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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 NV7FQPJ59; and

2. Arie Cornelis Igmar den Heijer, born in ‘s-Gravenhage, the Netherlands, on May
11, 1966, holder of a Dutch passport with number NRKBR3896,

which persons, as appears from an on-line trade register excerpt dated May 22, 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, May 22, 2015.

APCSTILLE
Convention de La Haye du 5 octobre 1961
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tamp: 21 9 8 2 10. Signature

mw. JW. Pollet
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Aquila Gold B.V.

RESOLUTION
made by the Sole Shareholder
of “AK Altynalmas” Joint Stock Company
(Registration number 133-1919-01-A0(HY),
BIN 950640000810)

The full business name: “AK Altynalmas” Joint
Stock Company (“the Company™).

The executive body of the Company is registered
at: Zhambyl oblast, Taraz, 111 Kazybek bi str.,
office 212

The Resolution is made on May 21, 2015,
10:00am.

The Resolution is made 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 34379943, with its place of
business in Amsterdam, the Netherlands, and whose
registered office is at Strawinskylaan 805 (WTC,
Toren A, 8%floor), 1077XX Amsterdam, the
Netherlands (“the Sole shareholder”),

owning 10,000,000 (ten million) ordinary shares in
the Company which represents 100% of the total
amount of ordinary (voting) shares placed by the
Company, incorporated in the Republic of
Kazakhstan and operating under the laws of the
Republic of Kazakhstan

WHEREAS
There exists a need to amend and to append:

1) the Credit Agreement on extending a
closed-end credit line No.165 of September
30, 2011 (“The Credit Agreement)
between the FEurasian Development
Bank(“The Bank”), the Company,
“Akbakaysky GMK” JSC and “Odak” JSC

PEIIEHUE
ExMucTBeHHOr0 AKIOREPA
aKnuoOHepHOro odmecrea «AK AnTeiHanmMacy
(pecucmpayuonnelii nomep 133-1919-01-A0(HY),
BYH 950640000810)

ITonnoe HauMeHoOBaHMe: aKIIHOHEPHOE OOUIECTBO
«AK Anrsirammacy («C6mecTBo»).

Mecro HaxoxkAeHWS HCIIOIHWTEILHOIO OpraHa
Obmectra: Xambrinckas ob6nacts, ropox Tapas,
ymma Kasei6ex 61, 111, ogmc 212.
JlaTa W BpeMsl TPUHATHS pPEINCHUS:
2015r., 10 gacoB 00 MuHYT.

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

«21» Mmas

Aquila Gold B.V.,, w=actHas KkoMmauus c
OIpaHMYEHHOH OTBETCTBEHHOCTBIO, CO3JAHHAs IO
3aKOHOJAaTeNILCTBY Hunepnannos (besloten
vennootschap met beperkte aansprakelijkheid),
3apeructpupoBanHas B I'ommanackoM Toprorom
Peectpe nox HOMepoM 34379943, pactomoxkeHHas
B T. AmcrepaaM, Huueprnamel, odpuc KOTOpOi
3apPETHCTPHPOBAH IO anpecy: Strawinskylaan 805
(WTC, Toren A, 8™floor), 1077XX Amcrepram,
Hunepnanmm («EfMHECTBEHABIH AKITHOHEDY),

ABJITACE EnuHCTBEHHEIM AXTIOHEPOM,
BIAJCIOIAM Ha Ipake cobctBennoctr 10 000 000
(mecaTs MHIUIHOHOB) TPOCTHIX akiuii O6mecTra,
gro cocraBnger 100% ot obmero xommuecTBa
PasMEMICHHEIX IIPOCTHIX (TONOCYIOMIMX) —aKITHi
O6miecTBa, CO3O@HHOIO W JACHCTBYIOErO B
COOTBETCTBHH C 3aKOHOJATENLCTBOM PecmyOmuku
Kazaxcran

IIPUHAMASA BO BHUMAHMHE:

HeobxomuMmocTh  BHeCEHMS  W3MEHEHHMH H
IOMOMHEHHI B:

1) KpemuTHEIA KOTOBOp O MNpPENOCTABRIECHHH
HEBO30OHOBIAEMOM KPEAWTHOH  JIHMHHM
Nel6é5 or 30 cemtabps 2011 ropa
(«KpenaTHBIl [10TOBOp»), 3aKIFOUEHHBIH
Mexay Espasuiickuv OaHKOM pasBHTHS

(«BaHk»), OO0mecTBOM, AO
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and

2) Pledge agreements
fulfillment by the
obligations arising from The
Agreement.

securing  proper
Company of its
Credit

PASSED
THE FOLLOWING RESOLUTION
OF THE SOLE SHAREHOLDER
OF THE COMPANY

I. THAT the Company shall be authorized to
assume an obligation by entering into Additional
Agreement No.5 (“Additional Agreement No.5”)
to the Credit Agreement with the Bank and
“Akbakaysky GMK” JSC which qualifies both as a
major and an interested party transaction on the
following terms:

:( ‘
1
* effective May 01, 2015 the loan interest rate
under Credit Agreement shall be increased by 1%

per annum from 6 months USD LIBOR+6,8% per
annum to 6 months USD LIBOR+7,8% per annum.

II. THAT in order to fulfill provisions of the
paragraph I above the Company shall be authorized
to enter into additional agreements to all pledge
agreements to which the Company is found to be a
party, securing proper fulfillment by the Company
of its obligations arising from The Credit
Agreement, including mortgage agreements, which
qualifies both as an interested party transaction

III. THAT the President of the Company shall be
authorized on behalf of the Company and without
need for further approval by the Sole Shareholder
of the Company to make, at his own discretion,
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 and stipulation of any terms and
conditions of the Additional Agreement No.5 and
of the above mentioned additional agreements to all
pledge and mortgage agreements; and vest any

«AkOaxaiicKiif TOpHO-MeTaLTyprudecKuit
koMOmHa™ © AQ «OJTAK», 1

2) [Horosoprl 3amora, ofecrcyuBaIomme
HapIeKallee HCIONHEHHE O0043aTeNbCTB
O6mecrpa nepen bankoM mo Kpeauraomy
IOTOBODY.

HACTOSIIHAM IIPHHSLIA
CJIEXYIONMIEE PEIIEHHE
EJMHCTBEHHOT'O AKIITHOHEPA
OBILECTBA

I. Veemuaure oGasaremscTa OGuiecTBa ITyTEM
3aknio9eHNs ¢ bamkoMm m AQO  «AxbOaxaiickumit
TOPHO-METaJLTyprHIeCKHiH KOMOHHAT»
JOIOIHUTENBHOrO cornamenus Ne5 k KpegurHomy
norosopy  («elCaHHTeNbHOe — CorIalIeHEe
NeS»), smusromieroca mma OfmecTsa kpymHOI
CHENKOH W CHENKOH, B COBEPHIEHMM KOTOPOH y

ObmecTBa HMeeTcs 3aMHTEPECOBAHHOCTh, Ha
CIICIYIOIIX OCHOBHBIX YCITOBHAX:

. pasmep MIPOLIEHTHOM CTaBKH no
Kpenutaomy JOTOBOpY c 01.05.2015

yBemuuuBaercas Ha 1% romoemix ¢ 6M TUSD
LIBOR+6,8% romorsix 1o 6M USD LIBOR+7,8%
TOZOBEIX.

[. B memsx peantmsannu yKa3aHHOTO B ITYHKTe I
pemenns O6mecTBy  Takxe 3aKIIIOYHTh
AOMOIHUTENBHEIE COTIIANICHNS KO BCEM JOIOBOpaM
3asora, obecreunBatomuM HauIeKaIee
ucronHeHHe  O6mecTBOM — 006A3aTenLCTB 1O
KpeauTHOMY  J0TOBOpY, CTOPOHOM  KOTOPHIX
seserca O6ImECTBO, B TOM HHCIIE K JOTOBOpaM o6
MIOTEKe, KOTOpHle sBmaiorcs it OO6mecTsa
CHENKAMH B COBEPIIEHHH KOTOPEIX MMeeTcH
3aMHTEPECOBAHHOCTE.

III. Hagenuts Ipesnnenra OG6mectBa
TIOJTHOMOYHAMH  OT uMean OOmectBa, 6e3
JOIOIHUTENBHOTG  ONo0perrs EIHHCTBEHHOTO

Axrmorepa O6mecTBa, MO CBOEMY YCMOTPEHHMIO
COBepIIaTh MOObIE NEHCTBHA A  peand3aluy
pereHwii, TIPEXYCMOTPEHHBIX HACTOSIIUM
PemeHnueM, B TOM UHCIE CBA3aHHHE C
TPOBEICHAEM IIEPETOBOPOB ¢ baHkoM M mpyrumum
TTHIIaMH; 3aKIIIOUYEHUEM, H3MEHEHHEM,
HCIONHEHHEM, IIpEKPallCHUEM, OIpelelcHHEM
JMIOOBIX ycnoBuad JOMONHHUTENIBHOIO COTTANICHHUS
NeS ®m  pgomOmHMTENBEHEIX  cormameHMEiT K
BBILICYKa3aHHEIM JAOTrOBOpaM 3ajI0Ta M HIOTEKH; a
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other individual/entity with authorities listed

above.

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

directors

TaKXkKe HaJelMTh JaHHEIMH IOJHOMOYMAMHA JI0OBIX
JTHII.

Aquila Gold B.V.,
Baageroman 100 %
aknmuii  OOmectea, B

YIOJIHOMOYEHHBIX H&

MPOCTBIX TOJIOCYIOIAX
JHHE COBMECTHO

Arie Cornelis
Ygmar den Heijer
Director B

(David
Overbeek
Director A

Aquita Colg

(HaBun Apu Koprennc
Ogepleex Hrmap nen Xaitep
JAupextop A Jupexrop b
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