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Pemenne
eAHHCTBEHHOTO YUpeanTe st
akumnonepuoro obmecrsa «/louepree npeanpuntie «Axrode-Temup-BC»
Nel

Pecniybnuka Kasaxcran, ropoa AjMarsl
fepBoe HIONA [1Be ThICAYH MATHAALATOrO roja

EauHCTBeHHBIH yUPeAHTEIb YUPEKAAEMOro AKUHOHEPHOro obmecTBa «/louepree npeAnpusiTHe
«AkTobe-Temup-BC» uacTHas KOMNaHWs ¢ OrpaHWuEHHON OTBeTCTBeHHOCTHIO Gemini Mining B.V.,
NPHHANA CAELYIOUIHE PEIICHHSA:

1. Pemenne of yupexaennn obmecrsa.

Vupeauts axuuonepHoe obmecrso «Jlouepnee npeanpustie «Axrobe-Temup-BC» (aanee —
00ecTBO). AKIMOHEPHOE OOLIECTBO YYPEkKJAercs B CBA3M C peopraHu3auMedi TOBapUIIECTBA C
orpaHuyeHHol otsetcTBeHHOCTBIO «Jloyepree npeanpuaThe «Akrode-Temup-BCy myrem npeobpa3oBanus B
aKunoHepHoe 0b1ecTBo.

2. Tlopsinok co3nanns o6uIecTsa, NO/IHOE H COKPAIEHHOE HaHMeHOBaHHe 00lecTBa.

IMopsaok co3nanus OBIIECTBA HAYMHACTCSA C TOANWCAHMA HACTOALIErO PEIICHHS €AMHCTBEHHOTO
yupeMTeNs i OCYLIECTBASETCA COrIacHO ICHCTBYIOUMM HOPMaM 3aKoHOAaTenbCTBa PeciyGnnku Kasaxcran
0 CO3JIaHMHM AKUMOHEPHOrO 0OIIECTBA C YYETOM HOPM, PErJaMeHTUPYIOLIHX PEOpraHusalitio TOBapHILECTBa ¢
OrpaHHYEHHOM OTBETCTBEHHOCTHIO MyTeM NPeodpasoBaHus B aKIMOHEPHOE 00LIECTBO.

VTBepanTh caeaylouiee NolHoe HaHMEHOBaHue 00LecTBa:

Ha PYCCKOM f3bIKE — aKIHOHepHoe o0imecTso «JlouepHee npeanpHATHE «Axrobe-Temup-BCy»;

Ha Kasaxckom si3bike — « EHmiinec kacinopsin «Akrebe-Temip-BC» akuuoHepik Korambi;

Ha aurauniickom a3sike — "Subsidiary Company"” Aktobe-Temir-VS" joint stock company.

VTBEpANTS CAEAYIOLIEE COKPAIEHHOE HaHMeHOoBaHke oDLiecTsa:

na pycckom asbike — AQ «Jlouepee npeanpustHe «Axkrobe-Temup-BC»;

Ha Kasaxckowm sseike — « Enwinec kacinopsin «Akrebe-Temip-BC» AK;

Ha aHranickom ssbike — "Subsidiary Company™ Aktobe-Temir-VS" JSC.

3. Onpenesenne MeCTOHAXOKACHNS (I0PHIHYECKOro ajpeca) obwecrsa.

Mectonaxokaenne (IOpHAMYECKWii agpec) oOwecTBa ONPeAeNUTb [0 CleAylOWEeMy ajpecy:
Pecnybanka Kasaxcran, 030500, AxrioGunckas obnacts, Kapranmnckuii paiion, ceno baxamma, yi.
Konsic Vkybaes gom 56, k8.2.

4. Yreepaxaenue ycrasa obuecrsa.
Yreepauts yera ObmecTsa.

5. Cenennsi 00 e[IHHCTBEHHOM yUupe/auTeie.

Gemini Mining B.V., yacTHas KOMNaHWs C OrpaHHYEHHOW OTBETCTBEHHOCTLIO, CO3/aHHad Mo
3aKoHojlaTeNbeTBY Hujepnanios, 3aperHcTpUpOBaHHAs B FOJUIAHACKOM TOPrOBOM pEECTpe MoA HOMEPOM
34361834, mectonaxoxaenne: Huaepaansl, r. AMcrepaam, yia. Strawinskylaan 805, 1077XX.



6. Yerapuptit kannuTtaga obmecTsa, pasMep NpeABAPHTEALHONH ONJIATHI AKUHI €IHHCTBEHHLIM
AUTENEeM, 2 TAK/AKE CPOKH H MOPSIOK OMIaThl.
OGuiecTBO yYpeskiaeTcs B CB3M €  PEOPraHM3alMell  TOBApHUIECTBA C  OrPaHHYCHHOH
tereenHocTIO «Jlouepree npeanpustie «Akrobe-Temup-BC» myrem npeobpasoBaHHs B aKLIMOHEPHOE
HEeCTBO.
VeraBHblil KanuTaa co3aBaeMoro oOLIECTBA paBeH pasHULe MEXLY aKTHBAMHM M 00s3aTe/nbeTBaMH,
Epe/laHHbIMU EMY B COOTBETCTBHH C NEPEIaTOUHBIM aKTOM, M cocTasisier 297 152 345,00 (asectu AeBsHOCTO
b\ MHJUTHOHOB CTO MATHAECAT JBE THICAYM TPHCTa COPoK naTh) TeHre 00 THbiH.

7. KoanuecTso, BHILI H HOMHHAILHAS CTOHMOCTH 00BAB/ICHHBIX AKUHI 00wecTBa, KOTOPbIE
AVT pasMelienbl Y eAHHCTBEHHOrO yupeauTes (MpuobpeTensl eHHCTBEHHBIM yupeauTeaem) nocie
gq,:apc*rsemmii PerucTPaluy BhINYCKA AKIMiL.

KonuuecTro 06baBaeHHBIX akiii obuectsa — 449 890,00 (yeTsipecTa COPOK AEBATH THICAY BOCEMBCOT
BAHOCTO) WTYK. Bua akumit — npoctsie akuuy. HoMiHanbHas cToumMocTs 0aHo# akuun — 660,50 (wectscor
tzt'rb,aecm' TeHre 50 THBIH) TEHTE.

8. [IpaBa u 06S3aHHOCTH €IMHCTBEHHOI0 YUPEANTE/Isl H pacnpejiejieHHe pacxo10s, CBA3AHHBIX €
panuem o0uIecTBA, a TAKKE HHBIE YCJIOBHS OCYIIECTBJICHHN €IHHCTBEHHBLIM YUpeauTeleM
eILHOCTH 0 CO3TanNnI0 00mecTsa.
[Tpaga u 00A3aHHOCTH EIMHCTBEHHOrO y4peauTens ONpeje/sloTcs B ycTase obmecrsa. Pacxosl,
3aHHBIE C CO3IaHMWeM 001IeCTBA MOKPBIBAIOTCS 3a CHET TOBAPHIIECTBA C OrPaHHYEHHOH OTBETCTBEHHOCTBIO
louepuee npeanpustie «Axrobe-Temup-BC» peoprannsyemoro rnyrem npeobpa3oBaHua B aKUHOHEPHOE
IIECTBO.

9. O rocy1apcTBeHHOIl perneTpaunH 00bIBACHHBIX K BBITYCKY aKUHii.

[TpousBecT rocyapCTBEHHYIO PErHCTPALMIO 0OBABAEHHBIX K BBIMYCKY aKkuui obuiecTsa, A yero
[01aTh NPelyCMOTPEHHBIE 3aKOHOIATENILCTBOM JIOKYMEHTSI B YNIOJHOMOYEHHbIH OpraH He 1osjiHee TPHALATH
el Co IHA rOCYAApCTBEHHON perucTpaiuH oduecTsa. .

10. Wsbpanue u onpejejeHHe NOJHOMOYHH JHI, KOTOPLIM NOpYy4YaeTcs MNpeAcTaBidTh
epeckt ofmecTBa B MpoNecce ero COIIAHHS M TOCYAAPCTBEHHON PErucTpauluH, a TaKKe
mmlcusa'rb OT HMEHH 00IIeCTBA AOKYMEHTHI /LISl TOCYAAPCTBEHHON perucTpanHy obwecrsa.

WM3bpare YNOJHOMOYEHHBLIMH JUIS TMOANMCAHHA BCeX HEOOXOAMMBIX JOKYMEHTOB B rpolecce

Gpa3oBaHns ¥ TOCYAAPCTBEHHOH perucTpauni obmecrsa ['eHepanbHOrO AMPEKTOpa TOBAPHILECTBA C
annueHHoll oTeTcTBEeHHOCTHIO «Jlouepree npeanpusatie «Axtobe-Temup-BC» Maremosa Typapa
TaruayaaaeBHya, KOTopslit HA/[ENIeTCs BCEMM MOTHOMOYHAMM 110 NPEACTABICHHIO HHTEPECOB 00IIECTBA H

JMHCAHUH JIOKYMEHTOB OT HMEHH 00LIecTBa B NPOLIECCE ero CO3AaHMs H rocyAapCTBEHHON PEruCTpaliny, ¢
IPaBOM MepeiIOBEepHA TPETHUM JIHIIAM

11. Msbpaume My, YNOJHOMOUYEHHBIX  OCYIIECTBAATH  (PHHAHCOBO-XO3SHCTBEHHYIO
ﬁmem.noc‘rb ofmecTBa U NPEACTABIATL €r0 HHTEpPechl nepel TPeTHHMH JHUAMH 10 00pa3oBaHHs
ranos obmecrsa.

W36pars IenepansHOro AMPEKTOpa TOBAPHILECTBA ¢ OFPAHHYEHHOH OTBETCTBEHHOCTHIO «JlouepHee
peanpustie «Axtobe-Temup-BC» Martemosa Typapa Carwiy/iiaeBHua JHUOM, YNOJHOMOYEHHBIM
KYUECTBASTS (PHHAHCOBO-XO3AHCTBEHHYIO JEATENLHOCTE ODLIECTBA M NMPEACTABAATL €r0 WHTEpPEChl nepes
PeTbHMH THUAMH 10 06pa3soBaHus OpraHos o0lecTsa.

12. VrBepaenHe METOAHKH ONpeejeHns CTOMMOCTH akuuii npH HX BbIKyne obmecTsom B
worseTcTBHM ¢ 3akonom «O06 akuHOHEPHBIX 001IECTBAXY.
VTBEpAHTL METOMKY ONpE/ieNieHHs CTONMOCTH akumii Npyu UX BBIKYNE 06LIECTBOM B COOTBETCTBHH C

HoM «O0 aKuHOHEPHBIX 001IECTBAXY.

13. YrBepxaenHe nopsjiKa pacnpejejenns YHCTOro 10xo4a obmecrsa.




VTBEpAHTS NPHIAraeMblil MOPSIOK PacTipeaesieHus YHCTOro A0X0Aa o01IecTsa.

14. TlopsiI0K €O3BIBA W NPOBEACHHS! NOCAEAYIOMNX cobpanuii yupeauTeseii odmecTsa, a TaKKe
KOJHYECTBO rOJA0COB KAZKIOT0 YUpeAHTeas 001ecTsa Ha Noc/e/IyIONHX Y4PeAHTEAbHBIX coOpannsX.

[Mopsaa0K CO36IBA W NPOBEACHHS NOCACAYIOWMX coOpaHuii yupeuTenci obluecTsa He YCTAHABJIMBATD,
nockonbKy YacTHas KOMMaHus ¢ orpaHnueHHoii orsercrsenHocTsio Gemini Mining B.V. sasasercs
¢MHCTBEHHBIM YdpeanTeieM 0BLecTsa, MMEIOLLHM CTO MPOLIEHTOB TOJI0COB /UIS NPHHATHS PeLIeHHI.

15. 3akaiogenne A0roBopa ob OKAZAHMH YCJAYT MO BEEHHIO CHCTEMbl PeecTpoB jepikaTeseH

aKuuii oblecTsa ¢ perucTpaTopom.
IMocsie perucTpaunm OOMIECTBA 3aK/MIOYHTh AOrOBOp 00 OKasaHMW YCAYr 0 BEACHHIO CHCTEMbI

peecTpoB Jepkaresneii akuuii obuiecTsa ¢ EAHHBIM PErHCTPaTopoM.

16. YeranoBaenue ycaoBHii H Nopsi/iKa KOHBEPTHPOBAHHA HeHHLIX Gymar obuiecTsa.
VTBepAHTH YCAOBHA U NOPALOK KOHBEPTHPOBAHHS UEHHLIX Gymar obuecTsa.

17. O rocyaapeTsenHoii perncrpannn obuecrsa.
[Tpon3secTH rocyIapCTBEHHYIO PEFUCTPALIHIO 0DLIECTBA B YOJHOMOYEHHBIX OpraHax.

EauHcTBeHHbIH YUpeAHTEeIb
AKIHOHEPHOro obumecrea «/Iouepuee
npeanpustie «Axrobe-Temup-BC»

Gemini Mining B.V., u4acrHas koMmmaHus C
OrpaHMYEHHOH OTBETCTBEHHOCTBIO, CO3JaHHas 110

3aKOHOJATENLCTBY Huzaepnanaos,
3aperuCTPHPOBAHHAA B TOJUIAHACKOM TOPrOBOM
peecTpe nox HOMEpPOM 34361834,

mecToHaxoxaenue: Huaepnaunasl, r. AMcrepaam,
ya. Strawinskylaan 805, 1077XX,

B auue npeacrasurens r-na Kamamesa [lusipa / ) ‘/// >
BaxpirhekoBaua, NEHCTBYIOLIETO0 HA OCHOBAHUH VS 7l

nosepextocTy ot 5 mapra 2015 roaa
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Resolution
of the Sole Founder of
Joint Stock Company «Subsidiary Company Aktobe-Temir-VS»
No. 1

Almaty City, Republic of Kazakhstan

“ 1* July, 2015.

Sole Founder of Joint Stock Company «Subsidiary Company Aktobe-Temir-VS» - Gemini
Llining B.V. limited liability company resolved:

1. Decision to establish the Company.

L To establish Joint Stock Company "Subsidiary Company "Aktobe-Temir-VS" (hereinafter referred to
the “Company”). The joint stock company is being established due to reorganization of "Subsidiary

Company "Aktobe-Temir-VS" Limited Liability Partnership through its conversion into joint stock company.

2. Procedure of establishment of the Company, full and shortened name of the Company.
Procedure of establishment of the Company shall start with signing of this resolution of the Sole
“ounder and shall be carried out according to the existing provisions of the laws of the Republic of Kazakhstan
n the establishment of a joint stock company and regulating the reorganization of a limited liability
Fannership through its conversion into a joint stock company.
Approve the following full name of the Company:
in the Russian language — akuponepHoe o6uiectso «/loueptee npeanpustue «Aktobe-Temup-BC»;
.‘l P in the Kazakh language — «Enminec kacinopbin «Akrede-Temip-BCrakuMOHEPIIK KOFaMbl;

[ in the English language — joint stock company "Subsidiary Company "Aktobe-Temir-VS".
Approve the following shortened names of the Company:
in the Russian language — AO «Jlouepnee npeanpustie «Axrobe-Temup-BCx;
in the Kazakh language — «Enminec kacinopsin «Akrebe-Temip-BCrAK;
in the English language — JSC "SubsidiaryCompany "Aktobe-Temir-VS".

3. Registered office (legal address) of the Company.
Determine registered office (legal address) of the Company at the following address: Republic of

Yazakhstan, 030500, Aktobe Region, Kargaly District, Badamsha village, Zhonys bldg. No. 56, Ukubayev
Str., apt. No. 2.

4. Approval of charter of the Company.
Approve the charter of the Company.

5. Information about the Sole Founder.
Gemini Mining B.V., private limited company, established under the laws of the Netherlands,
pgistered in the Dutch Trade Register under number 34361834, located at: the Netherlands, Amsterdam,

Srawinskylaan 805, 1077XX.
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6. Authorized capital of the Company, size of a preliminary payment for shares by the Sole
Founder and also deadline and procedure of payment.

The Company is established due to reorganization of "Subsidiary Company "Aktobe-Temir-VS™
Limited Liability Partnership through its reorganization into joint stock company.

Authorized share capital of the Company being established is equal to a difference between assets and
liabilities transferred to it according to a deed of assignment and forms 297 152 345,00 (two hundred
ninety-seven million one hundred fifty-two thousand three hundred forty-five) tenge 00 tiyn.

7. Amount, types and par value of authorized shares of the Company to be placed with the Sole
Founder (acquired by the Sole Founder) after state registration of the share issue.

Amount of authorized shares of the Company: 449 890,00 (four hundred forty nine thousand eight
hundred ninety). Type of shares: common shares. Nominal value of one common share is 660,50 (six hundred
and sixty) tenge S0 tiyn.

8. Rights and obligations of the Sole Founder and distribution of expenses connected with the
establishment of the Company and also other terms and conditions for the Sole Participant to carry out
activities for establishment of the Company.

Rights and obligations of the Sole Founder shall be determined in the charter of the Company. Costs
and expenses connected with establishment of the Company shall be covered by "Subsidiary Company
"Aktobe-Temir-VS" Limited Liability Partnership being reorganized into joint stock company.

9. State registration of authorized shares.

To carry out state registration of the authorized shares of the Company, and for this purpose to submit
documents envisaged by the laws to an authorized body not later than within thirty days after state registration
of the Company.

10. Election and determination of powers of persons who are authorized to represent interests of
the Company during its establishment and incorporation and to sign on behalf of the Company
documents for resgitration of the Company.

Authorize the General Director of «Subsidiary Company «Aktobe-Temir-VS» Limited Liability
Partnership Mateshov Turar Sagidullayevich to sign and execute all necessary documents during
establishment and incorporation of the Company who is vested with all powers to represent interests of the
Company and to sign documents on behalf of the Company during its establishment and incorporation with the
right of assignment its authorities to the third parties.

11. Election of persons authorized to carry out financial and economic activities of the Company
and to represent its interests before third persons until bodies of the Company are formed.

Appoint General Director of «Subsidiary Company «Aktobe-Temir-VS» Limited Liability Partnership
Mateshov Turar Sagidullayevich as a person authorized to carry out financial and operating activities of the
Company and to represent its interests before third persons until bodies of the Company are formed.

12. Approval of a method of determination of value of shares upon their redemption by the
Company subject to the Joint Stock Companies Law.

Approve a method of determination of value of shares upon their redemption by the Company subject
to the Law on Joint Stock Companies.

13. Approval of a procedure of distribution of net income of the Company.
Approve the attached procedure of distribution of net income of the Company.

14. Procedure of convening and holding subsequent meetings of founders of the Company and
also number of votes of each founder of the Company at subsequent meetings of founders.
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No need to establish a procedure of convening and holding subsequent meetings of founders of the
ompany as Gemini Mining B.V. limited liability company is a sole founder of the Company holding 100% of
nices to take decisions.

15. Entry into a service contract to maintain a system of registers of shareholders of the
fompany with a united registrar.

After registration of the Company, to enter into a service contract to maintain a system of registers of
hareholders of the Company with a registrar.

16. Determination of conditions and procedure of conversion of securities of the Company.
To approve conditions and procedure of conversion of securities of the Company.

17. Incorporation of the Company.
Provide registration of the Company in authorized bodies.

wole Founder of
ﬂ)sidiary Company Aktobe-Temir-VS Joint
#ck Company

Gemini Mining B.V., private limited company,
stablished under the laws of the Netherlands,
egistered in the Dutch Trade Register under number
14361834, located at: the Netherlands, Amsterdam,
Strawinskylaan 805, 1077XX,

epresented by Mr  Kanashev Diyar
Bakhytbekovich, acting on the basis of Power of

Attorney dated 5 March 2015 " 7 S
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e/

[{ O U AL ,é | (/{:\!LA? r) }';.—(X“A 6 n;f)é_’l( oék_(_

s




Pecriy6anka Kasaxcras, ropoji AMaThl, IEPBOE HIOJIA /IBE THICAHH NATHAALATOTO roja, S, Tnenunesa
Anust TansiMKaHOBHA, HOTAPHYC ropoja Anmarsl, ACHCTBYIOAs! HA OCHOBAHHH rocyAapcTBeHHON
suuenzun Ne 0000350 ot 20 susaps 2006 roja, BbIIAHHOH KOMHTETOM 10 OpraHM3alMi npaBoBoii
[OMOLIM M OKA3AHWIO IOPHAMYECKHX YCHyr HaceieHHi0 MHHHCTepCTBAa FOCTHLHH Pecnybimkn
Kasaxcran CBMAETENBCTBYIO MOMIMHHOCTH mnoanucd rp. Kanamesa Juspa baxbirbekoBuya,
npejcTasuTens komnanuu «Gemini Mining B.V.», neicTByiollero ro A0BEPEHHOCTH, KOTOpad
- a.B MOEM NpUCYTCTBHH. JIMYHOCT MOANKMCABLIErO AOKYMEHT YCTAHOB/EHA, MOJHOMOYHA H

P27

Pecnybnmka Kasaxcraw, ropoa AsMaThi, MepBOE HIONA [BE THICAYM MATHAAUATOrO TOAQ.
TeKcT-fiepeBo/l IOKYMEHTa ¢ PYCCKOro A3bIKa Ha aHrAUFCKHA A3bIK Obijl BHINOMHEH MEPEBOAHKOM

Axbinbexosa AikaH OyelXxaHKbi3bl <«

Pecny6nuka Kasaxcras, ropoji AIMatkl, NepBoe HIONA ABE ThICAYH NATHAAUATOrO roaa. S, Tnenunes
Anus TaisMKaHOBHA, HOTAPHYC rOpoJa AMathl, ISHCTBYIOUMA HA OCHOBAHHH rOCYAapCTBEHHO!

mmuensun Ne 0000350 or 20.01.2006 roaa, seiaaHHoi KoMHTETOM MO OpraHM3audy NpaBoBO:
OMOLIH ¥ OKA3aHWIO opHaMdeckux ycayr, Hacenenuio MIO PK cauaeTenscTsyio MOJUHHHOCT -
MOJIACH, CASaHHON nepeBomunkoM AKbiiGexosa Afbkan Oyenxankei3sl. JinuHocTs, NOAMUCABLIC
JOKYMEHT YCTaHOBJIEHA, IeeCNOCOBHOCTH H MOTHOMOYHS € MPOBEPEHI.

3apercTpupoBano B peectpe 3a Ne 7 HAALL
Basickano 2180 tenre 7




