Aquila Gold B.V.

DECISION
made by the Sole Shareholder
of “AK Altynalmas” Joint Stock Company
Registration number 133-1919-01-A0(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 February 06, 2017,
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 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
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

I. 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 2,086,913,905 (Two

PEILIEHHUE
EAMHCTBEHHOIro AKIITMOHEepa
aKIoHepHoro o6mectea «AK AnTbIHa/IMaC»
peaucmpayuoHHbll Homep 133-1919-01-A0 (UY),
BHH 950640000810 («O611ecTBO»)

IMonHoE HauMeHOBaHMHe:
o611ecTBO «AK AnThIHAIMAC.
MecTo HaX0XK/JeHUA UCIIOJHUTEIbHOr0 OpraHa
O6iuectBa: XKam6bblickas 061acTh, ropof Tapas,
ynuua Kaseibek 6y, 111, oduc 212.

Jata W BpeMs IpUHATUS pelleHUs:
derpans 2017r., 10 yacos 00 MUHYT
Mecro npuHATHA pemeHus: Strawinskylaan
805 (WTC, Toren A, 8 »stax), 1077 XX
Amcrepaam, Hugepnanapl.

AKIIMOHEPHOE

«06»

Aquila Gold B.V, uyacTHad KOMINaHHUA C
OTpaHUYEHHOH OTBETCTBEHHOCTbIO, CO3JaHHasA
no 3axkoHojatenbcTBYy Hupepsnangos (besloten
vennootschap met beperkte aansprakelijkheid),
3apervucrpupoBaHHas B ['o/tanackom Toprosom
Peectpe noz HOMEpOM 34379943,
pacnoJsioxkeHHas B I. AMcrepgam, Huzgepianabl,
odHC KOTOPOH 3aperuCTpUpOBaH IO ajpecy:
Strawinskylaan 805 (WTC, Toren A, 8t floor),

1077XX AmcTepaam, Hugepnanger
(«<EZMHCTBEHHBIA AKIMIOHED»),

SABJISASACH EAVMHCTBEHHBIM AKuuoHepoM,
BJaJiel0UIMM Ha  IpaBe  COOGCTBEHHOCTHU

10,000,000 (mecsaTep MHUJJIMOHOB)  INPOCTBIX
akuui O6mecTBa, uto coctariaser 100% oT
001Iero KOJM4YeCcTBa pa3MelleHHBbIX IPOCThIX
(ronocyromiux) akuuit O61iecTBa, CO3LAHHOIO U
JeHCTBYIOLETO B COOTBETCTBUH C
3aKOHOaTeAbCTBOM Pecny6inku KasaxcraH

HACTOALIMUM ITPUHAJIA
C/IEAYIOLIEE PEINEHUE
EJUHCTBEHHOTI'O AKIIMOHEPA
OBLIECTBA

I. O61ecTBy 06paTuThest B AO «Hapoaubii Bank
KazaxcTtaHa» (nasnee - «baHK») /11 3aK/II04Y€HHUA
c bankoM KpynmHOM CZielKHM, a MMEHHO
corynamwenus (manee - «CorsaimeHde»), Ha
ocHOBaHMM  koToporo O6mecTBy  OyheT
npeJoCTaB/aeHa rapaHTHUs B pasmepe




billion eighty six million nine hundred thirteen
thousand nine hundred and five) tenge valid until
April 30, 2017.

II. To authorize the Company, in the event that
the Bank approves the request stipulated in the
paragraph [ 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.

III. To authorize the Company to pledge cash
deposited into account opened with the Bank in
the amount of not exceeding 2,086,913,905 (Two
billion eighty six million nine hundred thirteen
thousand nine hundred and five) tenge 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 agreement
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
with the banks and any other financial
organizations carrying out certain types of

2086913905 (zRa MwuIMapga BOCEMBAECAT
IIeCTb MHJJIMOHOB JAeBATHCOT TPUHAAUATh
TBICSIY [IEBATBCOT ISITh) TeHre cpokoM mo 30
anpens 2017 ropa.

II. O6mecTBy 3aKIHYHTE KPYIHYI CHEJNKY C
BankoM B cay4ae noJydeHus corsacud banka Ha
3axoyenve CorjalleHusi U IpefOCTaBUTh
Bauky 6e3ycioBHOe M 6e30T3BIBHOE MpaBC Ha

onpefeyiceHne H H3MEHEHHE YCJIOBI/Iﬁ
Coryamenus;, B TOM 4HC]E YKa3aHHBIX B
HacToOALEM Pemenuy, B nopaake,
onpeaesieHHOM 3aKOHOAaTeJIbCTBOM

Pecny6auku Kasaxcran u CorameHueM.

IIl. I[IpegocTaBuTh corjacue Ha 3ajor baHKy
VMMYIIeCTBa, 2 UMEHHO, AeHbIH, pa3MellaeMble
Ha cyeTe B baHKe, B CyMMe He NpeBbilIaloUIeH
2086913905 (aBa MuMapja BOCEMbJECAT
MecTs MUJUIMOHOB JAeBATBHCOT TPUHAAUATh
THICAY JAEBSATBCOT NATh) TEHre, B KadecTBe
ofecrnevyeHUs Ha/JIEKALET0 WCIONHEHUA BCeX
JeMCTByIUX W OyAymuxX  06Gs3aTe/bCTB
O6urectea mepes baHkoM B paMKax AaHHOIO
CorsameHus, B TOM YUCJIe CBSI3aHHBIX C, YIIJ1aTOU
BO3HArpaX/eHUs, KOMUCCUMN, HEYCTOWKH U UHBIX
BBIMUIAT, NpeAycMoTpeHHbIX CorsiaumieHueM, a
TalKe C M3MeHeHHeM ycaoBHH CorjauleHus B
OyaymeM (BKJIKOYasd, HO He OTPaHUYUBASCH:
yBeJUYEeHUe UM YMeHblIeHHe , pasMepa
VIIaYUBAEMOr0  BO3HarpaxKJeHus;  Jiwo6oe
H3MeHeHHe CpPOKOB, yBelIu4eHHe U/HIH
yMeHbllIeHUEe OTBETCTBEHHOCTH; H3MeHeHUe
cocraBa  obecrneyeHUs; HU3MEHEHUE WU
JIONIOJTHEHU e yCaI0BUH ZlOTOBOPOB,
3aKJIYeHHBIX B  paMkax  CorsameHus;
3aK/l04eHHe  HOBBIX WJIM  [peKpalleHUe
JleCTBMA paHee 3aKJIOYEHHBIX JOTOBOPOB B
pamkax CorjiameHust).

IV.[IpegocTaBuTh corsiacie baHKy Ha H3bATHE
JeHer co Bcex cyeroB O6mecTtBa (nyTeM
npsAMoro AebGeToBaHMs GAaHKOBCKOrO CYyeTa; Ha
OCHOBaHUH IJIATEXHBIX Tpe6OBaHUH-
Nopy4yeHu#, He TpPebYWOIUUMX akKLenTa, C
IPUJIOKEHUEM JIOKYMEHTOB, IIOATBEPK/IAI0UIHUX
060CHOBAaHHOCTb H3BATUA JEHEr; a Takke C
HCII0JIb30BAHUEM JAPYTHX CIoco60B (Hpoueayp),
[pefyCMOTPEHHBIX 33aKOHOJAATETbCTBOM
Pecny6auku  KasaxcTaH),  OTKpBITBIX U
o6caykuBaeMblx B baHke, a Takxke B GaHKax U
HHBIX $UHaHCOBBIX Opra"u3alysax,



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 its authorized

Direc;?s
/,

Jf

OCYLIeCTBJSIOIHX OT/e/IbHblE BH/IbI
0aHKOBCKHUX Ollepaliii, B C/Iy4ae HeUCIOJTHEHHUS
WM HeHajJJeXxallero ucrnojHeHus O61uiecTBoM
BCeX CBOUX 0053aTe/IbCTB Nepes baHKOM, B TOM

yuciae 1o CorysameHdi, KpoMe  3TOro,
NpefoCTaBUThL NpaB0 DaHKy He NpHHUMATh K
HCITIOJIHEHUIO pacnopsiKeHus (yxazaHusi)

O61ecTBa UM TPETHETO NI (32 HCKIIOYEHUEM
C/1y4aes, npeayCcMOTPEeHHBIX
33aKOHOJATEJbCTBOM) IO H3BATHIO JeHer ¢
TaKUX CYETOB.

V.Hagenutsb [TpesugenTa O6mecTBa
NOJHOMOYMAMU OT wuMeHd O6miecTBa, 6e3
JIONOJIHUTEJILHOTO 006peHus EanHCTBEHHOrO
AkuuoHepa O61ecTBa, 10 CBOEMY YCMOTPEHUIO
coBepuIaTh JW06bIe AeHCTBUA AJIS pean3aluu

pelmieHud, TNPeAYCMOTPEHHBIX  HACTOSALIUM
PemeHueM, B TOM 4YHCJIe CBSI3aHHble C
IpoBeJleHHeM IIeperoBOpoB ¢ bBaHkoM u

JPYyTUMU JULAMY; 3aK/JI04YeHNEeM, U3MeHeHHUeM,
HCIIOJIHEHUEM, IIpeKpallleHheM, oIpejeneHueM
J6bIX ycaoBuil  CorJalieHusi, [JOTOBOPOB
0GaHKOBCKOTO0 3aliMa, JOCOBOPOB 3a/10Ta U UHBIX
JIOTOBOPOB, Ha OCHOBaHHUHU KOTOPBIX
NpefoCTaBAsAeTCa WAU OyAeT MNpedoCTaB/eHO
obecrieyeHue, CeNoK, CBSI3aHHBIX c
nepevyrcJeHHbIMHU JloroBopamMu/
COTJIallleHUSIMHU; HafesTh JlaHHBIMU
IOJTHOMOYHSIMHU JIOOBIX JIULL,

Aquila Gold B.V.,,
Biaagewmasa 100 % npocThIX roJIOCYIOUIMX
aknui O6mecTtBa, B JIMIE COBMECTHO
VIOJIHOMOYEeHHBIX [UpeKTopoB
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