ASTANA INVEST FUND OPEN-ENDED INVESTMENT COMPANY LTD.

1.1.

ARTICLES OF ASSOCIATION

1. INTERPRETATION

In these Articles, unless the contrary
intention appears:

Companies Regulations means the
AIFC Companies Regulations, AIFC
Collective Investment Scheme Rules,
the AIFC Companies Rules and any
requirements imposed by the Astana
Financial Services Authority.

Directors means the current Director(s)
of the Company and includes any
Person occupying the position of
director, by whatever name called.

Chief Executive Officer means the
chief executive officer of the
Company, who is a natural person and
a resident of the Republic of
Kazakhstan,  appointed by the
Shareholders or Directors.

Company means a Open-Ended
Investment Company with variable
share capital.

Fund Manager means legal entity or
individual person who is responsible
for  implementing the  Fund’s
investment strategy and managing its
trading activity.

Ordinary  Resolution means a
resolution passed by a simple majority
of the votes of the Shareholders who
(being entitled to do so) vote in person
or, if proxies are allowed, by proxy, at
a General Meeting for which notice
specifying the intention to propose the
resolution has been duly given.

Management Share means non-
participating, non-redeemable  with
voting rights share.

Participation Share means
participating, redeemable, non-voting

YCTAB

TOJKOBAHUE

B HacTosiem yCTaBe, €CJIM HC YKa3aHO
HHOC!

Honoowcenun Komnanuit 3HAYUT
nonoxkeHust kommanuii MOIIA, TlpaBuna
KOJUIGKTUBHBIX ~ MHBECTUIIMOHHBIX  CXEM
M®IA, IlpaBuna kommanuii MOLA u
ao0ble  TpeOOBaHUS,  NPEIbSBIIICMBIC
KomureTom MOIIA o
peTyIUpOBaHUIO (PHMHAHCOBEIX yCIYT.

Hupexmoput 3HAYUT TeKyImi(ve)
nupexTopa(pl) Kommanmm u Biimodaer B
cebs nmrodoe JIuno, 3aHUMAIONIEE
JOJDKHOCTh ~ JUPEKTOpa, TIOx  JTIOOBIM
UMEHEM.

Chief Executive Officer 3HauuT TUPEKTOP
KOMITaHWH, KOTOPBII ABISIETCS (PrU3nIecKum

JUIOM W pe3uaeHToM  PecrmyOmumkn
Ka3axcraH, Ha3HaueHHBIM aKIHOHEpaMHU
130 051 JIUPEKTOPaMU.

Komnanua 3naunt Komnanus OTKpBITOro
WuBectuunonHoro Tuma ¢ mnepeMeHHBIM
aKIMOHEPHBIM KaITUTAIOM.

Ynpaenarowuii Donoom 3HAYUT
IOPUINYCCKOE WM (PU3MYECKOE JIMIIO,
KOTOpOE  OTBEYaeT 3a  peau3alluio
WHBECTULIMOHHON cTparerun DoHga U
YIPaBJICHHE €r0 TOPrOBOH J1eATeIbHOCTHIO.

Obbiunoe pewenue 3HAYUT peEIICHHE,
KOTOPOE MPUHATO IPOCTHIM OOJIBITUHCTBOM
roJIoOcOB AKIIMOHEPOB, KOTOphIe (BIpaBe)
TOJIOCOBATh JIMYHO WU, €CITH JIOITYCKAeTCs,
mo noBepeHHoCTH, Ha OOmeM coOpanuu, O
MIPOBEACHUN KOTOPOTO OBUIO HAIPaBICHO
COOTBETCTBYIOIIIEE YBEIOMIICHHE.

Ynpasenawowaa  akyua  3HauuT  He
y4YacTBYIOIIasi, HE IO/UIeKaIlasi BbIKYITY
aKINs C TIPaBOM Tojoca.

Yuacmeyrowan aKyus 3HAYUT
y4YacTBYIOIas, TIioraimaemas akmus 0e3
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share.

Register of Directors

under the Companies Regulations.

Register of Shareholders means the

Register of Shareholders of the
Company under the Companies
Regulations.

Shareholder means a Person or legal
entity entered in the Register of
Shareholders as the holder of a
Management Share in the Company.

Secretary means the secretary of the
Company, if any, or any other person
appointed to perform the duties of the
secretary of the Company, including a
joint, assistant or deputy secretary.

Transmittee means a person entitled to
a Share by reason of the death or
bankruptcy of a Shareholder or
otherwise by operation of law.

these Articles means these Articles of

Association.

Unit means Participating Share.

Unitholder means a Person or legal
Register of
holder  of

entity entered in the
Unitholders as  the
Participating Share.

Terms used in these Articles have the
same meanings as they have, from time
to time, in the Companies Regulations,
or the relevant provisions of the
Companies Regulations, unless the
contrary intention appears, but excluding
any statutory modification thereof not in
force when these Articles become
binding on the Company.

In these Articles, words in the singular
include the plural and words in the
plural include the singular, unless the
contrary intention appears.

In these Articles, words indicating
gender include every other gender,
unless the contrary intention appears.

means the
Register of Directors of the Company
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IpaBa roJioca.

Peecmp  Oupekmopoeé  3HAUUT  peecTp
JUPEKTOPOB KOMIIAHUM B COOTBETCTBUM C
TlonoxxeHnsIMU KOMIaHUH.

Peecmp  akyuomepoe 3HAUYUT  peecTp
aKIIMOHEPOB KOMIIAHUU B COOTBETCTBUHU C
TTonoxxenusimu KOMITQHUH.

AKkyuonep 3HauMT  (PU3MYECKOE  WIU
IOPUIMYECKOE JIMIIO0, BHECEHHOE B PEeCTp
aKIMOHEpOB B  KayecTBe  BIIAJIENbla
YIPaBISIOMINX aKIHH B KOMITAHHH.

Cekpemaps 3HauuT cekperapb Kommnanuu
(mpu HanM4YMK) WK J000E APYroe JIHUIO,

Ha3HA4YCHHOC JJIA BBITIOJTHCHU S
oOs3anHOCTEl  cexkperaps  Kommanww,
BKJIFOYAsT COBMECTHOTO cekpeTapsi,

TMOMOIIHUKA UJIN 3aMECTUTEIISA CEKPLETapH.

IlpaéonpeemHuk 3HAUYNUT JIMLO, MUMEKOLIEE
IIPaBO HA BIAJCHUE aKLUMEH B CBI3U CO
CMEpThI0O WIN OaHKPOTCTBOM aKIIMOHEpa

WIM MMEIOUMM  JaHHOe @paBoO  Ha
OCHOBaHMHU 33aKOHA.

Hacmoawuii  ycmae  3Hauutr  YcTaB
Komnanun.

FOnum/Iait 3Ha4nT Y4yacTByIonas akius.

FOnumxonoep/Iaiivgux 30a9nT HU3MIECKOE
WIM IOPUIMYECKOe JINI0, BHECEHHOE B
Peectp nepxareneil akuuié B KadecTBe
Jiep KaTessl y9acTBYIOIIEH aKITHH.

TepMuHBI, HCHOJb3yEMblE B HACTOALIEM
VYcraBe, UMEIOT Te K€ 3HAYECHHUS, YTO M B
HOPMAaTHUBHBIX aKTax O KOMIIAHUAX WJIHU
COOTBETCTBYIOLIUX TOJIOKEHHSX
HOPMATHBHBIX aKTOB O KOMIIaHHSIX, €CIH HE
YKa3aHO WHOE, 3a HCKJIIOYEHHEM CIyyaeB
JIFOOBIX 3aKOHOMATENLHBIX H3MEHEHUH, He
BCTYNUBIIMX CHJIYy Ha MOMEHT BBOJa B
nercreue Ycrasa Kommanuu.

B HacTosmiem yCTaBe CJIoBa B €CIMHCTBCHHOM
YHUCJIC BKIOYAOT MHOXKXECTBCHHOC YMCIIO, a
CJIOBA BO MHO>XCCTBCHHOM YHCJIC BKIIIOYAXOT
C€ANHCTBCHHOC YHCJIO, €CJIK HC YKas3aHO
HHOC.

B HacrosiiiieM ycTaBe CIIOBa, YKa3bIBAOIIHE
Ha TI0JI, BKJIFOYAIOT B ceOs JIF000H pyroit
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In these Articles, the word may, or a
similar term, used in relation to a
Function indicates that the Function may
be Exercised or not Exercised, at
discretion.

In these Articles, the word must, or a
similar term, used in relation to a
Function indicates that the Function is
required to be Exercised.

References in these Articles to
“Writing”, in relation to any document,
instrument, certificate, notice, register or
communication means a legible form of
the information that is capable of being
reproduced in tangible form, in any
medium (including electronic means).
For the avoidance of doubt, the
Company may, with the consent of a

Shareholder, communicate with that
Shareholder by electronic means.
In these Articles, a reference to

Regulations or Rules is a reference to
Regulations or Rules of the Astana
International Financial Centre and,
unless the contrary intention appears, a
reference to particular Regulations or
Rules includes a reference to those
Regulations or Rules as amended from
time to time.

For these Articles, if an Ordinary
Resolution is expressed to be required
for any purpose, then, subject to the
Companies Regulations.

2. COMPANY NAME

The Company’s name is Astana Invest
Fund Open-Ended Investment Company
Ltd.

COMPANY REGISTERED OFFICE

The registered office of the Company is
situated on the territory of Astana
International Financial Centre, Astana,
Republic of Kazakhstan, at the address
provided in the public register.

L.5.

1.6.

1.7.

1.8.

1.9.

I10J1, €CJIM HE YKa3aHO UHOC.

B Hacrosimiem ycraBe cioBO "moacem" unu
AHAJOTWYHBI TEPMHH, HCIOJIL3yeMBIH B
oTHOIeHUN DYHKIMH, yKa3bIBaeT HA TO, YTO
9Ta (YHKIUS MOXET OCYIIECTBISTHCS WU
HE OCYIIECTBISTHCS IO YCMOTPEHUIO.

B HacTosimem yctaBe ciioBo "dosacen" win
AQHAJIOTUYHBIM TEPMHH, HCHOIb3yEMBIA B
oTHOIIeHNN DYHKIIMU YKa3bIBaeT Ha TO, YTO
(hYHKIHS TOTHKHA BBITTOTHSATHCS.

B  HacTtosmemM  yctaBe — yrmoMHHaemas
«rucbMeHHas (opMa» B OTHOLIEHHH JIFOOOTO
JIOKYMEHTa, CepTH(UKATa, YBEIOMIICHU,
peectpa  WIM  COOOINEHHWA  O3HA4YaeT
yuTaeMyr (GopMy HHGOPMAIUH, KOTOpas
MOKET OBITH BOCTIPOM3BE/ICHA B
MaTepuanbHOl (opMe Ha JII0OOM HOCHTEIe
(Bkirouast 3JEKTPOHHBIE  cpeicTBa). Bo
n3dexxanne coMHeHHH KommaHus Moxer c
COTJIacHs aKIMOHEPa TOICPKUBATEH CBS3b C
aKIMOHEPOM C TOMOIIBI0  IJIEKTPOHHBIX
CPEZICTB CBA3H.

B HacTosimeM ycraBe ccbliIka Ha TOJIOKEHHUS
WIN TIpaBWIa SIBISETCS  CCBUIKOM  Ha
HOJIOKEHMS MM TpaBuiia MexyHapoaHOTo
¢uHancoBoro meHTpa "AcraHa", W, eciau
yKa3aHO MHOE, CChUIKA Ha KOHKPETHBIE
MOJIOKEHUS WU IPaBUIIa BKIIOYAET CCBUIKY

Ha DOTH TIOJIOKCHHA WKW IpaBujia C
NEPHUOJUICCKUMU IOIIpaBKaMH.
B paMKax  HaCcToAICro ycraBa, C€CJIA

TpeOyeTcss OOBIYHOE pEUICHHE IS JIFOOBIX
LEeJel, TO, C YYETOM MOJOKEHUN KOMIaHUM,
st 3TOU LEeTM  TaKke  JIEUCTBYET
CIielManbHOE pelleHue.

HA3BAHUE KOMITAHUHA

Hazpanue xommanuu - YactHas Kommnanus
Otkpeitoro MuBectunmonnoro Tuma Astana
Invest Fund Ltd.

IOPUIAMYECKHUI AIPEC KOMITAHUA

3aperucTpupoBaHHBIN oduc KOMITaHUH
Haxomurcss B PecmyOmuke — Kasaxcran,
r.AcraHa, Ha TeppuUTOpHUH MeXITyHapOJHOrO
(hmHAHCOBOTO TIEHTpa «ACTaHay, 1O aapecy,
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4. NATURE OF COMPANY’S

BUSINESS
The Company’s principal business
activities are:
(a) Activities of trust companies,

investment funds and similar financial
organisations; and

(b) any other lawful activity for which
companies may be incorporated under
the AIFC Companies Regulations.

LIABILITY OF SHAREHOLDERS
The liability of Shareholders is limited to
the amount, if any, unpaid on the Shares
held by them in the Company.

6. SHARE CAPITAL

The authorised share capital of the
Company is 1000 USD.

7. COMPANY’S SHARES

The share capital is divided on two types
of shares:

(a) Management Shares — total number
is 1000, with nominal value per share

$1;

(b) Participation Shares/Units — total
number is unlimited with no nominal
value.

Subject to the provisions of the
Companies Regulations and without
affecting any rights, entitlements or
restrictions  attached to  existing
Management Shares, the Management
Share may be issued with the rights,
entitlements or restrictions that the
Company may decide by Ordinary
Resolution.

The Company must not recognise a
Person as holding a Share on trust and,

7.2.

7.3.

yKa3aHHOMY B ITyOJIMYHOM peecTpe.

CDEPA
KOMITAHUMN

JAEATEJBHOCTH
Cdepa nestenmpHOCTH KOMITaHUM BKITIOYAET:

(a) /[esATenpHOCTH TPACTOBBIX KOMIIAHMH,
WHBECTHIIMOHHBIX (DOHAOB M aHAIOTHYHBIX
(hMHAHCOBBIX OpTraHU3AIWIA; U

(b) nrobas mpyrasi 3aKOHHAsI TEATEITHLHOCTB,
MpeAyCMOTPEHHAass Ui OCYIIECTBJIEHUS
KOMIAHUSAMHU, 3apETUCTPHPOBAHHBEIME B
COOTBETCTBHH C MojjokeHUsIMU M®DIA.

OTBETCTBEHHOCTH AKIIMOHEPOB
OTBETCTBEHHOCTh AaKIMOHEPOB OTpaHUYEHA
CYMMOH, HE BBITIaUY€HHOM o
npuHAAISKAmM uM akiusaM Komnannu (tipu
HATHYWH).

AKIIAOHEPHBIN KAIIUTAJ

VYceraBHBIN KamuTaal KOMIIAHUU COCTaBIISIET
1000 nonmnapos CIIIA.

AKIIUU KOMITAHUN

AKIIMOHEpHBIM KamuTan JeJIuTcs Ha JBa
THIIA aKIUH:

(a) VYmpapnsromue — akupup —  oOmiee
KOJIMYECTBO 1000, C HOMMHAJILHOM
CTOMMOCTEIO - $1 3a aKuuio;

(b) VYuacteyromme akiuw/FOuute/Ilanm —
ofmiee KONMYECTBO HE OTrpaHUYEHO, 0e3
HOMHHAJBHOW CTOMMOCTH.

B cooTrBeTcTBMM € IyHKTaMu IOJOKEHHUH
KoMITaHMA U Oe3 ymepba mId Kakux-JInoo
paB, NPUBUIETUI WAM  OTrPaHUYCHHUI,
CBA3aHHBIX C CYILECTBYIOIIUMH aKLUIMH,
aKIUsl MOXKET OBbITh BBINYIIEHA C MpaBaMy,
PUBUIIETUSMH 1131 OTPaHUYCHUAMH,
KOTOpble ~ KOMIIAHHUS  MOXKET  IIPHUHATH
OOBIYHBIM PEIICHUEM.

KoMmmanus He J0/DKHA TpU3HABATH JIMIIO
Jlep)KaTesieM aKUuil 10 JIOBEPEHHOCTH, H,
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except as otherwise provided by these
Articles or the Companies Regulations,
the Company is not bound by, and must
not recognise, any interest in a Share
except an absolute right of ownership.

The number of issuance participating,
redeemable, non-voting shares is
decided by Director(s) of the Company.

8. SHARE CERTIFICATES

Unless the conditions of the allotment
of Management or Participating Shares
provide otherwise, on becoming the
Shareholder of any Shares, a Person is
entitled, free of charge:

(a)to 1 share certificate for all the
Shares of each class held by the Person;

and
(b)to 1 share certificate for any
additional Shares of any class

transferred to the Person; and

(c) on transferring a part of the Person’s
Shares of any class, to a certificate for
the balance of the holding.

A Shareholder is entitled to additional
certificates, each for 1 or more of the
Shareholder’s Shares, on payment for
every certificate after the first, of the
reasonable amount (if any) decided by
the Directors.

Every share certificate must specify the
number, class and distinguishing
numbers (if any) of the Shares to
which it relates, and the amount or
respective amounts Paid-up on them.

The Company is not required to issue
more than 1 certificate for Shares held
jointly by 2 or more Persons, and
delivery of a certificate to a joint
holder is sufficient delivery to all of
them.

If a share certificate is damaged,
defaced, lost or destroyed, that
Shareholder is entitled to a

7.4.

8.2.

8.3.

8.4.

8.5.

€CJIK MHOC HE€ NPCAYCMOTPCHO HACTOAIINM
YCTaBOM WM IIOJOXCHUAMU KOMHaHHﬁ,
Kommnanus He cBsg3aHa 0053aTe€lIbCTBAMU M
HC JOJDKHa IIpU3HABATh HHKaKOH HONH B

aKiUu,  KpomMe  aOCOMIOTHOrO  mpasa
COOCTBEHHOCTH.

O6beM SMHUCCUHI YYaCTBYIOIIHX,
moramacMbIX, HCFOJIOCYIOHII/IX aKIIPIfI
onpez[eﬂsleTc;[ I[I/IpCKTOpOM KOMIIAHHUU.
CEPTU®UKATHI AKLIMI

Eciu YCIOBUSMH pasMemeHus

YIPaBIIIOIUX WIM y4YacTBYIOLIMX He
MPEAYCMOTPEHO HHOE, CTaB BIAJEINbIIEM
moboit akmmum, Jlumo wmmeer mpaso,
OecIuiaTHo:

(a) momryunts 1 cepTuduKaT HA BCce AKIUU
Ka)KI0I0 Kjlacca, NPUHAJIEKALINE JaHHOMY
TuLy; U

(b)monayunts 1 cepruduKaT akIWid Ha
TMOOBIC TOTIONMHUTENBHBIC aKIUU  JTI000TO
KJIacca, epeJaHHbIC JIHITY; U

(c) mepenaTs 4acTh MPHHAICKANIX JIAILY
aknuii  ar000ro  Kiacca Ha — OamaHC
XOJIIMHTA.

AKIMOHEp HMEET MpaBO Ha IOIYy4YECHHE
JOTIOJTHUTENBHBIX CEPTH(UKATOB, KaXKIBIH
Ha 1 wim Oonee akuMi akIUOHepa, IMOcCIe
OIIaThl 3a KaXABIH cepTudukaT mocie
MEepBON TOKYIIKH, Pa3yMHOWH CyMMBI (Ipu
HaJIM4UM), YCTaHOBJICHHOW IUPEKTOpaMu
KOMIIaHHH.

B xaxmgoM ceprudukare IODKHBI OBITh
yKa3aHbl HOMEp, KJIACC M OTIMYUTEIbHBIC
HOMepa (IIpHU HAJWYMH) aKIUH, K KOTOPHIM
OH OTHOCHTCS, a TaKKe CyMMa WIH
COOTBETCTBYIOIIIUE CYMMBI, YIUIAaUE€HHBIE 1O
HUM.

Komnanusg He o0s3aHa BhIgaBaTh Oosee 1
cepruduKaTa Ha aKIUM, HAXOIAIIMCCT B
COBMECTHOM BJIAJICHNH 2 WIIM OoJiee JINII, U
BpydeHHE cepTH(HUKAaTa COBMECTHOMY
JCpKATETIO SIBIISIETCSl TOCTATOYHBIM  JIJIS
HHX BCEX.

Ecmn  ceptudukar akmuidi  MOBpEXIEH,
UCIOpPYEH, yTEepsSH WIA  YHUYTOXKEH,
aKIUOHEp MMEeT TIpaBO Ha 3aMEHY
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replacement of the share certificate in
respect of the same Shares, and:

(@) may request a single share
certificate or separate share certificates
to be issued,;

(b) shall return the damaged or defaced
share certificates (if any) to the
Company; and

(c) shall comply with such conditions
as to evidence, indemnity and the
payment of a reasonable fee as the
Directors may determine.

9. TRANSFER OF MANAGEMENT
SHARES

Subject to the Companies Regulations,
the instrument of transfer of a
Management Share in the Company
may be in any form approved by the
Director(s) of the Company. The
instrument of transfer must be
executed by or on behalf of the
transferor.

The Company may refuse to register
the transfer of a Management Share in
the Company only if the instrument of
transfer, the share certificate, and any
other evidence that the Directors may
reasonably require are not duly filed at
the registered office of the Company or
the office of the agent that maintains
the Company’s Register of
Shareholders.

If the Directors refuse to register a
transfer of a Management Share, they
shall within 14 days notify the
transferee and transferor accordingly.

The Directors may suspend the
registration of transfers of Management
Shares in the Company at the times and
for the periods (not exceeding 30 days
in any year), as decided by them,
acting reasonably.

9

AKIUM

9.1.

9.2.

9.3.

94.

ceprudukara akuii Ha

AKIMu, U:

AHaJIOTM4YHBIC

(a) Moxer 00paTuUTBhCS C 3alpocOM Ha
BBIITYCK cepTH(UKaTa OJHON aKIUH WU
OTJICNBHBIX CEPTH(PUKATOB AKIIHIA;

(b) BO3BpaIaeT KOMIAHUK MTOBPEKACHHbBIE
WIA UCIOpYEHHbIE CepTU(QUKATHl aKIHUH
(TIpu HANMYUN); U

(c) coOmomaeT TakWe YCIIOBHS, Kak
NpU3HAHWE MPUYUHEHHOTO yIiepba u
BHIIUIATa  Pa3yMHOTO  BO3HArpa)IeHHS,
pa3sMep KOTOpOro MOXKET OBITh OIpeAesIcH
TPEKTOPAMH.

IHEPEJAYA YHPABJIAIOIIUX

B cootrBerctBun ¢ IlonoxenustMu o
KOMIIAHUAX, JOKYMEHT O  [epenade
YOPaBISIOMNUX AKIUKA B KOMIIAHUM MOXKET
OBITh COCTaBICH B JIOOOH  dopme,
YTBEPKICHHOW NHUPEKTOpPaMU KOMITAHHH.
JokymMeHT o mepemade JJODKEH OBITh
WCIOJHEH MEePealoUM JIUIIOM MM OT €ro
HUMECHH.

Komnanus MOXeT 0TKa3aTh B PErHCTPAIIAU
nepefauyd  yOpaBSIOIIUX — akOuid B
KOMIIAHUHM TOJBKO B TOM CiIyd4ae, €CIu
JOKYMEHT O mepejiave, cepTu(uKaT aKiyuu
W JII00bIe IpyTHE I0KAa3aTeNIbCTBA, KOTOPBIE
MOTYT pa3yMHO noTpeboBaThCs
IWpEeKTOpaM, JOIDKHBEIM  o0pa3oM  He
PETUCTPUPYIOTCS ~ TO0  FOPUIAMIECKOMY
aZpecy KOMIIAaHWHM WIH B OQUCE arcHTa,
KOTOPBIH  BEOET pPEecTp  aKIMOHEPOB
KOMIIaHWH.

Ecinn JUPEKTOPBL
3apEeTUCTPUPOBATH nepeaagy
VOPAaBISAIOMIUX aKIW, OHHU JOJDKHBI B
TeueHue 14 nHEH yBEeIOMUTH 00 3TOM
MPUHAMAIOIIYIO W TIEPEAAIONIYI0 CTOPOHEI
COOTBETCTBEHHO.

OTKa3bIBAIOTCs

JupexTopsl KOMITaHUU BIIPaBE
MPUOCTAHOBUTL PETUCTPAIIUIO IEPEBOJIOB
YIOPaBISAIOIINX  aK(Mi  KOMIIAHHH B
YCTaHOBJICHHBIC UMU Pa3yMHBIC CPDOKHU U Ha
nepuonbl (He Oomee 30 mHEH B romy).
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10.1.

10.2.

10.3.

The Company may charge a reasonable
fee for the registration of any instrument
of transfer.

The transferor remains the holder of a
Management Share until the transferee’s
name is entered in the Register of
Shareholders as the holder of the
Management Share.

The Company must keep any instrument
of transfer that is registered.

The participating shares cannot be
transferred.

10. TRANSMISSION OF
MANAGEMENT AND
PARTICIPATING SHARES

If title to a Management and
Participating Share passes to a
Transmittee, the Company may only
recognise the Transmittee as having
any title to that Management or
Participating Share.

If a Shareholder or Unitholder dies, the
Shareholder’s or Unitholder’s Personal
Representative, or, if the Shareholder
or Unitholder was a joint holder, the
survivor or survivors, are the only
Persons who may be recognised by the
Company as having title to the
Shareholder’s or Unitholder’s Shares.

If a Person becomes entitled to a
Management or Participating Share as
a result of the death or bankruptcy of a
Shareholder or Unitholder and gives
notice to the Company of the
entitlement, the Person must be
registered as a Shareholder or
Unitholder in relation to the
Management or Participating Share.
On registration, the Person has the
same rights as other Shareholders or
Unitholders of the same class of

9.5.

9.6.

9.7.

9.8.

10.1.

10.2.

10.3.

Kommnanus MoxeT B3UMaTh pa3yMHYIO TUIATY
32 PETUCTpAIMIO JIOOOTO JTOKyMEHTa O
nepeyiaye.

[epenaromas CTOpOHA ocraercs
JIepKaTeeM YIPaBISIONMX aKIui 10 TeX
Mmop, TMOKa UMsS TMOoJNydYaTeNs He Oyner
BHECEHO B PEECTp akKIMOHEPOB B KauecTBe
JepKaTersl YIpaBJFOIINX aKIIHH.

KoMmanus  nmomkHa  XpaHWTh — JIFOOOU
3apEeTUCTPUPOBAHHBIT JTOKYMEHT o)
nepeaave.

yqaCTBYIOHIHe Ak HE MOTYyT OBITh
nepeaaHbI.

MNEPEJAYA IIPAB HA
YIPABJISIIOLIUE u
YYACTBYIOUIUE AKIIUU

Ecnu paBo COOCTBEHHOCTHU Ha
VOPAaBISIOMIYI0 M yYaCTBYIONIYIO aKIIHIO
MepexXoquT K  IOJIy4aTenr,  TOJIBKO
MoJy4aTeslb ~ MOXET  ObITh  NpH3HAH

KOMIIaHHEeH 00JaaTelleM BCeX MpaB Ha ATy
YIPaBJISIONIYIO UM YYACTBYIOLIYIO aKIIUIO.

B cmywae cmeptm aknuoHepa WM
IOnuTxonnepa/llaiimuka, JINYHBIN
MpeICTaBUTEIb aKIFoHepa 1810
IOnuTxonnepa/Ilaitmuka, WJIH, eciu
akimonep wiu FOuuTxomaep/Iaitmuk OpI1
COBJIAJICNIBIIEM, OCTABIIHMICS B >KUBBIX WIH
OCTaBIIHECS B JKUBBIX, SIBIITFOTCS
€UHCTBEHHBIMU JIMLIAMHU, KOTOpPbIE MOTYT
OBITh NPU3HAHBI KOMITAHHWEH KaK UMEIOIIHe
MpaBO COOCTBEHHOCTHU Ha aKIUHU aKIMOHEpa
wiu FOuuTxonaepa/llaiimka.

Ecniu nwumo mpuoOperaer mpaBo  Ha
MOJTyYCHHE YIIPABJIAIOIICH WJITH
y4acTBYIOILIEH aKI[MU B pe3yJibTaTe CMEPTH
win  OaHKpOTCTBAa  akKUMOHepa  WJIH
IOnutxonnepa/Ilafimyuka W yBeZOMIISCT
KOMIIAaHHUIO 00 ATOM TIpaBe, TO TaHHOE JIUIIO

JIOIDKHO  OBITh ~ 3apETUCTPHUPOBAHO B
KauecTBe aKIMOHepa W
IOnutxonnepa/llafimuka B OTHOIICHUH

YIPABISIOIIEH WM YYacCTBYIOIIEH aKIHH.
[pu perucTpaiyu U0 UMEET Te Ke MpaBa
4TO u Ipyrue aKIIMOHEPHI u
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Shares-

ALTERATION OF SHARE
CAPITAL

Subject to the Companies Regulations,
the Company may, by the Ordinary
Resolution:

(a) increase its share capital by
creating new Management Shares of an
existing class with the same nominal
value, or a new class of Management
Shares of the nominal value it
considers appropriate; or

(b) consolidate and divide its share
capital (whether allotted or not) into
Management Shares representing a
larger nominal value than their existing
nominal value; or

(c) subdivide its Management Shares,
or any of them, into Management Shares
representing a smaller nominal value
than their existing nominal value.

Any fractions of Management Shares
resulting from a consolidation of
Management Shares may be sold by
the Directors on behalf of the
Shareholders and the net proceeds
distributed proportionately among the
Shareholders.

The Company may, in accordance with
the Companies Regulations, reduce its
share capital in any way and the terms
that it may decide.

PURCHASE OF OWN SHARES

Subject to the provisions of the
Companies Regulations, the Company
may purchase its own Management
Shares and must redeem Participating

11.

11.1.

11.2.

11.3.

12.

IOnuTXO0NMIepbl/ITalIMKN TOrO Ke Kiacca
aKIH.

NU3MEHEHHUE YCTABHOI'O
KAIIUTAJIA

B coorBercTBuU ¢ [1010XKEHUAMU KOMITAHHI
Komnanusa MOJKET c THOMOIIBIO
CIIEIUAILHOTO PEIICHHUS:

(a) yBemu4uTH CBOM AKLMOHEPHBII
KamuTan nyTeM CO3daHus HOBBIX
VOPAaBISIOMIUX aKIMi  CYIIECTBYIOIIETO
Kjlacca C TOH K€  HOMHUHAJILHOH
CTOMMOCTBIO AITH HOBOT'O Kjacca
YIPaBJISIOIMINX aKIUn HOMHUHAJIbHOU
CTOMMOCTH,  KOTOpPBIH  OHAa  CUMTaET

[eJIecO00pa3HBIM; HITH

(b) KOHCONMMOUPOBATH U PA3NEIUTH CBOU
aKIIMOHEPHBIH KamuTan (HE3aBUCHMO OT
TOTO, paclpefelieH OH WIM HeT) Ha
YOPAaBISIOIIME AKLIUU, IPEACTaBISIOIINE
OOJIBIIYI0 HOMHHAIBHYIO CTOMMOCTB, YeM
ux CylIecTByIOIas HOMHUHAJIbHAs
CTOMMOCTb; WU

(c) pa3menuTh CBOM YIPABIAIOIINE AKIUH,
uiy o0yl W3 HUX, Ha YIPaBIIIONIME
aKIU{,  TNPEACTABIAIOUIME  MEHBIIYIO
HOMUHAJBHYI0  CTOMMOCTb, 4YeM  HX
CYLIECTBYIOIIas HOMHHAJIbHAsI CTOUMOCTb.

JlroObte  momM  YHpaBIAIOMMX  AKIHH
HOJIyYCHHBIE B PE3yJIbTaTe KOHCOIMIALMH
YIOPaBIIIOIUX  aKuui, MOryT  OBITH
MPOJAHBl JTUPEKTOpPaMH KOMIIAHHH  OT
MMEHH AaKIMOHEPOB, a YHWCTas BBIPyUYKa
pacrperiesieHa IMPONOPLUOHAIBHO MEXKIY
aKIIMOHEPAMH.

Kommanus MOKET, B COOTBETCTBHU C
MpaBWIaAMH KOMIIAHUM, YMEHBLIUTh CBOH
AKIIMOHEPHBIN KamuTan JTOO0BIM CIocoOoM
U Ha YCIOBUAX, KOTOpPHIE OHAa MOXKET
MOCYUTAThH MPUEMIIEMBIMHU.

MOKYIKA COBCTBEHHBIX AKITA

C y4YeToM IyHKTOB IOJIOKEHUH KOMIIaHUM
Kommanust MoXeT BBIKyHaTh COOCTBEHHBIE
YIPaBISIOIINE aKIMKA M 0053aHa BBIKYIIATh
YYaCTBYIOIIUE aKIUH, KaK 3TO OMNPEAEICHO B
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Shares as it is specified in the Offering
Materials of the Company.

13. GENERAL MEETINGS

The Directors
Meetings.

On a Shareholders’ request under
section 95 of the Companies
Regulations, the Directors or, if
appointed the Secretary must promptly
call a General Meeting or a meeting of
holders of any class of Shares. The
meeting must be held as soon as
practicable, but not later than 2 months
after the day the request is made.

may call General

REQUISITION AND NOTICE OF
GENERAL MEETINGS

Subject to the Companies Regulations,
a General Meeting of the Company
must be called by notice of at least 7
days.

Subject to the Companies Regulations,
a notice of a General Meeting must
specify the time and place of the
meeting. A notice of an Annual
General Meeting must state that the
meeting is an Annual General Meeting
to the Company.

The Company is not required to hold
an Annual General Meeting.

A General Meeting may be called by
shorter notice that otherwise required if
shorter notice is agreed by the required
majority of the Shareholders under
section 97 of the Company
Regulations.

The proceedings of a General Meeting
are not invalid solely because of the
inadvertent failure to give notice of the
meeting to, or the failure to receive
notice of the meeting by, any Person
entitled to receive the notice.

13.
13.1

13.2

14.

14.1.

14.2.

14.3.

14.4.

14.5.

Marepuanax Pasmenienus KOMITQHMU.
OBHIEE COBPAHUE
JupexkToppl KOMIIAHUM MOTYT CO3bIBaTh

obmue codpaHmus.

Ilo TpeOOBaHHUIO aKLMOHEPOB B
COOTBETCTBUU C pazleioM 95 monoxeHui
KOMIIAHWHA JUPEKTOPHI WM, B CIydae
Ha3HAYEHUS, CEKpeTaph KOMIIAHUH JOJIKHBI
He3aMeIJTUTEIBHO CO3BaTh oOmiee
coOpanne WM coOpaHWe Jaepxaresei
akiuii J1ro0oro kiacca. CoOpaHue DOIHKHO
OBITH MPOBEJCHO B KpaTyaiiime cpoku, HO
HE TMO3JHEee 2 MECSUEeB €O AHS NOoJayu
3ampoca.

3AsIBKA M YBEJIOMJIEHHME O
INPOBEJEHHUH OBIIUX COBPAHUU

B  coorBeTcTBMH € ITOJIOKEHHMSAMU
kommanuii, OOmiee coOpaHWe KOMIIAHUU
JIOJDKHO OBITh CO3BAHO C YBEIOMJICHHEM HE
MeHee YeM 3a 7 THEH.

B COOTBETCTBHH C  IOJIOKEHHAMU
KOMIIAaHHH, B YBEJIOMJICHUH O MPOBEICHUH
OO1mero codOpaHus DODKHBI OBITh YKa3aHBI
BpeMsl M MECTO TpOBeNcHHUS coOpanms. B
YBEIOMIICHHU O TIPOBEICHHUH €KETOTHOTO
OOmrero cobpanns AOMHKHO OBITH YKa3aHo,

4T0  CcoOpaHHME  SBISICTCS  ©IKETOIHBIM
o0mIM coOpaHreM KOMITaHHH.
Y  xoMmmaHudM ~ HeT  00s3aTeIbCTBA

MIPOBOANTH €XKETOAHOE 00IIIee coOpaHHe.

OO6miee coOpaHre MOXKET OBITH CO3BAaHO
IMyTeM OTIPAaBKU YBEAOMJICHUS 3a MeHee
KOPOTKMM CpOK J0 JaThl HPOBEIACHUS
coOpaHusi, eciau JaHHBIM CPOK COTJIacoBaH
TpeOyeMbIM OOJIBITMHCTBOM aKI[HOHEPOB B
cooTBeTCTBUU C pazaenoM 97 TlonoxeHuit
Komnanuu.

Marepuaner  obmero  coOpaHust — He
SBJIAIOTCSA HEACHCTBUTEIBHBIMU TOJIBKO U3-
32 HENpEeAHaMEPEHHOI'0  OTCYTCTBHSA
YBEAOMIICHUS 0 cobpaHun I
HETIONTyYeHHsI YBEIOMJIEHHS O COOpaHHu
M00BIM  JIMIIOM, MMEIOLIMM IIpaBO Ha
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PROCEEDINGS AT GENERAL
MEETINGS

Except in the case of the Company
having a single Shareholder, in which
case resolutions will be adopted in
Writing by the single Shareholder, no
meeting shall take place unless a
quorum is present. Two (2) persons
entitled to vote shall constitute a
quorum.

If a quorum is not present at a General
Meeting within half an hour after the
time specified in the notice calling the
meeting (the meeting start time), the
meeting must be adjourned to a place
and time decided by the Directors. If
during the meeting a quorum ceases to
be present, the meeting must be
adjourned to a place and time decided
by the Directors.

If the Directors have appointed a
chairperson, the chairperson shall chair
General Meetings if present and
willing to do so. If the Directors have
not appointed a chairperson, or if the
chairperson is unwilling to chair the
meeting or is not present within 15
minutes of the time at which a meeting
was due to start:

(a) the Directors present, or

(b) if no Directors are present, the
meeting,

must appoint a Director or Shareholder
to chair the meeting, and the
appointment of the chairperson of the
meeting must be the first business of
the meeting.

The person chairing a meeting in
accordance with this Article is referred
to as  “the meeting chair”.

Every Director is entitled to attend and
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MOJTy4YCHUC YBCAOMIICHHUA.

MPOLEAYPA OBIINX COBPAHMIl

3a uckmoYeHneM ciay4as, korga Kommanus
UMEET EIMHCTBCHHOTO aKIMOHEepa, U B
TTAHHOM cIydae  peIICHHS OymyT
NPUHUMAaTbC B MUCBMEHHOW  Qopme
€/IMHCTBEHHBIM aKIIMOHEPOM, coOpaHHe He
MOJKET MPOBOAUTECS Oe3 kBopyma. J[Ba (2)
YeJoBeKa, MMEIOIMX MpaBo  roJjoca,
COCTAaBIISIOT KBOPYM.

Ecnu kBopym He mpucytctByer Ha OOriem
coOpaHMHM B TEYEHHE TIoJIyyaca IOcie
BpPEMEHH, YKAa3aHHOTO B YBEIOMICHHH O

Cco3bIBe coOpanusi (8pemeHu  Havana
cobpanus), CcoOpaHue JOJDKHO  OBITh
MepEeHeCeH0  Ha  MECTO U Bpems,

YCTaHOBJICHHBIE TUPEKTOPAaMU KOMIIAHHH.
Ecnmn  BO Bpems coOpaHus KBOpyM
npeKpalaer IMpPUCYyTCTBOBaTh, COOpaHue
JOJDKHO OBITH TIEPEHECEHO Ha MECTO U
BpeMsi, OTIpeIeNIieMOe TUPEKTOPaMH.

Ecnu JHPEKTOPBI Ha3HAYaroT
npezacenarens, OH JOJDKEH BO3TJIABIAThH
obmue cobpanus npu YCIIOBUU

BO3MOKHOCTH TNPUCYTCTBHUA U T'OTOBHOCTHU

caenatb 3ro. Ecnm  gupekTopel  He
HAa3HAYar0T npejcenaTens 1mbo
HOpeJICeaTellb  HE JKEIaeT BO3MVIABUTh

3aceaHue UM OTCYTCTBYET B TeueHHue 15
MUHYT [OCJIe Hayajla 3acelaHus:

(a) mpHuCyTCTBYIOIINE TUPEKTOPHI, HITH

(b) B ciyuae OTCYTCTBUS AMPEKTODOB,
QIEHBI cOOpaHus,

JOJDKHBI ~ HA3HAYUTh  JUPEKTOpa WM
aKIMoHepa MpejaceaaresieM CoOpaHus, u
Ha3HAYCHUE  MOpejcepaTens  coOpaHus
JOJIDKHO OBITE TNEPBLIM BOIIPOCOM,
MOIISKATIAM paccMOTPEHHIO Ha
cobpanum.

Jlumo, TIpeICeIaTeNbCTBYOICE Ha
coOpaHWU B COOTBETCTBHH C HACTOSIIIAM
VYcraBoM, HaseiBaeTcs [Ipencenmarenem
cobpaHusl.

Kaxniplit tupekTop KOMIIaHUM UMEET MPaBO
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speak at any General Meeting and at
any separate meeting of the
Shareholders of any class of Shares in
the Company, whether or not the
Director is a Shareholder or a
Shareholder of that class of Shares.

The meeting chair may adjourn the
meeting with the consent of the
majority of the votes at the meeting. A
matter must not be considered at the
adjourned meeting if the matter could
not have been considered at the
meeting had the adjournment not taken
place. It is not necessary for notice to be
given of the adjourned meeting unless
the meeting was adjourned for 14 days
or longer. If the meeting was adjourned
for 14 days or longer, at least 7 days
notice of the meeting must be given.
The notice must specify the time and
place of the adjourned meeting, the
general nature of any matters to be
considered, and any proposed
Resolutions of which notice has been
duly given.

Unless a poll is demanded, a resolution
put to the vote must be decided on a
show of hands. A poll may be
demanded, before or on the declaration
of the result of a vote by show of
hands:

(a) by the meeting chair; or

(b) by at least 1 Shareholder having the
right to vote at the meeting.

Unless a poll is demanded, the meeting
chair may declare that a resolution has
been carried or lost by a particular
majority. The entry in the minutes of
the meeting of that declaration is
conclusive evidence of the result of the
resolution.

The meeting chair may consent to the
withdrawal of a demand for a poll.

A poll must be taken in the way the
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MPHUCYTCTBOBaTh W BBICTYHaTh Ha OOIeM
cobpaHuu W Ha JHOOOM  OTAEIBHOM
coOpaHnu aKIMOHEPOB JIOOOTO Kiacca
aKIMi KOMIIAHUHU, HE3aBHCHMO OT TOr0
SIBIISICTCSI JIM TTUPEKTOP AaKIMOHEPOM WIIH
AKIIMOHEPOM JTOTO KIlacca aKIluil.

IMpencenarens coOpaHusi MOKET OTIOKUTD
cobpanme ¢ corjacus  OOINBIIMHCTBA
roJIOCOB Ha coOpanuu. Bompoc He JA0KeH

paccMaTpUBaThCs Ha OTJI0KEHHOM
coOpaHMHM eclidi  OH MOr Obl  OBITh
paccMoTpeH Ha cobpaHWH, B Ciyd4ae
OTCYTCTBHS nepeHoca coOpaHusL.

VYBenoMJIGHHE O 3aKpBITHH COOpaHusl He
TpeOyeTcs, ecITu TONBKO coOpaHne He OBLI0
nepeHeceHo Ha 14 mHeit wim Oomee. Ecmu
cobpanue ObLJIO TepeHeceHo Ha 14 mHel
wm Oonee, HEOOXOAWMO YBEIOMHTH 00
5TOM He MeHee ueM 3a 7/ pHed. B
YBEJOMJIIGHHH JOJDKHBI OBITh  yKa3aHbI
BpEeMsi U MECTO IPOBEJICHUS OTIONKESHHOTO
coOpanmsa, oOmuil xapakTep JIHOOBIX
BOIPOCOB, TOJIEKAIINX PACCMOTPEHUIO, U
moOble  TIpelyiaraeMble  pPElIeHus, O
KOTOpBIX  OBUIO  JOIDKHBIM  00pasom
YBEIOMJICHO.

Ecmn me Tpebyercs mpoBeneHHe ompoca,
peleHre BBIHECEHHOE Ha TOJIOCOBAHUE,
NMpUHUMACTCA MYTEM IOAHATUA  PYKH.
Ompoc MoxeT ObITh 3aTpebOBaH [0 WU
rmocijie OOBSIBICHAS pe3yJIbTaTOB
TOJIOCOBAHMS MTOJHATHEM PYKH:

(a) mpencenaTenem coOOpaHUST; WK

(b)He MeHee yeM | aKIIMOHEPOM, UMEIOIINM
IPaBo roioca Ha COOpaHuy.

Ecnmn  romocoBanme  He — TpeOyercs,
mpeceaTellb COOpaHUS MOXKET 3asBUTH,
9TO pelIeHHe OBUI0 TPUHATO W HE
MIPUHATO OTPEACICHHBIM OOJIBITHHCTBOM
TOJIOCOB. 3ammch B IMPOTOKOJIE COOpaHus
TAHHOM JEKITapaIyu SIBIISICTCS
yOenuTenbHbIM JI0Ka3aTeIbCTBOM
PE3yJIBTaTOB 3TOTO PEILCHHUS.

[Ipencenarens coOpanus
corjgacie Ha  OT3LIB
MPOBEICHUH OIpOca.

MOXET JaTh
TpeboOBaHUA O

OHpOC JOJDKCH IMPOBOAWUTLHCA IO YKAa3aHHIO
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meeting chair directs and the result is
the resolution of the meeting at which
the poll was demanded.

A poll demanded on the election of the
Person who is to chair the meeting or
on an adjournment must be taken
immediately. A poll demanded on any
other question must be taken as the
meeting chair directs, but not more
than 30 days after the day the poll is
demanded. The demand for a poll does
not prevent the continuance of a
meeting for the transaction of any
business other than the question on
which the poll is demanded.

If a poll demanded at a meeting is not
taken at the meeting, at least 7 days
Written notice must be given of the
time and place at which the poll is to be
taken, unless the time and place is
announced at the meeting.

Resolution in Writing may be passed
in accordance with the Companies
Regulations.

VOTES OF SHAREHOLDERS

On a show of hands, every Shareholder
present, including the representative of
a Body Corporate Shareholder, has 1
vote. On a poll, every Shareholder has
1 vote for every Share held. This
Article is subject to any rights or
restrictions attached to any Shares.

Joint Shareholders may only exercise 1
vote or 1 vote per Share, as the case
may be. If more than 1 vote is cast by
joint Shareholders, only the vote of the
joint Shareholder whose name appears
first on the Company’s Register of
Shareholders may be taken into
account.

If a Shareholder of the Company has a
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npexcenarens coOpaHus, W Pe3yJIbTaTOM
ABJIACTCS pelIeHHEe cOOpaHMs, Ha KOTOPOM
0611 3aTpeOOBaH OMPOC.

Omnpoc, TpeOYIOUUics I U30paHus JTuIa
KOTOpoe OymeT mpeacenaTreinbcTBOBATh Ha
3aceaHnuy UK Ha MepephIBe, TODKEH OBITh
MpoBeIcH HeMeieHHo. Omnpoc 1o Jirodomy
JIPYTOMY BOTIPOCY JTOJDKECH MPOBOIUTHCS 110
YKa3aHUIO TIpecenarens coOpaHus, HO HE
Oonee yem uepes 30 pgHel mocie OHA
3anpoca. Crpoc Ha OpocC HE MPEMATCTBYET
IPOAOIKEHUIO coOpanus JUIs
OCYIIIECTBJICHUS JICUCTBUI, KpOME BOTIPOCa,
o KOTOPOMY TpebyeTcs orpoc.

Ecnn Ha coOpaHuM HE MPOBOAMTCS OIpOC,
TpeOyeMbIif Ha cOOpaHNH, TO O BPEMEHH H
MecTe IMPOBENEHHS OMpoca JODKHO OBITh
HAaIpaBJICHO NMHCbMEHHOE yBEJOMIIEHHE HE
MCHEEC UYeM 3a 7/ JIHEHW, eclIlM TOJBKO Ha
coOpannn HE OBUIO OOBSBICHO BpeMs U
MECTO IIPOBEIEHHUS OIpOca.

Pemenne B mmcbMeHHOW ¢opMe MOXKET
OBITh TPUHATO B COOTBETCTBHUH  C
MOJIO’KEHUSIMU KOMIIAHUH.

IrOJIOCA AKIIMOHEPOB

B ronocoBanuy ¢ IOMOIIBIO MOTHATHS PYK
KOKJBI  MPUCYTCTBYIOUIUN  aKIMOHED,
BKITIOYAs] TIPEJCTABUTENST KOPIOPATHBHOTO
aknuoHepa, umeer 1 romoc. B ompoce
KaXJbpl akiuoHep uMeer | Tronoc Ha
Kaxayro axkuuio. Ha Hacrosmmii  ycrtaB
paCIpOCTpaHsIOTCS JIOOBIE TIpaBa WU
OTPaHWYCHHS, CBA3aHHBIE C JIIOOBIMHU
AKIUSIMU.

CoBMeCTHBIE aKIIMOHEPbl MOTYT OTHaBaTh
TONbKO 1 rojoc winm 1 ronoc Ha axIimio, B
3aBHCHMOCTH OT 00cCTOSTENhCTB. Ecmm
Oosee 1 romoca OTHaHO COBMECTHBIMH
aKIMOHEPaMH, TO TOJOCYET TOJBKO TOT
aKIMOHEP, Ybe HMMs 3HAYUTCS MEPBHIM B
peectpe aKIIMOHEPOB KOMITaHHH.

Ecin y akunoHepa KOMIIAHUY €CThb JINYHBII
MpeACTaBUTENb, HA3HAUCHHBIN 110 MIPUYIHHE
¢buzngeckoi 1581078 YMCTBEHHOM
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personal  representative  appointed
because of a physical or mental
disability or other, the personal
representative may exercise the voting
rights of the Shareholder if the
personal representative has given
notice to the Directors in the form of
proxy used by the Company and within
the time limit for filing proxies before
any meeting being held or vote being
taken.

An objection may only be raised at a
General Meeting to the right of any
Person to vote at the meeting or on a
poll arising from the meeting. The
meeting chair must rule on the
objection unless the objection relates to
the meeting chair. The decision of the
meeting chair is final.

A Shareholder may vote on a poll by
proxy.

An instrument appointing a proxy to
vote at a General Meeting, or on a poll
arising from a General Meeting, must
be in Writing in a form approved by
the Company and distributed with the
notice of a meeting or poll. The form
must include a section allowing the
Shareholder to direct the proxy on how
the proxy must act.

An instrument appointing a proxy must
be deposited at the registered office of
the Company at least 48 hours before
the General Meeting at which the
proxy is to be exercised. For a poll that
is not being taken immediately but
sometime after it is demanded, an
instrument appointing a proxy may be
deposited at the poll with the meeting
chair, the Secretary or any Director
present or at any time before the poll at
the registered office of the Company.
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HETIOJIHOLIEHHOCTH, JMYHBIHA
MPEACTAaBUTENb MOXET BOCIOJIB30BATHCS
IIPABOM TOJIOCAa AKLHMOHEPA, €CIU JIMYHBII
NPEACTaBUTENb YBEAOMUI IUPEKTOPOB B
BUAC HOBEPCHHOCTH, HCHOHB3yeMOﬁ
KOMHaHHefI, U B TCUCHUE CpOKa Ioaadun
JIOBEPEHHOCTEN 10 TPOBEICHHS COOpaHUS
170101 TOJIOCOBaHHSI.

BospakeHue MOXET OBITh BBIIBUHYTO
ToNbKO Ha O0IIEM cCOOpaHHUH TPOTHB IIpaBa
m000ro JIMIa TOJI0COBAaTh Ha COOpaHHWH
WJIM Ha OTIpOCe, MPOBOANMOM Ha cOOpaHUH.
[pencenarens coOpaHus JOMKEH BBIHECTH
pelieHre Mo BO3PAKEHWIO, €CIM OHO He

KacacTCs npeaceaaTeiid C06paHI/IH.
Pemenne npeacecaaTreis ABJIACTCA
OKOHYATCJIIbHBIM.

AKITMOHEP MOXET y4acTBOBATh B OMPOCE IO
JIOBEPEHHOCTH.

JIOKyMEHT O Ha3HAUYE€HUU JIOBEPEHHOI'O
muma Uil roimocoBaHus  Ha  OO0mem
coOpaHny WK Ha OMpoce, IMPOBOANMOM Ha
obmem  coOpaHum,  JODKEH  OBITH
NpeICTaBlieH B MHCHBMEHHOM BHJAE B
dbopMe, YTBEPKICHHOM KOMITAHHUCH U
pacmpocTpaHieMoil ¢ YBEJOMJICHHEM O
coOpanun wminu ompoce. Popma IOKHA

BKJIIIOYaTh  pasliell, HHCTPYKTHPYIOUIHH
aKIMOHEPA, Kak roJI0COBaTh 1o
JIOBEPEHHOCTH.

Z[OKYMCHT O Ha3HAa4YCHUM JOBEPEHHOTO
JIMIa OOJIKCH OLITh CHaH Ha XpaHCHUE 110
IOPUANYECKOMY  aJpecy KOMIIaHHM 11O
KpaifHeil Mepe 3a 48 dacoB no oOmiero
cobpaHwus, Ha KOTOPOM Oynmer
UCIIONB30BAaThCS  JOBEPEHHOCTb.  Jlid
y4acTHs B OIPOCE, KOTOPBIA IPOBOIUTCS
He cpasy, a 4epe3 HEKOTOpOoe BpeMs Iocie
ero 3ampoca, NOKYMEHT O Ha3HAa4eHHU
JOBEPEHHOT'O JIMIA MOXET OBbITh CHaH Ha
xpanenue  npencenarenro  CoOpanus,
CeKpeTaplo WM JIO00MYy JHPEKTOpY,
MPUCYTCTBYIOIIEMY HIIH B JII000€ BpeMs 10
ompoca B oduce, pPaCHOIOKCHHOM II0
IOPUINYECKOMY aJipecy KOMIIaHUH.

I'onocosanue uiu onpoc, NPOBOAUMBILH 110
JIOBEPEHHOCTH, SIBIISIETCS ACHCTBUTEIIbHBIM,



16.8.

18.1.

18.2.

18.3.

19.

A vote given or poll demanded by
proxy is valid despite the revocation of
the proxy by the Shareholder who
appointed the proxy unless the
Company receives notice from the
Shareholder before the vote is taken or
the poll is demanded.

17. NUMBER OF DIRECTORS

The Company must have at least 1
Director, who is a natural person and a
resident of the Republic of Kazakhstan.

18. POWERS OF DIRECTORS

Subject to the Companies Regulations
and these Articles, the business of the
Company must be managed by the
Directors or by another natural person
appointed by the Shareholders or
Directors and bearing the title of Chief
Executive Officer.

The Shareholders or Directors may
appoint from among or from outside of
its members, the Chief Executive
Officer, who shall be a natural person
and a resident of the Republic of
Kazakhstan. The Chief Executive
Officer shall have the broadest powers
to act in all circumstances in the name
of the Company, within the limits of the
corporate objects and subject to powers

expressly reserved by law for
Shareholders’  meetings and  the
Directors. He shall represent the

Company in its dealings with third
parties.

The Directors may appoint a Person to
be the agent of the Company.

SHAREHOLDERS
POWER

RESERVE

The Shareholders may, by Ordinary
Resolution, direct the Directors to take,

17.

18.

18.1.

18.2.

18.3.

19.

HECMOTpA Ha OT3bIB JOBCPCHHOCTU
AKIIMOHEPOM, KOTOpI:II\/'I Ha3zHa4nI
AOBEPCHHOC JIMIIO, €CJIM KOMIIaHWA HE
TMOJIYyYUT YBCIAOMIICHHUEC OT aKIUOHEpa O0
TMPOBEACHNA T'OJIOCOBAHUS UIIU OIIpOcCa.

KO/IMYECTBO JUPEKTOPOB

B xommnaHuyn 1oikeH ObITh, KAK MUHUMYM, |
JMPEKTOP, KOTOPBIA JOJDKEH  SBISATHCS
(U3MYECKM  JIMIIOM ®  PE3UJCHTOM
Pecnyonuku Kazaxcras.

MHOJHOMOYHA TUPEKTOPOB

B cooTBeTCcTBHM € MONOKEHUAMH KOMIIAHUM

U  HACTOAIUM  yCTaBOM, JACATCILHOCTH
KOMITIaHHUH JOJIKHA YIIpaBJIATECA
JUPEKTOpaM  WJIM  UHBIM q)HBH‘{eCKI/IM

JIMIIOM, HA3HAYCHHBIM AaKI[MOHEPAMH WM
JMPEKTOpaMH  Ha JIOJDKHOCTh  JHPEKTOpa
(Chief Executive Officer).

AKIMOHEpbI WM JUPEKTOPbI  MOTYT
Ha3HAYNTh M3 YWCJIA CBOUX YJICHOB WIIU
u3BHe /lupekropa (Chief Executive Officer),
KOTOPBIN JTOJDKEH OBITh (PU3MUECKHM JIUIIOM
U SBIATBCS  pe3ugeHTOM  PecryOiuku
Kazaxcran. /[lupekrop (Chief Executive
Officer) UMeeT camble LIUPOKHE
MOJHOMOYHMSL  JISHCTBOBAaTh MPU  JIFOOBIX
oOcTosiTenbcTBaX OT MMeHH Komnanuu, B
paMKax KOPHOpPAaTHBHBIX IIEHHOCTEW U B
COOTBETCTBUM C TOJHOMOYHSIMH, YETKO
3aKpeIICHHBIMHU 3aKOHOAATEIIBHO 3a
CcOOpaHHsAMHU aKIMOHEPOB U JIHPEKTOPaMH.
OH 1mpeacTaBiIsSeT KOMIIAHHIO B €€
OTHOILCHHUSX C TPETBHMH CTOPOHAMHU.

JMpeKToppl KOMIIAHUM MOrYT Ha3HA4UTh
JIMIIO B KQYECTBE arcHTa KOMIIAHUU.

PE3EPBHBIE
AKIIMUOHEPOB

AKIIMOHEPHl MOTYT OOBIYHBIM PEIICHUEM
JaTh yKa3aHUe JTUPEKTOpaM IMPEeANpPUHATH
ONpeJIeIeHHbIE JEHCTBUS WM BO3IEPKATHCS
oT HUX. Hm omHO m3 Takmx OOBIYHBIX
pelIEeHH HE MOXET OTMEHUThH JAECHCTBUU

MHOJTHOMOYMA



20.

20.1.

20.2.

20.3.

21.

21.1.

21.2.

21.3.

or refrain from taking, specified action.
No such Ordinary Resolution shall
invalidate anything that the Directors
have done before the passing of the
resolution.

DELEGATION OF DIRECTORS’
POWERS

The Directors may delegate any of its
powers to a managing Director,
executive Director or a committee of
Directors, by such means, to such
extent, in relation to such matters or
territories and on such terms and
conditions as they deem fit.

If the Directors so specifies, any such
delegation may authorise further
delegation of the Directors’ powers by
any person or committee to whom they
are delegated.

The Directors may revoke any
delegation in whole or in part, or alter
its terms and conditions.

APPOINTMENT OF DIRECTORS

Any Person who is willing to act as a
director, and is permitted by
Companies Regulations to do so, may
be appointed to be a director:

(a) by Ordinary Resolution, or
(b) by a decision of the Directors.

Additional Directors may be appointed
by the Shareholders or Directors if the
total number of Directors does not
exceed any maximum number of
Directors prescribed by the Companies
Regulations or these  Articles.
However, Directors may appoint
additional Directors temporarily and
this appointment must be confirmed by
Ordinary Resolution at the General
Meeting.

In any case where, as a result of death,

20.

20.1.

20.2.

20.3.

21.

21.1.

21.2.

21.3.

AUPEKTOPOB, COBCPHICHHLIX 10 IMPUHATUA
JaHHOI'O pCUICHHA.

JEJETUPOBAHUE TIOJJHOMOYMIA
JAUPEKTOPOB

JIMpeKTOpel MOTYT JeNeTHPOBaTh JIIOOBIE
CBOU MIOJTHOMOYUS YIOpaBJISIOIIEMy
JUPEKTOpPY, HUCIOIHUTENBHOMY JHUPEKTOPY
WIM KOMUTETY IUPEKTOPOB IPH MOMOIIU
TakMX CpeICTB, B TakOM CTeNeHU, B
OTHOILIEHUM  TAaKUX  BONPOCOB WU
TEPPUTOPUNA U HA TAKUX YCJIOBUSX, KOTOPBIE
OHHU COYTYT HOAXOISAIINMHU.

ITo YKa3aHUIO JUPEKTOPOB JIIO0BIE
MepeaHHbIC UMK TIOJTHOMOYHS MOTYT OBITh
B JaJbHEWIEM aHAJOTHYHBIM 00pa3oM

JeNeTUPOBAaHbl  JIOOBIM  JIMIIOM WK
KOMHTETOM, KOTOPBIM OHU ObUTH
JIeTIETUPOBaHBI.

JlMpekTopel  MOTYT  OTO3BaTh  JIH0OOE

ACTICTUPOBAHUC TTOJIHOCTHIO WJIM YaCTHU4YHO,
11100 U3MEHUTH €TI0 yCJI0BUA.

HA3BHAYEHUME JUPEKTOPOB

JIroboe 110, KOTOpOE JKENaeT BHICTYHATh
B POJIM JUPEKTOpPa M MOXKET 3aHUMATh
IaHHYIO JOJDKHOCTE B COOTBETCTBHU C
MOJIOKEHUSIMA ~ KOMITAaHHH, MOXET OBITh
Ha3HAYEHO JUPEKTOPOM:

(a) OOBIYHBIM pelICHUEM, HUITH
(b) pemieHneM TUPEKTOPOB.

JlonoTHUTEIbHBIE TUPEKTOPEI MOTYT OBITH
Ha3HAYCHBI aKIMOHEPaMHU 170171
IUPEKTOpaMH,  ecid  ofmee  9HCIIO
JIMPEKTOPOB HE MPEBBIIIACT MaKCHMAJIbHOE
YUCIIO  JUPEKTOPOB  IPETyCMOTPEHHOE
HOJIOKCHUSIMUA KOMIIAHUH WM HACTOSIIMM
ycTaBoM. Bmecte ¢ TeM, IMPEKTOPBI MOTYT
HAa3HAYUTH JOMOJHUTEIBHBIX JHUPEKTOPOB
Ha BPEMEHHOH OCHOBE, NIPU 3TOM JaHHOE
Ha3HAUYCHHE JOJDKHO OBITh YTBEPKICHO
OOBIYHBIM PEIIEHNEM Ha 00IIeM COOpaHHH.

B ciiydya€ CCJIM KOMITaHUA JIMIIAaCTCA
AKOUOHECPOB U AJUPEKTOPOB B CBA3U C HUX
CMEPTEIO, JIHYHBIC NpEeACTaBUTCIINA
NOCJICAHETO YHICAIICTO aKIMOHEpAa HMCHOT



21.4.

23.

22,

the Company has no Shareholders and
no Directors, the personal
representatives of the last Shareholder
to have died have the right, by notice
in Writing, to appoint a Person to be a
director.

For the purposes of the section 21.3.
where 2 or more Shareholders die in
circumstances rendering it uncertain
who was the last to die, a younger
Shareholder is deemed to have
survived an older  Shareholder.

DISQUALIFICATION AND
REMOVAL OF DIRECTORS

A Director’s office is automatically
vacated if the Director:

(a) is prohibited by the Companies

Regulations from being a
Director; or

(b)
(c)

becomes bankrupt; or

is, because of any mental or
physical disability, incapable
(otherwise than on a temporary
basis) of performing the duties of
a Director; or

is absent from 3 consecutive
meetings of the Directors, except
on leave of absence given by the
Directors; or

(d)

(e)

resigns by Written notice given to
the Company; or

(f) is removed by an

Resolution.

Ordinary

REMUNERATION AND EXPENSES
OF DIRECTORS

A Director is entitled to be paid the
remuneration  that the Company
determines by Resolution and is entitled
to be reimbursed all expenses
reasonably incurred in association with

21.4.

22,

23.

MpaBO TOCPEJACTBOM  YBEAOMJICHHUS B
MUCHbMEHHOM (OpMe HA3HAYUTH JIMIIO Ha
JOJIKHOCTb JUPEKTOpA.

i nienel, mpeacTaBIeHHBIX B TOIIYHKTE

21.3, B cmywae ecom 2 wiam Oomee
aKIMOHEPOB CKOHYAITICh npH
00CTOsTENbCTBAX,  HE  MO3BOJIAIOIIMX

OJTHO3HAYHO OTPENEIUTh OYEPETHOCTh HX
yX0/a, TOCICIHUM YIIESIIINM PU3HACTCS
OoJiee MOJIOJIOH 110 BO3PACTY aKLUOHED.

JTIMCKBATTA®UKALIAS "u
YBOJILHEHME JUPEKTOPOB

JIOIDKHOCT ~ TUPEKTOpa  aBTOMATHYECKH
0CBOOOXKTACTCSI, €CIIA AUPEKTOP:

(a) He MOXET 3aHUMAaTh JIAaHHYIO

JIOJKHOCTh COIJIACHO TIOJIOXKCHHUSM
KOMITAHHUH; WIH

(b)
(c)

CTaHOBUTCA 6aHKpOTOM; niin

SBISIETCS, B CWIy  KakoH-ubo
YMCTBEHHOM I (busnyeckoi
HENOJTHOIICHHOCTH, HECIIOCOOHBIM (Ha
JOJITOBPEMEHHON OCHOBE) BBIMOJHSATD
0053aHHOCTH TUPEKTOPA; HITH

OTCYTCTBYeT Ha 3-X TOCIEAHHX
coOpaHMsX coOBeTa IUPEKTOPOB, 32
WCKITIOYEHNEM OTITyCKa,
MIPEAOCTAaBICHHOTO COBETOM
JTUPEKTOPOB; WU

(d)

(e) momaer 3asABICHHE HA YBOJBHCHHE
IIyTEM NMCBMEHHOTO YBEIOMIICHHS

KOMITaHUH,; UJTN

®

YBOJIBHACTCA MO PCHICHUIO KOMITAHWH.

BO3HAI'PA’KAEHUE W PACXO/JbI
JUPEKTOPOB

JIupeKTop HMMeeT MpaBO Ha IOJy4YEeHHE
BO3HArpaXkJIeHus, Koropoe  Kommnanus
onpenenseT CBOMM pelIeHHeM, M Ha
BO3MEIICHUE BCEX PAacXO/0B, pa3yMHO
NIOHECEHHBIX npu UCTIOJTHEHHU
00s3aHHOCTEH TUpeKTopa.



24,

24.1.

24.2.

24.3.

24.4.

24.5.

24.6.

carrying out of the duties of a Director.

PROCEEDINGS OF DIRECTORS
Subject to these Articles, the Directors

may conduct their proceedings
(including their meetings) as they
consider appropriate.

The Directors may to meet at the times
and places that they decide.

A question arising at a meeting of the
Directors is to be decided by a majority
of Directors present, in person or by
alternate, and voting. However, the
Person chairing the meeting (the
meeting chair) also has a second or a
casting vote if the votes on any
question are equal.

Business may be conducted at a
meeting of the Directors only if a
quorum is present. The quorum for
meeting of the Directors may be fixed
from time to time by a decision of the
Directors.

If a Director is required not to vote on
a resolution because of a conflict of
interest, the Director must not be
counted in working out whether there
is a quorum in relation to the
resolution.

If the number of Directors is less than
the number fixed as the quorum, the
continuing Directors or Director may
act only for the purpose of filling
vacancies or of calling a General
Meeting.

If there is no Director holding office as
Chair, or if the Chair is unwilling to
chair a meeting or is not present, in
person or by alternate, within 15
minutes after the time appointed for the
meeting, the Directors present may
appoint a Director present to chair the
meeting.

24,
24.1.

24.2.

24.3.

24.4.

24.5.

24.6.

24.7.

HA3BHAYEHUSA JUPEKTOPOB

B cooTBeTcTBHMM C HACTOSIIUM YCTaBOM
JMPEKTOPbl KOMIIAHMH MOTYT MPOBOIHTH
CBOW BCTpeUH (B TOM YHCIE, COOpPaHUs) IO
CBOEMY YCMOTPEHHIO.

CoBeT IMPEKTOPOB MOXKET BBIOMPATh BpEMS
W MecTa Uil TIPOBEACHUH COOpaHMi II0
CBOEMY YCMOTPEHHUIO.

BO3HHUKAIOIIUKA Ha 3aceJaHuu
JIOJDKEH peliaThes

Bormpoc,
COBETa JHUPEKTOPOB,
OOJNBIIMHCTBOM  JIUPEKTOPOB,  KOTOPBIE
MPUCYTCTBYIOT JIUYHO, Wi ux
3aMECTHUTEISIMHU, C TOMOIIIBIO TOIOCOBAHUSL.
OHaKo ITUII0, MPEICeIATEIbCTRYIONIEE Ha
3aceqanuu  (npedcedamens coOpanus),
TaK)Ke MMEET IMPaBO PEUIAOIIero rojoca,
€CJIM TOJIOCA PABHBI MIPU PEUICHHH KaKOTO-
6o Bompoca.

CoOpanue coBeTa JUPEKTOPOB MPOBOIUTCS
TONBKO TIpU HamW4Mu KBopyma. Keopym
JUIS ~ TIPOBENCHHWS  COOpaHWii  coBeTa
JUPEKTOPOB MOXKET Ha MEPUOIUICCKOMN
OCHOBE YCTAHABJIMBATLCS  PEIICHUCM
COBETa JTUPEKTOPOB.
Ecim ot gupektopa TpeOyercs  He
rOJI0COBATh 1O PEIICHUIO M3-32 KOH(IUKTA
WHTEPECOB,  ITUPEKTOp  HE  JOJDKEH
VUUTHIBATHCS TIPH OMPEICIICHUN HATUIHs
KBOpyMa B  OTHOIICHWH  pEIICHUS.

Ecin xonndecTBO IUPEKTOPOB KOMITAHUU
MEHBbIIIE qucia, YCTaHOBJIEHHOTO
KBOPYMOM, TO IIOCTOSIHHBIE JIUPEKTOPBI
WIH JUPEKTOP MOTYT JIEHCTBOBATh TOJIBKO
C LeNbI0 3allOJHEHHWA BAKAaHCUM  WIIHU
CO3bIBa O0IIETO COOPaHUSL.

Eciun  Her AUPEKTOpAa, 3aHUMAarouiero
AOOJDKHOCTb  mpeaceaareisa, Hiu €CJIn
npeaceaaTeiib HC KEI1act

MIPECeIaTeIbCTBOBATh HA 3acCEJaHUM WU
HE TPUCYTCTBYET JIMYHO WIH  €ro
3aMECTUTENb B TE€UEHUE 15 MHUHYT mocie
HA3HAYEHHOT'O0 BPEMEHH, NPUCYTCTBYIOIIUE
JUpEKTOpa MOTYT HA3HAYHTH
HIPUCYTCTBYIOIIETO JIUPEKTOpa
npezaceaaTeneM coOpaHus.

Pemenue aupekTOopoB NpUHUMAETCS B



24.7.

24.8.

24.9.

24.10.

A decision of the Directors is taken in
accordance with this Article when
eligible Directors indicate to each other
by any means that they share a
common view on the matter. Such a
decision may take the form of a
resolution in Writing, copies of which
have been signed by each eligible
Director or to which each eligible
Director has otherwise indicated their
agreement in Writing. References in
this Article to eligible Directors are to
Directors who would have been
entitled to vote on the matter had it
been proposed as a resolution at a
Director’s meeting and the eligible
Directors would have formed a quorum
at such a meeting.

Any Director may validly participate in
a Directors meeting through any means
that all the Directors participating in
the meeting are able to hear and speak
to each other during such a meeting. A
Director participating (other than in
person) shall be deemed to be present
in person at the meeting, shall be
counted in the quorum and be entitled
to vote. Such a meeting shall be
deemed to take place where the largest
group of participants is assembled,
failing which the meeting is deemed to
take place where the chairperson is
physically located.

A Director shall not be counted in the
quorum present at a meeting in relation
to a resolution on which he is not
entitled to vote.

If in the opinion of the Chair a matter
required to be determined by the
Directors is sufficiently urgent, the
matter may be submitted to the
Directors for consideration and
provided that Directors constituting a

24.8.

24.9.

24.10.

COOTBETCTBUM C HACTOAIIUM YCTaBOM,
KOTZa INPAaBOMOYHBIC IUPEKTOPHI JIIOOBIM
CHoco0OM MOTYT COOOIIUTH APYT APYTY,
9YTO OHHM pAa3feisIioT ofIiee MHEHHE II0
JaHHOMY Bompocy. Takoe pemreHne MoXeT
ObITb TpUHATO B (opmMe NHCHMEHHOMH
PE30ITIONNH, KOITMHA KOTOPOH JOJKHBI OBITH
HNOANMUCAHBl  K&KABIM  NPABOMOYHBIM
IUPEKTOPOM HIM C KOTOPOH KasKObIH
MIPaBOMOYHBIHN TUPEKTOP JOJDKEH BBIPA3UTh
CBOE coIllacueé B IIHCbMEHHOH opMe.
[IpaBOMOUYHBIMH TMPEKTOPAMH  COTJIACHO
HACTOSIIIEMY ycTaBy CUHTAIOTCS
JIMPEKTOPBI, KOTOpPBIE HMENIH OBl TpaBo
rojoca IO BONpOCY, €ClId Obl OH ObUI
NPEAJIOKEeH B KadecTBE peIIeHWs Ha
cOoOpaHUM AUPEKTOPOB, M IIPABOMOYHBIC
IUPEKTOphI chopMUpOBaIIN OBl KBOPYM Ha
TakoM cOOpaHuHu.

JIro0oif UpeKTop MOXKET Ha 3aKOHHBIX
OCHOBAaHUSX y4YacTBOBaTh B COOpaHHUH
IMPEKTOPOB JIOOBIMU ~ crtoco0amu, TIpH
KOTOPBIX BCE y4YacTBYIOIIHE B COOpaHHUU
JMPEKTOPBI MOTYT CIIBIIIATh u
pasroBapuBaTh IpYr € OPYroM BO BpeMs
TaKoro coOpaHus. HupexTtop,
YYACTBYIOIIUA B COOpaHHMU  JTFOOBIM
crocoOoM (32 WCKJIFOYEHHUEM JIMYHOTO
NPUCYTCTBHS) CUUTAETCS JIMYIHO
MPUCYTCTBYIOIIUM Ha coOpaHuy,
YUYHUTBHIBAETCS PU KBOPYME U UMEET IPaBO
rooca. Takoe coOpaHme cunTaeTcs
COCTOSIBIIMMCSI TaM, TJ€ IPUCYTCTBYET
HauOoJbIllee  YHCIO  YYaCTHUKOB, B
NPOTHBHOM Clly4ae coOpaHHe CUHTaeTCs
NpOBEACHHBIM  TaMm, rAe  (usuueckn
HaXOJUTCS TIpeJiceIaTeb.

JMpekTop HE YYMTBHIBAETCS B KBOPyME,
NPUCYTCTBYIOIIEM  Ha  COOpaHWH, B
INPHUHATUU PELIEHMs, 110 KOTOPOMY OH HE
HMEET IIpaBa rouoca.

Ecnu, mo muenuto Ilpencenarens, Bompoc,

KOTOPBI  JTOJDKEH  OBITh  OmpesesieH
JUPEKTOpaMH,  SBJIAETCS  JOCTAaTOYHO
CPOYHBIM, 3TOT BOIPOC MOXKET ObITh

nepefiaH Ha pPAacCMOTPEHUE JTUPEKTOpaM
1pu YCIIOBUU, 4TO JHUPEKTOPHI,
COCTABIISIOIINE KBOPYM JIOJDKHBIM 00pa3om
CO3BAaHHOT'O COOpaHUs, THOO0 COTIACHBL:



24.11.

24.12.

24.13.

quorum of a duly convened meeting
either agree:

(a) with the proposed resolution of the
matter; or

(b) that the matter may be resolved in
accordance with the decision of the
majority of the Directors constituting a
quorum, in the event of disagreement
amongst the Directors, and the matter
shall be resolved in accordance with
those = communications  (however
made).

Any decision made pursuant to this
Article shall be notified to any Director
who did not participate in the decision
or was absent at the meeting within 2
days.

Without limiting the duties of a
Director under the Companies
Regulations, a Director must not vote
at a meeting of Directors on any
resolution concerning a matter in
which the Director has a direct or
indirect conflict of interest. For this
subarticle, an interest of a Director
includes an interest of any Person who
is connected to the Director.

For the purpose of this Article:

(a)a general notice given to the
Directors that a Director is to be
regarded as having an interest of the
nature and extent specified in the
notice, in any transaction or
arrangement in which the Company is
interested, shall be deemed to be
sufficient disclosure; and

(b) an interest of which a Director has
no knowledge and of which it is
unreasonable to expect the Director to
have knowledge shall not be treated as
an interest of the  Director.

Subject to the Companies Regulations,
the Company may, by a Resolution or
suspend or relax any provision of these

24.11.

24.12.

24.13.

(a) ¢ mpemaraeMbIM peLICHHEM BOIPOCA;
Wid

(b) 4TO 3TOT BOIPOC MOXKET OBITH PELICH B
COOTBETCTBHUU C PCUHICHUEM OONBIITNHCTBA
JIUpEeKTOpOB, COCTAaBILIOLIUX KBOPYM, B
cily4ae pazHoriacuil Mexnay Jupexropamu,
3TOT BONPOC JOJDKEH OBITh pelleH Ha
OCHOBAaHWH OOIIEHHMS/TIEPETOBOPOB MEXKTY
IUPEKTOpaMH (KaKMMHU Obl OHH HU OBLIN).

JTro6oe pelieHue, NPUHSITOE B
COOTBETCTBUH C HACTOSIIUM YCTABOM,
JIOBOIUTCS 1o CBEIICHUS JIF000T0

IMPEKTOpa, KOTOPHIH HE YyYacTBOBAaNl B
NPUHITHU PELIeHUs] WIH OTCYTCTBOBaJ Ha
coOpannu, B TeUCHUE 2 THEH.

He orpanununBas 0053aHHOCTH TUPEKTOpa B
COOTBETCTBUU C IMOJIOKEHUSIMU KOMITAHUH,
a JMPEKTOp HE JO/DKEH TIOJO0COoBaTh Ha
coOpaHHM  JTUPEKTOpPOB MO  JIoOoMy
pELIEHUI0, KacaloolleMycsi BOIpoca, B
KOTOpPOM y JHUPEKTOpa €CTh MPsIMOU WU
KOCBEHHBIH KOHQUIMKT HMHTEpecoB. B
HACTOSIIIEM IIYHKTE HHTEpeC IUpPEKTopa
BKIIIOYaeT B ce0s mHTepec J000ro Jmia,
CBA3aHHOT'O C JTUPEKTOPOM.

st neneit HacToOAIIEro ycrana:

(a) obmee yBegOMIIEHHE, HAIIPaBICHHOE
HupekropaM, B OTHOIIEHHH KOTOPOIO
JMpeKTop MOJDKEH paccMaTpuBaThes Kak
MMEIONNIA WHTEpPeC TAaKOro XapakTepa Hu
CTETICHH, KOTOpBIE yKa3aHbI B
YBEIOMJICHHH, B JIO00OH cjenke Win
COTJIAIIEHUH, B KOTOPBHIX 3aMHTEpEcOBaHA
Komnanus, CUHUTAETCS JIOCTaTOYHO
PAaCKpPBITBIM; U

(b) 3aMHTEPECOBAaHHOCTb, O KOTOPOM
JMpeKTop HUYero He 3HAeT U B OTHOLICHUU
KOTOPOOM  HEpa3yMHO  OXUAATb, 4YTO
Jupekrop Oyzmer 3HaTh, He JOJDKHA
paccMaTpuBaThCs KaK 3aMHTEPECOBaHHOCTh
Hupexropa..

B COOTBETCTBUH c ITOJIOKCHUSIMU
koMmnanuii KoMmaHust MOKET ¢ ITOMOIIBIO
pelIeHusT TPUOCTAHOBHUTH WM OCJIA0WTH
JIEACTBHE JIFOOOTO MOJI0KEHHMS HACTOSIIETO
yCTaBa, 3aTPEIIAIIETO JIUPEKTOPY



24.14.

27.1.

27.2.

Articles prohibiting a Director from
voting at a meeting of Directors.

An objection may only be raised at a
meeting of the Directors to the right of
any Person to vote at the meeting. The
chair of the meeting must rule on the
objection unless the objection relates to
the meeting chair. The decision of the
meeting chair is final and conclusive.

25. SECRETARY

Subject to the Companies Regulations,
a Secretary may be appointed and
removed by the Directors who shall
decide on the terms, remuneration and
conditions of appointment.

26. MINUTES

The Directors must ensure that minutes
are kept for:

(a) all appointments of officers made by
the Directors; and

(b)all  proceedings at  General
Meetings, meetings of Shareholders
of any class of Shares of the
Company, meetings of the Directors
and committees of Directors.

The minutes of a meeting must include
the names of the Directors present at the
meeting.

27. DIVIDENDS

Subject to the Companies Regulations,
the Company may, by Ordinary
Resolution, declare dividends in
accordance with the respective rights of
the Shareholders, but no dividend may
exceed the amount recommended by
the Directors.

Subject to the Companies Regulations,
the Directors may pay interim
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TOJIOCOBATH Ha COGpaHI/II/I JUPEKTOPOB.

BospaxxeHne MoOXeT OBITH BBIIBHHYTO
TOJILKO Ha COOpaHWHU JUPEKTOPOB MPOTUB
npaBa JIIOOOTO JHMIIa ToJOCOBaTh Ha
cobpanum. [Ipencenarens coOpaHus
JOJDKEeH BBIHECTH pemenne o
BO3pa)XEHUIO, €CIIM OHO He Kacaercs
npejcenaTens cobpaHusl. Pemenune
TpeceaaTeNs SIBASETCS OKOHYATENbHBIM.

CEKPETAPDb

B coorBercTBHM ¢ MOJOXEHUSIMH
KOMITaHWI  CEKpeTapb  MOXeT  OBITh
Ha3HA4YCH U YBOJICH JUPEKTOPaMH, KOTOpbIE
NPUHUMAIOT  peIICHHE 0 CpOKax,
BO3HATPOKICHUHM W YCJIOBHAX  €r0
Ha3HAYCHUSI.

MPOTOKOJI

I[I/IpeKTopa KOMIIaHUW OOJDKHBI CJICIUTH 3a
TEM, YTOOBI IMPOTOKOJI COACPpIKAII:

(a) BC€ HA3HA4YCHUA OOJDKHOCTHBIX JIMII,
IMPOU3BOJUMBIC TUPCKTOPAMHU; U

(b)Bce neiicTBus Ha OOMMX COOpaHUSX,
coOpaHUsAX aKIIMOHEPOB JIFOOOro Kiacca
aKIui KOMITaHUH, coOpaHusx
JTUPEKTOPOB M KOMHUTETOB JUPEKTOPOB.

B mpotokome 3acemaHus JODKHBI OBITH
YKa3aHbI AMeEHa JUPEKTOPOB,
MPUCYTCTBYIOIIUX HA COOpaHHH.

JIMBUIEHBI

B COOTBETCTBUH c MOJIOKEHUSIMHU
xkoMmaHuii KoMmaHus MOXET OOLIYHBIM

pELIEHUEM  pacHpefensaTb  JUBUACHIbI
COINIACHO  COOTBETCTBYIOIIMM  IIpaBam
aKLIMOHEPOB, HO HUKAaKHE IUBHUIECHIBI HE
MOTYT IPEBBIIIATH CyMMy,
PEKOMEHIOBAaHHYIO JUPEKTOpaMU
KOMIIaHHH.

B coorBercTBMM € IOJIOKEHUSAMU

KOMITaHUH JUPCKTOPbI KOMIIAHHU MOTYT
BBIIIAYMBATH IMPOMEKKYTOUYHBIC
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dividends if it appears to them that they
are justified by the profits of the
Company available for Distribution. If
the share capital is divided into
different classes, no interim dividend
may be paid on Shares with deferred or
non-preferred rights if, at the time of
payment, any preferential dividend is
in arrears. If the Directors act in good
faith, the Directors do not incur any
Liability to Shareholders of Shares
with preferred rights for any loss they
may suffer by the lawful payment of an
interim dividend on any Shares with
deferred or non-preferred rights.

The Directors may recommend, and a
General Meeting may declare, that a
dividend may be satisfied completely
or partly by the Distribution of assets.
If any difficulty arises in relation to the
Distribution, the Directors may
determine the method of settlement.

No dividend or other amount payable
in relation a Share of the Company
bears interest unless otherwise
provided by the rights attached to the
share.

If any dividend or other amount
payable in relation to a Share of the
Company has remained unclaimed for
12 years from the day it became due for
payment, the Directors may resolve
that the amount is forfeited. If the
Directors resolve that any dividend or
other amount is forfeited, the dividend
ceases to be owing by the Company.

INSPECTION OF ACCOUNTING
RECORDS ETC.

27.3.
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JUBHIEHABI, €CIM CUMUTAIOT, 4YTO OHHU
000CHOBaHBI MPUOBLTBIO KOMIIaHUH,
JOCTYNHOW 1 pacnpenenenus. Ecmum
YCTaBHOM KaluTall pa3/iejeH Ha pa3nyHble
KJIACChl, MPOMEXYTOUYHbBIE JIUBUIEHIBI HE
MOTYT OBITH BBITUIAYEHBI 110 aKIUSIM C
OTCPOYEHHBIMU WIIH IPUBUIETUPOBAHHBIMU
MIpaBaMH, €CIM B MOMEHT OILIAaThl, UMEETCS
3aJI0JDKEHHOCTh 1o JTH0OBIM
MPUBWIIETUPOBAHHBIM JHBHIEHIaM. Eciu
JTUPEKTOpPBl  ACHCTBYIOT JOOPOCOBECTHO,
OHM HE HECYyT HHUKaKOH MaTepuaJbHON
OTBETCTBEHHOCTH  NEpell  BiaJelblUaMu
aKUMA C NPUBUIIETUPOBAHHBIMU IIPaBaMH
3a J00ble TMOTEpU, KOTOphIE OHU MOTYT
MIOHECTH B PE3YJIbTATE 3aKOHHOM BBIILIATHI
MPOMEXYTOYHOTO JUBHIEHAA Ha aKIUH C
OTCPOYCHHBIMH WM IIPUBUIICTHUPOBAHHBIMU
MIpaBaMHU.

JlupexTopsI KOMIIAaHUH MOTYT
PEKOMEHII0BaTh, a Ha O00IIeM CcoOpaHHuU
MOJKET OBITh OOBSBICHO, YTO IMBUICH/IBI
MOTYT OBITh BBIIUIAYCHBI MOJHOCTBHIO WU
YaCTUYHO 3a CUYCT PaCIpPEICICHUS aKTHBOB.
B cinydae BO3HHKHOBEHHS KaKHX-THOO
TPYIHOCTEH B OTHOIICHUU PaCIpPEACIICHHUS,
JTUPEKTOPBI  MOTYT  OMNPEICIUTh METO[T
pacuera.

Hukakue nuBuIeHAB! WIA APYTUE CYMMBI,
MoJJIeKAaNie BBIIJIATE B OTHOIICHHUH
aKnui KOMIIaHHH, HE coaepxar
MPOIEHTOB, €CIIM MHOE HE MPEAYCMOTPEHO
MpaBamu, NIPUJIAraeMbIMU K aKIIHHU.

Ecnun kakod-nmmb0 IUBHUIEHI WIA WHAS
cymma, MOJIJICKAIIAS BBIILIATE B
OTHOIICHHH AaKIMM KOMIIAHHMH, OCTacTCs
HEBOCTpeOOBaHHON B TedyeHue 12 JeT co
JHS  BBIILJIATBI, JUPEKTOPHl KOMIIAHUHU
MOTYT TMPHHATH PEIICHHE O KOH(HCKAIUU
9TOM cyMMbl. ECIH AUPEKTOPHI pelar, 4To
KaKOU-IIMO0 NUBUACH] WIH JIpyTas cyMMa
yTpadeHa, TUBUACHIBI IIEPECTAIOT OBITh
MPUYUTAIOLIUMUCSA KOMITAHUU.

ITPOBEPKA BYXTAJITEPCKHUX
JOKYMEHTOB U T. /.

AKL[I/IOHep KOMIIaHMUM HE HMCECT IIpaBa
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A Shareholder of the Company does
not have a right to inspect any
Accounting Records, other books or
other Documents of the Company
except so far as the right is provided to
the Shareholder by the Companies
Regulations or the inspection is
authorised by the Directors or the
Company or the Ordinary Resolution
of the Company.

29. NOTICES

Any notice under these Articles must be
given in Writing.

The Company may give any notice to a
Shareholder of the Company:

(a) personally; or

(b) by sending it by post in a prepaid
envelope addressed to the Shareholder
at the Shareholder’s registered address
or by leaving it at that address; or

(¢) in electronic form to an address
nominated by the Shareholder and such
a notice is deemed as being delivered
at the time it was sent; or

(d) by any other means agreed between
the Shareholder and the Company.

For the joint holders of a Share, all
notices must be given to the joint
holder whose name appears first in the
Company’s Register of Shareholders in
relation to the joint holding and notice
so given is sufficient notice to all the
joint holders.

A Person present, either in person or
by proxy, at any meeting is taken to
have received notice of the meeting.

Every Person who becomes entitled to

29.
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NpPOBEPATh  Kakue-MOo  OyXxraiarepckue
JOKYMEHTBI, Ipyrue KHUTU WIn
JOKYMEHTHl KOMIIAaHWH, 33 HCKIIOUYEHHEM
CIy4aeB, KOIJa 3TO IPaBO MPEJOCTABICHO
aKIMOHEPY B COOTBETCTBUU c
MOJOKEHUSIMA KOMIIAHWI WM TPOBEpKa
pasperreHa TUPEeKTOpaMHu MU KOMIIaHWEH.

YBEAOMJIEHUA

Jlroboe yBemomiieHHE B COOTBETCTBUHU C
HaCTOAMINM YCTaBOM JOJDKHO HANPaBJIATHCA
B MUCBMEHHOM (hopMme.

Kommanus MoxeT HampaBuTh J1r000€

YBEIOMIICHUE aKIIMOHEPY KOMIIAHUH:
(a) mmaHO; WM

(b) 3aka3HBIM THCHMOM, OTIIPABICHHOM
aKIMOHePY Ha IOPHIUYECKHH aapec, WU
OCTaBUTh €ro MO JTOMYy ajpecy; WIN

(c) B o2JeKTpoHHOM QopMe Ha ajapec,
yKa3aHHBIM  aKIHMOHEpOM, U  TakKoe
YBEIOMJICHHE CUMTAETCsI JOCTaBJICHHBIM B
MOMEHT €T0 OTIPABKHU; HITH

(d) moObiMM  IOpyruMH  crocobamw,
COTJIACOBAHHBIMU MEXIy AaKIIMOHEPOM U
KOMITaHHUEH.

Uro kacaeTcs COBMECTHBIX JepiKaTeneil
aKIWid, BCE YBEJOMJICHHS JOJDKHBI OBITH
BPYUYEHBl COBMECTHOMY JE€pPKATEII0, Ybe

UMS  YKa3aHO TIIE€pBBIM B peecTpe
AKIUOHEPOB KOMIIAHUM B OTHOLIEHHUU
COBMECTHOIO  BJAJCHHUA, U  TaKoe

YBEJIOMJICHHE CUYUTACTCS JOCTATOYHBIM H
OpUEMIIEMBIM ~ JUIT  BCEX  COBMECTHBIX
nepxareiei A Person present, either in
person or by proxy, at any meeting is taken
to have received notice of the meeting.

Cuuraercs, uto JIuMIio, MPUCYTCTBYOIICE
JMYHO HWITK IO JOBEPEHHOCTH Ha JIOOOM
coOpaHWH, TOMYYWIO YBEIOMIICHHE O
cobpanum.

Jlroboe nwmo, momy4wBIIEe TPaBO Ha
aKIMU B KOMIIAHWH, O0s3aHO HANpaBUTh
COOTBETCTBYIOIIEE YBEJOMIICHHUE.
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a Share of the Company is bound by
any notice in relation to the Share.

Proof that an envelope containing a
notice was properly addressed, prepaid
and posted is conclusive evidence that
the notice was given 48 hours after it
was posted. A notice is taken to be
given at the end of 48 hours after the
envelope containing it was posted.

Proof that an electronic transmission
was sent is evidence that the notice
was delivered at the time it was sent.

A notice may be given by the
Company to the Persons entitled (or
claiming to be entitled) to a Share as a
result of the death or bankruptcy of a
Shareholder by sending it by post to, or
leaving it at, the address provided by
them to the Company. Until an address
has been provided to the Company, a
notice may be given by the Company
in relation to the Share in any way in
which it might have been given if the
death or bankruptcy had not happened.

AMENDMENT OF THESE
ARTICLES

These Articles may be amended by
Ordinary Resolution.

29.6.

29.7.

29.8.

30.

Jloka3aTenbCcTBO TOrO, 4YTO KOHBEPT C
YBEIOMJIICHHEM OBUI Ha/UIeKAIMM 00pa3oM
aZpecoBaH, OIUIadeH W  OTIIPAaBIIEH,
ABJIACTCS yOeANTEIbHBIM J0Ka3aTeIbCTBOM
TOTO, YTO yBEIOMIICHHE OBLIO JOCTABIEHO
yepe3 48 dacoB IMocie €ro OTIPaBKU.
VBenomieHue HampasisieTcs depes 48
94acoB I0CJIE OTIPaBKH KOHBEPTA.

JloKa3aTenbCTBO TOTO, YTO 3JIEKTPOHHOE
cooOmieHne OBUIO OTIPABICHO, SBIAETCS
J0Ka3aTeNIbcTBO TOTO, YTO YBEIOMIICHHUE
OBLJIO JOCTABJICHO B MOMEHT €T0 OTIIPABKH.

VYBenoMIIeHHE MOXET OBITH HaIpaBiIeHO
KOMITAaHHEH JINIaM, NMEIOIINUM NPaBo (MK
NPETEHIYIOIUM Ha IIpaBO) Ha AaKUUH B
pesynbpTaTe CMEpTH WIM OaHKpOTCTBA
aKIMOHepa, IyTeM HalpaBiIeHHUs €ro Io
[ouTe WIM OCTaBIEHHMSA IO  ajpecy,
yKa3aHHOMY KoMmmaHuel. J[o Tex mop, moka
He OyZeT NMpenoCTaBiieH aapec KOMITaHUH,
Komnanus MOXKET HalpaBUTh
YBEIOMJICHHE B OTHOLICHUH aKIMH JIFOOBIM
JOCTYHHBIM CIOCOOOM, ecii OBl CMepTh
i OAHKPOTCTBO HE IPOM3O0IILIO.

N3MEHEHHUE HACTOAILIEI'O
YCTABA
Hacrosmmii  yctaB  MOXKET  U3MEHATHCA

TOJIBKO C ITIOMOIIIBIO OOBIYHOTO pCUICHUA.



