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Seen by me, Kim Francis Tan, a civil-law notary in Amsterdam, the Netherlands, for

legalization of the signatures of:

1. David Overbeek, born in Amsterdam, the Netherlands, on November 6, 1977,
holder of a Dutch passport with number NV7F0PJ59; and

2. Philida du Toit, born in Pretoria, South Africa, on September 17, 1986, holder of a
South African passport with number A04541304,

which persons, as appears from an on-line trade register excerpt dated July 9, 2015, are

respectively Managing Director A and Managing Director B with joint representative

authority of Aquila Gold B.V., with registered seat in Amsterdam, the Netherlands, and

as such legally represent Aquila Gold B.V.

This statement explicitly contains no judgement as to the content of this document.

Amsterdam, the Netherlands, July 9, 2015,

APOSTILLE .
Convention de La Haye du 5 octobre 1961

1. Country. THE NETHERLANDS
This public document

2. Hasbeensigned by: mr. K.F. Tan

3. Acting in the capacity of: civil law notary in
Amsterdam

4, Bears the seal/stamp of.
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Aquila Gold B.V.

RESOLUTION
of the Sole Shareholder
of “AK Altynalmas” Joint Stock Company

Full name of the Company: “AK Altynalmas”
Joint Stock Company (“the Company”)

Registration number 133-1919-01-A0(HY)
BIN 950640000810

Registered address of the executive body of the
Company: Zhambyl area, city of Taraz, 111
Kazybek bi str., office 212

Date and time of the decision: 09 July, 2015,
10:00am.

Location: Strawinskylaan 805 (WTC, Toren A,
8th floor), 1077 XX Amsterdam, the Netherlands.

Aquila Gold B.V., a private limited liability
company incorporated under the laws of the
Netherlands (besloten vennootschap met
beperkte aansprakelijkheid) registered with the
Dutch Trade Register under number 34379943,
with its place of business in Amsterdam, the
Netherlands, and whose registered office is at
Strawinskylaan 805 (WTC, Toren A,
8tfloor), 1077XX Amsterdam, the Netherlands
(“Sole Shareholder”),

Owning 10,000,000 (ten million) ordinary
shares of the Company which represents 100%
of the total amount of ordinary (voting)} shares
placed by the Company, incorporated and acting
under the laws of the Republic of Kazakhstan.

WHEREAS:
(1) Eurasian development bank (“the Bank™)
opened a non-revolving credit line in the

PEHIEHHE
ExHHCTBEHHOrO AKIMOHEpa
aKIHOHepHOoro 06Imecrea «AK ANThIHAIMAC»

Nonuoe HaHMeHOBaHHe; aKUMOHepHoe
obwecrso  «AK AatoiHanmac»  (ganee -
«061mecTBO»)

PerucrpauuonHstii RoMep 133-1919-01-A0
(MY)

BHH 950640000810

MecTo HaX0XAEHHA UCTTOIHATENLHOTO OpraHa
O6wectra: Xam6b1cKast 06/1aCTh, ropog Tapas,
yanua Kaseibek 6u, 111, odbuc 212.

HAara ¥ BpeMsa npuHaTHA pelleHna: «09» Hiona
2015r.,, 10 yacos 00 MHHYT

MecTo npunaTha pemenus: Strawinskylaan
805 (WTC, Toren A, 8 astax), 1077 XX
AmMcrepaam, Hugepaauaoi.

Aquila Gold B.V, wyacTHas xoMnaHus c
OrpaHH4YeHHOH OTBeTCTBEHHOCTLIO, CO3ZAaHHas
no 3aKoHoAaTenbcTBy Hupepnangos (besloten
vennootschap met beperkte aansprakelijkheid),
3aperucTpUpoBaHHasA B losnangckom
Toprosom Peecrpe nog Homepom 34379943,
pacnofoxeHHas B r. AMcrepfam, Huiepaausr,
0pHC KOTOpOH 3aperHcTpHUpOBaH Mo ajpecy:
Strawinskylaan 805 (WTC, Toren A, 8tfloor),

1077XX AMcrepgam, Hupgepnanas
(«EAMHCTBEHHBIT AKIMOHEDY),

ABAAACH EqUHCTBeHHBIM AKuHoHepom,
BA3fEWIIHM Ha MpaBeé  cOGCTEEHHOCTH

10,000,000 (zecarsb MHIJTHOHOB) NpPOCTHIX
akuuit O6lecTsa, 4To cocraeaser 100% ot
o6Ilero KoaM4ecTBa pasMerieHHbIX MPOCTBIX
(rosrocyromux) akuuii O614ecTBa, CO34AHHOrO K
AeHCTRYOUEro B COOTBETCTBHHU c
3aKoHoJaTeAbCTBOM Pecny6nuku KasaxcraH,

NPHHUMAA BO BHUMAHHE:

(1) OTkpeiTyI0 B EBpasuiickoM 6anke Pa3BHTHA
(«BaEK») HeB0306HOB.IAEMYIO KpeAHTHYIO

Strawinskylaan 805, 1077 XX Amsterdam, P.0. Box 79141, 1070 ND Amsterdam, the Netherlands
Telephong +31205752727, Fax +31205752727
Registered at Amsterdam, Trade Register. 34379943



amount of ninety eight million ($98 000 000)
US dollars with the term of ninety six (96)
months from the date of the first Tranche, in
accordance with the terms of Credit
Agreement No. 165 dated September 30,
2011 (“the Credit Agreement”)

(2) The Company has an obligation stipulated by

the Credit Agreement to secure full collateral
coverage of its indebtedness to the Bank
under the Credit Agreement.

HEREBY RESOLVED

(1) THAT the Company be and it is hereby

authorized to execute large scale transaction
providing for a pledge of movable and
immovable assets specified in the
Appendix No 1 to the Resolution by
entering into additional agreements
(“Additional  Agreements”} to the
previously concluded agreements:
- pledge of movable assets agreements

Ne146 dated 12.11.2012,

Ne151dated 14.11.2012,

Ne152 dated 14.11.2012,
- mortgage agreements, both qualified as an
interested party transaction

Ne145 dated 12.11.2012,

Ne148 dated 14.11.2012.

(2) THAT the Company within three business

days from the date of the Resolution shall
provide for publication of a communication
informing creditors and shareholders about
the Resolution made by the Sole Shareholder
on the execution by the Company of the
large-scale transaction in state language in
the Republican newspaper “Egemen
Kazakhstan” and in Russian language in the
newspaper “Kazakhstanskaya pravda”

(3) THAT the President of the Company be and  (3) Hageauts

Strawinskylaan 805, 1077 XX Amsterdam, P.0. Box 79141, 1070 ND Amsterdam, the Netherlands
Telephone +31205752727, Fax +31205752727
Registered at Amsterdam, Trade Register, 34379943

JMHHHIO B pazmepe 98 000 000 (aeBsHOCTO
BOCeMb MHJNHOHOB) aonapos CUIA Ha
Cpok 96 (AEeBAHOCTO WeCTb) MECALEB C JaThl
BblAayd TNepBoro TpaHIa, Ha YCJOBHAX
KpeJIHTHOro Joropcpa 0 IpPeAocTaBJeHHH
HEBO30GHOBASEMOH  KpPEAHTHOH  JIMHUH
Ne165 ot 30 centa6pa 2011 roga
(«KpeauTHBINi  [JloroBOop») B  NOJAbL3Y
06uecTea;

(2) ObasaTenscTBO ObUIECTBa O 06EeCEYEHHIO

06A3aTeNbCTB
BaHkoM,
KpeauTHbIM

3a/IOTOBOT0  TMOKPHITHA
O6mecTsa nepej
npegycMOTPEHHBIX
Jorosopom.

HACTOAUWHUM NMPUHAJIA
CAEAYYOUIEE PEIHEHHE

(1) O6mecTBY 2aK/II0YHTDL KPYNHYIO CALIKY IO

nepesaye B 3anor
JABMXHMOro/He ABHKHMOTO HMYyILlecTBa
COrJIacHO [puaoxKeHn1o Nel K
HacTOSAIEMY pellleHHIO NYTeM 3aK/JYeHH s
JOTOAHHTENBHBIX coraaieHuH
(“AoNoNHHTeAbHble COT/IAIIEHHA") K
paHee 3aKM04eHHBIM ¢ BaHKoOM:
- JoroBopaM  3ajora

HMyllecTBa:

Nel46 oT 12.11.2012 T,

Nel151 oT 14.11.2012 1,

Ne152 ot 14.11.2012r,,
- AOroBOpaM 06 MNOTeKe, ABASIOLIMMCA ANsA
O61ecTBa TakXKe CAENKaMH, B COBEPLIEHHH
KOTOPBIX y O6wecTBa HUMeeTcs
33aHHTEPECOBAHHOCTD:

Ne1450112.11.2012 T,

Ne148 oT 14.11.2012 1.

BaHky

ABHXHMOTIO

(2) Obwectry, B Leaax WHPOPMHUPOBAHHA

KpeAHTOPOE H aKLMOHEPOB B TeueHHe Tpex
pabouux AHe#i ¢ JaThl HacToAWIEro
pelleHHs onyGJIMKOBaTh CooblleHHe O
OpHHATHH EJQHHCTBEHHBIM aKLUHOHepOM
peuteHua o sakinoveddn  O0mecTBoM
KpPYIMHOH CcAeJKH Ha rocyJapcTBeHHOM
A3bIKe B pecny6JHKaHCcKoH rasete «EreMen
KasakcTan» M Ha pyccKOM sA3bIKE B TaseTe
«KazaxcraHckas npaega».

[peansenTta O6imecrea




it is hereby authorized on behalf of the
Company and without the need of further
approval by the Sole Shareholder for
individual actions aimed at implementation
of the provisions of the Resolution including
those connected with negotiations with the
Bank and other entities, conclusion,
alteration, execution, termination,
stipulation of any terms and conditions of

NOJHOMOYHAMHK, 6e3 JAONOJNHHUTEeNLHOro
ofobpenHa EauHcTBeHHOro AKuMOHepa
Oféwectea, 10 CBOEMY  YCMOTpPEHHIO
coBepliaTh JKOGble JelicTBHA OT HMEeHM
O6wecTBa, HanpaBJeHHbIe Ha peanu3alHio
[oJIoKeHHH HacToslero PellleHus, B ToM
Yuc/le  cBA3aHHble € MpoBeAeHHeM
AeperoBopoB ¢ BaHKOM H JpYTHMH AULIAMH;
3aKA0YeHHeM, H3MeHeHHeM, HCTIOJHEeHHEM,

the Additional Agreements; and vest any
other individual/entity with authorities
listed above.

npekpauieHHeM, oOnpejieleHHeM JNHO6BIX
ycAoBHH JIONOAHUTENbHBIX COrJalleHHit K
BbllleyKa3aHHbIM JOroBOpaM 3ajora M
HIOOTeKH; a Taloke HaJeJATb JaHHbIMH
NONHOMOYHAMH JH06BIX AHL,

Aquila Gold B.V,, Aquila Gold B.V,,

Holding 100% of ordinary voting shares of Baaaewmasa 100 % npocTEIX ToJOCYIOIMX
the Company in the person of its authorized axkmmit O6mecrsa, B JAHLle COBMECTHO
YNOJIHOMOYEHHLIX AHpeKTopoB

directors
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