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

Full name: “AK Altynalmas” Joint Stock
Company (hereinafter - the Company).

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

Date and time of decision making:
2017,10:00 a.m.

Place of decision making: Strawinskylaan 805
(WTC, Toren A, 8th floor), 1077 XX Amsterdam,
the Netherlands.

31 May

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, 8t%floor),
1077XX Amsterdam, the Netherlands (“the Sole
Shareholder”),

being the Sole Shareholder, owning 10,000,000
(ten million) common shares of the Company
(which represent 100% of the total number of
common (voting) shares placed by the
Company), has resolved as follows:

Whereas:

(A) The Company entered into the following
credit line facility agreements with JSC Halyk
Bank of Kazakhstan (in Russian - A0 “Hapoodmsiil
cbepezamesbHbIl 6aHK Kazaxcmana”),
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PEIIEHUE
EAMHCTBEHHOrO aKIMOHepa
aKIMoHepHOro o6mecTBa «AK AJITbIHA/IMacC»
(pezucmpayuonnblii Homep 133-1919-01-A0(HY),
BEHH 950640000810)

Ilo1THOe HaIMeHOBaHMeE: aKIIMOHEPHOE 0BIIECTBO
«AK AnteiHanMac» (gasiee - O6miecTBO).

MecTo HaXO0X/JEeHHUA HCIOJHUTENBHOI0 OpraHa
O6mectBa: XKam6blickass o6saactb, ropog Tapas,
yauna Kazeibek 6u, 111, opuc 212.

JlaTa u BpeMs npuHATUA pelteHus: 31 mas 2017
roza, 10 yacoB 00 MuHyT

MecTo NpUHATHA pemieHus: Strawinskylaan 805
(WTC, Toren A, 8 artax), 1077 XX Amcrepaam,
Hupepnangs!.

Aquila Gold B.V., vyactHas koMmmaHus C
OTPaHUYEHHONW OTBETCTBEHHOCTBIO, CO3JaHHasl 110
3aKoHOAaTeAbCTBY  HupgepniaHzoB (besloten
vennootschap met beperkte aansprakelijkheid),
3aperucrpupoBaHHas B [ostanzackom Toproesom
Peectpe nox Homepom 34379943, pacnosioxkeHHas
B I. Amcrepgam, Hupepnangbl, oduc KoTopoH
3aperucTpUpoBaH o ajgpecy: Strawinskylaan 805
(WTC, Toren A, 8thfloor), 1077XX Amcrepmam,
Hupepnangs! («<EAMHCTBEHHBIN aKIMIOHEP»),

ABJAACDH EfyHCTBEHHBIM aKLHOHEPOM,
BJAJEIIIMM Ha npaBe co6cTtBeHHocTH 10,000,000
(mecATbIO MUJIMOHAMH) IOpPOCTBIX aKLUU
O6mecTBa, 4To cocTtaBasgeT 100% oT obuero
KOJIN4eCcTBa pasMeLeHHbIX OpPOCThIX
(ronmocyromux) akuuid  O6miecTBa, NpPHHsIA
caenymolee peleHue:

l'[pm-mmaﬂ BO BHHUMAHHE, YTO:

(A) O6mecTBO 3aK/IWOYWIO C AKIHOHEPHBIM
o6umectBoM «HapoaHbIM c6eperatesnbHbIH 6GaHK
KazaxctaHa» (manee- «XaablKGaHK») cieayoliye
KpeJIUTHbIE COTJIallleHUS:



hereinafter referred to as “Halyk Bank™:

(1) Credit Line Agreement No. KS 01-14-09
dated 26 May 2014, as amended or
supplemented from time to time; and

(2) Credit Line Agreement No. KS 01-14-08
dated 26 May 2014, as amended or
supplemented from time to time,

hereinafter referred to as the

Agreements”.

“Facility

(B) Halyk Bank has requested that the Company
enters into amendment agreements amending
the Facility Agreements (the “Amendment
Agreements”) in order to, among other things:
(1) make the Facility Agreements consistent
with the latest standard lending documentation
of Halyk Bank; (2) incorporate the earlier
consent of Halyk Bank to the potential change of
shareholding of the Company (as a result of a
successful open trade on the Kazakhstan Stock
Exchange (KASE) if any); and (3) reflect the
earlier agreement between Halyk Bank and the
Company to: (a) a lower interest rate applicable
to the outstanding loans, (b) the introduction of
restrictions on the Company with respect to
undertaking by the Company, without the prior
written consent of Halyk Bank, of any new
liability in the amount exceeding one billion
tenge, and (c) a lower interest rate (reduced by
2% instead of 1%) in case of a loan acceleration
notice (at Halyk Bank’s sole discretion and other
than in case of an event of default under the
Facility Agreements) by Halyk Bank to the
Company applicable for the whole period from
the date of the notice and until full repayment of
all amounts outstanding under the Facility
Agreements, as well as the increase of the term
(from 10 to 11 months) during which such
accelerated repayment shall be made by the
Company,

and the Company has agreed to such
amendment of the Facility Agreements by
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(1) CorsamieHue 0 IpefOCTaBJeHUH KpPeJUTHOH
auauu Ne KS 01-14-09 ot 26 mas 2014 rojaa, ¢
NOCJEYIOIIUMY U3MeHEeHUSAMH U AONOJHEHUAMHU
BpeMsI OT BpEMeHHU; U

(1) CorsiameHvie 0 IpefOCTaBJIeHUH KpeAUTHOMH
auHuu Ne KS 01-14-08 ot 26 mas 2014 ropaa, ¢
[OC/JeAYIOUIMMY U3MEHEHUAMU U JONOJHEHUAMU
BpeMsl OT BpeMeHH,

Jajiee MMEHyeMbIe «erAHTHlﬂe corJiallie HUuA».

(B) XanblkGaHK BBIABUHYJ] TpebGOBaHHE O
BHECEHUHU u3MeHeHul B KpeluTHBIe corameHus
IIOCPEACTBOM  3aK/IHYEHUs  [JOINOJHHUTENbHBIX
corjlameHyi K KpeauTHbIM coryiameHuaM (ganee
- «/lomo/THUTE/IbHbIE COTJIAllIEHHs») C Ieblo,
noMuMo mpouero: (1) akTyanusanuu KpeAUTHOH
JOKyMEHTaluX C 33aeMIJUKAaMH M BHECEeHMH
CTaH/IapTU3UPOBAHHBIX THUIIOBBIX [OJIOXEHUH B
KpeautHble corsamenus; (2) BK/IIOYEHHUA paHee
BBIIAHHOT0 corjacus Xanblk6aHKa Ha
NOTEHIMaJbHYI0 CMEHY aKIuoHepoB O6iiecTBa (B
pesysbTaTe  INpEANOJaraeMoro  NpoOBeJeHusd
OTKpBITBIX Toproe Ha KASE); a Takxke (3)
JIOKYMeHTaIbHOI'0 3aKpeInJieHus paHee
JOCTUTHYTBIX JlOTOBOpEHHOCTeH MeXxay
Xanbik6aukoM u O6I1ecTBOM B OTHOIIEHHHU (a)
CHUXEeHUs IPOLEHTHOH CTaBKH o
CYLIECTBYIOLUIUM 3aliMaM, (6) BHECEHHA
OrpaHMYEHMH Ha NMPUHSATHE HOBBIX 0643aTeJIbCTB
06111eCTBOM Ha CyMMYy CBbIllle OJHOTO MUJIIHMApJA
TeHre 0e3 INpeABapUTEJbHOIO IHMCbMEHHOIO
corJiacus XanblkOaHKa, (B) CHI)XEeHUEe
JecTBylomeld MNpoueHTHOH cTaBKkU (Ha 2%
(Bmecto 1%)) 3a mosb30BaHHE KpeJUTOM Ha

NepruoJ,  HeoOXOAUMBIM  [JIA norameHus
3a/I0/DKEHHOCTH 1epef Xa/bIKOAaHKOM, KOTZa
Xanblk6aHK ([0 CBOeMy YCMOTpPEHHIO, BHe

3aBMCHMOCTU OT Hapyuienusi OGIeCTBOM KaKHX-
160 U3 CBOMX 00s3aTeNbCTB 0 KpeaUTHBIM
CorJIallleHUsIM) TpebyeT AOCPOYHOe IOralleHue
3a/I0JDKEHHOCTH, 06pa3oBaHHOM B paMKax
KpeAWTHBIX COrJIAlleHUH, a TaKXe yBeJU4eHUsd



entering into the Amendment Agreements.

Resolution of the Sole Shareholder of the
Company

1. To approve the entry into and execution
by the Company of the Amendment
Agreements;

2. To authorize the President of the
Company on behalf of the Company and
without need for further approval by the
Sole Shareholder to make, at his own
discretion, individual actions aimed at
implementation of the provisions of this
resolution, including those connected
with negotiations with Halyk Bank and
other entities, conclusion, alteration,
execution, termination and stipulation of

any terms and conditions of the
Amendment Agreements.
3. THAT the Company within three

business days from the date of this
resolution shall provide for publication
of a communication informing creditors
and shareholders of the Company about
the resolution made by the Sole
Shareholder on the execution by the
Company of a major transaction in the
state newspaper “Egemen Kazakhstan” .
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cpoka (11 wmecsanes, BmMecto 10 Mecsaues), B
TeYyeHHe KOTOpPOro TaKoe IIoralieHHe JOJIKHO
OBITh OCYILLIECTBJIEHO,

Hu O6meCTBO COrJilaCHJIOCh BHECTH TaKue
M3MEHEHHUs B KpeautHble corJialleHus
[MOCPEACTBOM  3aKJ/4YeHHs J[OMOJHUTENbHbIX
corJialleHUuM.

Pemenue EAMHCTBEHHOr0 aKjioHEepa
Oo6mecTBa

1. Opmo6puth 3aKJIlDYeHue O61recTBOM
JIOMOTHUTE/IbHBIX COTJ/IAlllEeHHH;

2. Hapenutsb [IpesugenTa O6uecTBa
IIOJIHOMOYMAMHU OT uMeHH O6I1ecTBa, 6e3
JOTIOJIHUTEJIBHOTO on06peHuUs

EJVHCTBEHHOr0 aKLHWOHEpa, IO CBOEMY
YCMOTPEHUIO COBEPIIATH JIIOObIE e CTBUSA
[IJIs. peasu3alyiy MOJIOXKEHUH HaCTOosILIero

pelleHus, B TOM 4YHCJIe CBf3aHHble C
poBeJleHueM [IeperoBopoB o
XanplkGaHKOM W [JPYTHUMH  JIMIJAMH,
3aKJIIOYEHUEN, U3MeHEeHUEM,
HCIIOJIHEHYEM, IpeKpallleHUeM,

oInpefejieHUEM JIIOOBIX yCJIOBUH

JlOMOJIHUTE/IBHBIX COTJIAlleHUH.

3. O6mecTBy, B Leaax WHOOPMUPOBAHUA
KpeJUTOPOB K aKIMOHEPOB B TedYeHHe
Tpex pabo4yMx AHeH C AaThkl HaCTOALLEro
pelleHHs OMy6JMUKOBaTh COOOIIeHHEe O
OpUHATUM EAVMHCTBEHHBIM aKIMOHEPOM
pemeHuss o0 3akaoyeHuu O61ecTBOM
KpPYIIHOH CeJKU B pecnybJHKaHCKOH
razete «Eremen Kazakcran»



quila Gold B.V.

Signed by and on behalf of
Aquila Gold B.V,,
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[TognucaHo 33 ¥ OT UMEHH
Aquila Gold B.V,,

Strawinskylaan 805, 1077 XX Amsterdam, the Netherlands
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Registered at Amsterdam, Trade Register. 34379943



