmental consents (the
Consents) and to obtain all exploration permits (the Permits), in consideration of which the PRC Company is to
receive 21% of the registered capital of the Joint Venture Company. JHP is to contribute a total investment of $1.2
million, at which time it will hold 79% of the registered capital.
JHPs investment in the Joint Venture Company is to occur in four stages, each in the sum of $300 thousand.
JHPS first stage of investment is to occur within 10 days of the PRC Company having obtained the Consents and
Permits. JHP is to bear all pre-operating expenses of the Joint Venture Company; however, those expenses may be
offset against its first stage investment.
JHPs second stage of investment is to occur at the later of three months after the establishment of the Joint
Venture Company or the PRC Company having obtained the Consents and Permits. At such time and subject to the
PRC Companys consent, JHP has the option to forgo funding its second stage of investment and transferring to the
PRC Company a certain amount of JHPs registered capital in the Joint Venture Company such that JHP would hold
19% and the PRC Company would hold 81% of the registered capital in the Joint Venture Company.
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If JHP tenders its second stage of investment, its third stage of investment is to occur six months thereafter. At
such time and subject to the PRC Companys consent, JHP has the option to forgo funding its third stage of
investment and transferring to the PRC Company a certain amount of JHPs registered capital in the Joint Venture
Company such that JHP would hold 39% and the PRC Company would hold 61% of the registered capital in the Joint
Venture Company.
If JHP tenders its third stage of investment, its forth and final stage of investment is to occur six months
thereafter. At such time and subject to the PRC Companys consent, JHP has the option to forgo funding its fourth
stage of investment and transferring to the PRC Company a certain amount of JHPs registered capital in the Joint
Venture Company such that JHP would hold 59% and the PRC Company would hold 41% of the registered capital in
the Joint Venture Company.
In the event that JHP shall forgo any stage of its investment in the manner described above, it is relieved of its
obligations for any further stage of investment. If JHP tenders its fourth stage of investment, and if the Joint Venture
Company requires additional funding, such funding may be tendered by third parties or by JHP and the PRC
Company. If both JHP and the PRC Company are required to advance any of such funding, the advances shall be in
the form of unsecured, interest-free, fully subordinated loans, the principal amounts of which shall be and shall remain
proportionate to their respective holding of the Joint Venture Companys registered capital. If either JHP or the PRC
Company declines to fund its respective advance, the party may fund such other partys advance, which funding shall
be deemed to be an inter-party loan. Such loan shall bear interest at 8% per annum, with mandatory principal and
interest payments equivalent to 75% of the distributions from the Joint Venture Company to which such indebted party
would otherwise have been entitled, until its inter-party loan shall have been repaid in full.
The Board of Directors of the Joint Venture Company is to consist of five members, three to be appointed by
JHP and two by the PRC Company. The Supervisory Committee of the Joint Venture Company is to consist of three
members, two to be appointed by JHP and the convener by the PRC Company. The General Manager and the Chief
Financial Officer of the Joint Venture Company are to be appointed by JHP and the Chief Operating Officer by the
PRC Company.
In connection with the transactions contemplated by the Letter Agreement, we entered a series of agreements
with JHP, effective as of May 18, 2004:
• Subscription Agreement;
• Deed of Put Option (the Put Option); and
• Deed of Call Option (the Call Option).
The Subscription Agreement provides that our investment in JHP, or its successor, is to occur in four tranches,
each in the sum of $300 thousand, and are due concurrently with JHPs stages of investment in the Joint Venture
Company. If JHP forgoes any stage of its investment in the Joint Venture Company, we have no obligation to
subscribe for any further tranches to JHP. We can also notify JHP of our decision not to subscribe for any tranche for
any other reason. Until the completion of the fourth tranche, we have the exclusive right to subscribe for shares of
JHPs capital stock, unless we have notified JHP of our decision not to subscribe for any further tranches. We have
agreed to tender to JHP, on or before the subscription date for the first tranche, the sum of $100 thousand for services
that it performed in connection with the transactions contemplated by th e Subscription Agreement.
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The Put Option, which will expire on May 17, 2007, provides that the holder of the Current Ordinary Shares of
JHP (the Optionholder), has the right, but not the obligation, to require us to purchase the Current Ordinary Shares
from such holder and to issue to such holder 3.5 million shares of our common stock (the Option Shares). The Put
Option becomes fully vested if, and only if, the market capitalization of our common stock equals or exceeds $120
million for not less than three consecutive trading days. The Put Option may be exercised, if at all, not more than three
days after it has vested. If exercised, unless we have disposed of some or all of JHPs Series A shares, or JHP has sold
additional shares of its capital stock to a third party, we would become the owner of all of the then-issued and
outstanding shares of JHPs capital stock.
The Call Option, which will expire on May 17, 2007, provides that we have the right, but not the obligation, to
require the Optionholder to sell the Current Ordinary Shares to us in consideration of our issuing the Option Shares to
the Optionholder. The Call Option became fully vested upon its execution and may be exercised, if at all, at any time
until it expiration. If exercised, unless we have disposed of some or all of JHPs Series A shares, or JHP has sold
additional shares of its capital stock to a third party, we would become the owner of all of the then-issued and
outstanding shares of JHPs capital stock.
In connection with the Put Option and the Call Option, we granted the Optionholder one demand registration
right to register the resale of the Option Shares, which right vests upon the issuance of the Option Shares and
terminates two weeks later. If the right is exercised, we would be obligated (i) to file a registration statement with the
Securities and Exchange Commission within 45 days and (ii) to use commercially reasonable efforts to cause the
registration statement to be declared effective. We would not suffer a penalty if the registration statement is not
declared effective. If the Optionholder transfers any or all of the Current Ordinary Shares to a third party, as a
condition of such transfer, the transferee shall become a party to the Put Option and the Call Option and neither the
Optionholder nor any transferee can exercise the Put Option unless the Optionholder and all transferees exercise the
Put Option.
We expect that we will enter into a Management Agreement with JHP at or before the date on which the first
tranche is due to be subscribed by us.
We issued a press release on May 18, 2004, in which we announced a summary of the information set forth in
Item 1, the transactions discussed above in this Item 5, and the following:
• We changed our name from DDI International Inc. to Key Gold Corporation, such name change was
effective as of May 17, 2004;
• Our trading symbol has been changed to KYGC effective as of the opening of the markets on Tuesday, May
18, 2004; and
• Our new Cusip number is 49308W 10 5.
-5-
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Item 7. Financial Statements and Exhibits.
(c)
Exhibit

Exhibits
Description

No.
Exhibit

Articles of Merger between Key Gold Corporation (as merging entity) and DDI International Inc. (as surviving entity), filed

2.3

with Secretary of State of Nevada on May 17, 2004.

Exhibit

Articles of Incorporation of Key Gold Corporation, filed with the Secretary of State of Nevada on May 5, 2004.

3.4
Exhibit

Form of Arrangements and Release Agreement between the Company and Dr. Brooke Mitchell.

10.4
Exhibit

Letter Agreement between JHP Resources Limited and Fengcheng Gold Corporation, Liaoning, dated April 21, 2004.

10.5
Exhibit

Form of Share Subscription Agreement between the Company and JHP Resources Limited.

10.6
Exhibit

Form of Deed of Put Option by the Company in favor of Grantee.

10.7
Exhibit

Form of Deed of Call Option by Grantor in favor of the Company.

10.8
Exhibit

Press Release dated May 18, 2004.

99.4
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.
KEY GOLD CORPORATION

(Registrant)

Dated: May 18,
2004

By:

/S/ John Anderson

John Anderson, Chief Executive Officer
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EXHIBIT INDEX
Exhibit
2.3

Articles of Merger between Key Gold Corporation (as merging entity) and DDI International Inc. (as surviving entity), filed
with Secretary of State of Nevada on May 17, 2004.

Exhibit
3.4

Articles of Incorporation of Key Gold Corporation, filed with the Secretary of State of Nevada on May 5, 2004.

Exhibit
10.4

Form of Arrangements and Release Agreement between the Company and Dr. Brooke Mitchell.

Exhibit
10.5

Letter Agreement between JHP Resources Limited and Fengcheng Gold Corporation, Liaoning, dated April 21, 2004.

Exhibit
10.6

Form of Share Subscription Agreement between the Company and JHP Resources Limited.

Exhibit
10.7

Form of Deed of Put Option by the Company in favor of Grantee.

Exhibit
10.8

Form of Deed of Call Option by Grantor in favor of the Company.

Exhibit
99.4

Press Release dated May 18, 2004.
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AGREEMENT AND PLAN OF MERGER
This Agreement and Plan of Merger is made as of May 17, 2004, between Key Gold Corporation, a Nevada
corporation (the Merging Corporation), and DDI International, Inc., a Nevada corporation (the Surviving
Corporation). (The corporations together are sometimes referred to below as the Constituent Corporations.)
The Constituent Corporations agree as follows:
1.
The Merging Corporation is duly organized, existing, and in good standing under the laws of the State of
Nevada. It has 100,000 shares of authorized capital stock, all of which are designated as common stock. One share of
common stock is issued and outstanding.
2.
The Surviving Corporation is duly organized, existing, and in good standing under the laws of the State of
Nevada . It has 200,000,000 shares of authorized capital stock, all of which are designated as common stock.
11,000,000 shares of common stock are issued and outstanding; no shares of preferred stock are issued and
outstanding.
3.
The Boards of Directors of the Constituent Corporations deem it in the best interests of the corporations and
their stockholders that the Merging Corporation be merged with and into Surviving Corporation in accordance with
Nevada Revised Statutes Chapter 92A. The Boards hereby adopt on behalf of their corporations the plan of
reorganization set forth in this Agreement of Merger.
4.
Merger. The Merging Corporation shall be merged with and into the Surviving Corporation, which shall
survive the merger. The Merging Corporations separate existence shall cease on the effective date of the merger,
which shall be the later of May 17, 2004, or the date on which the Articles of Merger are accepted for filing by the
Office of the Secretary of State of the State of Nevada. Without any other transfer or documentation, on the effective
date of the merger, the Surviving Corporation shall (i) succeed to all of the Merging Corporations rights and
property; and (ii) be subject to all the Merging Corporations liabilities and obligations.
Notwithstanding the above, after the effective date of the merger, the Surviving Corporations proper officers and
directors may perform any acts necessary or desirable to vest or confirm the Surviving Corporations possession of
and title to any property or rights of the Merging Corporation, or otherwise carry out this Agreements purposes. This
includes execution and delivery of deeds, assurances, assignments, or other instruments.
5.
Conversion of Shares. By virtue of the merger and without any action by any stockholder, upon the effective
date of the merger, the sole share of capital stock of the Merging Corporation outstanding immediately prior to the
effective date of the merger shall be converted into one fully paid and nonassessable share of the Surviving
Corporations common stock and thereafter retired. No fractional shares of the Surviving Corporation shall be issued.
The shares of Surviving Corporation outstanding immediately prior to the merger shall not be changed by reason of
the merger.
6.
Change in Articles of Incorporation and Bylaws: The Surviving Corporations Articles of Incorporation as
effect on the effective date shall continue to be its Articles of Incorporation, except that Article One thereof shall be
amended as follows:
The name of the corporation is: Key Gold Corporation.
1
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The Surviving Corporations Bylaws as in effect on the effective date of the merger shall continue to be its Bylaws
without change as a result of the merger.
7.
Officers and Directors: The Surviving Corporations officers and directors shall continue and remain as such
after the effective date of the merger for the full unexpired terms of their respective offices, or until their successors
have been duly elected or appointed and qualified, subject to the resignations and appointments thereof; such that, as
of the effective date of the merger, the Surviving Corporations officers and directors shall be as follows:
• Mr John Anderson  Chief Executive Officer, President, Chief Financial Officer, and Director.
8.
Abandonment of Merger: Any time prior to the effective date, this merger may be abandoned without further
obligation or liability by action of the board of directors of either of the Constituent Corporations.
9.
Counterparts: This Agreement of Merger may be executed in any number of counterparts, each of which shall
constitute an original instrument.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their respective duly authorized
officers, as of the date first written above.
DDI INTERNATIONAL, INC.
Surviving Corporation
By:

/S/ JOHN ANDERSON
John Anderson, Chief Executive Officer

KEY GOLD CORPORATION
Merging Corporation
By:

/S/ JOHN ANDERSON
John Anderson, Chief Executive Officer

2
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EXHIBIT 10.4
ARRANGEMENTS AND RELEASE AGREEMENT
This Arrangements and Release Agreement (the "Agreement"), by and between
Key Gold Corporation, a Nevada corporation formerly known as DDI International
Inc. (the "Company"), and Dr. Brooke Mitchell, an individual ("Dr. Mitchell"),
is made and entered into as of this 17th day of May, 2004 (the "Effective
Date").
W I T N E S S E T H
WHEREAS, Dr. Mitchell previously lent the Company the sum of $3,000.00,
pursuant to a Loan Agreement and Promissory Note dated March 15, 2004 (the
"Promissory Note"), the full principal amount of which and all accrued interest
thereon is outstanding as of the Effective Date;
WHEREAS, in conjunction with the transactions contemplated by this
Agreement, Dr. Mitchell is willing to forgive all of the Company's obligations
under the Promissory Note;
WHEREAS, pursuant to an Option Agreement dated March 29, 2002, as modified
by an Amending Agreement and Promissory Note dated March 25, 2004 (collectively,
the "Option Agreement"), immediately preceding the Effective Date, the Company's
sole asset (the "Dental Asset") was its interest in certain assets acquired
under the Option Agreement, including the domain name "dr-dental-info.com";
WHEREAS, as of the Effective Date, the Company had not exercised the
Option Agreement, has not acquired a 100% undivided interest in the Dental Asset
from Dr. Mitchell, and has not paid the full amount of the purchase price
therefor;
WHEREAS, the Company desires to cancel its contractual right to acquire
the Dental Asset;
WHEREAS, immediately prior to the execution of this Agreement, Dr.
Mitchell resigned as the Company's President, Chief Executive Officer, and sole
director, and, as his last official act, named John Anderson to replace him in
such capacities;
WHEREAS, in connection with the transactions contemplated by, or
referenced in, this Agreement, Dr. Mitchell is willing to tender 5,875,000
(pre-split) shares of the Company's common stock owned of record and
beneficially by him (the "Shares") to the Company for cancellation;
WHEREAS, each of the Company and Dr. Mitchell desires to enter into a
mutual general release with the other;
WHEREAS, each of the Company and Dr. Mitchell now wish to terminate all of
the relationships that had been created by the Promissory Note, the Option
Agreement, and Dr. Mitchell's service as a director and executive officer of the
Company and as a holder of the Shares, including all rights, obligations, and
responsibilities thereunder, and to release each other in respect thereof and in
respect of any and all remedies that any party may have against any other party
as a result thereof, with the sole exception of any rights or duties created by
this Agreement and any actions that could have been brought against Dr. Mitchell
for which the Nevada Revised Statutes would not have permitted the Company to
have indemnified him;
NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agreements herein contained, the parties hereto do hereby agree as follows:
- 1 ARTICLE 1
TERMINATION OF THE PARTIES' RESPECTIVE OBLIGATIONS UNDER THE
PROMISSORY NOTE AND THE OPTION AGREEMENT; CANCELLATION OF
THE SHARES; TENDER OF CERTAIN CASH CONSIDERATION
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1.1
Forgiveness of the Company's Obligations Under the Promissory Note.
As of the Effective Date, Dr. Mitchell forgives the Company of all of its duties
and obligations to Dr. Mitchell thereunder and shall deem the Promissory Note to
have been "paid in full."
1.2
Cancellation of the Company's Rights Under the Option Agreement. As
of the Effective Date, the Company cancels any and all of its rights in and to
the Dental Asset and absolves Dr. Mitchell from any duties and obligations in
favor of the Company thereunder.
1.3
Return of Intellectual Property. As soon as practicable following
the Effective Date, the Company shall cause (i) all copies of all non-public
materials pertaining to the Dental Asset heretofore provided to the Company, its
employees, or agents by Dr. Mitchell or his agents to be returned to Dr.
Mitchell, (ii) all computer files pertaining to the Dental Asset maintained by
Company employee or agent to be deleted, and (iii) the declaration of the
Company's Chief Executive Officer certifying the Company's compliance with the
foregoing to be delivered to Dr. Mitchell.
1.4
Cancellation of the Shares. As of the Effective Date, Dr. Mitchell
tenders to the Company any and all of his right, title, and interest in and to
the Shares, constituting 5,875,000 (pre-split) shares of common stock of the
Company, in respect of which Shares Dr. Mitchell represents and warrants to the
Company that he is the sole record and beneficial owner thereof. As of the
Effective Date, the Company cancels each and every Share, such that none of the
Shares shall be then issued and outstanding and all of the Shares shall be
returned to the authorized and unissued capital of the Company.
1.5
Tender of Certain Cash Consideration. As of the Effective Date, in
connection with the transactions contemplated by this Agreement and not as
specific consideration for any of such transactions, the Company tenders to Dr.
Mitchell the sum of $49,000.00 in good funds.
ARTICLE 2
MUTUAL GENERAL RELEASE AND COVENANT NOT TO SUE
2.1
Mutual General Releases. Effective upon the Effective Date, and
except as otherwise expressly provided for in this Agreement, Dr. Mitchell, on
the one hand, and the Company, on the other hand (each, collectively, a
"Releasing Party"), on behalf of himself or itself and their respective
affiliates, partners, officers, directors, shareholders, members, agents,
representatives, and family members, and each of their respective heirs,
executors, administrators, successors and assigns (collectively, their
"Affiliates"), hereby irrevocably and unconditionally release and forever
discharge each other and each of their respective Affiliates from any and all
past, present or future liabilities, claims, demands, debts, obligations,
damages, actions (including attorneys' fees associated therewith), judgments,
causes of action or suits of any kind or nature whatsoever, whether known or
unknown, suspected or unsuspected, choate or inchoate (collectively, "Claims")
which such party may now own, hold or suspect, have at any time heretofore
owned, held or suspected, or may at any time hereafter own or hold with respect
to, or in connection with, any and all of the arrangements, financial and
otherwise, contemplated by the Promissory Note, the Option Agreement, and Dr.
Mitchell's service as a director and executive officer of the Company and as a
holder of the Shares, including all rights, obligations, and responsibilities
thereunder; provided, however, that this Section 2.1 is not intended to release
any Claim (i) arising from a breach of any covenant, representation or warranty
in this Agreement, (ii) that could have been brought against Dr. Mitchell for
which the Nevada Revised Statutes would not have permitted the Company to have
indemnified him, or (iii) to the extent that such release would violate
applicable law.
- 2 (a)
Each releasing Party represents and warrants to each other
that such Releasing Party has not heretofore transferred or assigned in whole or
in part, or purported to have transferred or assigned in whole or in part, to
any person or entity, any Claims, or interest therein, which are the subject of
the release in this Article 2 and that such Releasing Party will not do so on or
after the date of this Agreement.
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(b)
Each Releasing Party acknowledges and agrees that nothing in
this Agreement shall be construed to be, or shall be admissible in any
proceeding as evidence of, an admission by such Releasing Party hereto of a
violation of any federal, state or local statute, ordinance or regulation or any
violation of such Releasing Party's policies or procedures or of any duty
allegedly owed by such Releasing Party to the other Releasing Party. This
Agreement may be introduced, however, in any proceeding to enforce this
Agreement.
2.2
Waiver of Unknown Claims. It is the intention of each Releasing
Party that the releases set forth in Section 2.1 of this Agreement shall be
effective as a bar to all liabilities, claims, demands, obligations, damages,
actions, causes of action, or suits of any kind or nature whatsoever, whether
known or unknown, suspected or unsuspected, other than the claims expressly
excepted from the scope of Section 2.1 of this Agreement. In furtherance of this
intention, each Releasing Party expressly acknowledges that such Releasing Party
is familiar with Section 1542 of the California Civil Code, which provides as
follows:
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM MUST HAVE MATERIALLY AFFECTED HIS
SETTLEMENT WITH THE DEBTOR.
Notwithstanding the fact that this Agreement is to be interpreted under Nevada
law, to the extent that (i) California law is applied to this Agreement or (ii)
Nevada law contemplates or provides an equivalent provision, each Releasing
Party expressly waives and relinquishes any and all rights and benefits that
such Releasing Party may have under Section 1542 of the California Civil Code or
any analogous provision under Nevada law. Notwithstanding, and in furtherance of
the spirit of such waiver, each Releasing Party also acknowledges that such
Releasing Party may hereafter discover facts in addition to or different from
those which such Releasing Party now knows or believes to be true with respect
to the subject matter of this Agreement, or that such Releasing Party may
hereafter come to have a different understanding of the law that may apply to
potential claims that such Releasing Party is releasing hereunder; however, such
Releasing Party affirms that, except as is expressly provided in this Section
2.2 of this Agreement, it is such Releasing Party's intention fully, finally,
and forever to settle and release any and all Claims whatsoever, known or
unknown, suspected or unsuspected, that do now exist, may hereafter exist, or
heretofore have existed between such Releasing Party and the other Releasing
Party released herein. In furtherance of this intention, each Releasing Party
acknowledges that the releases as set forth and limited in Section 2.1 of this
Agreement shall be and remain in effect as full and complete general releases
notwithstanding the discovery or existence of any such additional facts or
different understandings of law.
- 3 2.3
Covenant Not to Sue. Each Releasing Party hereby represents to the
other Releasing Party that it has not commenced or filed, and covenants that it
will not commence or file with any local, state, or federal agency, court, or
arbitrator any complaints, charges, claims, lawsuits or grievances, or actions
of any kind, whether civil, criminal or administrative, against the other
Releasing Party with respect to any Claim released pursuant to Section 2.1 of
this Agreement.
ARTICLE 3
MISCELLANEOUS
3.1
Notices. Any notices or other communications required or permitted
hereunder shall be sufficiently given if written and delivered in person or sent
by registered mail, postage prepaid, addressed as follows:
to Dr. Mitchell:

Dr. Brooke Mitchell
5232 Malaspina Place
North Vancouver, British Columbia
V7R 4M1 Canada

to the Company:

Key Gold Corporation
33174 Bergen Mountain Rd.
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Evergreen, Colorado 80439
Attention: Chief Executive Officer
or such other address as shall be furnished in writing by the appropriate
person, and any such notice or communication shall be deemed to have been given
as of the date so mailed.
3.2

Time of the Essence. Time shall be of the essence of this Agreement.

3.3
Costs. The parties will each bear the costs and expenses incurred by
them in connection with this Agreement and the transactions contemplated hereby.
3.4
Entire Agreement and Amendment. This Agreement contains the entire
agreement among the parties hereto with respect to the transactions contemplated
by this Agreement and supersedes all other agreements, written or oral, with
respect thereto. This Agreement may be amended or modified in whole or in part,
and any rights hereunder may be waived, only by an agreement in writing, duly
and validly executed in the same manner as this Agreement or by the party
against whom the waiver would be asserted. The waiver of any right hereunder
shall be effective only with respect to the matter specifically waived and shall
not act as a continuing waiver unless it so states by its terms.
3.5
Counterparts. This Agreement may be executed in one or more
counterparts each of which shall be deemed to constitute an original and shall
become effective when one or more counterparts have been signed by each party
hereto and delivered to the other party.
3.6
Governing Law. This Agreement shall be governed by, and construed
and interpreted in accordance with, the laws of the State of Nevada, without
giving effect to the choice of law provisions thereof.
3.7
Attorneys' Fees and Costs. In the event any party to this Agreement
shall be required to initiate legal proceedings to enforce performance of any
term or condition of this Agreement, including, but not limited to, the payment
of monies or the enjoining of any action prohibited hereunder, the prevailing
- 4 party shall be entitled to recover such sums, in addition to any other damages
or compensation received, as will reimburse the prevailing party for reasonable
attorneys' fees and court costs incurred on account thereof (including, without
limitation, the costs of any appeal) notwithstanding the nature of the claim or
cause of action asserted by the prevailing party.
3.8
Successors and Assigns. This Agreement shall inure to the benefit of
and be binding upon the parties hereto and its and his respective heirs,
executors, personal representatives, successors, and assigns, as the case may
be.
3.9
Captions. The captions appearing in this Agreement are inserted for
convenience of reference only and shall not affect the interpretation of this
Agreement.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the day and year first above written.
<TABLE>
<CAPTION>
KEY GOLD CORPORATION
<S>

<C>
By:

----------------------------------------------------DR. BROOKE MITCHELL
</TABLE>
- 5 -
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-------------------------------------------John Anderson
Chief Executive Officer

EXHIBIT 10.5
LETTER AGREEMENT
THIS LETTER AGREEMENT (the "AGREEMENT") is entered into on the 21st day of
April, 2004 between Fengcheng Gold Corporation,
Liaoning (an enterprise
incorporated in [FORIEGN LANGUAGE CHARACTERS OMITTED] Liaoning province, the
People's Republic of China) whose place of business is No. 65, [FORIEGN LANGUAGE
CHARACTERS OMITTED], Liaoning province, the People's Republic of China ("PARTY
A") and JHP Resources Limited (a corporation incorporated in British Columbia,
Canada), whose place of business is #168-2633 Viking Way, Richmond, B.C. Canada
V6V 1N3 ("PARTY B").
WHEREAS after friendly negotiations between Party A and Party B, the parties
wish to set out in this Agreement their agreement in principle to set up a
Sino-foreign equity joint venture company (the "JOINT VENTURE") (to be named
[FORIEGN LANGUAGE CHARACTERS OMITTED] and to be incorporated in [FORIEGN
LANGUAGE CHARACTERS OMITTED] Liaoning Province, the People's Republic of China
for the purposes of, among others, exploring precious metals and other mineral
and land resources within an agreed region in [FORIEGN LANGUAGE CHARACTERS
OMITTED] district in Liaoning province (as shown in the red line diagram annexed
hereto) in the People's Republic of China.
NOW THEREFORE, the parties hereto hereby execute this Agreement to set forth
certain agreements with regard to the exploration of land resources within the
agreed region by the Joint Venture as more fully set forth below:
JOINT VENTURE
1.

ESTABLISHMENT AND CAPITAL: The Joint Venture will be established [FORIEGN
LANGUAGE CHARACTERS OMITTED], in Liaoning province, THE People's Republic
of China as a sino-foreign equity joint venture company with limited
liability. The Joint Venture will be entitled to all the benefits and
incentives policies as a sino-foreign equity joint venture enterprise as
prescribed under laws and regulations of the PRC. The registered capital
of the Joint Venture shall be US$300,000 (to be contributed by Party A in
an amount of US$63,000 as the valued consideration of the exploration
rights, and by Party B in an amount of US$237,000 in cash) and the Joint
Venture will be funded by a total investment of US$1,200,000 by Party B
("TOTAL INVESTMENT"). After Party B has invested the Total Investment of
US$1,200,000, Party B shall hold 79% of the shares in the registered
capital of the Joint Venture, otherwise, Party B shall hold a pro rata
amount of its shares based on the ratio of its actual investment to the
Total Investment.
1
The investments shall be invested in stages as referred to below.
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INVESTMENT IN THE JOINT VENTURE
2.

APPROVALS: Party A will apply and obtain (1) all approval, registrations,
permits,
licences,
certificates
and
letters
of
authorization
(collectively, the "CONSENTS") from all relevant government and regulatory
authorities for the establishment and operation of the Joint Venture for a
period of 25 years;
(2) all
Consents for the
performance
and
implementation of this Agreement; and (3) all Consents in connection with
the business and activities of the Joint Venture, being the exploration of
precious and non-precious metals and other mineral resources within the
region as shown in the red line diagram annexed hereto ( collectively
"FORMAL APPROVALS"). Party A shall be responsible to do all such acts,
make such applications and to prepare all such documents to secure and
obtain the Formal Approvals, including without limitation, the feasibility
study of establishing the Joint Venture and the environmental study for
the exploration of mineral resources in the agreed region.

3.

EXPLORATION CONCESSIONS AND RIGHTS: Party A will be responsible, on behalf
of the Joint Venture, for the purchase or otherwise the transfer, obtain,
issue or authority of legal and valid exploration permits, concessions and
rights in the district ("EXPLORATION CONCESSIONS").

4.

FIRST STAGE:

4.1

Party A shall obtain such Exploration Concessions required for the
business of the Joint Venture as contribution to the Joint Venture. Such
contribution represents 21% of the shares in the registered capital of the
Joint Venture held by Party A.

4.2

Party B agrees to bear pre-operating expenses on behalf of the Joint
Venture
prior to the
establishment
of the Joint
Venture
(the
"PRE-OPERATING EXPENSES").
2

4.3

A People's Republic of China legal opinion shall be delivered to Party B
confirming that Party A has obtained the Formal Approvals and the
performance of paragraph 4.1 has been completed (the "PRC OPINION").
Within 10 days of the date of the delivery of the PRC Opinion to Party B
(the "INVESTMENT DATE") and provided that Party A is in compliance with
the above paragraphs, Party B shall pay to Party A (the "FIRST STAGE
INVESTMENT") a sum of US$300,000 or its equivalent in RMB or HK$ (an
amount of US$273,000 being the contribution to the registered capital
payable by Party B and the remaining sum may be used for Pre-Operating
Expenses). For such purposes, any Pre-Operating Expenses shall be deemed
to be contributions by Party B to the First Stage Investment and such
Pre-Operating Expenses shall be deducted from the sum of US$300,000 or its
equivalent
in RMB or HK$ actually paid to the Joint Venture in
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satisfaction of the First Stage Investment. Any balance of the remaining
sum not used for Pre-Operating Expenses will be allocated to satisfy the
Second Stage Investment. However, Party B shall reimburse the Joint
Venture for any Pre-Operating Expenses incurred in excess of the remaining
sum of US$27,000 to be used for Pre-Operating Expenses.
5.

SECOND STAGE:
Within 3 months after the incorporation of the Joint Venture, and provided
that there is no breach of the
representations,
warranties
and
undertakings of Party A, Party B shall either:
(a)

make a further contribution (the "SECOND STAGE INVESTMENT") to the
total investment of the Joint Venture in the sum of US$300,000 or
its equivalent in RMB or HK$; or

(b)

to be proposed by Party B and accepted by Party A, retransfer (the
"SECOND STAGE RETRANSFER") 60% of the shares in the registered
capital held by Party B in the Joint Venture to Party A at no
further consideration such that after the Second Stage Retransfer,
Party B will hold 19% of the shares in the Joint Venture, while
Party A will hold 81% of the shares in the Joint Venture.

Should the Second Stage Retransfer be effected, the Third Stage Investment
(as hereinafter defined) or Third Stage Retransfer (as hereinafter
defined) will lapse and Party B shall have no other obligation to make any
more investments or contributions into the Joint Venture whatsoever.
3
6.

THIRD STAGE:
Within 6 months after expiry of the date of the Second Stage Investment,
and provided that there is no breach of the representations, warranties
and undertakings of Party A, Party B shall either:
(a)

make a further contribution (the "THIRD STAGE INVESTMENT") to the
total investment of the Joint Venture in the sum of US$300,000 or
its equivalent in RMB or HK$; or

(b)

to be proposed by Party B and accepted by Party A, retransfer (the
"THIRD STAGE RETRANSFER") 40% of the shares in the registered
capital held by Party B in the Joint Venture to Party A at no
further consideration such that after the Third Stage Retransfer,
Party B will hold 39% of the shares in the Joint Venture, while
Party A will hold 61% of the shares in the Joint Venture.

Should the Third Stage Retransfer be effected, the Fourth Stage Investment
(as hereinafter defined) or Fourth Stage Retransfer (as hereinafter
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defined) will lapse and Party B shall have no other obligation to make any
more investments or contributions into the Joint Venture whatsoever.
7.

FOURTH STAGE:
Within 6 months after the expiry of the date of the Third Stage
Investment, and provided that there is no breach of the representations,
warranties and undertakings of Party A, Party B shall either:
(a)

make a further contribution (the "FOURTH STAGE INVESTMENT") to the
total investment of the Joint Venture in the sum of US$300,000 or
its equivalent in RMB or HK$; or

(b)

as proposed by Party B and accepted by Party A, retransfer (the
"FOURTH STAGE RETRANSFER") 20% of the shares in the registered
capital held by Party B in the Joint Venture at no further
consideration such that after the Fourth Stage Retransfer, Party B
will hold 59% of the shares in the Joint Venture, while Party A will
hold 41% of the shares in the Joint Venture.

Should the Fourth Stage Retransfer be effected, Party B shall have no
other obligation to make any more investments or contributions into the
Joint Venture whatsoever.
4
8.

FURTHER CONTRIBUTION AND INTERPARTY LOANS:

8.1

After the Fourth Stage Investment has been made by Party B, any working
capital and cash requirements of the Joint Venture will be met in such
manner as the board of directors of the Joint Venture (the "BOARD") may
from time to time resolve, which may include, but not limited to, advances
from financial institutions, other third party sources or by further
advances from Parties A and Party B.
If Parties A and Party B are required to extend loans and/or any provision
of finance to the Joint Venture ("FURTHER ADVANCE"):
(1)

such loans shall be made by them in accordance with the ratio of
holding in the registered capital (the "SHARED RATIO");

(2)

any such loans shall be made on terms that:
(a)

they shall be unsecured and interest-free and are repayable
only when the Board determines that the financial condition
and cash requirements of the Joint Venture permit repayment in
whole or in part; and

(b)

they shall only be repaid in such

proportions so as to ensure
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that the total loans remaining due to each party shall be in
accordance with the Shared Ratio.
8.2

Should any party refuse or fail to provide Further Advances pursuant to
the Shared Ratio to the Joint Venture, the other party shall [have the
right, but not the obligation, to] provide such portion of the Further
Advance to the Joint Venture on behalf of such party and such portion of
the Further Advance be deemed as a loan from the other party to such party
(the "INTERPARTY LOAN"). The terms of the Interparty Loan are as follows:
(a)

It is repayable at any time and charged at an interest rate of 8%
per annum calculated and payable on a monthly basis on the
outstanding amount of the Interparty Loan;

(b)

For so long as the Interparty Loan and any accrued interest has not
been repaid in full, 75% of the share of the obliged party in any
and all future distributions of profits by the Joint Venture
pursuant to its holdings in the registered capital shall be paid to
the other party firstly towards the satisfaction of any unpaid
accrued interest on the Interparty Loan and thereafter towards
repayment of any outstanding principal of the Interparty Loan and
the obliged party shall be entitled to the remaining 25%, until the
Interparty Loan is fully repaid.
5

[(c)

Party B may request/ask for further guarantee/securities
require to secure the Interparty Loan.]

as it may

9.

FORMAL LEGAL AGREEMENTS:
The parties agree that the formal legal
agreements will set out appropriate and in more detail (subject to
limitations and qualifications to be agreed) operations and arrangement in
relation to the Joint Venture,
including
without
limitation the
constitutional documents.

10.

REPRESENTATIONS AND WARRANTIES AND UNDERTAKINGS

Party

A represents and warrants that the Formal Approvals, when obtained or
granted, are legal, valid, binding and enforceable and capable of
allowing the Joint Venture to conduct the intended business.

Party

B represents and warrants that starting from the date that Party A on
behalf of the Joint Venture applies for the relevant Consents, Party B
shall pay the Pre-Operating Expenses to Party A in accordance with Clause
4.2 of this Agreement so that the Joint Venture can be established
smoothly.

Party

A undertakes to Party B that it shall take all necessary steps to
maintain the effectiveness of the Formal Approvals. Party A must also
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deal with and prohibit all illegal exploration and mining activities
within the exploration region of the Joint Venture (as shown in the red
line diagram annexed hereto).
Party

B undertakes to Party A that if the Joint Venture cannot be established
due to the fault of Party B, the Pre-Operating Expenses paid by Party B
to Party A shall not be refundable. If Party A does not agree (or accept)
the terms of the retransfer proposed by Party B at the Second Investment
Stage, the Third Investment Stage or the Fourth Investment Stage, Party B
shall make investment in such amount and within such period to the Joint
Venture in accordance with this Agreement.

MANAGEMENT OF JOINT VENTURE
11.

MANAGEMENT AND SUPERVISION: Management and supervision of the Joint
Venture shall be the responsibility and the sole discretion of the Board
of the Joint Venture, who shall set the Joint Venture's objectives and
policies and guidelines and supervise and review the performance of the
Joint Venture, to operate and carry out the business of the Joint Venture.
Unless otherwise agreed between the parties to this Agreement, the Board
shall have 5 members.
6

12.

CHAIRMAN OF THE BOARD: The chairman of the Board of the Joint Venture
shall be the director nominated by Party B, with the deputy chairman being
a director nominated by Party A.

13.

DECISION OF THE BOARD: All decisions of the Board shall be passed by a
simple majority of three or more members, except the following matters
will require unanimous approval of the members of the Board:

14.

(a)

amendments
thereof;

to the

articles

of the

Joint

Venture

and the

rules

(b)

merger with, segregation of or formation of new enterprises; and

(c)

dissolution of the Joint Venture.

APPOINTMENT TO THE BOARD:
Party B shall be entitled to appoint (and remove) 3 members to the Board,
while Party A shall be entitled to appoint (and remove) 2 members to the
Board in writing. If a retransfer is effected after the Second Stage
Investment to the Fourth Stage Investment, the entitlement to appoint
directors to the Board shall be adjusted correspondingly according to the
change in the proportion of the shares held by both parties.

15.

APPOINTMENT TO SUPERVISORY

COMMITTEE:

The supervisory committee shall be
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comprised of 3 members. Party A shall appoint (and remove) the convener to
the supervisory committee. Party B shall appoint (and remove) 2 members to
the supervisory committee.
16.

SENIOR MANAGEMENT: Senior management of the Joint Venture includes the
General Manager, the Chief Financial Officer and the Chief Operating
Officer. The General Manager and the Chief Financial Officer shall be
nominated by Party B and the Chief Operating Officer shall be nominated by
Party A
7

CONFIDENTIALITY
17.

CONFIDENTIALITY: Each of the parties shall keep confidential and shall not
disclose to any other person, nor use for any purpose except the purposes
of the Joint Venture, any information obtained from the other party as a
result of negotiating, entering into or implementing the Joint Venture
other than information which:
(a)

is required to be disclosed by operation of law or any stock
exchange regulations or any binding judgment or order, or any
request of a competent authority;

(b)

is reasonably required to be disclosed in confidence to a party's
professional advisers for use in connection with the Joint Venture
and/or matters contemplated herein; or

(c)

is or becomes within the public domain
default of the recipient party).

(otherwise

than through the

GOVERNING LAW
18.

GOVERNING LAW: This
Republic of China.

Agreement

shall be governed by laws of the People's

PROCEDURE
19.

Definitive LEGAL DOCUMENTS: Following and within [60] days of the
execution of this Agreement (the "Period"), the parties will proceed as
rapidly as possible with the preparation, negotiation and execution of the
definitive legal agreements (the "FORMAL DOCUMENTS").

20.

EXCLUSIVITY: During the Period, Party A agrees not to deal, partner and/or
cooperate with any third party regarding the setting up of the Joint
Venture, the proposed business of the Joint Venture and the mining rights.

JURISDICTION
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21.

JURISDICTION: Each of Party A and Party B hereby irrevocably agrees that
any suit, action or proceeding (together in this Clause referred to as
"PROCEEDINGS") arising out of or in connection with this Agreement may be
brought in the courts of the People's Republic of China, submits to the
jurisdiction of such courts in connection therewith and waives any
objection which it may have now or hereafter to the laying of the venue of
any such Proceedings in any such court and any claim that any such
Proceedings have been brought in an inconvenient forum.
8

DISPUTE RESOLUTION
22.

In the event that any difficulty or dispute arises in relation to the
interpretation
or implementation of this Agreement or the Formal
Documents, the relevant parties shall attempt to resolve such dispute
through friendly consultation or conciliation between representatives of
the parties appointed for the purpose. If the relevant parties are unable
to resolve any dispute in this manner within ninety days of such dispute
arising, then any party may elect to submit the dispute to the China
International Economic and Trade Arbitration Commission in Beijing, the
People's Republic of China for arbitration.

23.

Any arbitration of any dispute in relation to this Agreement shall be
governed by the laws of the People's Republic of China. Any arbitration
award resulting from such proceedings shall be final and binding on the
parties. The costs of any arbitration proceedings shall be borne by the
losing party.

ASSIGNMENT
24.

In principle, neither Party A nor Party B shall be entitled to transfer
or otherwise create any encumbrance over any interest, rights or duties
over this Agreement. If upon occurrence of certain events which are
recognized by both parties as one in which one of the parties has to
transfer or otherwise create any encumbrance over any interest, rights or
duties over this Agreement, such transfer or the creation of such
encumbrance shall be subject to the written consent of the other party
and the other party shall have the right of first refusal.

INVESTMENT RISK AND RIGHTS
25.

INVESTMENT RISK: All investments made by Party B under this Agreement
shall be used as funding for exploration of land resources. If the
results of such exploration show no value for industrial mining, Party B
shall not be entitled to request for the refund of the investment. Both
parties shall hold their shares in accordance with their agreed ratio
within 6 months. In the event that no investment or transfer of the
exploration results in the whole have been made within 6 months of this
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Agreement, the results of exploration
Joint Venture shall be dissolved.

shall

belong to Party A and the

9
26.

INVESTMENT RIGHTS: (a) If the result of exploration shows value for
industrial mining, the Joint Venture shall have first priority in the
mining rights and Party A and Party B shall have the rights and
obligations according to the Shared Ratio under this Agreement; (b) if
the result of exploration shows value for industrial mining but does not
fulfill the production conditions agreed by both parties, the assignment
proceeds of such exploration result shall be allocated between Party A
and Party B according to the Shared Ratio in the Joint Venture.

STATUS
28.

STATUS: This Agreement represents the good faith intentions of the parties
to proceed with the proposed Joint Venture and is legally binding and
creates legal obligations on all parties. Its purpose is to set out the
principles on which the parties intend in good faith to negotiate
definitive Formal Documents.

IN WITNESS whereof this
above written.
SIGNED BY
on behalf of FENGCHENG
GOLD CORPORATION,
LIAONING
in the presence of:

SIGNED BY
on behalf of JHP
RESOURCES LIMITED
in the presence of:

Agreement has been entered into the day and year first
)
)
)
)
)
)

)
)
)
)
)
10
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EXHIBIT 10.6
DATED

, 2004

JHP RESOURCES LIMITED
(the "COMPANY")
AND
KEYGOLD CORPORATION
(the "PURCHASER")
AND
[o]
(the "ORDINARY SHAREHOLDER")
-------------------------------------------SHARE SUBSCRIPTION AGREEMENT
RELATING TO
THE SHARE CAPITAL OF
JHP RESOURCES LIMITED
--------------------------------------------
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Schedule 1

Representations, Warranties and Undertakings of the Company

THIS AGREEMENT is made on the ___________________ day of _________________ 2004
BETWEEN:
(1)

JHP Resources Limited, a company duly organised and existing under the
laws of the Province of British Columbia, Canada with its place of
business at #168-2633 Viking Way, Richmond, B.C. Canada V6V 1N3 (the
"COMPANY");

AND
(2)

Keygold Corporation, a corporation duly organised and existing under the
laws
of
__________________
with
its
registered
address
at
_______________________
and quoted on the OTC Bulletin Board (the
"SUBSCRIBER");

AND
(3)

[o, a limited
liability company
incorporated
under the laws of
________________________________,
having
its
registered
office at
_____________________/o, an individual Passport No. ________ residing at
__________________ (the "ORDINARY SHAREHOLDER").

WHEREAS:
(A)

The Company as at the First Completion (as defined herein) shall have an
authorised capital consisting of a class of ordinary shares ("ORDINARY
SHARES") and a class of Series A convertible preferred shares (the "SERIES
A SHARES");

(B)

As at the date of this Agreement, the Ordinary Shareholder owns 2,000
Ordinary Shares being all the issued and outstanding share capital of the
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Company; and
(C)

The Ordinary Shareholder has consented and the Company has agreed with the
Subscriber that the Company allot and issue an aggregate of 8,000 Series A
Shares (the "SUBSCRIPTION SHARES") to the Subscriber subject to and upon
the terms and conditions of this Agreement.

NOW IT IS HEREBY AGREED as follows:
1.

INTERPRETATION

1.1

In this Agreement, unless the context requires otherwise:
"ARTICLES" means the Articles of Association of the Company;
- 1 "COMPANY'S SOLICITORS" means _____________________________________;
"CONSIDERATION" means the consideration for the subscription of the
Subscription Shares being One Million Two Hundred Thousand United States
Dollars (US$1,200,000.00) as may be adjusted in accordance with Clause
3.2;
"DEED OF CALL OPTION" means the Deed of Call Option attached hereto as
Exhibit B to be entered into between the Ordinary Shareholder and the
Subscriber;
"DEED OF PUT OPTION" means the Deed of Put Option attached hereto as
Exhibit C to be entered into between the Ordinary Shareholder and the
Subscriber;
"FENGCHENG" means the Fengcheng Gold Corporation,
incorporated in Liaoning province, PRC;

Liaoning, an enterprise

"FIRST COMPLETION" means completion of the sale and purchase of the First
Subscription Shares as specified in Clauses 4.1 to 4.7;
"FIRST COMPLETION DATE" has the meaning specified in Clause 3.1;
"FIRST SUBSCRIPTION PRICE" has the meaning specified in Clause 2.1;
"FIRST SUBSCRIPTION SHARES" has the meaning specified in Clause 2.1;
"FORMAL APPROVALS" has the meaning specified in the Letter Agreement;
"FOURTH COMPLETION" means completion of the sale and purchase
Fourth Subscription Shares as specified in Clauses 4.19 to 4.22;
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of the

"FOURTH COMPLETION DATE" has the meaning specified in Clause 3.1;
"FOURTH STAGE
Agreement;

INVESTMENT"

has

the

meaning

specified

in

the

Letter

"FOURTH SUBSCRIPTION PRICE" has the meaning specified in Clause 2.4;
"FOURTH SUBSCRIPTION SHARES" has the meaning specified in Clause 2.4;
"GROUP COMPANY" means an entity which controls, is controlled by or is
under common control with a party to this Agreement;
"HONG KONG" means the Hong
People's Republic of China;

Kong

Special

Administrative

Region of the

- 2 "JOINT VENTURE COMPANY" means the Sino-foreign cooperative joint venture
company to be set up by Fengcheng and the Company pursuant to the Letter
Agreement;
"LETTER AGREEMENT" means the letter agreement between Fengcheng and the
Company dated 21 April 2004 and attached hereto as Exhibit A;
"OPINION" means the PRC legal opinion to be delivered to the
confirming that Fengcheng has complied with the Formal Approvals;

Company

"ORDINARY SHARES" has the meaning specified in Recital A;
"PRC" means the People's Republic of China;
"SERIES A SHARES" has the meaning specified in Recital A;
"SUBSCRIPTION SHARES" has the meaning specified in Recital C and includes
the First Subscription Shares, the Second Subscription Shares, the Third
Subscription Shares and the Fourth Subscription Shares;
"SECOND COMPLETION" means completion of the sale and purchase
Second Subscription Shares as specified in Clauses 4.8 to 4.12;

of the

"SECOND COMPLETION DATE" has the meaning specified in Clause 3.1;
"SECOND STAGE
Agreement;

INVESTMENT"

has

the

meaning

specified

in

the

Letter

"SECOND SUBSCRIPTION PRICE" has the meaning specified in Clause 2.2;
"SECOND SUBSCRIPTION SHARES" has the meaning specified in Clause 2.2;
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"SHARES" means the shares of the Company;
"THIRD COMPLETION" means completion of the sale and purchase of the Third
Subscription Shares as specified in Clauses 4.13 to 4.18;
"THIRD COMPLETION DATE" has the meaning specified in Clause 3.1;
"THIRD STAGE
Agreement; and

INVESTMENT"

has

the

meaning

specified

in

the

Letter

"THIRD SUBSCRIPTION PRICE" has the meaning specified in Clause 2.3;
"THIRD SUBSCRIPTION SHARES" has the meaning specified in Clause 2.3; and
"US$" means the lawful currency of the United
time being and from time to time.

States of America for the

- 3 1.2

References to statutory provisions shall be construed as references
to those provisions as amended or re-enacted or as their application
is modified by other provisions (whether before or after the date
hereof) from time to time and shall include any provisions of which
they are re-enactments (whether with or without modification).

1.3

References herein to Clauses, Schedules and Exhibits are to clauses
in and schedules and exhibits to this Agreement unless the context
requires otherwise and the Schedules to this Agreement shall be
deemed to form part of this Agreement.

1.4

The expressions "the Company" and "the Purchaser" shall, where the
context permits, include their respective successors, personal
representatives and permitted assigns.

1.5

The headings are inserted for convenience
the construction of this Agreement.

1.6

Unless the context requires otherwise, words importing the singular
include the plural and vice versa and words importing a gender
include every gender.

2.

SUBCRIPTION OF SHARES

2.1

Subject to the terms of this Agreement, the Subscriber shall
subscribe for 2,000 Subscription Shares in cash at the subscription
price of Three Hundred Thousand Dollars United States Currency
(US$300,000) (the "FIRST SUBSCRIPTION PRICE"), and the Company shall
validly allot and issue 2,000 Subscription Shares (the "FIRST
SUBSCRIPTION SHARES") to the Subscriber on the First Completion Date
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

only and shall not affect

which shall be issued and allotted as fully paid and with the rights
and obligations as set out in the Articles. The First Subscription
Price for the First Subscription Shares shall be paid by the
Subscriber in full at the First Completion in the manner as set out
in Clause 3.1(a).
2.2

Subject to the terms of this Agreement, the Subscriber shall
subscribe for 2,000 Subscription Shares in cash at the subscription
price of Three Hundred Thousand Dollars United States Currency
(US$300,000) (the "SECOND SUBSCRIPTION PRICE"), and the Company
shall validly allot and issue 2,000 Subscription Shares (the "SECOND
SUBSCRIPTION SHARES") to the Subscriber on the Second Completion
Date which shall be issued and allotted as fully paid and with the
rights and obligations as set out in the Articles. The Second
Subscription Price for the Second Subscription Shares shall be paid
by the Subscriber in full at the Second Completion in the manner as
set out in Clause 3.1(b).

2.3

Subject to the terms of this Agreement, the Subscriber shall
subscribe for 2,000 Subscription Shares in cash at the subscription
price of Three Hundred Thousand Dollars United States Currency
(US$300,000) (the "THIRD SUBSCRIPTION PRICE"), and the Company shall
validly allot and issue 2,000 Subscription Shares (the "THIRD
SUBSCRIPTION SHARES") to the Subscriber on the Third Completion Date
which shall be issued and allotted as fully paid and with the rights
and obligations as set out in the Articles. The Third Subscription
Price for the Third Subscription Shares shall be paid by the
Subscriber in full at the Third Completion in the manner as set out
in Clause 3.1(a).
- 4 -

2.4

Subject to the terms of this Agreement, the Subscriber shall
subscribe for 2,000 Subscription Shares in cash at the subscription
price of Three Hundred Thousand Dollars United States Currency
(US$300,000) (the "FOURTH SUBSCRIPTION PRICE"), and the Company
shall validly allot and issue 2,000 Subscription Shares (the "FOURTH
SUBSCRIPTION SHARES") to the Subscriber on the Fourth Completion
Date which shall be issued and allotted as fully paid and with the
rights and obligations as set out in the Articles. The Fourth
Subscription Price for the Fourth Subscription Shares shall be paid
by the Subscriber in full at the Fourth Completion in the manner as
set out in Clause 3.1(a).

3.

CONSIDERATION

3.1

Subject to Clauses 3.2 and 3.3, the total consideration payable for
the Subscription Shares shall be US$1,200,000.00 (One Million Two
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Hundred Thousand United States Dollars) to be paid as follows:

3.2

(a)

US$300,000.00 shall be payable within two (2) days following
the date of the delivery of the Opinion to the Company (the
"FIRST PAYMENT DATE");

(b)

US$300,000.00 shall be payable within
after the incorporation of the Joint
"SECOND PAYMENT DATE");

(c)

US$300,000.00 shall be payable within six (6) months after the
Second Payment Date (the "THIRD PAYMENT DATE"); and

(d)

US$300,000.00 shall be payable within six (6) months after the
Third Payment Date (the "FOURTH PAYMENT DATE").

(a)

In the event that either: (i) the Company determines not to
proceed with the Second Stage Investment and the Company
notifies the Subscriber in writing of same prior to the Second
Payment Date; or (ii) the Subscriber notifies the Company in
writing prior to the Second Payment Date that it will not
proceed with the Second Completion, the Third Completion and
the Fourth Completion, the Company and the Subscriber shall
have no obligation to complete the subscriptions under the
Second Completion,
the Third Completion and the Fourth
Completion and the Subscriber shall have no obligation to make
the payments under Clauses 3.1(b), 3.1(c) and 3.1(d);

seventy-five (75) days
Venture Company (the

- 5 (b)

In the event that either: (i) the Company determines not to
proceed with the Third Stage Investment and the Company
notifies the Subscriber in writing of same prior to the Third
Payment Date; or (ii) the Subscriber notifies the Company in
writing prior to the Third Payment Date that it will not
proceed with the Third Completion and the Fourth Completion,
the Company and the Subscriber shall have no obligation to
complete the subscriptions under the Third Completion and the
Fourth Completion and the Subscriber shall have no obligation
to make the payments under Clauses 3.1(c) and 3.1(d); and

(c)

In the event that either: (i) the Company determines not to
proceed with the Fourth Stage Investment and the Company
notifies the Subscriber in writing of same prior to the Fourth
Payment Date; or (ii) the Subscriber notifies the Company in
writing prior to the Fourth Payment Date that it will not
proceed with the Fourth Completion, the Company and the
Subscriber
shall have no
obligation
to complete
the
subscription under the Fourth Completion and the Subscriber
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
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shall have no
3.1(d).
3.3

obligation

to make the

payment

under

Clause

(a)

In the event that the Company does not proceed with the Second
Stage
Investment
and the Subscriber has completed the
subscription
under the
Second
Completion,
the Second
Subscription Shares shall be forthwith redeemed by the Company
for the consideration of Second Subscription Price and the
Subscriber
shall have no
obligation
to complete
the
subscriptions under the Third Completion and the Fourth
Completion;

(b)

In the event that the Company does not proceed with the Third
Stage
Investment
and the Subscriber has completed the
subscription
under
the
Third
Completion,
the
Third
Subscription Shares shall be forthwith redeemed by the Company
for the consideration of Third Subscription Price and the
Subscriber
shall have no
obligation
to complete
the
subscription under the Fourth Completion; and

(c)

In the event that the Company does not proceed with the Fourth
Stage
Investment
and the Subscriber has completed the
subscription
under the
Fourth
Completion,
the Fourth
Subscription Shares shall be forthwith redeemed by the Company
for the consideration of Fourth Subscription Price.

4.

COMPLETION

4.1

The First Completion shall take place at offices of the Company's
Solicitors at 10:00 a.m. on the First Completion Date or at such
other place and time as shall be mutually agreed. The Company and
the Subscriber hereby authorise their respective solicitors to
complete the subscription of the First Subscription Shares on the
basis of cross undertakings insofar as it may be necessary to do so.

4.2

At the First Completion, the Company shall allot and issue to the
Subscriber, as fully paid, the First Subscription Shares free from
all charges, liens, encumbrances, equities or other third party
rights, claims or interests, and shall procure the Subscriber be
registered as holder of the First Subscription Shares in the
register of members of the Company.
- 6 -

4.3

At the First Completion, the Company shall deliver to the Subscriber
a certified true copy of the board resolutions of the Company
approving the subscription of the First Subscription Shares in
accordance with the terms of this Agreement.
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4.4

4.5

4.6

At the First Completion,
the Subscriber:
(a)

the Deed of Call
Shareholder; and

(b)

the Deed of
Shareholder.

Put

the Ordinary
Option
Option

duly
duly

Shareholder shall deliver to
executed

by

the

Ordinary

executed

by

the

Ordinary

At the First Completion, the Subscriber shall deliver or cause to be
delivered to the Company:
(a)

a bankers' draft drawn on a reputable bank in the United
States for US$300,000.00 in favour of the Company or as the
Company in writing may direct (the receipt of which shall be
an absolute discharge therefor);

(b)

a letter applying for the First Subscription Shares at the
First Subscription Price signed by the Subscriber; and

(c)

a certified true copy of the board resolutions of the
Subscriber
approving
the
subscription
of
the
First
Subscription Shares in accordance with the terms of this
Agreement.

At the First Completion, the Subscriber shall deliver or cause to be
delivered to the Ordinary Shareholder:
(a)

the Deed of Call Option duly executed by the Subscriber; and

(b)

the Deed of Put Option duly executed by the Subscriber.

4.7

The Company shall not be obliged to complete the First Completion
unless the Subscriber shall have fully complied with all of its
requirements in Clauses 4.5 and 4.6.

4.8

Subject to Clause 3.2(a),
offices of the Company's
Completion Date or at such
agreed. The Company and
respective solicitors to
Subscription Shares on the
may be necessary to do so.

4.9

At the Second Completion, the Company shall allot and issue to the
Subscriber, as fully paid, the Second Subscription Shares free from
all charges, liens, encumbrances, equities or other third party
rights, claims or interests, and shall procure the Subscriber be
registered as holder of the Second Subscription Shares in the
register of members of the Company.

the Second Completion shall take place at
Solicitors at 10:00 a.m. on the Second
other place and time as shall be mutually
the Subscriber hereby authorise their
complete the subscription of the Second
basis of cross undertakings insofar as it
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4.10

At the Second Completion,
the Company shall deliver to the
Subscriber a certified true copy of the board resolutions of the
Company approving the subscription of the Second Subscription Shares
in accordance with the terms of this Agreement.

4.11

At the Second Completion, the Subscriber shall deliver or cause to
be delivered to the Company:
(a)

a bankers' draft drawn on a reputable bank in the United
States for US$300,000.00 in favour of the Company or as the
Company in writing may direct (the receipt of which shall be
an absolute discharge therefor);

(b)

a letter applying for the Second Subscription Shares at the
Second Subscription Price signed by the Subscriber; and

(c)

a certified true copy of the board resolutions of the
Subscriber
approving
the
subscription
of the
Second
Subscription Shares in accordance with the terms of this
Agreement.

4.12

The Company shall not be obliged to complete the Second Completion
unless the Subscriber shall have fully complied with all of its
requirements in Clause 4.11.

4.13

Subject to Clause 3.2(b),
offices of the Company's
Completion Date or at such
agreed. The Company and
respective solicitors to
Subscription Shares on the
may be necessary to do so.

4.14

At the Third Completion, the Company shall allot and issue to the
Subscriber, as fully paid, the Third Subscription Shares free from
all charges, liens, encumbrances, equities or other third party
rights, claims or interests, and shall procure the Subscriber be
registered as holder of the Third Subscription Shares in the
register of members of the Company.

4.15

At the Third Completion, the Company shall deliver to the Subscriber
a certified true copy of the board resolutions of the Company
approving the subscription of the Third Subscription Shares in
accordance with the terms of this Agreement.

4.16

At the Third Completion, the Subscriber shall deliver or cause to be

the Third Completion shall take place at
Solicitors at 10:00 a.m. on the Third
other place and time as shall be mutually
the Subscriber hereby authorise their
complete the subscription of the Third
basis of cross undertakings insofar as it
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delivered to the Company:
- 8 (a)

a bankers' draft drawn on a reputable bank in the United
States for US$300,000.00 in favour of the Company or as the
Company in writing may direct (the receipt of which shall be
an absolute discharge therefor);

(b)

a letter applying for the Third Subscription Shares at the
Third Subscription Price signed by the Subscriber; and

(c)

a certified true copy of the board resolutions of the
Subscriber
approving
the
subscription
of
the
Third
Subscription Shares in accordance with the terms of this
Agreement.

4.17

The Company shall not be obliged to complete the Third Completion
unless the Subscriber shall have fully complied with all of its
requirements in Clause 4.16.

4.18

Subject to Clause 3.2(c),
offices of the Company's
Completion Date or at such
agreed. The Company and
respective solicitors to
Subscription Shares on the
may be necessary to do so.

4.19

At the Fourth Completion, the Company shall allot and issue to the
Subscriber, as fully paid, the Fourth Subscription Shares free from
all charges, liens, encumbrances, equities or other third party
rights, claims or interests, and shall procure the Subscriber be
registered as holder of the Fourth Subscription Shares in the
register of members of the Company.

4.20

At the Fourth Completion,
the Company shall deliver to the
Subscriber a certified true copy of the board resolutions of the
Company approving the subscription of the Fourth Subscription Shares
in accordance with the terms of this Agreement.

4.21

At the Fourth Completion, the Subscriber shall deliver or cause to
be delivered to the Company:
(a)

the Fourth Completion shall take place at
Solicitors at 10:00 a.m. on the Fourth
other place and time as shall be mutually
the Subscriber hereby authorise their
complete the subscription of the Fourth
basis of cross undertakings insofar as it

a bankers' draft drawn on a reputable bank in the United
States for US$300,000.00 in favour of the Company or as the
Company in writing may direct (the receipt of which shall be
an absolute discharge therefor);
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(b)

a letter applying for the Fourth Subscription Shares at the
Fourth Subscription Price signed by the Subscriber; and

(c)

a certified true copy of the board resolutions of the
Subscriber
approving
the
subscription
of the
Fourth
Subscription Shares in accordance with the terms of this
Agreement.
- 9 -

4.22

The Company shall not be obliged to complete the Fourth Completion
unless the Subscriber shall have fully complied with all of its
requirements in Clause 4.21.

5.

FURTHER OBLIGATIONS OF THE COMPANY AND THE SUBSCRIBER

5.1

The Company shall procure that the business of the Company has and
is being operated in a manner consistent with past practices during
the period from the date of this Agreement until the Fourth
Completion.

5.2

Provided that the Subscriber has not given notice not to proceed
with either the Second Completion, Third Completion, or Fourth
Completion under Clauses 3.2(a), 3.2(b) or 3.2(c) and the Subscriber
is not in default under this Agreement, the Company shall not,
either directly or indirectly through any
representatives or
otherwise, solicit or entertain any offers from, negotiate with or
in any manner encourage, discuss, accept or consider any proposal
of, any third party relating to the subscription of any shares of
the Company or any subsidiary of the Company after the date hereof
and until the Fourth Completion,.

5.3

Save as otherwise provided in this Agreement, the Deed of Call
Option and the Deed of Put Option, the Subscriber and the Ordinary
Shareholder each covenant to the other not to sell, transfer,
charge, incumber, grant options over or otherwise dispose of any of
the Shares or any beneficial interest in any of the Shares now owned
or to be acquired after the date of this Agreement by them to any
person without prior written consent of the other shareholders of
the Company.

5.4

The Subscriber covenants to the Company that it shall not convert
any of the Series A Shares unless and until the Third Completion has
been completed and the Subscriber is the holder in aggregate of
6,000 Series A Shares.

6.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

6.1

The Company represents, warrants and undertakes to the Subscriber in
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the terms set out in Schedule 1.
6.2

6.3

The Subscriber represents, warrants and undertakes to the Company as
follows:
(a)

The Subscriber has due and sufficient right and authority to
enter into this Agreement on the terms and conditions herein
set forth, the Deed of Call Option, and the Deed of Put
Option; and

(b)

The Subscriber is quoted on the OTC Bulletin Board.

The representations, warranties and undertakings set out in each
paragraph of Schedule 1 and this Clause 6 shall be deemed to be
repeated as at Completion as if all references therein to the date
of this Agreement were references to the date of Completion.
- 10 -

7.

ACCESS TO INFORMATION

7.1

The Company shall give and shall procure that the Subscriber and any
persons authorised by it will be given all such information relating
to the Company and such access to the premises and all books, title
deeds, records, accounts and other documentation of the Company as
the Subscriber may reasonably request.

7.2

The Subscriber hereby undertakes that it will not prior to Fourth
Completion, save as required by law, divulge any confidential
information relating to the Company obtained by it pursuant to this
Clause to any person other than its own officers, employees or
professional advisers.

8.

GENERAL

8.1

The Subscriber shall pay to the Company on or before the First
Completion the amount of One Hundred Thousand United States Dollars
(US$100,000.00) a fee for services performed by the Company in
connection with the preparation, execution and delivery of the
Letter Agreement and this Agreement, the issuance of the Series A
Shares and other related matters. Otherwise, each party shall pay
his or its own costs and disbursements of and incidental to this
Agreement.

8.2

Each notice, demand or other communication given or made under this
Agreement shall be in writing and delivered or sent to the relevant
party at his or its address or fax number set out below (or such
other address or fax number as the addressee has by five (5) days'
prior written notice specified to the other parties):
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To the Company:
------------------------------------------------Fax Number:
-----------------------------------Attention:
-----------------------------------To the Subscriber:
------------------------------------------------Fax Number:
-----------------------------------Attention:
-----------------------------------To the Ordinary Shareholder:
-----------------------------------Fax Number:
---------------------------Attention:
---------------------------Any notice, demand or
relevant party shall be
or made by letter, when
and (b) if given or made

other communication so addressed to the
deemed to have been delivered (a) if given
actually delivered to the relevant address;
by fax, when despatched.
- 11 -

8.3

No failure or delay by the Subscriber in exercising any right, power
or remedy under this Agreement shall operate as a waiver thereof,
nor shall any single or partial exercise of the same preclude any
further exercise thereof or the exercise of any other right, power
or remedy. Without limiting the foregoing, no waiver by the
Subscriber of any breach by the Company of any provision hereof
shall be deemed to be a waiver of any subsequent breach of that or
any other provision hereof. If at any time any provision of this
Agreement is or becomes illegal, invalid or unenforceable in any
respect, the legality, validity and enforceability of the remaining
provisions of this Agreement shall not be affected or impaired
thereby.

8.4

This

Agreement

(together

with any

documents
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referred to herein)

constitutes the whole agreement between the
expressly declared that no variations hereof
unless made in writing.

parties and it is
shall be effective

8.5

The provisions of this Agreement including the representations,
warranties and undertakings herein contained, insofar as the same
shall not have been fully performed at Completion, shall remain in
full force and effect notwithstanding Completion.

8.6

The Company, the Subscriber and the Ordinary Shareholder shall do
and execute or procure to be done and executed all such further
acts, deeds, things and documents as may be necessary to give effect
to the terms of this Agreement.

8.7

This Agreement shall be governed by and construed in accordance with
the laws of the State of Nevada, United States of America and the
parties hereby irrevocably submit to the non-exclusive jurisdiction
of the State of Nevada, United States of America courts.

8.8

This Agreement shall be binding on and enure to the benefit of the
parties hereto and their respective successors.

8.9

Each of the Company and the Purchaser is expressly permitted to
assign or transfer its rights or obligations under this Agreement to
one of their Group Companies provided that such party assigning or
transferring such rights or obligations shall notify the other
parties to this Agreement of the assignment or transfer prior to
such assignment or transfer. Except as permitted herein, no party
hereto may assign or transfer any of its rights or obligations under
this Agreement.

8.10

This Agreement may be entered into by any party by executing a
counterpart hereof. All such counterparts when taken together shall
constitute one and the same instrument and this Agreement shall only
take effect upon the execution by each of the parties hereto. This
Agreement may be executed by the parties in original or telecopy
produced by fax machine or other means of electronic communication
producing a printed copy.
- 12 -

8.11

The Subscriber hereby irrevocably appoints _______________________
as its agent to receive and acknowledge on its behalf service of any
writ, summons, order, judgement or other notice of legal process in
the State of Nevada, United States of America . If for any reason
the agent named above (or its successor) no longer serves as agent
of the Subscriber for this purpose, the Subscriber shall promptly
appoint a successor agent and notify the Company and the Ordinary
Shareholder thereof. The Subscriber agrees that any such legal
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
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process shall be sufficiently served on it if delivered to such
agent for service at its address for the time being in the State of
Nevada, United States of America whether or not such agent gives
notice thereof to the Subscriber.
8.12

The Company hereby irrevocably appoints _________________________
as their agent to receive and acknowledge on their behalf, service
of any writ, summons, order, judgment or other notice of legal
process in the State of Nevada, United States of America. If for any
reason the agent named above or its successor no longer serves as
agent of the Company for this purpose, the Company shall promptly
appoint a successor agent and notify the Subscriber and the Ordinary
Shareholder thereof. The Company agrees that any such legal process
shall be sufficiently served on them if delivered to such agent for
service at its address for the time being in the State of Nevada,
United States of America, whether or not such agent gives notice
thereof to the Company.

8.13

The Ordinary Shareholder hereby irrevocably appoints _____________
as his or her agent to receive and acknowledge on his or her behalf,
service of any writ, summons, order, judgment or other notice of
legal process in the State of Nevada, United States of America. If
for any reason the agent named above or his or her successor no
longer serves as agent of the Ordinary Shareholder for this purpose,
the Ordinary Shareholder shall promptly appoint a successor agent
and notify the Subscriber and the Company thereof. The Ordinary
Shareholder agrees that any such legal process shall be sufficiently
served on them if delivered to such agent for service at its address
for the time being in the State of Nevada, United States of America,
whether or not such agent gives notice thereof to the Ordinary
Shareholder.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF this
above written.
SIGNED by
for and on behalf of
Company
in the presence of:

Agreement

has been executed on the day and year first
)
)
)
)
)
)
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SIGNED by

)
)
)
)
)
)

for and on behalf of
Keygold Corporation
in the presence of:

SIGNED by

)
)
)
)
)
)

for and on behalf of
[o]
in the presence of:
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DEED OF CALL OPTION
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EXHIBIT C
DEED OF PUT OPTION
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SCHEDULE 1
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS OF THE COMPANY
1.

The Company has been duly

incorporated

and is validly existing under the
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laws of the Province of British Columbia, Canada and has full power,
authority and legal right to own its assets and carry on its business and
is not in receivership or liquidation, it has taken no steps to enter
liquidation and no petition has been presented for winding up the Company
and there are no grounds on which a petition or application could be based
for the winding up or appointment of a receiver of the Company.
2.

The Company has due and sufficient right and authority to enter into this
Agreement on the terms and conditions herein set forth.

3.

The Company is duly authorized to allot and issue the Subscription
free and clear of any lien, charge or encumbrance whatsoever
Subscriber.

4.

The Subscription Shares shall constitute 80% of the issued shares in the
capital of the Company.

5.

Except in accordance with this Agreement, the Company has never reduced,
repaid or purchased any of its share capital.

6.

Except in respect of this Agreement, the Deed of Call Option and the Deed
of Put Option, there are no options or other agreements outstanding which
call for the issue of, sale of or accord to any person, corporation, or
other entity the right to call for the issue or transfer of any shares in
the capital of the Company or the right to require the creation of any
mortgage, charge, pledge, lien or other security or encumbrance over the
Subscription Shares.

7.

All information contained in this Agreement
true and accurate.

8.

All written information given to the Subscriber and its professional
advisers by the Company, the officers and employees of the Company during
the negotiations prior to the Completion Date was when given, and is at
the date hereof, true and accurate and there is no fact, matter or
circumstance which has not been disclosed in writing to the Subscriber or
its professional advisers which renders any such information untrue,
inaccurate or misleading or which might reasonably affect the willingness
of the Subscriber to proceed with the purchase of the Subscription Shares
on the terms of this Agreement.

9.

The execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby will not result in the breach or
cancellation or termination of any of the terms or conditions of or
constitute a default under any agreement, commitment or other instrument
to which the Company is a party or by which the Company or its property or
assets may be bound or affected or violate any law or any rule or
regulation of any administrative agency or governmental body or any order,
writ, injunction or decree of any court, administrative agency or
governmental body affecting the Company.

Shares
to the

(including the recitals) is
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No consent, approval, order, or authorization of, or registration,
declaration, or filing with, any governmental authority is required in
connection with the execution and delivery of this Agreement by the
Company, or the consummation of the transactions contemplated hereby. No
consent of any third party is necessary to permit the consummation of the
transactions contemplated hereby.

11.

As at Completion, the Company shall hold all licenses, franchises,
permits, and other governmental authorizations necessary and material to
the conduct of its business. Such licenses, franchises, permits, and other
governmental authorizations are valid, and the Company has not received
any notice that any governmental authority intends to cancel, terminate,
or not renew any such license, franchise, permit, or other governmental
authorization.
- 19 -
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EXHIBIT 10.7
DATED ___________, 2004
KEYGOLD CORPORATION
the Grantor
AND
[o]
the Grantee
-------------------------------------------DEED OF PUT OPTION
--------------------------------------------

THIS DEED OF PUT OPTION (the "Deed") is made on the ____________________________
day of 2004
BETWEEN:
(1)

Keygold Corporation, a corporation duly organised and existing under the
laws
of
__________________
with
its
registered
address
at
_______________________
and quoted on the OTC Bulletin Board (the
"GRANTOR");

AND
(2)

[o, a limited
liability company
incorporated
under the laws
________________________________,
having
its
registered
office
_____________________/o, an individual Passport No. ________ residing
________________________________________ (the "GRANTEE").

of
at
at

WHEREAS:
(A)

JHP Resources Limited (the "COMPANY") is a company incorporated under the
laws of the Province of the British Columbia, Canada whose place of
business is at #168-2633 Viking Way, Richmond, B.C. Canada V6V 1N3;

(B)

The Grantor has entered into a Subscription Agreement dated ___________
_____________, 2004 (the "AGREEMENT") to subscribe for up to 8,000 Series
A Shares;
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(C)

The Company shall have as at the date of the First Completion (as defined
in the Agreement) an authorised capital consisting of a class of ordinary
shares ("ORDINARY SHARES") and a class of Series A convertible preferred
shares (the "SERIES A SHARES");

(D)

The Grantee is the beneficial
SHARES"); and

(E)

The Grantor has agreed to grant to the Grantee the right to require the
Grantor to purchase the Option Shares in consideration for the allotment
and issue of 3,500,000 common shares of the Grantor (the "CONSIDERATION
SHARES") to the Grantee.

owner of 2,000 Ordinary Shares (the "OPTION

NOW, THEREFORE, in consideration of the mutual
herein the parties agree as follows:

promises and covenants

made

1.

GRANT OF OPTION

1.1.

The Grantor hereby irrevocably grants unto the Grantee the right during
the Option Period (as defined in Clause 6) to require that the Grantor
purchase from the Grantee all but not some only of the Option Shares
subject to the terms and conditions set forth herein (the "OPTION").
- 1 -

2.

EXERCISE OF PUT OPTION

2.1.

The Grantee may exercise this Option provided that:
(a)

the market
capitalization
of the Grantor as
calculated by
multiplying the number of issued shares of the Grantor by the market
price of the shares of the Grantor quoted on the OTC Bulletin Board
equals or exceeds US$120,000,000; and

(b)

the Grantee delivers a demand in writing to
substantially in the form attached hereto
"EXERCISE LETTER") to the Grantor.

exercise the Option
as Schedule 1 (the

3.

CONSIDERATION

3.1.

The consideration to be paid by the Grantor to the Grantee for the
purchase of the Option Shares by the Grantor shall be satisfied by the
allotment and issue to the Grantee or its nominee(s) of the Consideration
Shares.

4.

COMPLETION

4.1

Completion under this Deed ("COMPLETION")

shall take place at 10:00 am in
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the offices of the Grantor three (3) days
Exercise Letter by the Grantor.
4.2

4.3

At Completion,
Grantee:

following

the receipt of the

the Grantor shall deliver or cause to be delivered to the

(a)

share certificates for the Consideration Shares;

(b)

a certified true copy of the board resolutions of the Grantor
approving the allotment and issue of the Consideration Shares to the
Grantee in accordance with the terms of this Deed;

(c)

such waivers or consents as the Grantee may require to enable the
Grantee or its nominees to be registered as the holders of the
Consideration Shares; and

(c)

such other documents as may be required to give to the Grantee good
title to the Consideration Shares and to enable the Grantee or its
nominees to become the registered holders thereof.

At Completion,
Grantor:

the Grantee shall deliver or cause to be delivered to the

(a)

duly executed instruments of transfer and sold notes in favour of
the Grantor accompanied by the relevant share certificates in
respect of the Option Shares;

(b)

all powers of attorney or other authorities under which the
instruments of transfer and sold notes in respect of the Option
Shares have been executed;
- 2 -

4.3

(c)

a certified true copy of the board resolutions of the Grantee
approving the sale of the Option Shares to the Grantor in accordance
with the terms of this Deed;

(d)

such waivers or consents as the Grantor may require to enable the
Grantor or its nominees to be registered as the holders of the
Option Shares; and

(e)

such other documents as may be required to give to the Grantor good
title to the Option Shares and to enable the Grantor or its nominees
to become the registered holders thereof.

The Consideration Shares shall be allotted and issued to the Grantee fully
paid at Completion, free from all liens and encumbrances and with all
rights attaching to them pursuant to the Memorandum and Articles of
Association of the Grantor.
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4.4

Unless waived by the Grantee, the Grantee shall not be obliged to complete
this Deed unless the Grantor is quoted on the OTC Bulletin Board or listed
either on the American Stock Exchange, the New York Stock Exchange or the
NASDAQ Stock Market as at the date of the Completion.

5.

REPRESENTATIONS AND WARRANTIES

5.1

The Grantor hereby represents, warrants and undertakes as at the date of
this Deed, on the date of the Exercise Letter and at Completion to the
Grantee as follows:
(a)

The Grantor is a company duly organized and validly existing under
the laws of , that all necessary actions required, corporate or
otherwise, have been undertaken and that all signatures, consents
and approvals have been procured for purposes of executing this Deed
and performance of its obligations hereunder.

(b)

Particulars of the Grantor as at the date hereof are set out in Part
A of Schedule 2 and the authorized
capital of the Grantor
immediately prior to the Completion as disclosed in Part 2 of
Schedule 2 is true accurate and complete for all material respects.

(c)

The Consideration Shares that are being allotted and issued to
Grantee hereunder will be duly and validly issued, fully paid,
non-assessable when issued, and will be free of restrictions
transfer other than restrictions on transfer under this Deed or
Memorandum and Articles of Association of the Grantor or under
applicable laws.

(d)

The Consideration Shares shall have demand registration rights that
permit the holder to demand within the two (2) weeks of acquiring
such Consideration Shares that the Grantor file a registration
statement within 45 days of the demand and require the Grantor to
use commercially reasonable efforts to prosecute the registration of
the Consideration Shares in compliance with the United States
Securities Act of 1933.

(e)

There are no other outstanding options, warrants, rights (including
conversion or preemptive rights and rights of first refusal), proxy
or agreements among members or agreements of any kind for the
purchase or acquisition from the Grantor of any of its securities.

the
and
on
the
the

- 3 (f)

Compliance with the terms of this Deed does not and will not
conflict with, or result in the breach of, or constitute a default
under any agreement or instrument to which the Grantor is a party,
or any provision of the Memorandum and Articles of Association of
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the Grantor or constitutional documents or any encumbrance, lease,
contract, order, judgement, award, injunction, regulation or other
restriction or obligation by which the Grantor is bound or subject;
(g)

The Grantor is not engaged in any litigation or arbitration
proceedings, as plaintiff or defendant, and there are no such
proceedings pending or threatened, either by or against the Grantor
and there are no facts which have been brought to the attention of
the Grantor indicating any such litigation or arbitration; and

(h)

The Grantee is quoted on the OTC Bulletin Board or listed either on
the American Stock Exchange, the New York Stock Exchange or the
NASDAQ Stock Market.

5.2

The Grantee hereby represents, warrants and undertakes as at the date of
this Deed, on the date of the Exercise Letter and at Completion to the
Grantor that it is a company validly existing under the laws of , and that
the Option Shares are free from any and all liens and encumbrances and are
fully paid and freely transferable, without limitation, to the Grantor at
Completion and that all necessary actions
required,
corporate or
otherwise, have been undertaken and all signatures, consents and approvals
have been procured for purposes of writing, issuing and authorizing this
Option on the Option Shares and the delivery and transfer of the Option
Shares to the Grantee upon exercise of this Option.

6.

TERM

6.1

The term of this Option (the "Option Period") shall commence on the date
of the First Completion (as defined in the Agreement) (the "Start Date")
and expire on the earlier of:
(a)

the exercise of the option under the Deed of Call Option between the
Grantor and the Grantee and dated the , 2004; or

(b)

the liquidation and winding up of the Grantee; or

(c)

three (3) years from the Start Date.
- 4 -

7.

REGISTRATION OF THE CONSIDERATION SHARES

7.1

In the event that after Completion the Grantee as holder of the
Consideration Shares demands within the two (2) weeks of acquiring such
Consideration Shares that the Grantor register the Consideration Shares in
compliance with the United States Securities Act of 1933, the Grantor
shall as soon as practicable and in any event within 45 days of demand by
the Grantee file a registration statement and use commercially reasonable
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
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efforts to prosecute such registration provided that there shall be no
penalty to the Grantor should the registration not be declared effective
at any point in time or ever.
8.

GENERAL

8.1

Each party shall pay his or its own
incidental to this Deed.

8.2

Each notice, demand or other communication given or made under this Deed
shall be in writing and delivered or sent to the relevant party at his or
its address or fax number set out below (or such other address or fax
number as the addressee has by five (5) days' prior written notice
specified to the other parties):

costs

and

disbursements

of and

To the Grantor:
-------------------------------------------Fax Number:
----------------------Attention:
----------------------To the Grantee:
-------------------------------------------Fax Number:
----------------------Attention:
----------------------Any notice, demand or other communication so addressed to the relevant
party shall be deemed to have been delivered (a) if given or made by
letter, when actually delivered to the relevant address; and (b) if given
or made by fax, when despatched.
8.3

No failure or delay by a party in exercising any right, power or remedy
under this Deed shall operate as a waiver thereof, nor shall any single or
partial exercise of the same preclude any further exercise thereof or the
exercise of any other right, power or remedy. Without limiting the
foregoing, no waiver by a party of any breach by the other party of any
provision hereof shall be deemed to be a waiver of any subsequent breach
of that or any other provision hereof. If at any time any provision of
this Deed is or becomes illegal, invalid or unenforceable in any respect,
the legality, validity and enforceability of the remaining provisions of
this Deed shall not be affected or impaired thereby.

8.4

This Deed (together with any documents referred to herein) constitutes the
whole agreement between the parties and it is expressly declared that no
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
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variations hereof shall be effective unless made in writing.
8.5

The provisions of this Deed including the representations, warranties and
undertakings herein contained, insofar as the same shall not have been
fully performed at Completion, shall remain in full force and effect
notwithstanding Completion.
- 5 -

8.6

The Grantor and the Grantee shall do and execute or procure to be done and
executed all such further acts, deeds, things and documents as may be
necessary to give effect to the terms of this Deed.

8.7

This Deed shall be governed by and construed in accordance with the laws
of State of Nevada, United States of America and the parties hereby
irrevocably submit to the non-exclusive jurisdiction of the State of
Nevada, United States of America courts.

8.8

This Deed shall be binding on and enure to the
hereto and their respective successors.

8.9

Except as permitted herein, no party hereto may assign or transfer any of
its rights or obligations under this Deed.

8.10

This Deed may be entered into by any party by executing a counterpart
hereof. All such counterparts when taken together shall constitute one and
the same instrument and this Deed shall only take effect upon the
execution by each of the parties hereto. This Deed may be executed by the
parties in original or telecopy produced by fax machine or other means of
electronic communication producing a printed copy.

8.11

The title and subheadings in this Deed have been resorted to only for
convenience and shall not adversely affect the rights and interests of the
parties.

benefit

of the

parties

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS
written.

WHEREOF this Deed has been

SIGNED SEALED AND
DELIVERED BY
for and on behalf of
Grantor

executed on the day and year first above

)
)
)
)
)
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in the presence of:

)
)

SIGNED SEALED AND
DELIVERED BY

)
)
)
)
)
)
)

for and on behalf of
Grantee
in the presence of:

- 7 SCHEDULE 1
[Date]
[Name and address of the Keygold Corporation]
Dear Sirs,
We refer to the Deed of Put Option dated , 2004 (the "Deed") entered into
between us relating to the Option Shares. Terms and expressions used in this
Exercise Letter shall have the same meaning as defined in the Deed.
We hereby exercise the Option referred to in the Deed to require that you
purchase from us all but not some only of the 2,000 Option Shares in
consideration of the Consideration Shares and that the completion of the sale
and purchase of the Option Shares shall take place on __________________________
at _______ a.m./p.m. at ___________________________.
Yours faithfully,

For and on behalf of
[Grantee]
---------------------------------------SCHEDULE 2
(PART A)
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PARTICULARS OF THE GRANTOR
(as at the date hereof)
1.

REGISTERED OFFICE

:
----------------------------------------------------------------------------------------------------------------

2.

DATE OF INCORPORATION

:

3.

COMPANY NUMBER :

4.

PLACE OF INCORPORATION

5.

DIRECTORS :

6.

AUTHORIZED SHARE CAPITAL :

7.

ISSUED SHARE CAPITAL at the date hereof is held as follows:

:

NAME OF SHAREHOLDERS
--------------------

NO. OF SHARES HELD
------------------ 2 (PART B)

SHARE CAPITAL OF THE GRANTOR
---------------------------(immediately prior to Completion)
AUTHORIZED SHARE CAPITAL:
(PART C)
PARTICULARS OF THE GRANTOR
-------------------------(IMMEDIATELY AFTER COMPLETION)
1.

REGISTERED OFFICE

:
----------------------------------------------------------------------------------------
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2.

NAME OF COMPANY:

3.

DATE OF INCORPORATION:

4.

PLACE OF INCORPORATION:

5.

AUTHORISED SHARE CAPITAL:

6.

PAID-UP SHARE CAPITAL:

7.

SHAREHOLDERS:
- 3 -
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EXHIBIT 10.8
DATED _________, 2004
[o]
the Grantor
AND
KEYGOLD CORPORATION
the Grantee
-------------------------------------------DEED OF CALL OPTION
--------------------------------------------

THIS DEED OF CALL OPTION (the "Deed") is made on the ____________________ day of
_______________________ 2004
BETWEEN:
(1)

[o, a limited
liability company
incorporated
under the laws of
________________________________,
having
its
registered
office at
_____________________/o, an individual Passport No. ________ residing at
________________________________________ (the "GRANTOR");

AND
(2)

Keygold Corporation, a corporation duly organised and existing under the
laws
of
__________________
with
its
registered
address
at
_______________________
and quoted on the OTC Bulletin Board (the
"GRANTEE").

WHEREAS:
(A)

JHP Resources Limited (the "COMPANY") is a company incorporated under the
laws of the Province of the British Columbia, Canada whose place of
business is at #168-2633 Viking Way, Richmond, B.C. Canada V6V 1N3;

(B)

The Grantee has entered into a Subscription Agreement dated ______________
______________, 2004 (the "AGREEMENT") to subscribe for up to 8,000 Series
A Shares;
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(C)

The Company shall have as at the date of the First Completion (as defined
in the Agreement) an authorised capital consisting of a class of ordinary
shares ("ORDINARY SHARES") and a class of Series A convertible preferred
shares (the "SERIES A SHARES");

(D)

The Grantor is the beneficial
SHARES"); and

(E)

The Grantor has agreed to grant to the Grantee the right to require the
Grantor to sell the Option Shares in consideration for the allotment and
issue of 3,500,000 common shares of the Grantee (the "CONSIDERATION
SHARES") to the Grantor.

owner of 2,000 Ordinary Shares (the "OPTION

NOW, THEREFORE, in consideration of the mutual
herein the parties agree as follows:

promises and covenants

made

1.

GRANT OF OPTION

1.1.

The Grantor hereby irrevocably grants unto the Grantee the right during
the Option Period (as defined in Clause 6) to require that the Grantor
sells and delivers to the Grantee all but not some only of the Option
Shares subject to the terms and conditions set forth herein (the
"OPTION").
- 1 -

2.

EXERCISE OF CALL OPTION

2.1.

At any time, the Grantee may exercise this Option by the delivery of a
demand in writing to exercise the Option substantially in the form
attached hereto as Schedule 1 (the "EXERCISE LETTER") to the Grantor.

3.

CONSIDERATION

3.1.

The consideration to be paid by the Grantee to the Grantor for the
purchase of the Option Shares by the Grantee shall be satisfied by the
allotment and issue to the Grantor or its nominee(s) of the Consideration
Shares.

4.

COMPLETION

4.1

Completion under this Deed ("COMPLETION") shall take place at 10:00 am in
the offices of the Grantor three (3) days following the receipt of the
Exercise Letter by the Grantor.

4.2

At Completion,
Grantee:

the Grantor shall deliver or cause to be delivered to the
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4.3

(a)

duly executed instruments of transfer and sold notes in favour of
the Grantee accompanied by the relevant share certificates in
respect of the Option Shares;

(b)

all powers of attorney or other authorities under which the
instruments of transfer and sold notes in respect of the Option
Shares have been executed;

(c)

a certified true copy of the board resolutions of the Grantor
approving the sale of the Option Shares to the Grantee in accordance
with the terms of this Deed;

(d)

such waivers or consents as the Grantee may require to enable the
Grantee or its nominees to be registered as the holders of the
Option Shares; and

(e)

such other documents as may be required to give to the Grantee good
title to the Option Shares and to enable the Grantee or its nominees
to become the registered holders thereof.

At Completion,
Grantor:

the Grantee shall deliver or cause to be delivered to the

(a)

share certificates for the Consideration Shares;

(b)

a certified true copy of the board resolutions of the Grantee
approving the allotment and issue of the Consideration Shares to the
Grantee in accordance with the terms of this Deed;

(c)

such waivers or consents as the Grantor may require to enable the
Grantor or its nominees to be registered as the holders of the
Consideration Shares; and

(d)

such other documents as may be required to give to the Grantor good
title to the Consideration Shares and to enable the Grantor or its
nominees to become the registered holders thereof.
- 2 -

4.4

The Consideration Shares shall be allotted and issued to the Grantor fully
paid at Completion, free from all liens and encumbrances and with all
rights attaching to them pursuant to the Memorandum and Articles of
Association of the Grantee.

4.5

Unless waived by the Grantor, the Grantor shall not be obliged to complete
this Deed unless the Grantee is quoted on the OTC Bulletin Board or listed
either on the American Stock Exchange, the New York Stock Exchange or the
NASDAQ Stock Market as at the date of the Completion.
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5.

REPRESENTATIONS AND WARRANTIES

5.1

The Grantor hereby represents, warrants and undertakes to the Grantee as
at the date of this Deed, on the date of the Exercise Letter and at
Completion that it is a company validly existing under the laws of _____
____________________________, and that the Option Shares are free from any
and all liens and encumbrances and are fully paid and freely transferable,
without limitation, to the Grantee at Completion and that all necessary
actions required, corporate or otherwise, have been undertaken and all
signatures, consents and approvals have been procured for purposes of
writing, issuing and authorizing this Option on the Option Shares and the
delivery and transfer of the Option Shares to the Grantee upon exercise of
this Option.

5.2

The Grantee hereby represents, warrants and undertakes as at the date of
this Deed, on the date of the Exercise Letter and at Completion to the
Grantor as follows:
(a)

The Grantee is a company duly organized and validly existing under
the laws of ___________________________________, that all necessary
actions required, corporate or otherwise, have been undertaken and
that all signatures, consents and approvals have been procured for
purposes of executing this Deed and performance of its obligations
hereunder.

(b)

Particulars of the Grantee as at the date hereof are set out in Part
A of Schedule 2 and the authorized
capital of the Grantee
immediately prior to the Completion as disclosed in Part 2 of
Schedule 2 is true accurate and complete for all material respects.

(c)

The Consideration Shares that are being allotted and issued to
Grantor hereunder will be duly and validly issued, fully paid,
non-assessable when issued, and will be free of restrictions
transfer other than restrictions on transfer under this Deed or
Memorandum and Articles of Association of the Grantee or under
applicable laws.

(d)

The Consideration Shares shall have demand registration rights that
permit the holder to demand within the two (2) weeks of acquiring
such Consideration Shares that the Grantee file a registration
statement within 45 days of the demand and require the Grantee to
use commercially reasonable efforts to prosecute the registration of
the Consideration Shares in compliance with the United States
Securities Act of 1933.

the
and
on
the
the

- 3 (e)

There are no other outstanding options, warrants, rights (including
conversion or preemptive rights and rights of first refusal), proxy
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or agreements among members or agreements of any kind for the
purchase or acquisition from the Grantee of any of its securities.
(f)

Compliance with the terms of this Deed does not and will not
conflict with, or result in the breach of, or constitute a default
under any agreement or instrument to which the Grantee is a party,
or any provision of the Memorandum and Articles of Association of
the Grantee or constitutional documents or any encumbrance, lease,
contract, order, judgement, award, injunction, regulation or other
restriction or obligation by which the Grantee is bound or subject;

(g)

The Grantee is not engaged in any litigation or arbitration
proceedings, as plaintiff or defendant, and there are no such
proceedings pending or threatened, either by or against the Grantee
and there are no facts which have been brought to the attention of
the Grantee indicating any such litigation or arbitration; and

(h)

The Grantee is quoted on the OTC Bulletin Board or listed either on
the American Stock Exchange, the New York Stock Exchange or the
NASDAQ Stock Market.

6.

TERM

6.1

The term of this Option (the "OPTION PERIOD") shall commence on the date
of the First Completion (as defined in the Agreement) (the "START DATE")
and expire on the earlier of:
(a)

the exercise of the option under the Deed of Put Option between the
Grantor and the Grantee and dated the ____________________, 2004; or

(b)

the liquidation and winding up of the Grantor; or

(c)

three (3) years from the Start Date.

7.

REGISTRATION OF THE CONSIDERATION SHARES

7.1

In the event that after Completion the Grantor as holder of the
Consideration Shares demands within the two (2) weeks of acquiring such
Consideration Shares that the Grantee register the Consideration Shares in
compliance with the United States Securities Act of 1933, the Grantee
shall as soon as practicable and in any event within 45 days of demand by
the Grantor file a registration statement and use commercially reasonable
efforts to prosecute such registration provided that there shall be no
penalty to the Grantee should the registration not be declared effective
at any point in time or ever.
- 4 -

8.

GENERAL
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8.1

Each party shall pay his or its own costs and disbursements of and
incidental to this Deed. 8.2 Each notice, demand or other communication
given or made under this Deed shall be in writing and delivered or sent to
the relevant party at his or its address or fax number set out below (or
such other address or fax number as the addressee has by five (5) days'
prior written notice specified to the other parties):
To the Grantor:
-------------------------------------------Fax Number:
----------------------Attention:
----------------------To the Grantee:
-------------------------------------------Fax Number:
--------------------------Attention:
--------------------------Any notice, demand or other communication so addressed to the relevant
party shall be deemed to have been delivered (a) if given or made by
letter, when actually delivered to the relevant address; and (b) if given
or made by fax, when despatched.

8.3

No failure or delay by a party in exercising any right, power or remedy
under this Deed shall operate as a waiver thereof, nor shall any single or
partial exercise of the same preclude any further exercise thereof or the
exercise of any other right, power or remedy. Without limiting the
foregoing, no waiver by a party of any breach by the other party of any
provision hereof shall be deemed to be a waiver of any subsequent breach
of that or any other provision hereof. If at any time any provision of
this Deed is or becomes illegal, invalid or unenforceable in any respect,
the legality, validity and enforceability of the remaining provisions of
this Deed shall not be affected or impaired thereby.

8.4

This Deed (together with any documents referred to herein) constitutes the
whole agreement between the parties and it is expressly declared that no
variations hereof shall be effective unless made in writing.

8.5

The provisions of this Deed including the representations, warranties and
undertakings herein contained, insofar as the same shall not have been
fully performed at Completion, shall remain in full force and effect
notwithstanding Completion.
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8.6

The Grantor and the Grantee shall do and execute or procure to be done and
executed all such further acts, deeds, things and documents as may be
necessary to give effect to the terms of this Deed.

8.7

This Deed shall be governed by and construed in accordance with the laws
of State of Nevada, United States of America and the parties hereby
irrevocably submit to the non-exclusive jurisdiction of the State of
Nevada, United States of America courts.

8.8

This Deed shall be binding on and enure to the
hereto and their respective successors.

benefit

of the

parties

- 5 8.9

Except as permitted herein, no party hereto may assign or transfer any of
its rights or obligations under this Deed.

8.10

This Deed may be entered into by any party by executing a counterpart
hereof. All such counterparts when taken together shall constitute one and
the same instrument and this Deed shall only take effect upon the
execution by each of the parties hereto. This Deed may be executed by the
parties in original or telecopy produced by fax machine or other means of
electronic communication producing a printed copy.

8.11

The title and subheadings in this Deed have been resorted to only for
convenience and shall not adversely affect the rights and interests of the
parties.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS
written.

WHEREOF this Deed has been

SIGNED SEALED AND
DELIVERED BY
for and on behalf of
Grantor
in the presence of:

SIGNED SEALED AND
DELIVERED BY

executed on the day and year first above
)
)
)
)
)
)
)

)
)
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

)
)
)
)
)

for and on behalf of
Grantee
in the presence of:

- 7 SCHEDULE 1
[Date]
[Name and address of the Grantor]
Dear Sirs,
We refer to the Deed of Call Option dated , 2004 (the "Deed") entered into
between us relating to the Option Shares. Terms and expressions used in this
Exercise Letter shall have the same meaning as defined in the Deed.
We hereby exercise the Option referred to in the Deed to require that you
as beneficial owner sell and deliver to us all but not some only of the 2,000
Option Shares in consideration of the Consideration Shares and that the
completion of the sale and purchase of the Option Shares shall take place on
_________________________________ at ________ a.m./p.m. at ___________________.
Yours faithfully,

For and on behalf of
Keygold Corporation
---------------------------

SCHEDULE 2
---------(PART A)
-------PARTICULARS OF THE GRANTEE
-------------------------Copyright © 2012 www.secdatabase.com. All Rights Reserved.
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(as at the date hereof)
1.

REGISTERED OFFICE

:
----------------------------------------------------------------------------------------------------

2.

DATE OF INCORPORATION

:

3.

COMPANY NUMBER :

4.

PLACE OF INCORPORATION

5.

DIRECTORS :

6.

AUTHORIZED SHARE CAPITAL :

7.

ISSUED SHARE CAPITAL at the date hereof is held as follows:

:

NAME OF SHAREHOLDERS
--------------------

NO. OF SHARES HELD
------------------ 2 -

(PART B)
-------SHARE CAPITAL OF THE GRANTEE
---------------------------(immediately prior to Completion)
AUTHORIZED SHARE CAPITAL:
(PART C)
PARTICULARS OF THE GRANTEE
-------------------------(IMMEDIATELY AFTER COMPLETION)
1.

REGISTERED OFFICE

:
----------------------------------------------------------------------------------------------
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2.

NAME OF COMPANY:

3.

DATE OF INCORPORATION:

4.

PLACE OF INCORPORATION:

5.

AUTHORISED SHARE CAPITAL:

6.

PAID-UP SHARE CAPITAL:

7.

SHAREHOLDERS:
- 3 -
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DDI INTERNATIONAL INC. ENTERS EXPLORATION AGREEMENT; CHANGES
NAME, TRADING SYMBOL, AND CUSIP NUMBER; AND COMPLETES FORWARD SPLIT
Denver, Colorado May 18, 2004: Key Gold Corporation-OTC: KYGC (formerly known as
DDI International Inc. (DDII)) announced that it has changed its name to "Key
Gold Corporation" in connection with its execution of an Agreement of Merger
with its wholly-owned subsidiary of that name. The name change was effective
Monday, May 17, 2004. Key Gold has changed its core business to financing the
exploration of precious and non-precious metals and other mineral resources
within a specified region in the south of Fengcheng, PRC, extending northeast
and covering an area of approximately 800km2.
Effective at the opening of the markets on Tuesday, May 18, 2004, the company's
new trading symbol is "KYGC," its new Cusip number is "49308W 10 5," and its
8-for-1 forward stock split went ex-dividend. As a result of an agreement
reached with the company's former chief executive officer, the company retired
5,875,000 pre-split shares of its common stock and, after the split, has
41,000,000 shares outstanding.
John Anderson, Key Gold's new chief executive officer, said, "We are delighted
with this change in our core business and view all of today's news and our new
activities as the beginning of an exciting new chapter in Key Gold's
development. We are extremely hopeful that the mining prospects in China prove
worthwhile for us and for our stockholders."
ABOUT KEY GOLD CORPORATION:
Key Gold Corporation is in the business of exploring, acquiring, and developing
advanced mineral properties. The Company's main focus is exploring for gold,
silver, and copper projects in China.
FORWARD-LOOKING STATEMENTS:
The Private Securities Litigation Reform Act of 1995 provides a "safe harbor"
for forward-looking statements. These statements involve a number of known and
unknown risks and uncertainties that may cause the company's actual results or
outcomes to be materially different from those anticipated and discussed herein.
Such forward-looking information involves important risks and uncertainties that
could significantly affect anticipated results in the future and, accordingly,
such results may differ from those expressed in any forward-looking statements
made by, or on behalf of Key Gold Corporation. The forward-looking statements in
this news release as well as additional discussion of these and other factors
affecting the company's business and prospects is contained in the company's
periodic filings with the Securities and Exchange Commission.
Contact:
KEY GOLD CORPORATION
John Anderson: 303-895-5251
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