SHARE PURCHASE AGREEMENT

TIGRAY ETHIOPIA HOLDINGS INC.
TIGRAY RESOURCES HOLDINGS INC.
(COLLECTIVELY AS THE SELLERS)
AND
Silk Road Resources Investment Co., Limited.
(AS THE PURCHASER)

AND
EAST AFRICA METALS INC.

(AS THE GUARANTOR)

BB SR B

RIEERERETRRAT
R ERBFZERAR
R (“BEH)

5
HERIRR R A RAH
(HER“FZT5)

5
FIELRBAH
ER“RIEN)



CONTENT

B3
1. INErPrEtAtON FE M ... vttt e eere e ees e e e s e e seseen e eaneseensannesreanasansseasaneneasanns 3
2.  Sale and Purchase of the Target Equity #rRIEAR M ER BT ....oevveeeeeeeeeee 4
3. Conditions Precedent St A . oot s s erseese e D
4, CIOSING AZHN.....cooviverreeieieecorerrersseseeestesseseassseesseesenseetses setasessassssasasasesasaseasssnsasensassesssnensesson 6
). CoNSIAErAtioN XFE.......oveeecieeeeee ettt es ettt st es et ememen et sssneneans 8
6. LBIEBIBIIK GE[ . cooneeviieeeeeeeeseeeer e ereeesseossess st sesseosetsenaessssenenesasesesssenasanssnssasessssnsesnesnssssenans 8
7. Sellers’ Warmranties e T RAE ..ottt ee e e e st en e anaeeneeneaenene 9
8. PUrchaser's Warmanties T 7RI .. .ooveeeeeeeeereeeeeseeeeoresseseeeesoessssssseeseeeesesessnseeneseeesseees 11
9. INAEMINILY T ..ottt ettt es e st e b s s et b sesssae s besssencssassenreas 11
10, TerMUNALON ZE AL ..ottt sttt et ae s s bns 12
11.  Further Assurances of the Sellers L FHITE 2B R ..o, 15
12.  Guarantor's guarantee {RiE ABIIRIE. ..o ereeeeereeecer e reseescsresess s essese st sassesaene 16
13, NOUCES FHAL....u.eieeeeeeieeeeeee ettt e ser st aess et s eas s sas st st e s as st st ess e esasssasssessseessesene 17
A4, PaYMENE fT K ettt ettt er et sa et e n st sttt erene 19
15. Costs and Taxes WEIRIRLIM. ...ttt st e eretsane 20
A6, GENEIAL HEHITE o oottt sttt st es st mreneeonne 20
17.  FOrce MaiBUIE ZRATII . .ooveieeeceeiserecsesscenessseesesseseesessssassseesssssseerasmssmsasessmseasnssmsssssenne 22
18. Governing Lawing and Dispute Resolution 45 BB SR AL oo, 23
J9. LaANGUAGE 1 it ee et et e ereeess e e et e erees e see s et tee s eresas s eanasenreenenereenans 24
Schedule 1 The Company 51 b s O 4 ek A ol ISR OO M. 29
Schedule 2 Pre-completion Covenants P4 2 ZEEIFTARIE . .....covveeveererreeeer e 31
Schedule 3 Warranties B 3 BT oottt 34
Schedule 4 Interpretation BEAE 4 FE M et 41
Schedule 5 Map of Da Tambuk Mine {4} 5 Da Tambuk W HLE........c.ccooveeviveeieen. 47
Schedule 6 Map of Mato Buta Mine  [ff{}: 6 Mato Bula T th[&].........ccccovvurerrerrerreerrennnn. 48




This Share Purchase Agreement (the Agreement) is made on 28/06/2019 in Changsha,
China by and among the following pariies:

AT (RFR “APW” ) ML EH T 20194 6 A 28 FEP EHKEIT:

(1

()

(3)

(4)

Tigray Ethiopia Hoidings Inc., a limited liability company duly incorporated and existing
under the laws of British Virgin Islands with registration number 1719004 and whose
main business address is 2 Columbus Centre,PO Box 2283, Road Town, Tortola,
British Virgin Islands (the TEHI),

R TIR R A G, KM Y U R B R s A w), il s
i Jg, 1719004 = 5k 45 b ik A 2 Columbus Centre,PO Box 2283, Road Town,
Tortola, British Virgin Islands (fii#5 “TEHI” ) ;

Tigray Resources Holdings Inc., a limited liability company duly incorporated and
existing under the laws of British Virgin Island with registration number 1719004 and
whose main business address is 2 Columbus Centre,PO Box 2283, Road Town,
Tortola, British Virgin Islands (the TRHI) ;

PERT R R A E, - FRIE BTSRRI A R A A R, Fie TGk
1718004, I %Mk %% b ik 55 2 Columbus Centre,PO Box 2283, Road Town, Tortola,
British Virgin Islands (ff: “TRHI” ) ;

(TEHI and TRHI are hereinafter referred to collectively as the Sellers, and each a
Seller)

(TEHI A1 TRHI LA F &% “&%F” , M “EH”)

SILK ROAD RESOURCES INVESTMENT CO., LIMITED., a limited liability company
duly incorporated and existing under the laws of Seychelles with registration number
207657and whose main business address is Vistra Corporate Services Center, Suite
23, 1® Floor, Eden Plaza, Eden Island, Mahe, Republic of Seychelles (the Purchaser),
and

g gtin A R aa), —ZURISEFIERR LR R A G, Fid5 A 207657,
A Bk 45 Hh hk J9 Vistra Corporate Services Center, Suite 23, 18 Floor, Eden Piaza,
Eden Island, Mahe, Republic of Seychelles (fGi#“EHF") : LK

East Africa Metals Inc., a TSX-V listed company duly incorporated and existing under
the laws of Canada with registration number 837397-3 and whose main business
address is Suite 1100, 595 Howe Street, Vancouver, BC, Canada, V6C 2T5 (the
Guarantor).

REEEIRAGE, —ZARSEINE KPR NOLN2 R EEERFZE SR AT, B2 SH
79 837397-3, EEhkgHhnk A Suite 1100, 595 Howe Street, Vancouver, BC, Canada,
VBC 2T5 ({iiFR “fRHEN” ) .

The Sellers, the Purchaser and the Guarantor are hereinafter referred to collectively as the
Parties, and each a Party.

BRF . THFMREAL SR “BHF” , OMER “—F” .

Id



BACKGROUND:
HR:

(1)

()

(3)

(4)

Tigray Resources Incorporated Private Limited Company, is a private limited liability
company duly incorporated and existing under proclamations (the laws) of Ethiopia
with registration numberMT/AA/2/0011689/2004 (the Company), which has issued
100 (one hundred) shares’ in total with each share's par value being US$1,000.00
(one thousand).

TEROL BTN A TRA vl iR R BRET A & Bl ROLMRA G RBT 246,
HiC 509 MT/AA/2/0011689/2004 (fEiFR “AF " ), BRITEAIL 100 i, R
T/ {€ 7935 % 1000 Ji.

As of the date of this Agreement, TEHI owns ninety-nine percent (99%) and TRHI
owns one percent (1%) of the equity interests of the Company.

BEAWDNZTO, TEH X TRHI 2 HIIE AT E S Z /LTI (99%) FiEHz —
(1%) AEHL.

The Purchaser wishes to purchase seventy percent (70%) of the equity interests of the
Company (the Target Equity) from the Sellers on the terms and conditions of this
Agreement (including sixty-nine percent (69%) of the equity interests of the Company
from TEHI and one percent (1%) percent of the equity interests of the Company from
TRHI), and the Sellers wish to sell the Target Equity to the Purchaser on the terms and
conditions of this Agreement.

SEH MR R M & KA RS FMEATNE 2B+ (70%) R C(ER
“RREVRBL” O (BIEM TEHI B 2 1 (69%) AT, M TRHI K
B4z — (1%) HATRM) , FZABURMEARBG KR %4 AT F B SRR
.

After the Closing, the Purchaser will have the power to independently organize,
manage and operate the Company pursuant to the terms and conditions of the
Transaction Documents.

ARG, EHHARIERIE S ARk HR, Rz

e

C_:/A‘\

Il

[

i

IT IS AGREED as follows:

& BT -
1. INTERPRETATION &3

In addition to terms defined elsewhere in this Agreement, the definitions in Schedule 4
apply throughout this Agreement.

RSB RO AR 53 58 LARTESE, B 4 it e CRIAE Al g A -

1.1.

References to a recital, clause, schedule or annex are to a recital, clause, schedule

' To be adjusted if the EAM group payables are officially recognized as capital before this Agreement is signed.

3
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1.3.

1.4,

1.5.

2.2.

2.3.

or annex of this Agreement.
b7 SR e Y (T = N A UG = 17 0 O < U B 1 o 8

Where there is any inconsistency between a term in the body of this Agreement and
a term in any of the schedules or any other document referred to or otherwise
incorporated into this Agreement, the term in the body of this Agreement shall
prevail.

U SR AT SO A K- A U B A B PR 2 1 s LA 7 U A BiF B 4T i1
JABSTH (R RFREEAS 80 S AL TE STIY Sk i

The words including and include shall mean including without limitation and include
without limitation, respectively.

“BE RN E AR EANR T .
The headings in this Agreement do not affect its interpretation.
AL B 2R SRR RE AN S e 2 BRI AR R .

Any schedule or annex to this Agreement shall take effect as if set out in this
Agreement and references to this Agreement shall include its schedules and
annexes.

ZHBUIY B BB SR R A AR 1 BB 4y, I LR A B S8 PR R R B L B D

ipsian

SALE AND PURCHASE OF THE TARGET EQUITY #5i0 AR i A5 g 3T

Upon the terms and conditions of this Agreement, the Sellers shall seil and transfer
all of its rights, titles, benefits and interests in the Target Equity, free from any
Encumbrances, except as have been disclosed in the Disclosure Letter, to the
Purchaser, and the Purchaser shall purchase and acquire all of the Sellers’ rights,
title, benefits and interests in and to the Target Equity (including the right to receive
dividends or distributions) from the Sellers. The purchase price payable for the
Target Equity (the Consideration)} shall be denominated in USD and paid in
accordance with clause 5.

WA R, TR R AR AR Fraa. W
R A BRI LA LG CELZSR. Fr s, R A0 & AS B i AT T A0 4140,
{BYE CBLREERD PE RS, IF BT R BSE 05 M I & S 5 AE AR B AT (1
AR FTAR. WP (OREEER SR « FRRIBALAY R 3
ER CBFR X ) MUY, ARG 6 K.

The Purchaser acknowledges that the Sellers enter into this Agreement in reliance

on the representations, warranties and undertakings on the part of the Purchaser
set out in this Agreement.

LHWIA, BT BORKB T LA BCP HR 70 fribFREs.

The Sellers acknowledge that the Purchaser enters into this Agreement in reliance
on the representations, warranties and undertakings on the part of the Sellers set
out in this Agreement.



FBHITWIA, FHETARBVCR KB T B RFEARB WA B RSB, RIER&E.

CONDITIONS PRECEDENT %@k &f
The sale and purchase of the Target Equity shall be conditional on:

AR RN 32 32 L i 2 TSI 4% A Somid:

(a)

(b)

(c)

(d)

(e)

(f)

all of the current shareholders of the Company has approved by formal
resolutions this Agreement and the proposed sale and purchase of the
Target Equity.

AFIA B2 AR G2 TE Rl id st kA o AR Am B B I T 3

All authorizations from, and notices or filings with, any government
department or other authority (including any security regulatory department)
that are necessary to enable the Parties to execute and perform its
obligations under this Agreement and each of the other Transaction
Documents to which the anyone of the Parties is or will be a party have been
obtained or made (as the case may be) and are in full force and effect and all
conditions of each such authorization have been complied with.

B E B AL, KA F A ZT 10K 28T 1 HAh & 32 B SCHF BT AL A i
ORI % 3 8 STAFI0U T (1 3L 55 it % HAT AT BORF R M s B AL 6 CBIETATAE
FEHUE MDD T LR EGRME% E ) SIS B R (BUIE B )
FHAR M, HHAGER A R4 T A EET.

the registration of the transfer of the Target Equity and the Amended Articles
of Association have been duly completed with the Registration Authority.

IRRBRAR 4L A2 BB 4 BE AR O 48 1 E 558 e 1E BT AL IR I B

the Warranties are true, accurate and not misleading as at the date of this
Agreement and the Closing Date;

BHRIEA AT B AR H BRI, W HERS:

The Sellers have performed and complied with all agreements, obligations
and conditions contained in this Agreement that it is required to perform or
comply with on or before the Closing Date; and

BELHCL BT TRBU A1, BT 24 /e A28 B 2 0l R
TR IR A5 UFMEM: K
the following agreements have been in the Agreed Form and duly executed:
THMHEL LRI EEE.

(i) the joint venture agreement of the Company by and between the
Purchaser and TEHI (the JVA); and

SKTTA TEHI Z [A45 K AR M& H i (R “ESF/IBE” ) 0 UK

(ii) the amended and restated articles of association of the Company
prepared pursuant to the JVA (the Amended Articles of
Association).



332!

3.3.

4.2.

4.3.

RTFEFHBVRBIOSEITMAERN AT TR (HHF “SHEHRPE
En } ’
The JVA, the Amended Articles of Association and the Disclosure

Letter together with this Agreement shall be collectively referred to as
the Transaction Documents.

SR SERNERN (HER) EREXDRETHRZHMH.

The Purchaser may, in its sole discretion, waive any of the Conditions at any time
by notice in writing to the Sellers (which waiver may be exercised or granted subject
to such further conditions as set by the Purchaser in its sole discretion with respect
to the waived Conditions, if any).

EHANA EREUFmEMERHMA N, BRI MEREN G TR &M
SeR M, LTI LLE J R I Z A S A T B T — 2R () ) .

The Sellers shall use its commercially reasonable best endeavors to fulfil or procure
the fulfilment of the Conditions in clauses 3.1 as soon as reasonably practicable
and in any event on or before the Long Stop Date. In the event that any of the
Conditions is not satisfied or waived according to clause 3.2 by the Long Stop Date,
the Purchaser shall not be bound to proceed with the purchase of the Target Equity,

and may terminate this Agreement at any time by giving written notice to the Sellers.
Thereafter, the provisions of clause 10.3 shall apply.

BRFRHR M S MR A HESHATER AR CER AR REHIER
BHBZAT) RIS 3.1 KN EREM. IR ETAeREARERL
Bk H AL VoR R 8 R BURIESE 3.2 RIS, MEH L X F W TARKBR, JF
A B MR L R BB . ERZ S, 5 10.3 FMPER TERM.

CLOSING gl

The completion of the transfer of the Target Equity (Closing) shall take place at the
office of Purchaser which is located in 6th Floor, Yousedizhi Building, Dayangfang
Road, Chaoyang District, Beijing, China on the tenth (10™") Business Day after the
date on which the last of the Conditions to be satisfied or waived is satisfied or
waived in accordance with clause 3 (or at such other place and/or on such other
date as the Sellers and the Purchaser may agree) {the Closing Date).

AR LM ZEH (EIFR 328" ) B BIEHTE SR RFAFIHIRIEE 3 HKakivh L ol
ozl (BE— M eRFFREHLAET R AW FEL+ (10) AT/EBESE
FRT PRI X AR A G R E AR A kT, BESRTMES
2058 (P 3 bdt X F0/BE L WIEAT (ETRR “ZEEIBR” ) .

Unless otherwise expressly specified in the Agreement, throughout the period
commencing from signing of this Agreement and until Closing, the pre-completion
covenants set out in Schedule 2 shall apply.

BRABRA AL ES, A 2 PROZREUREMER TAEBUEZZ NEER
#9111 E) .

At Closing the Seller shall, at the main business address of the Company, deliver to
the Purchaser or its designated representative(s) the originals of the following items,

6



4.4,

4.5,

or, if the originals are not allowed to be delivered to the Purchaser and its
designated representative(s) pursuant to applicable laws and regulations, the
notarized copies of the following items:

TERENT, & ST R 4 5] (1 3 5 e sthdil 18] SEOF BUICHE 2 A& A8 AT T3S R
B, INERBEHREREZE RN AR ST X HiEENRE, WEMHT
FUSC AL A3 DA

(a) any and all permits, approvals, certificates, stamps and seals (if any) issued

by the relevant Governmental Authorities of Ethiopia in relation to the
business of the Company,including the Business License;

HREMR LW BOFHRBUR N R AR MHA A, fdk. IEBREIE, X
(n#) , BIEE LA,

(b) all documents necessary to change the bank mandates of the Company in
such manner as the Purchaser reasonably requires; and

HIE LA S BRGNS NEEATPHRTRBUT LR RIA X &

(c}  the original copy of the certificate signed by the Sellers on the Closing Date
confirming that each of the Warranties is true, accurate and not misleading
as at the Closing Date.

FXRFTEHEZEEN, HANGHIRIEMERZH AL, dEW. R SMIE
R

For the avoidance of doubt, if the Sellers fail to deliver any of the above
originals and/or the notarized copies (as the case may be) in compliance with
this Agreement the Purchaser may refuse to proceed with Closing and
terminate this Agreement. The Purchaser shall keep all such originals within
the territory of Ethiopia.

FREE N, HERHARGEILMEE 4.3 K28 Lk ST AT — 00 F 4 /8 4
NIRRT L CRAELTE) » e T BT R B & b AR M. KT R
o bR R RBITEIRER LI RT A -

At Closing, following the full performance by the Sellers oftheir obligations under
clause 4.3, the Purchaser shall make the payment of the Consideration to the
Sellers in accordance with clause 5 and clause 14.

RN, CREFTLETHAESAIXWTENNSLE, THNBRIEE 5 4ME
14 5% 8 &L H X4

The Parties agree that one basis for the Consideration is that the net current assets
of the Company as of the Closing (the “Balance”) should be “Zero". If the actual
Balance is positive, the value of the Balance shall belong to the Seller. If the actual
Balance is negative, the Sellers are obligated to make up the shortfall to have the
Balance being “Zero”, and the Purchaser shall be entitled to withhold an amount
from the Consideration to make up the shortfall. For purpose of this clause, “net
current assets” shall mean credit, debt and contingent debt.

BJ7 M SRR 2 — R AT RN GRS E (R “RE” ) AT mE
LERRBOIL, KRBGIMERTER. MREZERRBAR, EEZFELHILE
WEGRBS, WHEFFT AR nmAf R B 22 8. Ak R,



4.86.

5.2.

5.3.

5.4.

“HHREIRE" RARHAL. G155 R S

The fixed assets of the Company shall remain unchanged at the Closing compared
with their status at the signing of this Agreement.

2T 52 BT AEZE R AR A ML S A H R ZEIT Z I B RS RIS AR

CONSIDERATION Xt

The Parties agree that the Consideration shall be US$1,200,000.00 (ONE MILLION
AND TWO HUNDRED THOUSAND US DOLLARS ONLY}

FAREXNM A% 120 Ao (KT GHiliRARE) .

The Purchaser shall pay 50% of the Consideration (i.e. US$600,000.00 (SIX
HUNDRED THOUSAND US DOLLARS)) (the “Closing Consideration”) in USD by
wire transfer (or other timely, mutually acceptable arrangement) to the USD account
designated by the Sellers within ten (10) Business Days after the date on which the
Seller has performed its obligations under clause 4.3 and the Closing has taken
place.

{EFEFRATRRER 43 XTSI RERZBE+ (100 A LERAW, EHE
Wi A (B AR R L RIRZ M) UemmEA{EEmZog
W F AT R 50% (BPSE6 60 Jivt, K5: KEHRAE L)  “EXHM” ) .
The Purchaser shall pay the remaining 50% of the Consideration (i.e. US$
600,000.00 (SIX HUNDRED THOUSAND US DOLLARS)) (the “Deferred
Consideration”) in USD to the Sellers by wire transfer (or other timely, mutually
acceptable arrangement) to the USD account designated by the Sellers within thirty

(30) Business Days after the date on which the Sellers has performed its obligations
under clause 4.3 and the Closing has taken place.

ERZFBAITRRALE 43X TN FHFRAEZERE=H (300 ATAERA, FHRM
WAV CEEE FAR B 1. UFFRRZ M) LGSR &R ERNS I
Tk /7 AT T A 50% (RIsEIE 60 Aaon, K5F: BEthAJeoc®) ( “BEX
mn ) 5

If the Purchaser defaults in paying the full amount of the Consideration before the
thirtieth (30") Business Day after the Deferred Consideration is due, without
prejudice to any other remedies available to the Sellers, the Sellers may terminate
this Agreement by giving written notice to the Sellers and the Purchaser is obliged

to pay the liquidated damages of US$ 300,000.00 (THREE HUNDRED THOUSAND
US DOLLARS) to the Sellers. Thereafier, the provisions of clause 10.3 shall apply.

IR EHARGEIEREXM MG E =1+ (30) AEN 24t mntar, &2H
AR RN R SEF L bR, EHFA L5 mELET LT 0E 42570 30 73T
(K5: £3B5%E08)  MASZATHRBMHLBBEFAZIIL . LG, 3
10.3 & NHE R FiE A -

LEFT BLANK £ZH



7.2.

7.3.

SELLERS’ WARRANTIES BRI

The Sellers hereby represent and warrant to the Purchaser that, as of the date of
this Agreement, and as of the Closing Date:

B RITR b KT S WIRGRAE, TEACEMR ST A LA R EA -

(a) each of the Warranties is true, accurate and not misleading, unless
otherwise disclosed in the Disclosure Letter;

BEMORIEY A S, ET . GRS, Bribde GRERERD) ) D54

(b}  all information relating to the Business, the Sellers and the Company which
would be significant to a purchaser for value of the equity interest, operation
or assets of the Company, is contained in this Agreement or has been
provided to the Purchaser or the Purchaser's Advisors in writing. All such
information is true, accurate and complete in all aspects and no material
facts have been omitted from that information which would make such
information misleading; and

SAwNkE. B2y, ARMKN, HXEFTEARTMBR, SFKRmA
FEXEXMIAELEYEAEEXRDUP, LT mIEHte XHNEHBE
8. I ZEE[MEMAHFENEE. M. 528, FHEESBZSEERRE
BRI AL LA

(c) there is no outstanding loan, debt or Liabilities owed by the Company to any
person , unless otherwise disclosed in the Disclosure Letter.

ATIHTAT AL KRG E M TE BIEN G, ANEERE, R (%
BR) ) AHNE.

Each of the Warranties is separate and independent and, except as expressly
provided to the contrary in this Agreement, is not limited:

BIRIEAR TR, IFEHBR AT WM R E, SIRARIER 2 F 51 % 10 R
il -
(@) by reference to any other Warranty; or
IALATH A LRUERIE S 2
(b) by any other provision of this Agreement
A BT AT At 5% 3K -

None of the Warranties shall be treated as qualified by any actual, imputed or
constructive knowledge on the part of the Purchaser or the Purchaser's Affiliates or
the Purchaser's Advisors (except as disclosed in this Agreement or in the
Disclosure Letter) and no such knowledge shall prejudice any Warranty Claim or
operate so as to reduce any amount recoverable.

PRAEAN B 9 32 2 S 75 8 H SRR 7 BRAT T SRR B E) 5z b o kB0 sl o2 AT e P 4 1 PR 2
CBRAFTE AL P ETE CHEBRER) PR AT | IS HT I A AT T RiAE
¢ B T PR R

Without prejudice to any other remedy available to the Purchaser or its ability to



7.4.

7.5.

7.6.

claim damages on any other basis which is available to it by reason of any of the
Warranties being untrue, inaccurate or misleading, if any of the Warranties is untrue,
inaccurate or misleading, the Sellers shall be liable for and shall, at the direction of
the Purchaser, pay to the Purchaser an amount equal to all Losses arising incurred
or suffered by the Purchaser which would not have existed or arisen if the relevant
Warranty had not been untrue, inaccurate or misleading.

FEA LML MEATERTEAR L 38 . AN AERRERAF 7L 1R 5 09 th T2 A5 AT i At B oF slAT A7
HAR B WA ORTIR T, ST RER LS . AEREER S, Mol 11258
FUEATSE, AHEM LT IR FME L ERMITARA, &LHF™2REE, I
AR K7 37 9) SEJ SCATAR 29 T 2 SRR G WU 4

The Sellers shall promptly (and in any event before Closing) give notice to the
Purchaser of any matter or circumstance:

BRFFR R CESnfTRiFERZRINT) A4 T IR Y5 sl Sl fn 3L :

(a) which becomes known to them after the date of this Agreement and before
Closing that results or is likely to result in any of the Warranties being untrue,
inaccurate or misleading as at the date of the Agreement or as at Closing; or

EZAEXHUEITRA LG, ZHIZ iR BALAT T BT 5 BULATRIEAL S
PEAT F s AR A BT . AHEFRBUIF IR F A0 M 5L
(b) arising after the date of this Agreement and before Closing,which resulis or is

likely to result in any of the Warranties being untrue, inaccurate or misleading
as at the date of the Agreement or as atClosing.

EAPUEIT A LR B2 00 R A AT S B AT e 5 BUT AT RUEAE AP L
VT HBEERIE AR FLsE . AUETREAFTE R T 00 B DB 3L .
Any notice given under this clause 7.4 in relation to any matter or circumstance

shall not, for the avoidance of doubt, prevent the Purchaser from making any
Warranty Claim arising from that matter or circumstance.

Joikk G BB XN UCIATR, RIEAZE 7.4 KR DA FAT AT IR AN L A9 KA plext 3k
B i% SR ST s LR A SRR BB (R A e i .

If the Purchaser becomes aware of a matter or circumstance which is likely to give
rise to a Warranty Claim, the Purchaser shall give notice to the Sellers specifying
that matter or circumstance in reasonable detail (to the extent known), and setting
out such other facts as the Purchaser deems necessary, as soon as reasonably
practicable after it becomes aware of that matter or circumstance. Any failure by the
Purchaser to give notice as contemplated by this clause in relation to any matter or
circumstance shall not, for the avoidance of doubt, prevent the Purchaser from
making any Warranty Claim arising from that matter or circumstance.

A L H BT L Tl e 5 R {RIE RS, EHRA KB ZIEM S, (@
SR AT RPN A &2, SRR LI mEk AL (CBAEF TN
KM, I TR L I A St AR R AR I, T AREARNE A%
PR FEAT (0T DI B A5 & 200 e 00 8 SEAS R A e B0 % 5 I b i 5L 4 L 4 T BRAE
BRI Gih .

TEHI! will assign a representative to assist with the operation of the Business and

10



the Company’s communication with Governmental Authorities of Ethiopia.' TEHI
shall be solely responsible for the salaries and expenses of the said representative.

TEHI Re3g iR — 4 R Br A R Mk & 1932 & LA B A 7l 5 3R 4R EE W AT HLA 11 #93 «
ZARRM T EF %A D TEH 23 HA 5.

PURCHASER’S WARRANTIES EH{&iF

The Purchaser hereby represents and warrants that, as of the date of this
Agreement, and as of the Closing Date:

LTTRFEFE B AMRAE, ARSI KRR A

(a) the Purchaser is a company duly organized, validly existing and in good
standing under the laws of Seychelles;

KR — F AR R ER AL A AP TR 4 5,

(b)  the Purchaser has all requisite corporate power and authority to execute and
deliver this Agreement and consummate the Transaction;

KT 2 B AN 3AT A BB LA B SE AL B T i 1 — V) BE 4 W) AL R4 AR

(c) the Purchaser has the requisite capacity to perform its obligations under this
Agreement, including in particular its obligation to pay the Consideration.

KT AGEN AT RAERHBOT T 19 X5 CEIELAFRHHI LS .

INDEMNITY 4

One Party (the "Breaching Party") shall indemnify in full and hold harmless the other
Party (the "Observant Party”) and its Affiliates (including, after Closing, the
Company), and each of their directors, officers, employees and agents (collectively
the Indemnified Persons), from and against any and all claims (whether or not
successful, compromised or settled), actions, demands, proceedings or judgments
which may be instituted, made, threatened, alleged, asserted or established (each a
Claim) from time to time in any jurisdiction against or otherwise involving an
Indemnified Person and from any and all Losses which an Indemnified Person may
suffer or incur from time to time (including all Losses incurred in disputing any Claim
and/or in establishing a right to be indemnified pursuant to this clause 9.1 and/or in
seeking advice regarding any Claim or in any way related to or in connection with
the indemnity in this clause 9.1), in any such case arising out of, based upon, or in
connection with, whether directly or indirectly breach of any representations,
warranties, undertakings, promises or liabilities in the Agreement by the Breaching
Party, or breach of any obligations arising out of or in connection with any
transaction set forth in the Agreement or any other Transaction Documents by
anyone of the Sellers.

Xt FEHARSRAED T —0F ( “EB8FE” ) ERAMBPIMEM S, fRiF. KA,
VR BRI, s AT R A A AT HoAh3E B SCHRA 28 5 BT 7= 2k a5 i
HEAE 5 MRAMLF XS5 30N, LLZ J9ERIl S Z MR, TEATMEEEER AR
MEFXTF—TF (“SFAKF” ) MHAXRBEE (EXFE, AR RHEEOMH,
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9.2.

9.3.

9.4.

10.
10.1.

WE. RTAEA (B “SEAN” ) $HRMm. fubm, BaEm. BHM. S50
e, BILIHAA B EREANEALZMBERERE (KRRENI, EZHE
R . RS, SR, BRFEHR GO CEBRE” D UIARBATGEAN Y ZTURKE
FIFTA RS (EIGXT (T 28 MR B F i R/ BOAR IR A58 9.1 4 37 SEAZ AR/ s st 4T 1T
T RN AN R AN S A 9.1 SHUENBHER (EM BT A D
AN R A M B ST, FHAZHRT.

No knowledge, whether actual, imputed or constructive, on the part of the

Observant Party or its Affiliates or any of its Advisors, shall prejudice any claim for
indemnity under clause 9.1 or operate so as to reduce any amount recoverable.

SR B RBR T BRI ) SEBR . HERERHEE T AN AR, BRI T 9.1 KT
AR U AR AT TR R 325K, AR DB E R 8.

The indemnities under clauses 9.1 are not conditional upon the wilful misconduct or
negligence of the Breaching Party.

B 9.1 KT T WS BUEA DMT T 75 K A B 21T sl R J9iiii.

The Observant Party shall have the right to deduct the equivalent amount of the
above indemnities from any amount payable by the Company to the Breaching
Party or the Breaching Party’'s Affiliates.

LA B2 B RL AT ER 0 77 B 2977 1 R IBR TS SCAT (AT A 3K B i 40 Bk Lk i 4
AR B

TERMINATION =1

The Purchaser may terminate this Agreement by serving written notice to all of the
Sellers if:

IR TREGRE, LI T LA 5 T30 S 4 1 2 05 1 sl 2% A Hh L,
(a) before Closing:

TERE R -

)] anyone of the Sellers has breached any of its obligations in this
Agreement and any such breach (i) is not remedied within ten (10)
Business Days after a written request for remedy is given to the
breaching Seller by the Purchaser; and (ii) has or would be likely to
have a Material Adverse Change; or

{EATSE R R T A AR FALMT 55, I B S £96) 4 L imid
AFFEHPBEMEFRE+ (100 A LERANAFLIAIE. 1WA )
FHERAFZES LT FHEXTRES): ol
(i)  any of the Conditions is not satisfied or waived according to clause 3.2
by the Long Stop Date; or
BRERABIEA L, (TAT5TRFADIAIRGHE LRI E 3.2 405
(b) on the Closing Date, the obligations under clause 4.3 has not been duly
fulfilled by the Sellers;

12
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10.2.

10.3.

CXHE, FERFREDFTHIES 4.3 KW FIHLE.

(c)  Within twenty-four (24) months after the Closing Date, anyone of the Sellers
has breached any representations, warranties, undertakings, promises or
liabilities of the Agreement or any other Transaction Documents and such
breach (i) is not rectified within ten (10) days after the Purchaser has issued
a written request for correction to this breaching Seller, and (ii) has or would
be likely to have a Material Adverse Change; or

AR#B R N (24) AW, (LA Rl R A AT 0 AR 32 B0
FMEATAE Y. fRIE. 7KkiE. VFRENHTE, R SEEA0EEF MBELAZEF K
HPEYERRE T (10) HRRTFLUME. WH ) FBERAIFZES T
AESEEXAFZES): &

(d)  The verifiable resource of the Da Tambuk Mine is 30% lower than that
described in the Project Report for Da Tambuk, or, the verifiable resource of

the Mato Bula Mine is substantially lower than that described in the Project
Report for Mato Bula.

Da Tambuk " B9 T 5AE M B #F it b Da Tambuk B H 4R 45 (931K 30%, 254,
Mato Bula I # 5] S&3IE i 5 ¥ it Mato Bula T ) 3R 45 (3R (KK 30%.

If the Purchaser has breached any representations, warranties, undertakings,
promises or liabilities of the Agreement or any other Transaction Documents,
OTHER THAN ANY OBLIGATION TO MAKE AN PAYMENT (INCLUDING PAYING
THE CONSIDERATION}), and such breach (i) is not rectified within ten (10) days
after the Sellers have issued a written request for correction to the Purchaser, or (i)
have or would be likely to have a Material Adverse Change, the Sellers may
terminate this Agreement by serving written notice to the Purchaser.

WRETT S RAEMATE CBIESTATT) 395 LASM R A BB sl AT o] e Ah 32 5 SO
(R, fRIE. ZKEE. VFEER LS5, IF iRl (i) 1e & 3877 6 L5 A il 4l iE
HRET (10 ATEHARFUMIE. W HG)SHERAIRES L0 FHEKX
AFIERR, &S T LU P s SE0F 1 7 a4 AR P

In the event that this Agreement is terminated pursuant to clause 5.4, clause 10.1,
clause 10.2 or clause 17 .4:

MREPPEREE 5.4 . F101%. 5 10.2 %88 17.4 K& 0k -

(a) this Agreement shall become void and have no further effect, provided that
no Party shall be relieved of any liability for a breach of this Agreement
(including any liability for indemnification under clause 9) or for any
misrepresentation hereunder, nor shall such termination be deemed to
constitute a waiver of any available remedy (including specific performance if
available) for any such breach or misrepresentation;

AN & R, ADEAT 5 FF AN AR BR AT 1 R A B LI 47 J9 8 AR 3B 1) Bt
T (BFEE 9 RAVEMIHMZITIE) BB A0 F AT ol £z 1R B 3d 1 AR $8 1Y 81T
It B AR L AT BT T8O R T AT 122 253 £ B0 1 A1 MRk BE A (0 4T 4T 35% R e
(EAEEE YT anorir) )

(b} in case of termination of the Agreement pursuant to clause 10.1(a) or 10.1(b),
the Sellers shall jointly and severally pay to the Purchaser by wire transfer

13



{c)

(d)

(e)

(or other timely, mutually acceptable arrangement) to the USD account
designated by the Purchaser the liquidated damages in US$ 2,000,000.00
(TWO MILLION US DOLLARS ONLY) within ten (10) Business Days of such
termination;

BILE 10.1(a) 5k 258 10.1(b) &b AT, &SeT7 B LU 5T 07 5U1E %
HLIEEM+ (100 AMTEE Pl RICT 0 (EEE RN Ry HEREE
ZzHE) LLRITA LTS IEE M RITH P AT 46t 200 o K
5 Al 1o

Provided however that in case of termination of the Agreement pursuant to

clause 10.1 (a)(ii) or 10.1(b), this clause may apply only when the Conditions
are not satisfied for any reason of any one of the Sellers;

RI1RR, IR 10.1(a)i) R 10.1(b) K& LA BT, (LAERFHFFETAT
SEA MR E ARG LR T, FaERAGK:

in case of termination of the Agreement pursuant to clause 10.1(c), the
Seliers shall jointly and severally pay to the Purchaser by wire transfer (or
other timely, mutually acceptable arrangement) to the USD account
designated by the Purchaser the liquidated damages in US$ 3,000,000.00
(THREE MILLION US DOLLARS ONLY) and refund all of the Consideration
the Sellers have received and all the Designated Costs the Purchaser has
covered within ten (10) Business Days of such termination. To avoid any
doubt, in case of termination of the Agreement pursuant to clause 10.1(d) or
clause 10.1 (e), clause 6 shall still apply cumulatively.

L 10.1(c) KL AT, F=H R LUER TR L EZHEL G0
+ (10) ANITAERPREEBRIC RN (B Kb Rt i. o FRIESZ M)
LIS L HIEE M RIS A= 52I0 300 Ayt (K5: &HA
EE) , HEEFREEEFCE BN IITM AR EF 24 RIE 125
HHERAE. FBGREESN, 2IEHE 10.1(d)HlEE 10.1(e) KL A, 5
6 &R BIER .

in case of termination of the Agreement pursuant to clause 10.1(d), the
Sellers shall jointly and severally refund all of the Consideration the Sellers
have received and all the Designated Costs the Purchaser has covered
within three (3) Business Days of such termination.

S 10.1(d) R A L AR B RUNT, F3ET R LU BT 7 sUAE A S L s 11
= (3) MIEHWREFIREERTT CEBIRM x4 LR LT L 47kiE
[ 4: BB R RLA

in case of termination of the Agreement pursuant to clause 10.2, the
Purchaser shall pay to the Sellers by wire transfer (or other timely, mutually
acceptable arrangement) to the USD account designated by the Sellers the
liquidated damages in US$ 2,000,000.00 (TWO MILLION US DOLLARS
ONLY), the Sellers shall be entitled to retain all of the Consideration the Sells
have received.

éd‘“ﬁf 10.2 4 AR EMET, EHFMNACZEL BN+ (100 ATER N
EHICAR (BUE A RIGR . FRAIEZ ML) UEmm&EZFHEEN

14



10.4.

11.
11.1.

RICIK S I ATIE LRI 06 200 g (KT Wi Ex®) , MHEE
FHPRE &ZHF CEMUR 2.

(H if the Purchaser has already been registered with the Registration Authority
as the owner of the Target Equity, the Sellers shall file and complete
applications with the Registration Authority to get the Target Equity to be
transferred back to the Sellers on an “as-is” basis and the Purchaser shall
execute necessary documents required by the Registration Authority,
provided that, in case of termination of the Agreement pursuant to clause
10.1, the Sellers have performed all of its obligations under clause 10.3(b),
clause 10.3(c) and clause 10.3 (d).

IR EF AL FCHLRII AL SRR KB R BT AT BN, K0T LR R L A
ZACPR RIS A i e /A P T4E, SR AT M FREIEHRE
KILEE, uiidR, ZHEEE 101 K& AP, FERFCEBITTHE
10.3(b)3k 5 10.3(c)R K5 10.3(d) &I T IMIFTA XS5

The Parties shall, at its own costs and expenses, execute and do {(or procure to be
executed and done by any other necessary party) all such deeds, documents, acts
and things as the other Party may from time to time reasconably require for the
purpose of giving full effect to this Agreement and the Transaction Documents, and
in particular as the Purchaser may from time to time reasonably require in order to
vest any of the Target Equity in the Purchaser or its assignee. If this Agreement
doesn't come into effect, becomes invalid or unenforceable due to one Party’s
failure to perform the above mentioned obligation, such Party shall pay to the other
Party by wire transfer (or other timely, mutually acceptable arrangement) to the
USD account designated by the other Party a compensation in US$ 2,000,000.00
(TWO MILLION US DOLLARS ONLY). For purpose of this clause 10.4, TEHI,
TRHI and the Guarantor shall be deemed as one Party.

EHREFZFERE (R ET AL IE T EFMEL) B AEEB R
{ESEE A M A ERIER 1. ReR) & E A St TH BRI 1L ARG BRI AT
iR A -SRI B4 e, SOk, ATamgin, 5 4TR384 56 9 A
Ao R T KRBT LR L HE FEAW A, TBEATIGT, &5 Rl
RCTE0 (BN Hopth g i), BT SLRHEZ B3 LLJEoln 5 — 1 5E 136 ok )
XATIEER I 200 Jit (KF: i Adoc®E) . ALE 104 %2 A1, TEHL
TRHI F{REAM S —F .

FURTHER ASSURANCES OF THE SELLERS &35 3t —H{31iF
With regard to the Company, the Sellers shall:
ﬁﬁ\\ﬂﬁﬁ |L;:9 %iﬁ"{i:

procure the convening of all meetings, the giving of all waivers and consents, the
passing of all resolutions and the signing of all documents as reasonably requested
by the Purchaser or as are required by the relevant competent authorities,
applicable law or the constitutional documents of the Company to give effect to the
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11.2.

12,
12.1.

12.2.

Transaction Documents;

{23 HARE EF 0 & B ERSMA X TR EHEPRRAR AL MHIER, B
FREBLHERMEANALENSW. BT LEMNFRMAE. i 08
(19 PR AN T i A7 6 BN 304

With regard to the mineral resources owned or controlled by anyone of the Sellers
and located within Ethiopia {exluding the Da Tambuk Mine and Mato Bula Mine),

the Sellers agree to grant the Purchaser a preemptive right of first offer to purchase
such mineral resources under the same purchase price.

ot TSR B BE . AL T RF@RUETE AT MY ™8 (A€ Da
Tambuk ¥ 1 Mato Bula §) , &H RE L4 T L7577 RSN 0050 3k
.

GUARANTOR’S GUARANTEE {RiF A RI{RiE

The Guarantor unconditionally and irrevocably: (i) undertakes to ensure that the
Sellers will perfform when due all its obligations under or pursuant to any of the
Transaction Documents; and (ii) agrees to indemnify the Purchaser against all
Losses sustained by it flowing from any breach of any kind by anyone of the Sellers
under any of the Transaction Documents. This guarantee will remain in full force
and effect until all such amounts and obligations have been irrevocably paid
and discharged in full.

FHUEA T &AM Rerdith: ()REHRSZTERITHEEMZESCHR TR ST

1] 32 B SCAFAT < (1 23 R B AT 00 X 55 s LA B (i) 190 5 1) SR 4 2 B ML A7 32 B ST 30 T

(AT T4tk R T AT SR T i 40T M Z B T E k. ARIEHEZFRANLFHO L

AT BEHEEREIT R, KEZEFXK.

The Guarantor's obligations under clause 12.1 shall not be affected by any matter

which, but for this provision, might operate to affect or prejudice those obligations,

including:

RIEALCSE 121 KBTI X F, TZANERFELAFINE PS03 %5 5

J 5 o B AR T AT TR s HE M ) 0, BRSBTS SR I A

(a) any time or indulgence granted to, or composition with, anyone of the Sellers
or any other person,; or

58 AT AT S 75 ST AT e At A AT 67 ik (8] 56 PR 28 98 25 5l b5 ok AT AT (ot 55 AR &l
(b)  any amendment of any of the Transaction Documents; or
FEARTAE By AR AR AT IBAT ;. B8R

(c) the taking, variation, renewal or release of, or refusal or neglect to perfect or
enforce, any right, remedy or security against anyone of the Sellers or any
other person; or

WAL, AT, SRR B R A ST AT R ERATAT AR A MATATAUR . b Bslide £/
BRI BB T ST BT AT AT IR AR B el3B fR: ok

(d)  any legal limitation, disability or other circumstance relating to anyone of the
Sellers or any unenforceability or invalidity of any obligation of anyone of the

16



Sellers under any of the Transaction Documents.

ST TSEF MR PMEMERBR S AT 07 AL R, BT AT
22 B SCAEF T F ATAR] LS I AN BT AT B R 3K
12.3. Guarantor represents and warrants to the Purchaser that, except as disclosed in the
Disclosure Letter: (i} it has the power to execute and deliver this Agreement and to
perform its obligations under it; (ii) this Agreement constitutes its legal, valid and
binding obligations enforceable against it in accordance with their terms; and (iii) the
execution and delivery by the Guarantor of this Agreement and the performance of
its obligations under it do not and will not violate or conflict with or constitute a
default under any law, rule or regulation applicable to it, any order or judgment of
any court or other agency or government applicable to it or any of its assets or any
contractual restriction binding on or affecting it or any of its assets.

RIEARSER S AFMGRIE ( (EER) PAFHERIN) « (G REFTZ T4
BUIF AT LA BUIB T 59 30555 (i) A i BUH B X e 48 29 3R 7 3 BT AR AIE R 4R 3k S o)
PAT M EIEH RS (i) LB BRI AT AP BUR AT FAE A BT F 1 X %5 B AT e
el REETAMITER T RIEAMER. KEIBER, T FRIEARBIEA K-
A E R Ak e B AL S BRBURT (4 1 iy 4 B g sl o fRAE A B BRIE A AT A7 ¥ 7
LR DA ML SRR, BERASHBZERE. KO E0. .
A F R BPR G 0 T i 4.

12.4. With regard to the mineral resources owned or controlled by the Guarantor and
located with Ethiopia (excluding the Da Tambuk Mine and Mato Bula Mine), the

Guarantor agrees to grant the Purchaser a preemptive right of first offer to purchase
such mineral resources under the same purchase price.

Pt REEART A BE SRR . AL T LR AR L B A AT AT BRI (CREHE Da
Tambuk H 1 Mato Bula §) , fRIEAR &L F L5 16 A S5 4 0 10 8 F (148 55 4 32
.

13. NOTICES @A

13.1. Subject to clauses 13.4 and 13.5, any notice or other communication to be given
under this Agreement shall be given in writing in English and may be delivered in
person or sent by prepaid recorded delivery post to the address or relevant Party as
follows:

SEPRT2E 13.4 AN 5 13.5 KM E, A HMSCITF RIS 14 4T 4o 3 S0 3 4 A1b 30 R 7 LA
PR H, TE IR NSS4 B MR T TR A4 S A5 00 7 303 R ik bbb s A 35 5 1 A 4kl
MFAL A Bk B,

(a) To all of the Sellers at: (b) To the Purchaser at:
Address: PO 11108, Suite 1100 - Address : 6th floor Yousedizhi
595 Howe Street, Vancouver, Building, Dayangfang  Road,
Canada, V6C 2T5 Chaoyang District, Beijing, China
Attention: C/O East Africa Metals Attention: Wenzheng Xie



Inc.; Andrew Lee Smith

(c) To the Guarantor:

Address: PO 11108, Suite 1100
— 585 Howe Street, Vancouver,
Canada, V6C 2T5

Attention: East Africa Metals Inc.;
Andrew Lee Smith

(@) e kR (b) BXH:
# 4k : PO 11108, Suite 1100 — Huhk: dbE AT EARR X KEY A
595 Howe Street, Vancouver, W KEARE

Canada, V6C 2T5

Wz 4 A : C/O East Africa Metals
Inc.; Andrew Lee Smith

(c) HARUEA

Hb Hk . PO 11108, Suite 1100 —
595 Howe Street, Vancouver,
Canada, V6C 2T5

d {1 A : East Africa Metals Inc.:
Andrew Lee Smith

WSk s i SO

13.2. Any notice or document shall be deemed to be given:
ATART 3000 0 2 ST A (P36 A i () 87 24 3 °F i 5 T S
(a) if delivered in person, at the time of delivery; or
B NALATI, &SRS [ 9ZE A 20 BY

(b)  if sent by prepaid recorded delivery post, at 10.00 a.m. on the second (2™)
Business Day after it was put into the post.

i i BE AT HE SR MR A O UK M, ERFRE S (2) ATER LA+
(10> mALfRi%ik.
13.3. In proving service of a notice or document it shall be sufficient to prove that delivery

was made or that the envelope containing the notice or communication was
properly addressed and posted.

JE I A B SOk, AR A AT AR BE A W  BGEH (E 3F Hb e TR
HF LRI .
13.4. Any notice or other communication to be given under clause 5 (if any) shall be given
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13.5.

14.
14.1.

14.2.

in writing in English and shall be delivered by email to the Sellers or the Purchaser
as follows:

55 5 ARIAF RIS BT AT A el bl W (o) RIS LR R, R
HR S 7 342 T 3t e R I A% A A 3 A A B O ) LA R kb i 4R & 31T K

(a) tothe Purchaser at:
Email address:
Attention:Wenzheng Xie

(b)  to all of the Seliers at:
Email address:
Attention: Andrew Lee Smith

(@ BEF:

R gk -
WAt A TR

by HLEERH:

R, WS 1B 3k
&4k A : Andrew Lee Smith

Each Party agrees that the provisions of clause 13 shall not apply to the service of
any writ, summons, order, judgment or other document relating to or in connection
with any legal proceedings.

F—HFE, 513 FRBA TAEMEHRRFRE RIOLTEE. e, FIREIA
i

PAYMENT {42

Unless otherwise expressly stated (or as otherwise agreed in the case of a given
payment), each payment to be made to anyone of the Sellers or the Purchaser
under this Agreement shall be made by transfer of the relevant amount into the
relevant account on the date the payment is due for value on that date and in
immediately available funds.

ERAEAF WXL E (BREE R AFLE)  AHBUF B a4 S 07 8L K 05 34+
A e S SROBLRI T BUSUI BT AT 1 LA 28 YN Pk 7 30, LART B4R UL 98 ST 4T Z= A%
R

If a Party defaults in making any payment when due of any sum payable under this
Agreement, without prejudice to any other remedies available to the other Party
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15.
15.1.

16.
16.1.

16.2.

16.3.

entitled to receive such payment, the breaching Party shall pay interest on that sum
from (and including) the date on which payment is due until (but excluding) the date
of actual payment (after as well as before judgment) at the base lending interest
rate of a one (1) year term loan published by the People's Bank of China from time
to time plus one percent (1%) per annum on that sum, which interest shall accrue
from day to day and be compounded monthly.

W R—HFFEAR P BUT FATAT — ERATE A FVWRAY B ARSI AHZ R, %05 RSATHZ
ERBARE, PR EARRITAN 2400 — (1) SFWISUREEHER 2 LFE 5
Z— (%) MR EHE B AR, o B e iR F e 5
%) ELFRAAA (MG ESERRAT HREIRIEREHRE) 1L CREZED
T B A A% SE R TR 53 — T 3R AR A0 A B FF AR S B i

COSTS AND TAXES BT

Save as otherwise provided in this Agreement, or as otherwise specifically agreed
in writing by the Parties after the date hereof, each Party shall pay the costs and
expenses incurred by it and/or all the relevant applicable Taxes imposed on it by
applicable laws in connection with the entry into, implementation and performance
of this Agreement.

AR AARE., REEFEADUEZDRRFRCPELE, B—TRAKE
B SRR, PATHEATARBRTF AN RAMITI. LR S A 0 B
FISBLI -

GENERAL —fi#iE

This Agreement becomes effective and legally binding on the date this Agreement
has been signed by the Parties.

AW E BHEFZADWZ BRI RS ERAOR .

No amendment of any provision of this Agreement shall be valid unless the same is
in writing and signed by each Party. If any governmental authorities require any
changes to this Agreement, the Parties shall discuss in good faith to agree on the
necessary and proper changes to be made provided that any changes must be
consistent with the Parties’ original commercial intentions in this Agreement to the
extent possible.

St A BPBUTAT L It UAEATEAT, A PR A28 —FER )R a6 2.
WNFATATBOFHL R TR 3T R BOEATEMAEIT, R ISWED R URELENEE
FEAT, TIPERALATETT 2 ZUR o] GE R L5 & 5 7L A B85 F w0 h vk B A — 2L
Each of the obligations, Warranties and undertakings set out in this Agreement
(excluding any obligation which is fully performed at Closing) shall continue in force

after Closing and shall not be affected by the waiver of any Condition or any notice
given by the Purchaser in respect of any Condition.

R TS REMRE (NSRRI 22 582 BT IMET L5 43
BlR AR, H HAZALTARRF A o sl T R 5% AT B B AR (Tl
yIlEALR



16.4. The rights of each Party under this Agreement:

16.5.

16.6.

16.7.

F—FERBOT T HIHLF:
(@)  may be exercised as often as necessary;
O] WA AT

(b) except as otherwise expressly provided in this Agreement, are cumulative
and not exclusive of rights and remedies provided by law; and

BRAFAHB A A WA, ol BAT G AN BRE H S (AR D 0%
R

(c)  may be waived only in writing and specifically.

REELABmB T LRSE, I H R W 1 BB
Delay in exercising or non-exercise of any such right is not a waiver of that right.
1B FEAT (8 BARAT AT AR A ¥ B SHZ AR (9B

Any representation or warranty made by the Sellers on the basis of its knowledge,
information, belief or awareness, is made on the basis that the Sellers have, in
order to establish that the representation or warranty is accurate and not misleading
in any material aspects, made all reasonable inquiries of its officers, managers and
employees who could reasonably be expected to have information relevant to
matters to which the representation or warranty relates.

BRFTET A FEET RE B 0 BRI S ARIEYR & R NS ZMRd
RAEE T R HAEN AR S, T rA IR & B TUIA T g 2B < PRk sl fRiF
WHE B EST . A SR 5 AT 6 20 1 A E LSS BT 0 BRR B AR

This Agreement shall be binding upon and inure to the benefit of the Parties and
their respective successors and permitted assigns.Except that the Purchaser may
at any time assign either this Agreement or any of its rights and/or obligations
hereunder to any of its Affiliates, no Party may assign either this Agreement or any

of its rights or obligations hereunder without the prior written consent of the other
Parties.

AR &AL E T E B RGN FREZAEANRFAR), FAEPCAHES
AR B 75 & E Ra7R 48 AFISRYF 3210 A MR ST 0 5 o ATAT — 7 AR Ui S I 3L b & D5 110
T A&, AR EEI A A BOR T RATATR R /8 %, BSRH ol AT
R I 5 165 e IR BRI e A AR B el S 75 42 A iS00 T AT AT BUR B8 3L %5

The Transaction Documents contain the whole agreement between the Parties
relating to the Transaction and supersede all previous agreements between the
Parties relating to the Transaction.Each Party acknowledges that, in agreeing to
enter into the Transaction Documents, it has not relied on any representation,
warranty or other assurances (except those set out in the Transaction Documents)

made by or on behalf of any other Parties before the entering into of the
Transaction Documents.

Lo XHEE BT Z I BiE M EHeE, IR 218338 5 ik i i 4 4
WT£E (MR MLAET R BINLAE) « B—HWA, HIEREITIIIES A,
AARHRAT () oAl B 7 B Al B 5 AR AL 1T S 38 B SO 80 H AR AT BRI Bk fRE (B2 S
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16.8.

16.9.

16.10.

16.11.

17.
17.1.

17.2.

SCAFH I EIBRAN) .

Each provision and each clause of this Agreement shall be enforceable
independently of each other and its validity shall not be affected if any of the others
is invalid. If any of those provisions is void but would be valid if some part of the
provision were deleted, the provision in question shall apply with such modification
as may be necessary to make it valid.

AP E Tk I L E ) TR BT AT,  BLF TRRK RUAS SATAT At 4 K 1)
JRAEM . WAL MZ AR SR R (B BRI Gl oh N 48 LA a3 280 e
BRI S E B LME R 3L

Nothing in this Agreement shall be deemed to constitute a partnership between the
Parties or constitute any Party the agent of any other Parties for any purpose.

KPR EIERERHFFES KRR, ARBUE AT —FF7EAT AT H R AL H Ak
BHMCEEA .

This Agreement may be executed in counterparts, each of which taken together
shall constitute one and the same agreement, and any Party may enter into this
Agreement by executing a counterpart.

UM ATZE 225 F R A8 S04, A X 2 SO AL IR AR IRl — M, BT — A st 26
WA ICAM F REB AL

Time is of the essence in the performance of the obligations under this Agreement.
X FAERPVIRT XEHBITIE, WERRE L.

Force Majeure AU[HA

“Force Majeure” shall mean any event which is beyond the control of one Party
claiming Force Majeure, and which is unforeseen, unavoidable or insurmountable,
and which prevents total or partial performance by any of the Parties. Such events
shall include earthquakes, typhoons, flood, fire, inclement weather, pandemic
diseases, government control or state of emergency, war, political unrest, etc.,
policy adjustments or inaction of the government which can not attributed to any of
the Parties, embargo, inability to obtain necessary materials, equipment or facilities
or other events recognized as "force majeure” in the laws, regulations and rules of
Ethiopia.

“Faf§if1” RIGIEMFHRITEE “ATHN " —F &l s T AT &880,
A EEFAMBUN BTN, Jokkg i ke MR Z R0, BiEhE.
BR. KK KK BHRSR. KIBRFGRT. BUFEHEIRE. . B0a
FELEER RS, AN DE AR — 5 R E B AR s A E A, BHa. Tk
RV EMMTE, RAR, U IRBEMEE Wk, BTz A e T
NI AN (R34

If an event of Force Majeure occurs and affects the performance of a Party's
obligations under this Agreement, such performance shall be suspended during the

period of delay caused by the Force Majeure, and this shall not constitute a beach
of the Agreement.



17.3.

17.4.

18.
18.1.

18.2.

18.3.

(a)

SRR AT A AT B m T — BT BRI T XS, 48T
U5 BOAE 1E S 18] A% 5 BT (5 BT R X Sy, B A xR B R .
The Party claiming Force Majeure shall promptly inform the other Party in writing

and shall furnish within fifteen (15) Business Days thereafter sufficient eveidence of
the occurrence and duration of such Force Majeure.

ERATHRAM—F N PRI GREEMA—F, HEBF+TR (15) ML
AR BER R R A AN HE /1 AR A T A IR SR 8] () 78 S HE 3R

In the event of Force Majeure, the Parties shall immediately consult with each other
in order to find an equitable solution and shall use all reasonable endeavours to
minimize the consequences of such Force Majeure. If the occurrence or
consequences of Force Majeure results in a major impairment to the purpose of this
Agreement for a period in excess of six (6) months and the Parties have not found
an equitable solution after consultation in accordance with the principle of equity
and mutual benefit, then either Party may terminate this Agreement.

MR RLEARTTHRA, B T7RISLEAR R F R AP RT R, IERIASRNE N
BERTHRAF NG R WRAATHAIH & A s )R R A0 B A2kl 6
ARRIERGE, HE T EEE AT AR EUHET I EREREI QO R R,
TRAAEFT— AL AL

GOVERNING LAWING AND DISPUTE RESOLUTION BRERFURGR

This Agreement is governed by the laws of Ethiopia (excluding its conflicts of law
rules).

FHEARERETER CRAEHMPRERMD .
Negotiation
W

In the event of any dispute, claim proceeding or other matter among the Parties
arising out of or relating to this Agreement (Dispute), representatives of the Parties
shall, within Ten (10) Business Days of service of a written notice from any Party to
the other Parties (a Disputes Notice), hold a meeting (a Dispute Meeting) in an
effort to resolve the Dispute. Each Party shall use all reasonable endeavors to send
a representative who has authority to settle the Dispute to attend the Dispute
Meeting.

Xt TS5 E AR L S AR VUL $I0 . FRRRIT R SR (5 “ %
W) BRI SR BED (FE SWER7 D 7+
(10) ATAEEP, BFEH K “FREV" ), U JIRREW. BT
R-IRHS SR — (1) HARMRE RN E SRS

Arbitration

R

If any Dispute which is not resolved within thirty (30) Business Days after the
service of a Disputes Notice, regardiess of whether a Dispute Meeting is held or not,
such Dispute may be referred by any Party to and finally resolved by arbitration

23



(b)

18.4.

19.
19.1.

19.2.

administered by the Hong Kong International Arbitration Centre (HKIAC) under the
HKIAC Administered Arbitration Rules in force when the Notice of Arbitration is
submitted. The seat of arbitration shall be Hong Kong. The number of arbitrators
shall be three. The arbitration proceedings shall be conducted in English. If allowed
by the Arbitration Rules, the arbitration proceedings shall allow Parties to attend by
video conference or conference call.

WTAENEFVGERLZAR M=+ (30) A THEBAFXFLAE R, TiEEGHT
I EWEW, AT — AN SRR A th A A5 B Brfd 4 oG AR BRI M3, TR IR
AAPELIB I A7 0 (s B R L DU P R R I AR . Pl i,
P ABCh=4 . PHEFERFRRIBIEORET . RN e vF, A RTR R
V& 7R NS W B g S % .

All proceedings in the arbitration shall be kept strictly confidential by the Parties and
shall not, except with the written consent of the other Parties, be disclosed by one

Party to any third party unless otherwise required by applicable law or stock
exchange rules.

B AR RS R B U A B AT BT R, BT R b M TR R PR R, AT
—HARBHABEFHBERE, A EEELAE=7rH%.

Continued Performance

4k 8L

During a period when a Dispute is being resolved, the Parties shall in all other
aspects continue their implementation of this Agreement.

FES BRI, B 5 RIE AT F A Ty T 4 45 AT A il

ok

LANGUAGE B

This Agreement has been executed in both English and Chinese, and in case of
any discrepancy between the two language versions, the English language version
shall prevail.

AHIURL LA SO 3CHR R, 0PI S AR A B, RBASESIONA HE.

This Agreement shall be executed in eight (8) originals. Each Party to this
Agreement shall keep two (2) originals.

AR (8) . AW —FH&aRFFEAWN (2) 7.
[Signature page follows.]

L=



IN WITNESS WHEREOF the Parties have caused their duly authorized representatives to
execute this Agreement as at the first date written above.

AHACTHEFREAS B EXZRARTIOT AN FIHEER, BRET .

Tigray Ethiopia Holdings Inc.
BRELEZMPTERATN ——
BY 452, (signed) "Andrew Lee Smith"

Name #:4%: Andrew Lee Smitl{_
Title HR4%: Authorised Representative L&

[Signature Page to Share Purchase Agreement]
DA T2 32 WM 25 T ]



Typewritten text
(signed) "Andrew Lee Smith"


IN WITNESS WHEREOF the Parties have caused their duly authorized representatives to
execute this Agreement as at the first date written above.

AHWC HETRAFE D FRRRART RV B NS, CRET.

Tigray Resources Holdings Inc.
A B B AE A7
BY 4=, (signed) "Andrew Lee Smith"

Name #:4: Andrew Lee Smi@
Title B4 : Authorised Representative 324 %

[Signature Page to Share Purchase Agreement}
[T T s 2 50
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Typewritten text
(signed) "Andrew Lee Smith"


IN WITNESS WHEREOF the Parties have caused their duly authorized
representatives to execute this Agreement as at the first date written above.

AHWEHEFTRAHE B ERRAR T ORI ERZR, LARE.

Silk Road Resources Investment Co., Limited.
LR RRERAS
BY %=, (signed) "Liangkun Liu"

Name #44: Liangkun|Liu ilJ%:hll
Title HR45: Executive Director AT

[Signature Page to Share Purchase Agreement]
[ AR 3 92 WMl 25 J1)
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Typewritten text
(signed) "Liangkun Liu"


IN WITNESS WHEREOF the Parties have caused their duly authorized
representatives to execute this Agreement as at the first date written above.

AHUCHEFRLK S B ERRBCR T CE RN A INEE, UGS,

East Africa Metal;{i’ﬁa_ i (_\
REER AT
BY %
Name #:4: Andrew Lee Smith™~—

Title iR %5: Authorised Representative 2%

(signed) "Andrew Lee Smith"

[Signature Page to Share Purchase Agreement]}
[ AL 3% 33 B 25 52 T
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Typewritten text
(signed) "Andrew Lee Smith"


SCHEDULE 1 THE COMPANY

B 1

A7

Company name: Tigray Resources Incorporated Private Limited Company
ALTEA R EEERAGRA R

Type of corporate entity: Private Limited Company

EN S SETY MAFRAE]

Reagistration Number: MT/AA/2/0011689/2004

ﬁ?ﬁg@:

Registration authonty

Jzi.éffﬂl%.

Ministry of Trade and Industry
R &AL

Registered Address: Addis Ababa, Kirkos Subcity, Woreda 08, House No.
FEARABAE: New

Qate e?nd place of | October 02, 2012 of Addis Ababa

NcopORo 2012410 5 02 H; ERHIENE

R A

Term Unlimited

IR - TR N

Scope of business

Mining and Quarrying;

BETEE: Wholesale and Retail Trade; Repair of Motor Vehicles,
Motor Cycles and Personal and Household Goods;
Hotels and Restaurants; Import&Export;
Construction
R FERA,
AEEERAS: REFEH. Ba)ERPAFKERR: AE
MEET: W0
By

Registered capital: US$100,000.00

TEASEA Xgc 10 AL
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Number of Issued Shares: 100 shares?
SRTH G4 100 Az

Par Value of Each Share: US$1,000.003
FERZ RN A - #55 1000 JT

2 To be adjusted if the EAM group payables are officially recognized as capilal before this Agreement is signed.
3 To be adjusted if the EAM group payables are officially recognized as capilal before this Agreement is signed.

30



1.1.

1.2.

1.3.

SCHEDULE 2 PRE-COMPLETION COVENANTS M4 2 ZF #ilal &
Conduct of business
ANERIE S

From the date of this Agreement and through and including the Closing Date, the
Sellers shall procure that the Company shall operate the Business in the ordinary
course of business and use its commercially reasonable best efforts to preserve
intact its business organization, operations and relations with clients, customers,
suppliers and others having business dealings with them. From the date hereof and
for a period ending thirty (30) days following the Closing Date, the Sellers agree to
make themselves available to the Company, the Purchaser and their respective
employees and representatives as requested by the Purchaser and to take such
actions as may be reasonably requested by the Purchaser, to assist with the
Purchaser’s transition as a majority shareholder of the Company, including but not
limited to, the transitioning of customer, supplier and other third party relationships.

FHPEEITOEEEZHE (F%0) , FXFNERATESFRAR LS, HR
HAk ESBR KRS IRIFHFHE ., SEMRES . BE. SR K& Ak 54
KA RKREM L. FPWETHEEXRHAZENH =1 (30) KIRH, &FE
TRBAREBEFERAAR . THOHEE RITMAKRILMEE), RIMEH SRR
REGERE, UBEFLEALATKER, BFEAFARTHES. AREREGLE=
T RFZEITBAL .

From the date of this Agreement and through and including the Closing Date, the
Sellers shall not take any action which would make any representation or warranty

of the Sellers contained in this Agreement to be or become untrue, inaccurate or
misleading or which would reasonably be likely to materially delay the Transaction.

APWREITAREHERZHAE (FiZ0) , FRFARRILAE S BB ATHRATA
WRB B RIEAD I SE . AAEN a0 TE1C IR T (47 S BT TAR 48 & BR 150 7 i 1 M 448 2
ZEMITH.

Without limiting the generality of the foregoing paragraphs, except as otherwise
mutually agreed in writing among the Sellers and the Purchaser or as provided in

the Transaction Documents, from date of this Agreement and through and including
the Closing Date, the Sellers shall procure that the Company shall not:

FEAN PR LA - SR Bk SL I SR R AR T, BRAFERFFEF RITHE R 2R
XEAGHE, FPRETHREZEZHE (F%A) , EXFHEATRRE:
(a) make investment in fixed assets;

HEAT ] 5 PR 8T
(b)  make any financial investment, whether in other enterprises, companies or

partnership or whether in stocks, securities, bonds, financial products or trust
products;

BEATAEM M 5518 (R EX M. AT SREKUTHRE, BELEBRTIRE.
EZE 2R, R MEEREERD

(c) enter into any employment contract or consultancy agreement (except for
good cause),
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2.1.

(d)

(e)

)

(h)

(i)

1)

(k)

0

SATEM I B & RIS E @ HL E 2B EkRAN)
enter into any unusual or abnormal contracts or commitments;
BT T R PRI 0 4 24 sl AT SR IRl AR

enter into any contract or agreement with respect to the acquisition of assets
(real, perscnal or mixed, tangible or intangible, including capital stock or
other equity interests in, or evidences of the indebtedness of, any other
corporation, partnership or entity);

SEATEM 2 o i & Z0ai il (BFeig b B =, dELibEiB &=, A
BT, BIEEA A A G . A 0K S i Ao 1 i A B 3 At A AR 8% 4R e
)

sell, assign, license, transfer, dispose of or Encumber any of its assets,
except in the ordinary course of business;

EIEE WA HE. R, AT, Bk, Abdr AT A 37 B H B iR S«

declare or pay any dividends or make any other distributions (whether in
cash, stock or property or any combination thereof), directly or indirectly;

B &SRR B el T A IR & (CLibEle . ESM P SRIEMAS) ;

borrow any money or make any payments out of or drawings on its bank
accounts (except in the ordinary course of business or for routine payments
or drawings);

A AEATERER B ILSRAT I 2 STAT BRER WA ATER I (BRARE R Mk Fd TR &
B B A IR TESKER A

permit any of its insurances to lapse or do anything which would make any
policy of insurance void or voidable;

FOVF AL AT fREE I 2 RUR T BUTAT fr 82 R QAT AT 473D

increase or reduce the registered capital, except as otherwise mutually
agreed in writing between the Sellers and the Purchaser or as provided in
the Transaction Documents;

ISR E N B A, B AR BRI TE S5 AT A ) R 28 5 30 R A e

pass any shareholder or board resolution, except as required to fulfill this
Agreement; or

AT AT R AR BT G 22 ki, B ARAT AU TG ERSE: B
agree, conditionally or otherwise, to do any of the foregoing; or
7 SRR _ L AT AT T ) (LB R AR 77 U LA 5 50) .

Access to information and personnel
SO RN A5 AR

From the date of this Agreement to the Closing Date, the Purchaser and its
representatives shall, upon reasonable notice, be allowed access to the books,
records, personnel and facilities of the Company, provided that such contact shall
not harm the interests of the Company nor shall it affect the ordinary course of
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2.2.

business of the Company.

AT HREERZR A, EhRARIELE T & 20 &0 )5 R 877 572 5 ik i,
wx, WIEHABRMAGRRERE, WitEXLEHFRNMFRABREASTNMMLE, hrs
S 2 T F W IEF TN .

From the date of this Agreement to the Closing Date, the Sellers shall provide such
information regarding the Business, the Sellers and the Company as the Purchaser
may require.

FHYET R EAEZRIA, BFXF NIRRT ATE. FRHFAAE
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1.

1.1.

1.2.

2.3.

SCHEDULE 3 WARRANTIES Bt 3 BRHIE
Valid obligations, no default and authorization
BN, B, 321

This Agreement constitutes, and each of the other Transaction Documents to
which anyone of the Sellers is or will be a party will, when executed, constitute
legal, valid and binding obligations of it in accordance with its terms.

AR RS JERI N 25 kA AT A SE T 00 B vk, A0 U Iy 55 . AT %E
TS AT WAL & B XML LT FREH KRR EE. ARIEARN
(1 X 5o

The execution and the delivery by the Sellers of this Agreement and of each of the
other Transaction Documents to which anyone of the Sellers is or will be a party

and the performance of the obligations of it under the Transaction Documents do
not and will not:

BT EBIZAT AU AR VT 1 TR 3T 16 FoAth B 38 B ST AL AT AL A By
BRI 32 5 SCHI T 10 L F B A&

(a) conflict with or constitute a default under any provision of:
55T B ST A e AT T R A i SR B I X AT A 12 S R 3 £
i. any agreement or instrument to which it is a party; or
FEEET (LA il B3 BR

ii. any law, lien, lease, order, judgment, award, injunction, decree,
ordinance or regulation or any other restriction of any kind or
character by which it is bound; or

SHFAR Mg, HE. . 4. Ai. g, 52,
E4 . RPN BAT T RS B R AR R BY
(b) relieve any other party to a contract with the Company of its obligations or

enable that party to vary or terminate its rights or obligations under that
contract; or

RS 5 B 23T 2 RV T ol FLA T 1 X 55 B 2277 BT DA BB B U1 B4R 4 A
TF AR X s o

(c) relieve any other party to a contract with anyone of the Sellers in relation to
the Business of its obligations under such contract or enable that party to
vary or terminate its rights or obligations under such contract.

MR ARNWEM S, SRRV S R AR5 10 3L 5 3£ %75 7T A
AR AL AL & R MRS L5

All authorizations from, and nofices or filings with, any governmental or other
authority that are necessary to enable the Sellers to execute and perform its
obligations under this Agreement and each of the other Transaction Documents to
which the anyone of the Sellers is or will be a party have been obtained or made (as
the case may be) and are in full force and effect and all conditions of each such
authorization have been complied with.
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3.1.

3.2.

4.1.

4.2.

4.3.

5.1.

ERFEZREWAR IS B ZT AR ST 19 H ith & 38 B S BT Ho e A Hh il ko
038 & 32 8 SCHFTR T (19 X 45 BT it (PAT (TBUTF L 32 B AL WL IR (0 BT i BE 3 AR sl n &,
FHRYBDBHH (LUEHE M) FRARELX, HHiZSRRNPTE &4
b T = 2l bl A

Organization
LR

The Company is duly organized, validly existing and in good standing under the
laws of Ethiopia and has all requisite power and authority to own and operate the
Business.

ATRERERU T ERIENARE, FHFLE. CRELEFEMAREEATLE
Fﬁ it I‘ﬂiﬂﬂ*ij:]%ﬂ*llxﬁ

The particulars relating to the Company set out in Schedule 1 are true and correct.
B 1 B3 AT R ERT ) EM TR,

Capitalization

4

The Target Equity constitutes seventy percent (70%) of the aggregate equity
interest of the Company.

RGN A T &R E S 26+ (70%) .

There is no outstanding loan borrowed by the Company from any person nor is
there any outstanding loan provided by the Company to any person. The Parties
agree that, if on the Closing Date, there is any outstanding loan owed by anyone of
the Sellers or any of such Seller’s Affiliates to the Company, the Purchaser shall be
entitled to deduct an amount equal to such loan from any payments payable by the
Company to such Seller or such Seller's Affiliates and to pay such amount to the
Company on behalf of such Seller to repay such loan.

ATEFEEAABEANNRZELEK, BT ARGIUTAREE TR FHEE,
AN AZ R B AT 7 2 0 ST A SE 5 WML AT RBR T R AT A BULATHERK, MEHFHRMNAT
N7 1) 1% 32 05 B 1% S8 0 AL 0 SRIBE T S AF (AT AT Sk T - 4 Bk LS SR 10 B4 & HOF AL %R
7316 R 3 AT IZ A W LMET R TR

No dividends or other distribution of profits and assets has been or has been
agreed to be declared, made or paid by the Company since its establishment.

AT RILLKREES . MBSt REES . B3 TN B skItahF
ELVA7 g VR

Capacity and consequences of sale

HEAT R E AT R IR B R

There are no Encumbrances over the Target Equity.The Sellers are entitled to
transfer the full legal and beneficial ownership in the Target Equity to the Purchaser
on the terms set out in this Agreement.At Closing, the Purchaser will be the owner
of the Target Equity, free and clear of any and all Encumbrances.

PREVBAAUEAL T £098 . BS54 AL MG AU ST 51 S AR BRI A 3 vk g st 28
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6.1.

6.2.

7.1.

2N

7.3.

FRAT AL A T . G388 SE T B A AN BT AT AT AR 1 38 (AR A AL T AL
Documents relating to the Business and the Company

5 AT AN AT A K13

All books, ledgers and other financial records of the Business:

ATNFM AR, A EADIY e R

(a) have been properly maintained in all material aspects and contain accurate
records of all matters required to be entered in them by the applicable laws
and regulations; and

SAEATA LT AT R % (R AT B8 AR IE AR R R T B s 1
e, H

(b) give a true and fair view in all material aspects of the matters which ought to
appear in them.

EHATERMAE. A RRW 7 NAEHAC AT,

A complete and accurate list of all the Company's bank accounts and the
authorized signatories have been disclosed to the Purchaser.

AT A RITHR A FHEREFAMTR, SN CEFAER.
Licenses and compliance with laws
AL AR

The Company and the Sellers, in respect of the Business, have obtained all
material licenses, permissions, authorisations and consents necessary to carry on
the Business.Neither the Company nor anyone of the Sellers, in respect of the
Business, is in default under any such material licenses, permissions,
authorisations and consents.

SARLET S, ARMELHDLAGTTRATMLFE I A DEER. 20
VFal. gRARINEEI S, AR SUTATSEF AR R EEHER . SR o] 14T
iz .

Neither the Company nor anyone of the Sellers has received any wriiten notice from
any governmental or regulatory body that it is in violation of any statute, regulation,
order, decree or judgment of any court or governmental agency of the jurisdiction in
which it is incorporated that relates to the Business (including applicable laws
regarding health and safety protection), where such violation has or would be likely
to have a Material Adverse Change.

24 B BAT T S2 05 A WCEIAT AT B0RT S LR 10 18 T 300 s e e S 7 T A 4t
T Tk e BB LA o6 T A TR NMT AT, Mg, ard . BB H R (BFFH X
e e 2 AR P IE AR kil B el nT fig i L E KA FI3ESN.

The Business is not subject to any litigation, arbitration or alternative dispute
resolution proceedings (including any litigation, arbitration or alternative dispute
resolution proceedings relating to health and safety protection), and there are no

circumstances which are likely to give rise to any such litigation, arbitration or
alternative dispute resolution proceedings.
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8.1.

8.2.

9.1.

10.

10.1.

10.2.

10.3.

10.4.

1=

AT FRZAFAVFL . PR BERSVRRER (B T L2 R0
YRR, PEEBASBARRIEF) MR, METMITRATRESBURL LATFRA. M4
LB R FWRRIET -

Accounts and information provided for the calculation of the Consideration

At EXAMLE A K B RS R

All Financial accounts of the Company (i) have been prepared in conformity with the
generally accepted accounting principles of Ethiopian Accounting Standards; (ii)
show a true and fair view of the financial position and results of operations of the
Company as of their respective dates and for the respective periods covered
thereby; and (iii} comply in all respects with the requirements of applicable laws.

KRMFTAMEKE () ERER BT STPRRENE A SRR () 2L, 2
Sudth Y A BRI MRG0 L X REAR R R VIR 09 4 S R B E L (i)
SRS TEAERMER.

All financial accounts and other financial information provided by the Sellers to the
Purchaser or the Purchaser's Advisors, is true, accurate and not misleading.

B S 1 SE T S SE A BB (0 57 W 55 0 RSB 25 R, BBUSE. b EL IR

Government grants

BUFIR K

The Business is not subject to any arrangement for repayment of any grant, subsidy
or financial assistance from any government authorities.

T AR I F AT FTE AT VIEAE LR FARS S0 5538 8) .
Liability and Insolvency

TR 3 Aot

The Company does not have any outstanding Liabilities.

DT AIFEATATAR R HAE.

No administrator, receiver or administrative receiver has been appointed in respect
of the whole or any part of the Business.

MWLM T A R FARPTIRETA L I E BRI .

No order has been made and no resolution has been passed for the windingup
ofthe Company.

AR R ARMATRE N 4, R W A AT L.

Neither anyone ofSellers nor the Company is unable to pay its debts as they fall
due and neither the Sellers nor the Company has stopped paying its debts as they
fall due.

{EATSE T oA T AR AL TR B 55 IR, A 1L 2T K S 4%
Business

ATMLE
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{151M1%

12.

12.1.

12.2.

13.

13.1.

The Company has not been a party to a transaction, under the laws of any relevant
jurisdiction, (i) pursuant to or as a result of which any of the assets of the Company,
or any part thereof, shall be transferred tc a third party, (ii} which gives or may give
rise to a right of compensation or other payment in favor of a third party against the
Company, or (iii) which prevents or may prevent the Company from continuing to
operate the Business in materially the same way as it was operated immediately
before the date of this Agreement and the Closing.

RARHI SC T RSO IE, ATKRSSTM PR S: (MR % HNER
A BEER, ATNMTATE =5 AT 54 5 BB L ek AL, ()13 5
53k AT e PR = 0 A IR A S ST FMER AR K, 8 23 5 R EL AT g
i A T 4k 5 IR AR HMN S B 2 mi AN e A8 B2 i 2 B Mk 45 193z 7 23k i A R
NizEndlkE.

Intellectual Property Rights
AR

The Company shall own and retain title and ownership rights and interests in any
and all intellectual property rights (including but not limited to trademark, domain
name, trade secret and technical secret) used by the Company for operation of the
Business.

AT S9IF IR A Tk 25 B 1y~ AR TR e (AR R R IR T WA 4 . LR
AMBARNE), RARSRTAR,

The Company has all the intellectual property rights necessary to carry out the
Business, and such inteliectual property rights are legal and valid.

ABMATTRA RS G RE SRR, R RSFER R E k. T
Employees
L

The Company has complied with all applicable laws relating to the employment of
labor, including, provisions thereof relating to wages, overtime, hours, maximum
work periods, social welfare, employment discrimination, equal opportunity, plant
closure or mass layoff issues, affirmative action, leaves of absence, occupational
health and safety, workers compensation and unemployment insurance, and
collective bargaining. There is no labor strike, dispute or slowdown or claim pending
or threatened against or affecting the Company. The Company is not a party to any
collective bargaining agreement. None of the current or former independent
contractors of the Company could be reclassified as an employee. The Company is
not a party to or bound by any currently effective employment contract, deferred
compensation agreement, bonus plan, incentive plan, profit sharing plan, retirement
agreement, vacation, hospitalization, medical or other plan, policy, trust or
arrangement or other employee compensation agreement, other than its standard
employment contracts and employment policies and manual, of which true and
complete copies of such documents have been fully disclosed to the Purchaser.
The Company’s standard employment contracts contain appropriate confidentiality
provisions. The Sellers have provided the Purchaser with a list of each employee of
the Company and their remuneration, including basic salary, bonus and other
benefits.
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14.

14.1.

14.2.

14.3.

14.4.

15.

15.1.

AR DT HAEANGTEER, SREAXT IR, WP THEAE. BT @,
AR PREE. BSAHAR. HlSTE. T 0. AR A, SFREEH. 3R, Rk
Bz e, TAHM. RVREMEMRAMERER. FFEHRBREENSK
A0 HX AT AR A MAMEAMET. #i, ETHER. ARREZUAL
{g AR A . 248 BT S SIS R AR SBIAART. RAR
MR HEST B & R I SIBURI T 2 4 GRESTAHI L. TRAIAC M LHF kT4
HHKER) , ARRAEZRRAERANT AWARNIETHNER. EAMEDIL. %4
I BTG, MM IR AEME. B 9T SR BEST R TS, BUR.
{EIEERE AR 5 TAME M. ATIRAES 2 & FRAE LN RE XK. FXHS
A SRTTREAR RIFHRME ALHM (BBEATE. REHMAMBBEFD .

Taxation

Bids

All Taxation of any nature whatsoever for which the Sellers and its Affiliates in
relation to the Business and/or the Company are liable and which has fallen due for
payment has been duly paid.

BLFRARET RATMEF/EAR T E M HAB AN EOERE CE
WAEATHEN) ¥ # R S8

All. notices, computations and returns which ought to have been submitted to a
Taxation Authority by the Sellers and its Affiliates in relation to the Business or the
Company have been properly and duly so submitted and all information, notices,
computations and returns submitted to a Taxation Authority are true, accurate and

complete in all material respects and are not the subject of any material dispute with
a Taxation Authority.

R &7 B HRBEA IR LB E WM B AT FHAR M0, &EERM
MR B O RE. RN, REBFEWIIMNMAGEL. M. LR naRg
BHERTA MR S Hs. AmnsE, AFRR FERESBITHE MRS R,
The Sellers and its Affiliates in connection with the Business and/or the Company

have not paid or become liable to pay any interest, penalty, surcharge or fine
relating to Taxation.

ERALHARES RARLETE) F/RABRBNEARSH L5 BB
RIAEFTRE S %4, M aiisk.

The Sellers and its Affiliates in connection with the Business and/or the Company
have not been subject to or is currently subject to any nonroutine investigation,
audit or visit by any Taxation Authority.

EEFREFAREH GRARE S F/AT L. MEA BT TREEITE
AT, g itslingiixt R.

Anti-Corruption

RGN

The Sellers and the Company have been and are in strict compliance with the
applicable laws and regulations relating to anti-bribery and anti-corruption.

B RTIAT ARG % T RS SR I & P il st
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15.2. Neither anyone of the Sellers or the Company has, (i) induced a person to enter into

16.

16.1.

an agreement or arrangement with that party by means of an unlawful or immoral
payment, contribution, gift or other inducement; (ii) offered or made an unlawful or
immoral payment, contribution, gift or other inducement to a government official or
employee; (iii) directly or indirectly made an unlawful contribution to a political
activity; and (iv) engaged in any acts or transactions, in violation of or inconsistent
with the applicable anti-bribery, antiterrorism, economic sanction or anti-money
laundering laws and regulations.

LM SEA AT A () Wl e E B EN R B4 o i U
f AT SE W B S % 5 A s Ak (i) MIBUR B G BK 53 T B Al 2 B A i 4
Mcm. WA, R el dissh: i) EiEkeENBUA e gt sk & (iv) A
HERHF M. B . S5l RS REMNEENA 5.

Material Adverse Effect

BHAAFIZRSN

There shall not be anything which has or would be likely to have a Material Adverse
Change.

ATFALIE A AT e B KA FIZ B 4E
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SCHEDULE 4 INTERPRETATION B4 4 B

Affiliates means in relation to any person or entity, any other person or entity that
directly or (through one or more intermediaries) indirectly Controls, is Controlled by, or
is under common Control with, such person or entity. For the purpose of this
Agreement, the Company shall not be deemed as an Affiliate of anyone of the Sellers
or the Purchaser and vice versa;

RIKTT BRAT T A SR A0 &5 5 el i — el X B LI )R A Bk 4k
RN E R S 2 A B 2 I R AT A AR A . AR, AFR
RLEAIHMTESE LIRS, RZITFA:

Agreed Form means, in relation to any document, the form of that document which
has been confirmed by the signing parties thereto;

BRI AL AT UT &, $81%000F T B U AR A TN A
Agreement has the meaning given at the beginning of this Agreement;
A VCE L RAE BB

JVA has the meaning given in clause 3.1{f)(i);

BRI X 3.1(F)(i) %

Business means the business of Exploration, Mining and sale of the resources of Da
TambukMine and Mato Bula Mine;

AT EHEIE. FFRES M Da Tambuk § 5] Mato Bula 7 0 BHISS

Business Day means, in terms of any payment obligation, a day other than a
Saturday or Sunday or Statutory holidays on which banks are normally open in the
country or the area where the main business address of the obligator is, and in terms
of any non-payment obligation, a day other than a Saturday or Sunday or statutory
holidays on which banks are normally open in the country or the area where such
obligation shall be performed.

TAERTE, BATAISIA HTE, $8YE L35 AN & 55 e Hh i M 28 sl (X 19 4R 47 IE
FENLAME— RGeSy BIWAE REERBERSN) ST X HmE, BTz
WG AT R [ K s X AR AT IE 3 E0lk i — O CRMAS. BIA R E®R AR
56)

China or PRC means the People's Republic of China, and for the purpose of this

Agreement, excluding Hong Kong Special Administrative Region, the Macao Special
Administrative Region and Taiwan;

PEMBEPEARILNE, REABNGTS, FAEEFBRHFNTRE. BI4ENITRRME
i

Claim has the meaning given in clause 9.1;

BREE LR 9.1 %

Closing has the meaning given in clause 4.1;

ZRE X R 4.1 %
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10.

11.

12.

13.

14.

i15.

16.

17.

18.

19.

Closing Date has the meaning given in clause 4.1,

R B e X RE 4.1 %:

Company has the meaning given at the beginning of this Agreement;
2 E XA S

Conditions means the conditions precedent to the sale and purchase of the Target
Equity set out in clause 3.1;

SR FAFTRE 3.1 J T AN BRA BRASLTE J2 f1) He tedk A
Consideration has the meaning given in clause 2.1,
S LSS 2.1 4

Control (including also the correlative meanings of the terms Controlling,
Controlled by and under common Control with) means with respect to a person,
the possession, direct or indirect, of the power to decide, either solely or jointly,
material management and policy-making decisions of that person (in the case of
certain material decisions with respect to a person, such decision-making power may
be subject to approval of another person), whether through the ownership of voting
securities, by contract or otherwise (including acting as the general partner of such
persony);

B (HIe AR, ... B, 5. CRIERER)D BEAMATS, fhemely
filb A FE RS R A iEZE . DA AR PAHAL )T 2 (BFFERLZANEBEEAA)
AR EIBEBERTHZA TS MRS RE (P EFEANRRRETE ., ERE
BEThE W 73— AdtLHE) .

Da Tambuk Mine means the mining areas in Adi Dairo, Ethiopia under the Da

Tambuk Mining License, with its area and location being specified by the Da Tambuk
Mining License (the map of Schedule 5 may be used as a reference).

Da Tambuk B f5 4 -2 848 L T Adi Dairo 7. Da Tambuk § 5 ¥ /iEW F 17"
X, XiF4E 1 Da Tambuk B ¥R W iERE Cal 2254 5 (1)

Da Tambuk Mining License means a Large Scale Gold and Silver Mining License
issued to the Company by the Ministry of Mines and Petroleum of Ethiopia with
license number of MOM\LSML\168\2017.

Da Tambuk §" K5 5 1E {5 th SR L 007 1L A0 i 38 0UAK 45 A B 1) K HURE G 4R K
WVFEHE, VFAT4RS A MOMILSML168\2017.

Designated Costs has the meaning of the same term given in the JVA;
a5 A LA SR E0E LR —WRFNE XL

Disclosure Letter means a letter namend "Disclosure Letter’, prepared by the
Sellers and signed by the Parties before or on the date this Agreement signed,
including disclosures regarding the Sellers' representations and warranties made in
the Transaction Documents .

(HERRER) 18 b ERFHHEIFDET FABNER 2 HRZWEFRN . AR (i)
T PEAE, PEBLIE ST B 31 T5 1L 3E B UM F I (M Mg A0 AR IIE A9 9K FR <

Dispute has the meaning given in clause 18.1;
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20.

21.

22}

23:

24.

25.

26.

27.

FUUE R 18.1 4%

Dispute Meeting has the meaning given in clause 18.1

FWUESVUE LN 18.1 %%:

Dispute Notice has the meaning given in clause 18.1;

FURIERE L 18.1 4

Encumber means creating or allowing to exist or agreeing to create or agreeing to
allow to exist any mortgage, charge (fixed or floating), pledge, lien, option, pre-
emption right, right to acquire, assignment by way of security, trust arrangement for

the purpose of providing security or any other security interest of any kind, including
retention arrangements and Encumbrance shall be construed accordingly;

B AR S A 5 R 0P R o A VAR AT AT L . (s
EEAHIMIE) RN, BE. R AR R TR, Hdet
HEATTUEAT (5 4R HEBUAR AT SUAB 2 B RAT 28, BRI ek, A 9AAURISmIE A
FIARRE

Ethiopia means the Federal Democratic Republic of Ethiopia;
REMR T He 35 JE MR LY T I R 3 L [T

Governmental Authority of Ethiopia means any central or local governmental
authorities, institutions or their respective subdivisions of Ethiopia or any other entity
performing government functions on behalf of the aforementioned governmental
departments, institutions or their respective subdivisionsin accordance with the laws,
regulations and rules, or any authorisation or order of the aforementioned
governmental departments, institutions or their respective subdivisions, including
legislative, judicial and administrative authorities;

e 248 H I BURF HLR 3 S 284 b XU 14T 35 o el 7 BURT 010 . WL s 4 R 0 0
EWEEA, B TR RS SR BATBUF IR GE M b £, 6
harik. Ak RATEEBIT;

Indemnified Persons has the meaning given in clause 9.1;

RENENHE 9.1 %

Liabilities means, with respect to any person, all liabilities, duties and obligations of
such person of every nature, kind and description, whether deriving from contract,
law or otherwise, whether present or future, absolute or contingent, accrued or
unaccrued, known or unknown, disputed or undisputed, liquidated or unliquidated,
secured or unsecured and whether owed or incurred severally or jointly or as
principal or surety or other howsoever and Liability means any one of them;

BAEFRAT AN A S TRZ AN B R 2RH . YR ALFRO S WEATAHE . FERLSE, &
WRESL. B b RE L, AR B AR RN, it iR,
CERAETR A KER, RETRAMNT, FTAESOERTLESUN, CRHEEITRM
ATEEN, FEGERTHEAN, AR, EW AR RA LT
9 Fe Al B 47 R AT B R A= 1

Long Stop Date means August 9th, 2019;



28.

29.

30.

31.

32.

33.

BABIERE 2019428 7 9 H;

Losses means all direct and indirect losses, Liabilities, damages, fines, penalties,
judgments, deficiencies, impositions, assessments, taxes, levies, duties, diminution
in value (including diminution in the value of the Target Equity), costs (including legal
and other professional costs and other costs of investigation and defense), charges,
expenses, proceedings, claims and demands of every kind, nature and description
(whether absolute, conditional, accrued or otherwise and whether or not invoiving a
third-party claim), whenever arising or incurred;

BRFEHTHE HIEMEHER L. JHE. IRBWHE. fk. SE. Ak, 72, 1k,
B, Fak. Mlcak. KB, BE (EHRRBRPURE) WA (SRR Sk
AU R REMEHPRAD o Wi, 2. B, EWAERER, e,
PR FIEFR, BARREXN ., RN, SEREBRERRER, MEREH RS
=HEM, BAREI 5| ek A

Material Adverse Change means any state of facts, change, event, effect, or
occurrence that (when considered either independently or together with all other
states of fact, changes, events, effects, or occurrences) is materially adverse to, or
could reasonably be expected to have a material adverse effect on the Business or
the financial condition, results of operations, properties, assets (tangible or intangible)
or liabilities of the Company in relation to the Business;

HAFRFEZ AT H T AT ARG, £ ks, U=, FREERE™
SR 45 FE A TR AR (CEARYE & BEHU O] = A= TS RIS ) AT A HESEAR R
A, Wi, PN B IR X i 47 S dste B R 1 1 b BR SR, &b
W, MM —REE)

Mato Bula Mine means the mining areas in West Shire, Ethiopia under the Mato

Bula Mining License, with its area and location being specified by the Mato Bula
Mining License (the map of Schedule 6 may be used as a reference).

Mato Bula 7 i {7 TR ZMBH T West Shire (). Mato Bula ¥H el iEX T AW X,
X A4 5 ih Mato Bula R W AiEME (IS 6 (fibE) .

Mato Bula Mining License means a Large Scale Gold Copper and Silver Mining
License issued to the Company by the Ministry of Mines and Petroleum of Ethiopia
with license number of MOM\LSML\166\2017.

Mato Bula § K5 ¥R A E4S iy #8228 Mk bLIE (9% 1L 704 fih B AT K 45 4 B ) AR 4z 4R 5%
WVRETE, VFAI4S 2 MOMLSML\166\2017.

Party or Parties has the meaning given at the beginning of this Agreement;

— AT E L RAHBOCE

Project Report for Da Tambuk means the National Instrument 43-101 Technical
Report and Preliminary Economic Assessment for the Da Tambuk Project, Adyabo

Property, Tigray National Regional State, Ethiopia issued by TETRA TECH INC.
dated April 30, 2018 and related data.

Da Tambuk i B #4545 TETRA TECH 5] F 2018 i 4 A 30 [ By (A LL
W4T M Adyabo ™LX Da Tambuk Tl B NI43-101 HiARR & MYIL L 5T D) L
BOMIE I Bk .
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34.

35.

36.

37.

38.

39.

40.

41,

42.

43.

44,

45.

Project Report for Mato Bula means the National Instrument 43-101 Technical
Report and Preliminary Economic Assessment for the Mato Bula Deposit, Adyabo
Property, Tigray National Regional State, Ethiopia issued by TETRA TECH INC.
dated April 30, 2018 and related data.

Mato Bula B H# %15 TETRA TECH A5 T 2018 4= 4 A 30 H i Ay (HeIeiltLIE
P M Adyabo T #LIX Mato Bula T (i N143-101 £ AR S FIvT B 2 50E M) LLEH
KM Tk

Purchaser has the meaning given at the beginning of this Agreement;

L 5 X RAMBCE

Purchaser’s Advisor means the law firm and accounting firm engaged by the
Purchaser to provide consulting services for the Transaction;

K77 ) 415 SR 7 RS9 (1 958 B 4 463 i 1R 25 ) 2 U3 145 45t B 2 1 U 7 45T

Registration Authority means the relevant Governmental Authority of Ethiopia that
registers the transactions (as applicable);

BLPLXIExT 22 ST BL M R R BUTHE (LLERE i)
Seller or Sellers has the meaning given at the beginning of this Agreement;
SR T E LA

Target Equity has the meaning given at the beginning of this Agreement;
PrO AL 5E LA BT s

Tax or Taxes or Taxation means all forms of taxation and statutory, governmental,
national, provincial, local, government or municipal charges, duties, imposts,
contributions, levies, withholdings or liabilities wherever chargeable and of whatever
jurisdiction {including social security, housing fund or similar contributions) and any
penalty, fine, surcharge, interest, charges or costs relating thereto;

BB SIEFAT MBS e, BOF. k. . . BUFSR B, %
B AL9%. Sk, ADUCEK. ROIMAREUR A SIS (SHE. EEAMERILYL |
RABTETAAET, ORIV T A AR, B\ RS2 A XML ME A%, Tk, W
M. RIS, Bsky

Taxation Authority means any taxing or other authority competent to impose,
administer or collect any Taxation;

BLE BRI AT AT S5 50 1 B R A AT AU . e A7 s R T A BRI A 8 )
Transaction means the transactions contemplated in the Agreement;
A3E B Ig AU RE 5

Transaction Documents has the meaning given in clause 3.1(f);

5 A 5E X REE 3.1(0 %

Warranties means all representations listed in Schedule 3;
PRAESE B4 3 FT 51 40 75 43

Warranty Claim means a claim by the Purchaser, the basis of which is that a
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Warranty is, or is alleged to be, untrue, inaccurate or misleading.

TRAE RS L7 26 T HEBRIER L. KRR SR LS. Kl diR RMRENME

VL
(s -]
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SCHEDULE 5 MAP OF DA TAMBUK MINE {4 5 DA TAMBUK ¥ #1 &
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SCHEDULE 6 MAP OF MATO BULA MINE
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