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

legalisation 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 March 11, 2016,

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, March 11, 2016.
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Convention de La Haye du 5 octobre 1961
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Aquila Gold B.V.

DECISION
made by the Sole Shareholder
of “AK Altynalmas” Joint Stock Company
Registration number 133-1919-01 -AO(HY),
BIN 950640000810 (“the Company”)

Company's full name: “AK Altynalmas” Joint
Stock Company

Registered address of the executive body of the
Company: 212, Kazybek bi 111, Taraz, Zhambyl
oblast, Kazakhstan

The decision is made on March 10,2016, 10:00
a.m. at 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 343 79943,
with its place of business in Amsterdam, the
Netherlands, and whose registered office is at
Strawinskylaan 805 (WTC, Toren A, 8ttfloor),
1077XX Amsterdam, the Netherlands (“the Sole
Shareholder”),

owning 10,000,000 (ten million) ordinary shares
of the Company which represent 100% of the
total amount of ordinary (voting) shares placed
by the Company, incorporated and acting in
accordance with legislation of the Republic of
Kazakhstan

PASSED
THE FOLLOWING DECISION
OF THE SOLE SHAREHOLDER
OF THE COMPANY

L To authorize the Company to request JSC
Halyk Bank of Kazakhstan (hereinafter -
«Bank») to execute a major transaction, by
concluding an agreement (hereinafter -
«Agreement»), providing for the issuance by
the Bank of banking guarantee in the amount of

PEILIEHUE
EanHCTBEHHOrO AKnMoHepa
aKNHOHepHOro o6mecrBa «AK AThIHaAMac»
pez2ucmpayuonnbiil Homep 133-1919-01-A0 Hy),
BHH 950640000810 («O6mecTBO»)

HosHoe HaHMEHOBaHMe:
06mecTBo «AK AnThIHa/IMaCY.
Mecro HaxoxaeHna ucnonuuTeIbHOTO opraHa
O6mecrsa: XKam6buicKas 061acT, ropog Tapas,
ynuna Kaseibek 64, 111, odwuc 212,

/laTa ¥ BpeMs npUHATHA peruenus: «10» MapTa
2016r., 10 yacor 00 MuHyT

Mecro npunaTusa pemenus: Strawinskylaan
805 (WTC, Toren A, 8 atax), 1077 XX
Amcrepaam, Hugepaangel.

aKIMOHEpHOe

Aquila Gold B.V., vuactHas xoMmamus «c
OTPaHM4€HHOH OTBETCTBEHHOCTBIO, CO3AaHHAs
0 3aKoHOAaTeabCTBY Hupepsangos (besloten
vennootschap met beperkte aansprakelijkheid),
3aperuCcTpUpPOBaHHAST B l'onnanpckom
Toprosom Peectpe nop HOMepoM 34379943,
pacnoyiokenHasn B r. AMcTepaam, Hugepaangp,
OpHC KOTOPOl 3aperMcTpHpoBaH O ajipecy:
Strawinskylaan 805 (WTC, Toren A, 8t floor),

1077XX AmMcTepjam, Hunepnaugr
(«EAMHCTEEHHBIH AKnmoHep»),

ABASASACH EauHCTBeHHBIM AxnyoHepom,
BJafelollMM Ha  NOpaBe  cOGCTBEeHHOCTH

10,000,000 (mecaTn MUJUIHOHOB}  MPOCTHIX
aknuit O6miecTBa, 4ro cocraBaser 100% oT
O6IIEro0 KOJMYECTBA pPazMEleHHBIX MPOCTHIX
(rosocyromux) akuuit O6uectsa, CO3/JaHHOI0 Y
[EeHCTByIOIEro B COOTBETCTBHH c
3aKOHOAaTeIbCTBOM Pecniy6auku Kazaxcran

HACTOAIIUM NNPUHAJIA
C/IEAYIOIIEE PEIIEHUE
EAWHCTBEHHOTO AKIIMOHEPA
OBLIECTBA

L. O6mecTBy 06paTuThCs B AO «Hapopuelit Bauk
Kasaxcrana» (ganee - «bauk»)  ansa
saK/ouenusa ¢ baHkom KpymHO#H cpenxu, a
MMEHHO cornamenHs (sanee - «Corsauenuen),
Ha OCHOBaHMH Kortoporo O6mecTBy 6yaer
NpefocTaB/ieHa  rapaHTMs B pasMepe



1,173,044,237 (One billion one hundred
seventy-three million forty-four thousand two
hundred and thirty-seven) tenge valid until
April 30,2016.

IL To authorize the Company, in the event that
the Bank approves the request stipulated in the
paragraph I of the present Decision, to enter into
a major transaction by concluding an Agreement
and grant the Bank with unconditional and
irrevocable right to stipulate and alter the terms
of the Agreement, including the terms specified
in the present Decision in the manner
consistent with the legislation of the Republic of
Kazakhstan and with the terms of the
Agreement.

[II. To authorize the Company to pledge cash
deposited into Company’s saving account
opened with the Bank in the amount of not
exceeding 5000000 (five million) US dollars
(the exact amount of cash will be specified in the
relevant pledge Agreement, concluded with the
Bank) to the Bank, as a security for proper
execution by the Company of all its current and
future obligations to the Bank stipulated by the
Agreement including those connected with
payment of interest, fees, fines and any other
payments provided for by the Agreement, as
well as any future alteration of the terms and
conditions of the Agreement (including, but not
limited to increase or decrease of the amount of
paid interest, any changes in the term, increase
and/or decrease of responsibility; change in the
scope of the pledge; alteration or addenda to the
terms and conditions of the agreements
concluded within the framework of the
Agreement; conclusion of any new or
termination of any previously concluded
agreements within the framework of the
Agreement).

IV. To grant the Bank with the consent for
withdrawal of cash from all bank accounts of the
Company (by means of direct debiting of the
corresponding bank account based on the
payment requests-orders  not requiring
acceptance with submission of the documents
justifying cash withdrawal as well as by means
of any other means (procedures) provided for by
the legislation of the Republic of Kazakhstan)
opened with and serviced by the Bank as well as

1173 044 237 (oAWH MHJIAMAPA CTO CEMbJECAT
TpY MMJJIMOHA COPOK 4eTHIpe THICAYH JBeCTH
TPUALATb CeMb) TeHre CPOKOM IO 30 Anpens
2016 roxa.

II. O6iecTBy 3aK/JIOYMTb KPYNHYIO CAEJKY C
BaHKOM B CJydae HoiyueHus coraacus baHka
Ha 3axjovyeHde CorJiameHHsa H NMpeAOoCTaBUTD
Banky Gesyc/0BHOe M 6e30T3bIBHOE NPABO Ha

onpejieJieHue H u3MeHeHHe  YCJOBHH
CorjlalleHus, B TOM 4YHCAe YKa3aHHBIX B
HaCTOALIEM Pemenuy, B nopsiaxe,
onpezeeHHOM 3aKOHO/JATENbCTBOM

Pecny6.auxu Kasaxcras u Cor/ialeHHeM.

III. pepocTaBuTH CcOrJjacue Ha 3ajor BaHky
MMYIIECTBa, 2 MMEHHO, IeHbIH, pasMellaeMble
Ha cbeperaTeJibHOM CYeTe 3aeMinuka B baHke, B
CyMMe He npespimatomeii 5 000 000 (nate
MuLIHoHOB) Aosnapos CIIA (TouHas cymMMa
6yaeT ykasaHa B COOTBETCTBYIOLIEM JloTOBOpE
3a/I0ra, 3aK/0YaeMoM C BaHkoM), B KaiecTBe
ofecreyeHus HajJlexKalero MCIOJHEHHA BCeX
neficTBylOIMX M OYAymuX 06513aTE/ILCTB
O6mectBa nepes bankom B paMKax JaHHOTO
ComialieHuss, B TOM 4dMCIe CBA3aHHBIX C,
yILIaToH BO3HarpaxAeHHs, KOMHCCHH,
HeyCTOWKH M MHBIX BHIIIAT, NPE/yCMOTPEHHbIX
CorjiailleHueM, a TAlkoKe ¢ U3MEeHEHNEM YCIOBUH
CoralieHdss B GyayumeM (BKaioyasd, HO He
OrpaHHYUBAsCH: yBEJUYEHHE UIA YMEHbIIEHHE
, pasMepa yILIa4MBAeMOro BO3HATPaOKAECHM;
T060e M3MEeHeHUe CPOKOB, yBeJHUeHHe H/Hiv
yMeHbIleHHe OTBETCTBEHHOCTH; H3MeHeHHe
cocTaBa  oObGecrieyeHHsi; W3MeHeHMe  HJIH
JIOTIOJTHEHWE yCJIOBHH JIOTOBOPOB,
jaKylOueHHbx B pamkax  Corsamenus;
3aKJII09EHHe  HOBBIX  HMJM  NpEeKpameHue
JeficTBMA paHee 3aKJIOYEHHBIX JOrOBOPOB B
pamkax CorJialienus).

IV.IlpesocTaBuTh corsacke DaHKy Ha H3BATHE
JleHer - co BCEX CHETOB O6mectsa (nyreMm
npsiMoro ZiebeToBaHusi 6aHKOBCKOTO CYeTa; Ha
OCHOBaHWH [LJIATEXHBIX Tpe6oBaHMA-
[OpyYeHHH, He TpebylolMx axnenra, ¢
NpUNOKEHHEM JIOKYMEHTOB, MOATBEPHAI0IIMIK
060CHOBAHHOCTD HM3DBATHA JEHer; a Takke C
HCTI0/Ib30BaHMEeM JPYTUX cioco6oB (npoueayp),
NpeAyCMOTPEHHBIX 3aKOHO/aTeJIbCTBOM
Peciy61HKH KasaxctaH), OTKpBITBIX K



with the banks and any other financial
organizations carrying out certain types of
banking transactions in the event of non-
fulfillment and/or improper fulfillment by the
Company of all its obligations to the Bank
including those provided for by the Agreement,
in addition to the above, grant the Bank with the
right to decline any requests (orders) of the
Company or any third party (save for the events
provided for by the legislation) for withdrawal of
cash from such accounts.

V. To authorize the President with authorities on
behalf of the Company and without the need for
approval by the Sole Shareholder of the
Company for individual actions aimed at
implementation of decisions provided for by the
present Decision including those connected with
negotiations with the Bank and other entities,
conclusion, alteration, execution, termination,
stipulation of any terms and conditions of the
Agreement, pledge agreements and any other
agreements based on which the security is or
will be provided, transactions, connected with
the above listed agreements; and vest any other
individuals/entities with the given authorities.

Aquila Gold B.V,,
Holding 100% of ordinary voting shares of
the Company in the person of iis authorized

o6cnykuBaeMbix B BaHke, a Taxke B 6aHKax u
HHBIX $HHAHCOBLIX OpraHu3anusx,
OCyIeCTRJIAOINAX OTAeNbHbIE BH/IbI
6aHKOBCKHX ONEpanyii, B ciyvyae HeHCIIOJMHEHUA
WM HeHa Iexallero UcnoJHenusa Q61mecTBoM
BCeX CBOHX 0643aTe/LCTB nepes baHkoM, B TOM
yucae no CornameHWis, KpoMe  3Torg,
NpeJOCTAaBUTh MpaBo BaHKy He NPHHHUMAThL K
HCIOOJNHEHHI0O  pacnopsbkeHuss  (ykasaHus)
ObmectBa HIU TpeThLero JiHna (za
HCK/IIOYEeHHeM CJlydaeB, NpefyCMOTPEHHBIX
3aKOHO/JATeNbLCTBOM) IO U3IBATHIO JAeHer ¢
TaKHX CYETOB.

V.Hapenuts [IpesugeHTa 06umecTBa
noJHOMoYuaAMM oT uMeHu O6IuecTBa, 6e3
JOIOJHHTENBHOTO of06penysa EaguHcTBEeHHOrO
Axnuonepa 06mecTBa, M0 CBOEMY YCMOTPEHHUIO
coBepIlaTh JIOOble JeHCTBUA AJA pealH3aliii

pelleHu, OpPeAYCMOTPEHHBIX  HACTOALIMM
PemenneM, B TOM 4uCjJe CBA3aHHBIE C
NIpOBEe/lEHHEM IeperoBOpoB ¢ bBaHkoM H

JPYTHMH JIMIIAMY; 3aKJII09eHHeM, U3MEHEHHEM,
HCIIOJIHEHUEM, NpeKpalleHMeM, ollpe/ie/leHHeM
Awbbix  ycaoeuit  CorsallleHHs, JOrOBOpOB
6aHKOBCKOTO 3aliMa, ;OTOBOPOB 3a/I0Ta M MHBIX
ZIOTOBOPOB, Ha OCHOBaHHH KOTOPBIX
NpefOCTaBAAETCA WJIH Oy4eT NpeAoCTaBJIEHO
obecneyeHue, CHIeNOK, CBSI3aHHBIX c
nepevyrcIeHHbIMU JloroBOpaMu/
COTJIaLIeHUAMH; HaJleIATh JQHHBIMH
MOJITHOMOYUAMH JII0OBIX JTHIL,

Aquila Gold B.V,,
Biaaaeomas 100 % NpPoOCTHIX roJIOCYIOIUX
aknuii O6mectBa, B JIKI{e COBMECTHO

Directors M YIOJHOMOYEHHBLIX JHAPEKTOPOB
David Overbeek  Philida du Toit JlaBng Opep6eex  Puamaa aio Tour
Directr A Director B Aupexrop A Jupekrop b






