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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE
ATTENTION. If

you are in any doubt about the contents of this document, or the action you should

take, you are recommended immediately to seek your own personal financial

advice from your stockbroker, bank manager, solicitor, accountant, fund manager

or other inde pendent financial adviser authorised under the Financial Services and

Markets Act 2000 who specialises in advising on the acquisition of shares and

other securities or, if you are in a territory outside the United Kingdom, from an
appropriately authorised inde pendent financial adviser.

Copies of this document are being sent to shareholders of ACG. If you have sold or otherwise
transferred all of your shares in ACG Acquisition Company Limited, please forward this document
and the accompanying Form of Proxy at once to the purchaser or transferee or to the stockbroker or
other agent through whom the sale or transfer was effected for delivery to the purchaser or
transferee. If you have sold or transferred part only of your holding of shares in ACG Acquisition
Company Limited, you should retain this document and consult the stockbroker, bank or other agent

through whomthe sale or transfer was effected.

The distribution of this document in jurisdictions other than the UK may be restricted by law and
therefore persons into whose possession this document comes should inform themselves about and
observe such restrictions. Any failure to comply with these restrictions may constitute a violation of
the securities laws of any such jurisdiction. This document does not constitute any offer to issue or
sell or a solicitation of any offer to subscribe for or buy shares in ACG Acquisition Company
Limited.

Not for distribution in or into the United States except to qualified institutional buyers ("QIBs") as
defined in Rule 144A under the U.S. Securities Act of 1933, as amended, or otherwise to persons to
whomit can lawfully be distributed.

ACG ACQUISITION COMPANY LIMITED

(Incorporated and registered in the British Virgin Islands with registered number 2067083)

Shareholders
Circular and
Notice of Extraordinary General Meeting of Shareholders

Notice of the Acquisition EGM to be held at 10 a.m. (London time) at the offices of
Cleary Gottlieb Steen & Hamilton LLP at 2 London Wall, Barbican, London, EC2Y
5AU, England on 20 August 2024 is set out at the end of this document.

A Form of Proxy for use at the Acquisition EGM by holders of Class B Shares
accompanies this document and, to be valid, must be completed and returned to Link
Group at PXS1, Central Square, 29 Wellington Street, Leeds, LS1 4DL, England. The
Form of Proxy must be returned as soon as possible but in any event to be received not
later than 10 a.m. London time on 16 August 2024 or 48 hours before any adjourned
meeting. A Form of Direction for use at the Acquisition EGM by holders of depositary
interests accompanies this document and, to be valid, must be completed and returned
to Link Group at PXS1, Central Square, 29 Wellington Street, Leeds, LS1 4DL,
England as soon as possible but in any event to be received not later than 10 a.m.
London time on 15 August 2024 or 72 hours before any adjourned meeting. The return
of one or more completed Forms of Proxy or Forms of Direction will not prevent you



from attending the Acquisition EGM and voting in person if you wish to do so (and are

so entitled).

A summary of the action to be taken by the shareholders of ACG is included in
"Action to be taken by shareholders" in the Letter from the Chairman on page 7 of

this document and in the notes to the Notice of the Acquisition EGM on pages 9 to 10

of this document. This circular and all its accompanying materials are available on the

Company's website (https://www.acgcorp.co/).
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Event

Commencement of redemption period

Publication of this document

Record date for the Acquisition EGM

Deadline for submitting forms of direction

Deadline for submitting forms of proxies
Acquisition EGM

Redemption deadline for existing ACGshareholders
Acquisition Closing

Redemption payment date

Re-Admission

Longstop Date

Expected time/date (London time)
1 July 2024

7 August 2024

5p.m. on 13 August 2024

10 a.m. on 15 August 2024

10 a.m. on 16 August 2024

10 a.m. on 20 August 2024

1 p.m. on 21 August 2024

23 August 2024

On or around the completion date of the
Acquisition

8.00 a.m. on 23 August 2024

31 August 2024

The dates and times above (all of which are London time) are based on the Company's current expectations and
may be subject to change. Any revised dates and/or times will be notified to the shareholders, by way of a press
release published on the Company's website (https://www.acgcorp.co/).
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DEFINITIONS

Defined terms used in this document shall have the meaning ascribed to them in the Prospectus or as follows,
unless the context otherwise requires:

"Act"

"Acquisition"

"Acquisition Agreement"

"Acquisition EGM"

"Company" or "ACG"

"Directors" or the "Board"

the BVI Business Companies Act 2004, as amended from time to time, and
includes the BVI Business Companies Regulations 2012 and any other
regulations made under the Act

has the meaning ascribed to it in the Prospectus

the acquisition agreement dated 17 July 2024 entered into by the Company
and Lidya, pursuant to which the Company agreed, subject to certain
conditions, to acquire from Lidya a 100% interest in the issued and to-be-
issued share capital of Polimetal, which holds a 100% interest in the Mine

the extraordinary general meeting of Shareholders of ACG at the offices of
Cleary Gottlieb Steen & Hamilton LLP at 2 London Wall, Barbican, London,
EC2Y 5AU, England, to be convened on the date hereof, notice of which is
set out at page 9 of this document, and any adjournment of that meeting

ACGAcquisition Company Limited

the directors of ACGat the date of this document

"Enlarged Group" the new group comprising the Company and Polimetal following the
Acquisition

"Existing Class A Shares" all the issued Class A Ordinary Shares of the Company

"Form of Proxy" the form of proxy for use by holders of Class B Shares in connection with the
Acquisition EGM

"Form of Direction" the form of direction for use by holders of depositary interests in Class A
Ordinary Shares in connection with the Acquisition EGM

"IPO Prospectus" the initial public offering prospectus published by the Company on 7 October
2022

"Lidya" Lidya Madencilik Sanayi ve Ticaret A.S.

"Mine" the Gediktepe Mine

"Notice" the notice of the Acquisition EGM set out at page 9 of this document

"Polimetal"' Polimetal Madencilik Sanayi ve Ticaret A.S.

"Prospectus" the prospectus prepared by the Company in connection with the Acquisition
and Re-Admission, as approved by the FCA on 7 August 2024 and appended
to this document as Exhibit A

"Public Shareholders" means Class A Ordinary Shareholders who are not the Co-Sponsors, the
Directors or the Advisor and the Founding Shareholders (each as defined in
the Chapter 5.6.18 of the FCA Listing Rules in effect prior to the new UK
Listing Rules, which came into force on 29 July 2024)

"Resolutions" the resolutions set out in the Notice to be proposed at the Acquisition EGM

"Shares" means the Class A Ordinary Shares and the Class B Shares together

LETTER FROM THE CHAIRMAN

ACG ACQUISITION COMPANY LIMITED

(Incorporated and registered in the British Virgin Islands with registered number 2067083)

Directors: Registered Office:

Artem Volynets (Chairman and Chief Executive Officer) Craigmuir Chambers

Fiona Paulus (Senior Independent Non-Executive Director) P.O.Box71

Hendrik Johannes Faul (Independent Non-Executive Director) Road Town

Mark Cutis (Independent Non-Executive Director) Tortola, VG 1110
British Virgin Islands

7 August 2024

Dear Shareholders,



1. Introduction

On behalf of the Company, we are pleased to invite you to the Acquisition EGM which is to be held on 20 August
2024 at 10 a.m. (London time) at the offices of Cleary Gottlieb Steen & Hamilton LLP at 2 London Wall, Barbican,
London, EC2Y 5AU, England and to provide you with this circular.

Set out on pages 9 to 10 of this document you will find a Notice convening the Acquisition EGM and all the
Resolutions to be submitted for shareholder consideration therein. This letter sets out the background to and the
reasons for these Resolutions. These should be considered together with the Prospectus and the other
documents circulated with the Notice. Shareholders are advised to read all documents carefully. Shareholders
should note in particular that the Prospectus contains information which is relevant to the resolutions being

considered at the Acquisition EGM and that this circular has not attempted to restate such information.

After careful consideration, the Board considers the Acquisition and the transactions contemplated thereby to be
in the best interests of the Company and its stakeholders, including its sharcholders, for the reasons set out
below.

2. The Acquisition

Background

Concurrent with its initial public offering, the Company adopted an acquisition strategy to evaluate opportunities
in the metals and mining sector globally (excluding Russia), with a particular focus on emerging markets. The
Acquisition, as proposed here, is the result of an extensive search for potential transactions utilising the global
network of the Company's management team. The terms of the Acquisition are the result of significant

negotiations among the respective representatives of the Company and Lidya.

On 18 July 2024, the Company announced that it and Lidya had entered into the Acquisition Agreement in
connection with the Mine and related documents with certain funding providers. The press release announcing
the Acquisition dated 18 July 2024 is available at the Company's website (https://www.acgcorp.co/).

Reasons for the Acquisition

In evaluating the Acquisition, the Board consulted with its legal counsel, financial and accounting advisors and
other advisors. The Board considered a number of factors pertaining to the Acquisition as

generally supporting its decision to enter into the Acquisition Agreement and the transactions contemplated
thereby, including but not limited to, the following factors and strategic aims:

e Attractive market fundamentals. The Mine's key commodities, copper and zinc, have attractive market
fundamentals and a supportive price outlook.

. Long-life, producing asset. The Mine is an existing producing asset with significant growth
prospectivity. Significant organic upside potential has been identified to continue to extend the Mine's
life and production capacity.

o Strong fit with the Company's leadership and strategy. The Enlarged Group combines the experienced
executive leadership of the Company, Lidya's operating expertise and a shared strategic goal. The
Enlarged Group will also benefit froma long-term partnership with the highly-experienced Calik Holding.

o Platform for Company's growth strategy. The Company's vision is to establish itself as an integral part of
the western EV value chain, with support from blue-chip partners. The proposed LSE-listed combined
business would provide a platform for further value-enhancing acquisitions and allow the Enlarged
Group to capitalise on the scarcity value of pureplay electric metals companies on the LSE.

For more information about the business of the Enlarged Group and its strengths and strategies, please see "Part
HI-Information on the Enlarged Group's Business" in the Prospectus.

Terms of the Acquisition

The Company has agreed to acquire a 100% interest in the issued and to-be-issued share capital of Polimetal,
which holds a 100% interest in the Gediktepe Mine. The parties to the Acquisition Agreement have agreed to a
consideration for the Acquisition of US$100 million (subject to a working capital adjustment), plus such number of
Class A Ordinary Shares of the Company representing 30% of the Enlarged Ordinary Share Capital on Re-
Admission. Following completion of the Acquisition, the Company and Polimetal will constitute the Enlarged
Group. In addition to the Acquisition Agreement itself, ACG has entered into various other agreements in

connection with the Acquisition.
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For a full description of the terms of the Acquisition and the various other agreements executed by the Company
as part of it, please see "Part II-Terms of the Acquisition" and "Part XV-Additional Information-Material
contracts" in the Prospectus. For a full description of the effects that the Acquisition and such other agreements
(including certain agreements with fund providers that shall subscribe for Class A Ordinary Shares, like the
Funding Partners) shall have on the existing Shareholders and the Existing Class A Shares, please see " Part XI-
The Placing, Re-Admission and Dilution" in the Prospectus.

Redemption of Class A Ordinary Shares

In accordance with Article 18 of its Memorandum and Atticles of Association currently in effect (the " M&As"),
the Company is required to provide its public shareholders with the opportunity to redeemall or a portion of their
Class A Ordinary Shares prior to the completion of the Acquisition at a per-share price, payable in cash, equal to
the aggregate amount then on deposit in the Escrow Account (as defined in the M&As) held by the Company
calculated as of two UK. trading days prior to the consummation of the Acquisition (including any Overfunding,
as defined in the M&As), divided by the number of then issued and outstanding Class A Ordinary Shares,
subject to amongst other things the redemption limitations described in the M&As.

However, as announced on 28 June 2024, the Company already provided its Class A Ordinary Shareholders with
the right to redeem their Class A Ordinary Shares in connection with the extension of the deadline by which the

Company must complete an acquisition (as such termis defined in the M&As) (the "Extension").

Accordingly, except to the extent amended hereby, redemption rights arising from the Acquisition and those

relating to the Extension shall be exercised following the same redemption process and in accordance with the key
redemption procedures and conditions previously announced by ACGon 28 June 2024. The deadline in respect of
such redemption rights by which Class A Ordinary Shareholders wishing to redeem all or a portion of their
depositary mterests in Class A Ordinary Shares are required to submit their redemption election electronically

through CREST is 1:00 p.m. London time on 21 August 2024. The redemption payment is expected to take place on
or around the completion date of the Acquisition. As of the date of this announcement, the total number of Class

A Ordinary Shares outstanding is 4,112. The amount on deposit on the Escrow Account as of 31 July 2024 was

equal to $124,579.42. In accordance with Article 18 of the M&As, the final redemption price per Class A Ordinary

Share will be calculated based on the aggregate amount then on deposit in the Escrow Account as of two U.K.
trading days prior to the consummation of the Acquisition and will supersede the redemption price announced on
28 June 2024. Such final redemption price will be announced by ACG in due course and confirmed prior to
payment within CREST. For the avoidance of doubt, any holders who have already elected to have their Class A
Ordinary Shares redeemed as of the date hereof, or do elect hereafter to submit redemption elections, are
eligible to vote at the Acquisition EGM irrespective of whether they vote for or against or abstain from voting on
the proposed Acquisition.

Additional information regarding the redemption arrangements can be found in the Prospectus under the heading
"Part XIlI-Share Capital, Liquidity and Capital Resources and Accounting Policies-Redemption".

3. The Resolutions

In order to effect the Acquisition, the Company is tabling Resolutions relating to the following matters for
consideration by its Shareholders:

(i)  the Acquisition, as discussed above and presented in detail in the Prospectus, to be gproved. To pass
such resolution requires the affirmative vote of a majority of the votes of the Class A Ordinary Shares of
Public Shareholders which are present at the Acquisition and vote; and

(i) arevised Memorandumand Articles of Association of the Company, in the form appended to this document
as Exhibit B, to be approved. To pass such resolution requires the affirmative vote of two-thirds of the
votes of the Shares entitled to vote thereon which are present at the Acquisition EGM and vote. For more
information about the restated Memorandum and Articles of Association and a summary of the main
changes proposed to the version currently in effect, please see " Part XV-Additional Information-Restated

Articles" in the Prospectus.

4. Action to be taken by Shareholders

Form of Proxy

A Form of Proxy for use at the Acquisition EGM by holders of Class B Shares is enclosed with this document for
use. The Form of Proxy must be retumed to Link Group at PXS1, Central Square, 29 Wellington Street, Leeds, LS
4DL, England as soon as possible but, in any event, so as to arrive no later than 10 am. (London time) on 16
August 2024 or 48 hours before any adjourned meeting.

The completion and return of a Form of Proxy will not preclude you from attending the Acquisition EGM and
voting in person should you wish to do so, and should be done in accordance with the instructions contained in
the notes to the Notice ot the Acquisition EGM, as set out on pages 9 to 10 of this document, and in the notes to
the Form of Proxy.

Unless otherwise indicated on the Form of Proxy, the proxy will vote as they think fit o, at their discretion
withhold fromvoting.



CREST voting and Form of Direction

In the case of holders of depositary interests representing Class A Ordinary Shares in dematerialised form, an
electronic instruction may be submitted through the CREST system in order to instruct Link Market Services
Trustees Limited, the Depositary, to vote on the holder's behalf at the Acquisition EGM by proxy or, if the meeting
is adjourned, at the adjourned meeting. If you are a CREST Personal Member, or other CREST Sponsored Member,
you should consult your CREST sponsor, who will be able to take appropriate action on your behalf. Instructions
can be submitted via the CREST system to be received by the issuer's agent, Link Group (ID:RA10) by 10 am.
(London time) on 15 August 2024.

Altematively, holders of depositary interests should complete the enclosed Form of Direction in accordance with
the instructions printed thereon to direct Link Market Services Trustees Limited as the custodian of their shares
how to exercise their votes. Any holder of depositary interest who wishes to attend the Acquisition EGM must
contact the Depositary at Link Market Services Trustees Limited, Link Group, Central Square, 29 Wellington
Street, Leeds, LS1 4DL, United Kingdom or by email by using nominee.enquiries @linkgroup.co.uk in order to
request a Letter of Representation no later than 10 a.m on 15 August 2024. If any holder of depositary interests
attends the Acquisition EGM without a letter of representation they will only be allowed to enter the Acquisition
EGM as a guest and will not be allowed to vote. To be valid, the Form of Direction must be completed in
accordance with the instructions set out in the form and returned as soon as possible to the offices of the
Custodian at PXS1, Central Square, 29 Wellington Street, Leeds, LS1 4DL, England so as to be received no later
than 10 a.m. (London time) on 15 August 2024 or 72 hours before any adjourned meeting.

In signing and returning the Form of Direction or otherwise submitting an electronic voting instruction through
the CREST system, you will be representing that you are either: (a) outside the United States, or (b) a qualified
institutional buyer (within the meaning given by Rule 144A under the US Securities Act of 1933). By continuing to
hold their depositary interests following the date of the Notice, holders of depositary interests acknowledge and
agree to be bound by the transfer restrictions set forth in the section headed "Part XVI-Notices to Investors" in
the Prospectus or herein (mutatis mutandis with respect to such depositary interests) and the notice to qualified

institutional buyers set out below.
Notice to qualified institutional buyers

Each Class A Ordinary Shareholder who previously purchased or subscribed for the Class A Ordinary Shares in
reliance on Rule 144A or another exenption from the registration requirements of the Securities Act who is located
in the United States, by continuing to hold their depositary interests following the date of the Notice,
acknowledges and agrees that the Class A Ordinary Shares may not be offered, resold, pledged or otherwise
transferred except (1) (A) to a person whomthe Class A Ordinary Shareholder and any person acting on its behalf
reasonably believes is a QIB purchasing for its own account or for the account of a QIB in a transaction meeting
the requirements of Rule 144A or another available exemption to the registration requirements under the Securities
Act; (B) in an offshore transaction complying with Rule 903 or Rule 904 of Regulation S; (C) pursuant to an
exemption from the registration requirements of the Securities Act provided by Rule 144 thereunder (if available);
or (D) pursuant to an effective registration statement under the Securities Act and (2) in each case, in accordance

with all applicable securities laws of any state, territory or other jurisdiction of each of the United States.

5. Board Recommendation

The Board unanimously considers the approval of all Resolutions to be in the best interests of the Company.
Accordingly, the Board recommends that Shareholders vote in favour of all the Resolutions set out the Notice of
the Acquisition EGM.

Your sincerely, Artem

Volynets,

Chairman of the Board and Chief Executive Officer

ACG ACQUISITION COMPANY LIMITED

(Incorporated and registered in the British Virgin Islands with registered number 2067083)
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NOTICE OF EXTRAORDINARY GENERAL MEETING OF
SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT a meeting of the shareholders of the Company will be held at the
offices of Cleary Gottlieb Steen & Hamilton LLP at 2 London Wall, Barbican, London, EC2Y 5AU, England on 20
August 2024 at 10 a.m. (London time) for the purposes of considering and, if thought fit, approving the
following resolutions:

Resolution 1

THAT the Acquisition be and is hereby approved by the Class A Ordinary Shares of Public Shareholders,

that any transactions required to effect the Acquisition be and are hereby approved by the Class A Ordinary
Shares of Public Shareholders, and that the Directors of the Company be authorised to take all such steps
as any of them may consider necessary or desirable to implement and give full effect to the Acquisition.

Resolution 2
THAT, subject to the closing of the Acquisition, the Memorandum and Articles of Association of the

Company be amended in the form recommended by the Board of Directors of the Company and appended

to the shareholders circular in Exhibit B, with effect upon the Acquisition Closing.

Dated 7 August 2024
Registered Office
Craigmuir Chambers
P.O. Box 71
Road Town, Tortola
British Virgin Islands
Artem Volynets,
by order of the Board
7 August 2024

(1) To be entitled to attend and vote at the meeting (and for the purpose of the determination by the Company of the number of
votes th%/ ma&lcast), shareholders must be registered in the register of members of the Companly at 5 p.m. (London time) on 7

2024. anges to the register of members after the relevant deadline shall be disregarded in determining the rights of any
person to attend and vote at the meeting

(2) Shareholders, or their proxies, intending to attend the meeting in person are requested, if possible, to arrive at the meeting
venue at least 30 minutes prior to the commencement of the meeting at 10 a.m. (London time) on 20 August 2024 so that their

shareholding may be checked against the Company's register of members and attendances recorded.

(3) AForm of Proxy for use at the Acquisition EGM by holders of Class B Shares is enclosed with this document for use. The
Form of Proxy must be returned to Link Group at PXSI, Central Square, 29 Wellington Street, Leeds, LSl 4DL, England as soon as
possible but, in any event, so as to arrive no later than 10 a.m. (London time) on 16 August 2024 or 48 hours before any adjourned

meeting,

(4) The completion and return of a Form of Proxy will not preclude you from attending the Acquisition EGM and voting in
person should you wish to do so. Unless otherwise indicated on the Form of Proxy, the proxy will vote as they think fit or, at their

discretion withhold from voting,

(5) Depositary interest holders who are CREST members may appoint a proxy or proxies through the CREST electronic proxy
appointment service may do so for the Meeting (and any adjournment of the Meeting) by using the procedures described in the
CREST Manual (available from wwweuroclear.com). CREST Personal Members or other CREST sponsored members, and those
CREST members who have appointed a service provider(s), should refer to their CREST sponsor or voting service provider(s), who
will be able to take the appropriate action on their behalf.

(6) In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate CREST message (a
"CREST Proxy Instruction") must be properly authenticated in accordance with Euroclear UK & International Limiteds
specifications and must contain the information required for such instructions, as described in the CREST Manual. The message
must be transmitted so as to be received by the issuer's agent (ID RA10) by 10 a.m. on 15 August 2024. For this purpose, the time
of receipt will be taken to mean the time (as determined by the timestamp applied to the message by the CREST application host)
from which the issuer's agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this
time, any change of instructions to proxies appointed through CREST should be communicated to the appointee through other

means.



%7) CREST members and, where applicable, their CREST ﬁnsprs or voting service providers should note that Euroclear UK &
nternational Limited does not make available special procedures in CREST for any particular message. Normal system timin,
limitations will, therefore, apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST
member concerned to take (E))r, if the CREST member is a CREST personal member, or Aifr)nsored member, or has appointed a
voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)). such action as shall be
necessary to ensure that a message is transmitted by means of the CRE! system%yAany particular time. In this connection,
CREST members and, where applicable, their CREST sponsors or votm§ ?ystem providers are referred, in particular, to those
sections of the CREST Manual concerning practical limitations of the system and timings.

(8) Alternatively, holders of depositary interests should complete the enclosed Form of Direction in accordance with the
instructions printed thereon to direct Link Market Services Trustees Limited as the custodian of their shares how to exercise their
votes. An_B/ holder of depositari interest who wishes to attend the Acquisition EGM must contact the De%)sitary at Link Market
Services Trustees Limited, Link Group, Central Square, 29 Wellington Street, Leeds, LSl 4DL, United Kingdom or by email by
using nominee. en% tiries(@linkgroup.co.uk in order to request a Letter of Representation no later than 10 a.m. on 15 August 2024.

If any holder of depositary interests attends the Acquisition EGM without a letter of representation they will only be allowed to
enter the Acquisition EGM as a guest and will not be allowed to vote. To be valid, the Form of Direction must be completed in
accordance with the instructions set out in the form and returned as soon as possible to the offices of the Custodian at PXSI,
Central e, 29 Wellington Street, Leeds, LSI 4DL, England so as to be received no later than 10 a.m. (London time) on 15
August 2024 or 72 hours before any a%oumed meeting In signing and returning the Form of Direction or otherwise submitting an
electronic voting instruction through the CREST system, you will be representing that you are either: (a) outside the United States,
or (b) a qualified institutional buyer (within the meanm«fv %lven by Rule 144A under the US Securities Act of 1933). By continuing
to hold their depositary interests following the date of the Notice, holders of depositary interests acknowledge and agree to be
bound by the transfer Testrictions set forth in the section headed "Part XVI-Notices to Investors" in the Prospectus or herein
(mutatis mutandis with respect to such depositary interests).

FORM OF PROXY

ACG ACQUISITION COMPANY LIMITED

Registered number 2067083

Form of Proxy - Extraordinary General Meeting of Shareholders to be held on 20 August
2024

Kindly note: This form is issued only to the addressee(s). The Company accepts no liability for any instruction that does not comply with this form.

Explanatory Notes:

1. Pleaseindicate, by placing"X" inthe appropriate space overleaf, how youwish your votes to
be cast in respect of the resolution. If this formis duly signed and refumed, but without specific
drection as to how youwish your votes to be cast the formwill be rejected.

2 The"Wittheld' option overleef i provided to eneble youto abstal icul
mdm'mI-bm,a%“:ithmMMMaW%%mdisnggyﬂIJWMIl
not be counted in the calculation of the propartion of the votes 'For' o ‘Against aresalution.

3. Awaltertions medetothis fomshould be initialled.

4. Thecompleionand retum of this fomwill not preclude a merrber fromattending the meeting
and vatingin person.

5. Every holder has the right to appaint some ather person of their chaice, whoneed nat be a
Shareholdey, to attend and act on their behdlf at the meeting. If you wish to appaint a person
other thenthe Chaimen, please insext the name of your chosen proxy holder'in the space:
provided (see reverse).

6. Pleaseensure the completed voting instrument is refumed to Link Group at PXSH, Central
Square, 20 Wellington Street, Leeds, LS14DL, England.

To be effective, this form must be lodged at Link Gro ?t PXS1, Central Square, QWiHin%ton Street, Leeds, LS1 4DL, England
no later than 48 hours before the commencement of the Meeting.

Form of Proxy
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Please use a black pen. Mark an "X" inside the box to indicate your directions, as shown in this example: /e hereby direct the Chairman of the Meeting OR the following person:
Please leave this box blank if you have selected the Chairman. Do notinsert your own name(s).

Asm /wur_%o \étoaﬂendandvomon Jou bdnlfatmeweeﬂn?ofsharer‘oldersof Acqlmon ﬁ)any Limited to be held at the offices of Cleary Gottlieb Steen &

Homi at 2 London Wall, Barbican, EC2Y 5AU, Engiand on 20 August 2024 at 10'a.m. ( time) and any adjoumment of that meeting.

Resolution

2. THAT, subject to the closm%gﬁhe Acgfulsmon the Memorandum and Articles of Association of the Company be amended in For Against  Withheld
the form recom Directors of the Company and appended to the shareholders circular in Exhibit B, W|th

effect upon 1he Aoqu|smon Closing.

/e would like my/our proxy to vote on the resolution ed at the meeting as indicated on this form. Unless otherwise instructed the vote as he or she
sees fitor abstalrrWn rela%)w any business of the mee%mp(JS " procy ey

Signature Date

/ / In the case ofjaint
holders, only one holder need sign. In the case of a

corporation, the Form of Proxy should be signed by a duly authorised official
whose capacity should besgted orby an g by y

FORM OF DIRECTION

ACG ACQUISITION COMPANY LIMITED

Registered number 2067083

Form of Direction - Extraordinary General Meeting of Shareholders to be held on 20 August 2024

Kindly note: This form is issued only to the addressee(s). The Custodian accepts no liability for any instruction that does not comply with this form.



Explanatory Notes:

1. Pleaseindicate, by placing "X" inthe appropriate space ovedeaf, how you
wish your votes to be cast in respect of each of the resolutions. If this formis
duly signed and retumed, but without specific direction as to how you wish your
votes to be cast the formwill be rejected.

2 The "Withheld option overleafis provided to enable you to abstain onany
particular resalution. However, it should be noted thet thet a *Vote Withheld! is
not avateinlaw and will not be counted in the calculation of the propartion of the:
votes 'For' or 'Against’ aresalution.

3. Awdltertions tothis famshouid beinitialled.

4. Thecompleion and retum of this fomwill not preclude a merrber fromattending
the meeting and voting in person.

5. Amemberof CREST may use the CREST electronic voting appointert service
viathe CREST system CREST messages rmust be received by the issuer's
agent (IDnunber (1D RA10) not later then 72 hours before the time appainted for
the holding of the meefing.

6. Shoudthe holder, orarepresentative of thet holder, wish to attend the meeting
andlorvote at the meeting please ensure the relevart box is conpleted onthe
reverse. Upon receipt of this instruction, the registered holder; shown above, will
receive a Letter of Representation fomLink Group authorising the person
detailed overleaf to attend on behalf of the holder.

7. Pleaseensure the conpleted voting instrument is retumed to: Link Group at
PXSH, Central Square, 29 Wellington Street, Leeds, LS14DL, England

To be effective, all votes must be lodged at the office of the Custodian no later than 72 hours
before the commencement of the meeting.



Form of Direction |
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[/\e hereby:
1 ent that we am/are either () outside the United States, or (b) a qualified mshtuhonal bsl% (within the meanlng jven %Rule 144A under the US Securiies Act of

2) represent that l'we anvare the holder of the itary interests in Class A thet are the SUbj of thls rectlon 3[) direct the Custodian "Link Market
SewloesTmsteeslelted“tovomm ‘our behalf at the meeting of shareholders tobe d at the offices of Clea & Hamifton LLP at 2 London Wall, Barbican,
London, EC Er%I?_nmd on20 August 2024 at 10 a.m.(London time) and any adjounment of that meeting; and'4) by cormnuw)\aﬂ o hold depositary interests following the
date of execution of ti acknowledge and agree to be bound by the transfer restrictions set forth in the section headed Notices to Investors" in the Prospectus
or herein (mutatis mutandis with respect to such depositary interests) and the notice to qualified institutional buyers set out below.

Notice to qualified institutional buyers

Each Class A Ordi der who preylously purchased or subscribed for the Class A Ordinary Shares in rehance on Rule 144A or another exemption from the
registration requiremen of the Securities Act who is ocated in the United States, by continuing to hold théir deposna | Iamr‘ﬁ&fge date of the Notice, acknow
and agrees that the Class A Ordinary Shares may not be offered, resold, pl or otherwise 1rawsferred except A) o a person whom the Class A Ordinary Sharehol
and any person acting on its behalf reas onably belleves is,a QIB purchasing Tor its own account or for the accou a QB in a transaction meeting the requirements of Rule
144Aor another available exemphon to the re%séutraum requirements under the Securities Act; (B) in an offshore transaction comlpl ing with Rule 903 or Rule 904 of Regulation
C) pursuant to an exemption uirements of the Securities Act provided by Rule 144 Ihereunder (if available); or (D) pursuant to an effective registration
under the Securities Act and (2) in each case in accordance with all applicable securities laws of any state, temtory or omer Junsdlchon of each of the United

Resolutions

1. THAT the Acquisition be and is hereby approved by the Class A Ord| Sharac of Public Shareholders, that any For Against Withheld
transactions required to eﬁ‘ect 1he Ac ulsmon be and are hereby approv the Class A Odlnary Shares of Public
Shareholders, and that the Di beauﬂnnsedbtakeallsuchstepsasarvy them may consider

necessary or desirable to |mp|emerrt and gve ﬁ.lllp?eﬁ% to the Acquisition.

2. THAT, subject o the closing of the Acquisition, the Memorandum and Articles of Association of the Company be amended in For Against Withheld
the form recommended by the Board of Directors of the Company and appended to the shareholders circular in Exhibit B,
with effect upon the Acquisition Closing.

Intention to attend

I wish to attend the meeting of shareholders. Any Depositary Interest Holder who wishes to attend the Meefing must contact the Depositary at Link Market Services Trustees Limited,
Link Group, Central Square, 29 Wellington Street, Leeds, LS1 4DL, United Kingdom or by email by using nominee. enquiries@inkgroup.co.uk in order to request a Letter of
Representation no later than 10 a.m. on 15 August 2024.

Signature Date
I / In the case of joint holders, only one holder need sign. In the case of a
ion, the Form of Direction hould 3|g by adul y authorised
oficial whose capacity should be orby’an
EXHIBIT A

Prospectus prepared by the Company in connection with the Acquisition and Re- Admission, as approved
by the FCA on 7 August 2024

A copy of the Prospectus will be submitted to the National Storage Mechanism and will shortly be


mailto:nominee.enquiries@linkgroup.co.uk

" available for inspection at httpsv/data. fca.org uk/#/nsnynationalstoragemechanism.

EXHIBIT B

Proposed Amended and Restated Memorandum and Articles of Association

TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT 2004

ACG METALS LIMITED

A Company Limited by Shares

MEMORANDUM AND ARTICLES OF ASSOCIATION

TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVIBUSINESS COMPANIES ACT 2004

MEMORANDUM OF ASSOCIATION

OF



1.1.

2.1.

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

4.1.

4.2.

43.

5.1.

5.2.

5.3.

ACG METALS LIMITED

(the Company)

A Company Limited By Shares

NAME

The name of the Company is ACG Metals Limited.

STATUS

The Company is a company limited by shares.

REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the Company is at Craigmuir Chambers, Road Town, Tortola, VG 1110,
British Virgin Islands.

The first Registered Agentis Harneys Corporate Services Limited of Craigmuir Chambers, P.O. Box 71,

Road Town, Tortola, VG 1110, British Virgin Islands.

The Company may, by Resolution of Shareholders or by Resolution of Directors, change the location of

its registered office or change the Registered Agent.

If at any time the Company does not have a Registered Agent it may, by Resolution of Shareholders or

Resolution of Directors, appoint a Registered Agent.

Any change of registered office or Registered Agent will take effect on the registration by the Registrar
of a notice of the change filed by the existing Registered Agent or a legal practitioner in the British

Virgin Islands acting on behalf of the Company.

The Registered Agentshall:

(a) acton theinstructions of the Directors if those instructions are contained in a Resolution of
Directors and a copy of the Resolution of Directors is made available to the Registered Agent;

and

(b) recognise and accept the appointment or removal of a Director by the Shareholders.

CAPACITY AND POWERS

Subject to the Act and any other British Virgin Islands legislation, the Company has, irrespective of

corporate benefit:

(a) full capacity to carry on or undertake any business or activity, do any act, or enter into any

transaction; and

(b) for the purposes of paragraph (a), full rights, powers, and privileges.

For the purposes of section 9(4) of the Act, there are no limitations on the business that the Company

may carry on.

Each Reserved Matter is subject to the restrictions set outin Clause 7.

NUMBER AND CLASSES OF SHARES

Shares in the Company shall beissued in the currency of the United States of America.

The Company is authorised to issue an unlimited number of Class A Ordinary Shares with no par

value.

The Company shall notissue fractional Shares and fractional Shares generated by any corporate

action may, at the discretion of the Directors, be rounded down to the nearest whole Share.



5.4.

6.1.

7.1.

7.2.

8.1.

8.2.

9.1.
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Shares may beissued in one (1) or more series of Shares as the Directors may by Resolution of

Directors determine from time to time.

RIGHTS OF SHARES

Each Class A Ordinary Share confers upon the Shareholder:

(a) the right to notice of and to attend any Shareholder Meeting;
(b) the right to one (1) vote on any Resolution of Shareholders;
(c) therightto an equal sharein any dividend paid by the Company with each other Class A

Ordinary Share;

(d) theright to an equal sharein the distribution of the surplus assets of the Company with each

other Class AOrdinary Share; and

(e) such other rights and entitlements as may be specified in the Memorandum and Articles.

RESERVED MATTER

The following constitute Reserved Matters:

(a) amending this Clause 7.1; and

(b) amending Regulation 3.

Notwithstanding anything else in this Memorandum or the Articles, a Reserved Matter must be

approved by a Reserved Matter Shareholder Resolution.

VARIATION OF RIGHTS

The rights conferred upon the holders of the Shares of any class may only be varied, whether or not
the Company is in liquidation, with the consentin writing of the holders of more than two-thirds
(66.6%) of the issued Shares of that class or by a resolution approved ata duly convened and
constituted meeting of the Shares of that class by the affirmative vote of more than two-thirds (66.6%)

of the votes of the Shares of that class which were present at the meeting and were voted.

The rights conferred upon the holders of the Shares of any class shall not, unless otherwise expressly
provided by the terms of issue of the Shares of that class, be deemed to be varied by the creation or

issue of further Shares ranking equally with such existing Shares.

REGISTERED SHARES

The Company shall issue registered Shares only. The Company is not authorised to issue bearer

Shares, convert registered Shares to bearer Shares or exchange registered Shares for bearer Shares.

AMENDMENT OF THE MEMORANDUM AND THE ARTICLES

Subject to Clause 7 and 8, the Company may only amend this Memorandum or the Articles by either:

(a) a written resolution approved by a resolution consented to in writing by shareholders
representing at least two-thirds (66.6%) of the votes of the Shares entitled to vote on such

resolution;

(b) or a resolution approved ata duly convened and constituted Shareholder Meeting by the
affirmative vote of at least two-thirds (66.6%) of the votes of the Shares entitled to vote

thereon which were present at the meeting and were voted.

Any amendment of this Memorandum or the Articles will take effect from the date that the notice of
amendment, or restated Memorandum and Articles incorporating the amendment, is registered by the

Registrar or from such other date as determined pursuant to the Act.

DEFINITIONS AND INTERPRETATION



11.1.

In this Memorandum and the attached Articles, if notinconsistent with the subject or context:

Act means the BVI Business Companies Act 2004 and includes the BVI Business Companies

Regulations 2012 and any other regulations made under the Act.

Annual General Meeting has the meaning given to it at Regulation 8.2.

Appointing Director has the meaning given to it at Regulation 13.5.

Articles means the attached articles of association of the Company.

Audit Committee has the meaning given to it at Regulation 23.13.

Board means the board of Directors.

Business Day means any day which is nota Saturday, Sunday or recognised public holiday in the

British Virgin Islands, England and Wales, or in the United States of America.

Co-Sponsor means the sponsors of the Company at the Effective Date.

Class A Ordinary Shareholders means holders of Class A Ordinary Shares.

Class A Ordinary Shares means the Class AOrdinary shares issued from time to time.

Directors means directors of the Company.

Disapplication has the meaning given to it at Regulation 3.1.

Effective Date means [to be the date of adoption of these M&As] 2024.

Equity Securities has the meaning given to it at Regulation 3.1.

Excess Equity Securities has the meaning given to itat Regulation 3.1(c).

FCA means the UK Financial Conduct Authority.

Going Private Transaction means any transaction (including any acquisition, merger, arrangement,

amalgamation, or other business combination) involving or that would involve:

(a) any person beneficially or legally owning, directly or indirectly, all outstanding securities of

the Company; or

(b) the consummation of the sale or disposition by the Company of all, or substantially all of,

the Company's assets.

Incentive Securities means:

(a) any issue of Shares;
(b) any options to acquire Equity Securities or similar awards granted; or
(c) any Equity Securities issued upon exercise of options or awards granted (whether before or

after the Effective Date),

pursuant to any Incentive Scheme, which is in existence on the Effective Date or subsequently

approved by a Resolution of Directors pursuant to Regulation 11.3.

Incentive Scheme means any bona fide:

(a) shareincentive, share option, share trust, profit sharing, bonus, or other incentive scheme or

arrangement; or

(b) scheme providing any bonus, commission or remuneration of any sort calculated by

reference to turnover, profits, sales, or performance,

for or affectine:



(i) any bona fide current or former employees, non-executive directors, or consultants
(or their personal service companies) of the Company or any subsidiary of the

Company; or

(ii) the spouses, civil partners, surviving spouses, surviving civil partners, or minor

children, or stepchildren of such individuals.

Independent Non-Executive Director means a non-executive Director of the Company who is

considered by the Board to be independent for the purposes of the UK Corporate Governance Code.

Listing Rules means the listing rules of the FCA as amended from time to time.

London Stock Exchange means London Stock Exchange plc.

Main Market means the main market operated by the London Stock Exchange.

Memorandum means this memorandum of association of the Company.

Official List means the official list maintained by the FCA.

person includes individuals, corporations, trusts, the estates of deceased individuals, partnerships,

and unincorporated associations of persons.

Prohibited Transaction has the meaning given to it at Regulation 7.8.

Proscribed Powers means the powers to:

(a) amend this Memorandum or the Articles;

(b) designate committees of Directors;

(c) delegate powers to a committee of Directors;

(d) appoint or remove Directors;

(e) appointor remove an agent;

(f) approve a plan of merger, consolidation, or arrangement;

(g) make a declaration of solvency or to approve a liquidation plan; or

(h) make a determination that immediately after a proposed distribution the value of the

Company's assets will exceed its liabilities and the Company will be able to pay its debts as

they fall due.

Register of Directors means the register of directors of the Company.

Register of Members means the register of members of the Company.

Registered Agent means the registered agent of the Company.

Registrar means the BVI Registrar of Corporate Affairs.

Reserved Matter has the meaning given toitat Clause 7.1.

Reserved Matter Shareholder Resolution means:

(a) a resolution approved at a duly convened and constituted Shareholder Meeting by the
affirmative vote of at least seventy five (75%) of the votes of the Shares of the Shareholders

entitled to vote thereon which were present at the meeting and voted; or

(b) a resolution consented to in writing by at least seventy five (75%) of the votes of the Shares

entitled to vote on such resolution.
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(a) a resolution approved at a duly convened and constituted meeting of Directors or of a
committee of Directors by the affirmative vote of a majority of the Directors presentat the
meeting who voted except (i) in the circumstances specified in Regulation 13.14 and (ii) that
where a Director is given more than one (1) vote, they shall be counted by the number of

votes they cast for the purpose of establishing a majority; or

(b) a resolution consented to in writing by an absolute majority of the total number of Directors
or by an absolute majority of all the members of a committee of Directors, as the case may

be.

Resolution of Shareholders means either:

(a) a resolution approved ata duly convened and constituted Shareholder Meeting by the
affirmative vote of a majority of the votes of the Shares of the Shareholders entitled to vote

thereon which were present at the meeting and voted; or

(b) a resolution consented to in writing by a majority of the votes of the Shares entitled to vote

on such resolution.

Sanctioned Shares has the meaning given to it at Regulation 7.8.

Seal means any seal which has been duly adopted as the common seal of the Company.

Securities Act means the U.S. Securities Act of 1933.

Share means a shareissued or to be issued by the Company.

Shareholder means a person whose name is entered in the Register of Members as the holder of one

(1) or more Shares.

Shareholder Meeting means a meeting of Shareholders held in accordance with the provisions of the

Articles.

U.S. Investment Company Act means the U.S. Investment Company Act of 1940, as amended and the

rules adopted thereunder.

Warrant Instrument means an instrument constituting the Warrants executed by the Company.

Warrants means any warrants to subscribe for Shares issued or to be issued pursuantto a Warrant

Instrument.

written or any term of like importincludes information generated, sent, received, or stored by
electronic, electrical, digital, magnetic, optical, electromagnetic, biometric, or photonic means,
including electronic data interchange, electronic mail, telegram, telex, or telecopy, and in writing

shall be construed accordingly.

In this Memorandum and the Articles, unless the context otherwise requires, a reference to:

(a) a Clause is a reference to a clause of this Memorandum;
(b) a Regulation is a reference to a regulation of the Articles;
(c) voting by Shareholders is a reference to the casting of the votes attached to the Shares held

by the Shareholder voting;

(d) a provision of law (including the Act) is a reference to that provision as amended or re-
enacted;

(e) this Memorandum or the Articles is a reference to those documents as amended; and

(f) the singular includes the plural and vice versa.

Where a period of time is expressed as a number of days, the days on which the period begins and



ends are notincluded in the computation of the number of days.

11.4. Any reference to a month shall be construed as a reference to a period starting on onedayina
calendar month and ending on the numerically corresponding day in the next calendar month and a

reference to a period of several months shall be construed accordingly.

11.5. Any words or expressions defined in the Act bear the same meaning in this Memorandum and the
Articles unless the context otherwise requires or they are otherwise defined in this Memorandum or

the Articles.

11.6. Headings areinserted for convenience only and shall be disregarded in interpreting this

Memorandum and the Articles.

Signed for HARNEYS CORPORATE SERVICES LIMITED of Craigmuir Chambers, Road Town, Tortola, VG 1110,
British Virgin Islands incorporating a BVI Business Company under the laws of the British Virgin Islands on

22nd of June 2021:

Incorporator

Sgd: Indira Ward-Lewis

Indira Ward-Lewis
Authorised Signatory
HARNEYS CORPORATE SERVICES LIMITED

TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVIBUSINESS COMPANIES ACT 2004

ARTICLES OF ASSOCIATION

OF

ACG METALS LIMITED

A Company Limited by Shares

1. DISAPPLICATION OF THE ACT
1.1. The following sections of the Act shall not apply to the Company:
(a) section 46 (Pre-emptive rights);
(b) section 60 (Process for acquisition of own shares);
(c) section 61 (Offer to one or more shareholders);
(d) section 62 (Shares redeemed otherwise than at the option of company); and

(e) section 175 (Disposition of assets).
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2.2.

2.3.

2.4.

2.5.
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2.7.

2.8.

2.9.

3.1.

SHARES

Any issue of Shares shall be subject to Regulation 3 and Regulation 7.8.

Subject to the provisions, if any, in the Memorandum or these Articles (and to any direction that may
be given by the Company at a Shareholder Meeting), the Act and, where applicable, the rules of the
London Stock Exchange and/or any competent regulatory authority, and without prejudice to any
rights attached to any existing Shares, the Directors may allot, issue, grant options over, or otherwise
dispose of Shares with or without preferred, deferred, or other rights or restrictions, whether in regard
to a dividend or other distribution, voting, return of capital, or otherwise and to such persons, atsuch

times, and on such other terms as they think proper, and may also (subject to the Act) vary such rights.

Subject to Clause 5.3, the Company may issue securities in the Company, which may be comprised of
whole Shares, rights, options, Warrants, or convertible securities or securities of similar nature
conferring the right upon the holders thereof to subscribe for, purchase, or receive any class of Shares

or other securities in the Company, upon such terms as the Directors may from time to time determine.

Upon request, a Shareholder is entitled to a certificate signed by a Director or officer of the Company,
or any other person authorised by Resolution of Directors, or under the Seal specifying the number of
Shares held by them and the signature of the Director, officer, or authorised person and the Seal may

be facsimiles.

Every certificate shall bear such legend, if any, as required by the Company.

Any Shareholder receiving a certificate shall indemnify and hold the Company and its Directors and
officers harmless from any loss or liability which it or they may incur by reason of any wrongful or
fraudulent use or representation made by any person by virtue of the possession thereof. If a
certificate for Shares is worn out or lostit may be renewed on production of the worn out certificate or
on satisfactory proof of its loss together with such indemnity as may be required by Resolution of

Directors.

If several persons are registered as joint holders of any Shares, any one of such persons may givean

effectual receipt for any distribution.

No Shares may be issued for a consideration other than money, unless a Resolution of Directors has

been passed stating:

(a) the amount to be credited for the issue of the Shares; and

(b) that, in their opinion, the present cash value of the non-money consideration for the issueis

not less than the amount to be credited for the issue of the Shares.

The Company shall keep a Register of Members containing:

(a) the names and addresses of the persons who hold Shares;

(b) the number of each class and series of Shares held by each Shareholder;

(c) the date on which the name of each Shareholder was entered in the Register of Members; and
(d) the date on which any person ceased to be a Shareholder.

The Register of Members may be in any such form as the Directors may approve, butifitisin
magnetic, electronic, or other data storage form, the Company must be able to produce legible
evidence of its contents. Until the Directors otherwise determine, the magnetic, electronic, or other

data storage form shall be the original Register of Members.

AShareis deemed to be issued when the name of the Shareholder is entered in the Register of

Members.

FURTHER ISSUE OF SHARES: PRE-EMPTION RIGHTS

Unless and until disapplied by a Reserved Matter Shareholder Resolution (Disapplication), and then
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issue of Shares or any other equity securities that can be issued by the Company (including, but not
limited to, Warrants and other rights to subscribe for, or to convert securities into, ordinary shares of

the Company) (Equity Securities):

(a) if the Company proposes to allot and issue any Equity Securities, including, without
limitation:
(i) make any transfers out of treasury of;
(ii) convert any security into;
(iii) grant any rights to subscribe for; or
(iv) grantany rights to subscribe for any securities convertible into,

Equity Securities in the Company, whether conditional or unconditional, and whether such
Equity Securities participate in dividends and/or distributions up to a specified amount or
not, those Equity Securities shall not be allotted or issued to any person unless the Company
has first offered them to all Shareholders on the date of the offer on the same or more
favourable terms, as those Equity Securities are being offered to other persons on a pari
passu and pro rata basis to the number of Equity Securities held by those holders (as nearly

as possible without involving fractions);

(b) an offer shall be in writing, shall be open for acceptance for a period of ten (10) Business
Days from the date of the offer and shall give details of the number and subscription price of
the relevant Equity Securities, with a further five (5) Business Days from the date on which
acceptance of the offer is received by the Company provided to each Shareholder to fund the

respective proportion of the Equity Securities that are subject of this acceptance;

(c) the offer may stipulate that any Shareholder who wishes to subscribe for a number of Equity
Securities in excess of the proportion to which they are entitled shall, in their acceptance,
state the number of excess Equity Securities (Excess Equity Securities) for which they wish to

subscribe; and

(d) this Regulation 3.1 shall notapply to the allotment and issue of the following Equity
Securities:
(i) to an allotment and issue of Equity Securities that does not exceed 10% of the total

authorised Shares of the Company prior to the first Annual General Meeting
following the Effective Date and subject always to subsequent approval ateach

following Annual General Meeting;

(ii) to any Incentive Securities;

(iii) to any Equity Securities allotted, as part of a bonus issue, proportionately to all

Shareholders;

(iv) to any Equity Securities allotted as part of a restructuring plan or equivalent
measures approved by the relevant courtin accordance with applicable provisions

under the laws of the British Virgin Islands;

(v) to any allotment as all or part of the consideration for any bona fide business
combination transaction, merger, or acquisition of a business or asset which has
been approved by Shareholders representing not less than 75% of the votes of the

Shares in the Company;

(vi) to any rights to subscribe for Equity Securities (including, pursuant to any Warrants)

existing at the Effective Date; or

(vii) to any Equity Securities issued pursuant to the conversion of any convertible loans

which were provided to the Company prior to the Effective Date.

Any Equity Securities not accepted by Shareholders pursuant to the offer made to them in accordance
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4.6.

5.1.

5.2.

5.3.

with Regulation 3.1 shall be used for satisfying any requests for Excess Equity Securities made
pursuant to Regulation 3.1. If there are insufficient Excess Equity Securities to satisfy such requests,
the Excess Equity Securities shall be allotted to the applicants pro rata to the number of Shares held
by the applicants immediately before the offer was made to Shareholders in accordance with
Regulation 3.1 (as nearly as possible without involving fractions or increasing the number of Excess
Equity Securities allotted to any Shareholder beyond that applied for by that Shareholder). After that
allotment, any Excess Equity Securities remaining shall be offered to any other person as the Directors

may determine, at the same price and on the same terms as the offer to the Shareholders.

REDEMPTION OF SHARES AND TREASURY SHARES

The Company may purchase, redeem, or otherwise acquire and hold its own Shares save that the
Company may not purchase, redeem, or otherwise acquire its own Shares without the consent of
Shareholders whose Shares are to be purchased, redeemed, or otherwise acquired unless the Company
is permitted by the Act or any other provision in the Memorandum or Articles to purchase, redeem, or

otherwise acquire the Shares without their consent.

The Company may acquire its own fully paid Shares for no consideration by way of surrender of the
Shares to the Company by the person holding the Shares. Any such surrender shall be evidenced in

writing and signed by the person holding the Shares.

The Company may only offer to purchase, redeem, or otherwise acquire Shares if the Resolution of
Directors authorising the purchase, redemption, or other acquisition contains a statement that the
Directors are satisfied, on reasonable grounds, that immediately after the purchase, redemption, or
other acquisition the value of the Company's assets will exceed its liabilities and the Company will be

able to pay its debts as they fall due.

Shares that the Company purchases, redeems, or otherwise acquires may be cancelled or held as
treasury shares provided that the number of Shares purchased, redeemed, or otherwise acquired and
held as treasury shares, when aggregated with Shares of the same class already held by the Company
as treasury shares, may not exceed fifty (50%) of the Shares of that class previously issued by the
Company excluding Shares that have been cancelled. Shares which have been cancelled shall be

available for reissue.

All rights and obligations attaching to a treasury share are suspended and shall not be exercised by

the Company while it holds the Share as a treasury share.

Treasury shares may be transferred by the Company on such terms and conditions (not otherwise
inconsistent with the Memorandum and the Articles) as the Company may by Resolution of Directors

determine.

MORTGAGES AND CHARGES OF SHARES

Shareholders may mortgage or charge their Shares.

There shall be entered in the Register of Members at the written request of the Shareholder:

(a) a statement that the Shares held by them are mortgaged or charged;
(b) the name of the mortgagee or chargee; and
(c) the date on which the particulars specified in subparagraphs (a) and (b) are entered in the

Register of Members.

Where particulars of a mortgage or charge are entered in the Register of Members, such particulars

may be cancelled:

(a) with the written consent of the named mortgagee or chargee or anyone authorised to acton

their behalf; or

(b) upon evidence satisfactory to the Directors of the discharge of the liability secured by the
mortgage or charge and the issue of such indemnities as the Directors shall consider

necessary or desirable.
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Whilst particulars of a mortgage or charge over Shares are entered in the Register of Members

pursuant to this Regulation:

(a) no transfer of any Share the subject of those particulars shall be effected;
(b) the Company may not purchase, redeem, or otherwise acquire any such Share; and
(c) no replacement certificate shall beissued in respect of such Shares,

without the written consent of the named mortgagee or chargee.

The Directors may not resolve to refuse or delay the transfer of a Share pursuant to the enforcement of

a valid security interest created over the Share.

FORFEITURE

Shares that are not fully paid on issue are subject to the forfeiture provisions set forth in this
Regulation and for this purpose Shares or securities issued for a promissory note, other written
obligation to contribute money or property, or a contract for future services are deemed to be not fully

paid.

A written notice of call specifying the date for payment to be made shall be served on the Shareholder

who defaults in making paymentin respect of the Shares.

The written notice of call referred to in Regulation 6.2 shall name a further date not earlier than the
expiration of fourteen (14) days from the date of service of the notice on or before which the payment
required by the notice is to be made and shall contain a statement thatin the event of non-payment at
or before the time named in the notice the Shares, or any of them, in respect of which paymentis not

made will be liable to be forfeited.

Where a written notice of call has been issued pursuant to Regulation 6.2 and the requirements of the
notice have not been complied with, the Directors may, at any time before tender of payment, forfeit

and cancel the Shares to which the notice relates.

If a Shareholder intends to offer, sell, transfer, assign, novate, or otherwise dispose of any Shares or
Warrants they shall do so only in compliance with an exemption from the registration requirements of
the Securities Act and under circumstances which will not require the Company to register under the

U.S. Investment Company Act.

The Company is under no obligation to refund any moneys to the Shareholder whose Shares have been
cancelled pursuant to Regulation 6.4 and 6.5 and that Shareholder shall be discharged from any

further obligation to the Company.

TRANSFER OF SHARES AND WARRANTS

A Share may, subject to the provisions of the Articles, be transferred subject to the prior or subsequent

approval of the Company contained in a Resolution of Shareholders or a Resolution of Directors.

Shares may be transferred by a written instrument of transfer signed by the transferor and containing
the name and address of the transferee, which shall be sent to the Company for registration, provided
thatsuch transfer also complies with applicable laws of England and Wales. If the Shares in question
wereissued in conjunction with rights, options, or warrants issued on terms that one cannot be
transferred without the other, the Directors shall refuse to register the transfer of any such Share

without evidence satisfactory to them of the like transfer of such option or warrant.

In accordance with Section 54(A) of the Act, in addition to the above, the instrument of transfer of any
Share shall be in writing in the usual or common form or in a form prescribed by the London Stock
Exchange or in any other form approved by the officers of the Company and shall be executed by or on
behalf of the transferor (and if the Directors so require, signed by or on behalf of the transferee) and
may be under hand or, if the transferor or transferee is a clearing house or its nominee(s), by hand or
by machine imprinted signature or by such other manner of execution as the Directors may approve

from time to time.
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The transfer of a Share is effective when the name of the transferee is entered on the Register of

Members.

If the Directors are satisfied that an instrument of transfer relating to Shares has been signed but that

the instrument has been lost or destroyed, they may resolve by Resolution of Directors:

(a) to accept such evidence of the transfer of Shares as they consider appropriate; and

(b) that the transferee's name should be entered in the Register of Members notwithstanding the

absence of the instrument of transfer.

The personal representative of a deceased Shareholder may transfer a Share even though the personal

representative is not a Shareholder at the time of the transfer.

The Directors may not resolve to refuse or delay the transfer of a Share unless:

(a) the Shareholder has failed to pay an amount due in respect of the Share; or
(b) such transfer would breach or cause a breach of:
(i) the rules of the London Stock Exchange or any stock exchange on which the Shares

may be listed; or

(ii) applicable law or regulation at such times and for such periods as the Directors may

from time to time determine.

Regulations 7.9 and 7.10 shall apply to any issue, transfer, or disposal of any interestin a Share
(Sanctioned Shares) which would resultin the Company becoming a sanctioned entity (Prohibited

Transaction).

Where a Prohibited Transaction occurs, none of the rights vested in a Shareholder relating to the
Sanctioned Shares may be exercised, and all such rights are suspended until Regulation 7.10 has been
complied with and such Shares have been transferred to a third party. This includes butis not limited

to any right to:

(a) attend or be counted in the quorum or vote either personally or by proxy at any Shareholder
Meeting or at any separate meeting of the holders of any class of Shares or upon any poll or
to exercise any other right or privilege in relation to any Shareholder Meeting or any meeting

of the holders of any class of Shares;

(b) vote on any Resolution of Shareholders or consent to any other corporate action;

(c) receive dividends or other distributions in relation to such Shares (whether or not declared

before or after the suspension);

(d) redeem or convert such Shares; or

(e) receive any surplus assets in the liquidation of the Company.

The Company will, no later than five (5) Business Days after becoming aware a Prohibited Transaction
has taken place, cause the Sanctioned Shares to be sold on the open marketin a transaction which is
not a Prohibited Transaction (including, where such Sanctioned Shares are held in dematerialised
form, by procuring the transfer of the depository interest representing the Sanctioned Shares), the cash

proceeds of which will be delivered to the relevant Shareholder(s), subject to:

(a) deduction from any such cash proceeds of any applicable withholding taxes and of an
amount equal to any stamp duty, stamp duty reserve tax, or any other capital gain, net
income, issue, transfer, registration, financial transaction, or documentary tax that may arise

or be paid as a consequence of such sale; and

(b) the delivery by the relevant Shareholder of any other information required by law or

reasonably required by the Company.
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The Board may convene a Shareholder Meeting at such times and in such manner and places within or

outside the British Virgin Islands as the Director considers necessary or desirable.

Notwithstanding 8.1, the Company shall hold atleast one (1) Shareholder Meeting in every calendar
year which shall be designated as an Annual General Meeting. There shall be no more than one (1)
year between each Annual General Meeting. Unless the context otherwise requires, reference in these

Articles to a Shareholder Meeting shall include an Annual General Meeting.

The Directors shall give not less than twenty-one (21) days' notice of an Annual General Meeting.

Upon the written request of Shareholders entitled to exercise thirty (30%) or more of the voting rights
in respect of the matter for which the Shareholder Meeting is requested the Directors shall convene a

Shareholder Meeting.

Subject to Regulation 8.3 which provides for a longer notice period for Annual General Meetings, a
Director convening a Shareholder Meeting shall give not less than ten (10) days' notice of a

Shareholder Meeting to:

(a) those Shareholders whose names on the date the notice is given appear as Shareholders in

the Register of Members and are entitled to vote at the Shareholder Meeting; and

(b) the other Directors.

The notice must specify if the Shareholder Meeting is an Annual General Meeting. Any other meeting

shall be considered an extraordinary general meeting.

Notice of a Shareholder Meeting may be given in writing or by electronic means. If notice is sent by
electronic means, it shall be deemed to have been given when the communication is electronically
transmitted. Notice shall be deemed to have been validly given if notice is published on the Company's
website and via a Regulatory News Service (RNS) announcement, regardless of whether any
communication is sent to individual Shareholders by any means, and in such case shall be deemed to

have been given on the latter of the two to occur.

The Director convening a Shareholder Meeting may fix as the record date for determining those
Shareholders that are entitled to vote at the Shareholder Meeting the date notice is given of the
Shareholder Meeting, or such other date as may be specified in the notice, being a date not earlier

than the date of the notice.

A Shareholder Meeting held in contravention of the requirement to give noticeis valid ifitis so agreed:

(a) in the case of an Annual General Meeting, by all the Shareholders entitled to attend and vote

at the Annual General Meeting; and

(b) in the case of any other Shareholder Meeting, if a majority in number of the Shareholders
holding at least ninety percent (90%) of the total voting rights on all the matters to be
considered at the Shareholder Meeting have waived notice of the Shareholder Meeting and,
for this purpose, the presence of a Shareholder at the Shareholder Meeting shall constitute

waiver in relation to all the Shares which that Shareholder holds.

The inadvertent failure of a Director who convenes a Shareholder Meeting to give notice of a
Shareholder Meeting to a Shareholder or another Director, or the fact that a Shareholder or another

Director has not received notice, does notinvalidate the Shareholder Meeting.

A Shareholder may be represented at a Shareholder Meeting by a proxy who may speak and vote on

behalf of the Shareholder.

The instrument appointing a proxy shall be produced at the place designated for the Shareholder
Meeting before the time for holding the Shareholder Meeting at which the person named in such
instrument proposes to vote. The notice of the Shareholder Meeting may specify an alternative or

additional place or time at which the proxy shall be presented.

The instrument appointing a proxy shall be in substantially the following form or such other form as



approved by the Directors or as the chair of the Shareholder Meeting shall accept as properly

evidencing the wishes of the Shareholder appointing the proxy.

IACG METALS LIMITED

I/We being a Shareholder of the above Company HEREBY APPOINT ............
e Of v OF failing them e
O .vveeevviee e e eer e eeeeenn o t0 b€ My/OUr proxy to vote for me/us at the meeting

of Shareholders to be held on the ...... day of ... w.; 20...... and atany

adjournment thereof.

(Any restrictions on voting to be inserted here.)

Signed this ... day of ..cccceeeveciiieiinen, 20,

Shareholder

The following applies where Shares are jointly owned:

(a) if two or more persons hold Shares jointly each of them may be presentin person or by proxy

ata Shareholder Meeting and may speak as a Shareholder;

(b) if only one (1) of the joint owners is presentin person or by proxy they may vote on behalf of

all joint owners; and

(c) if two or more of the joint owners are presentin person or by proxy they must vote as one.

A Shareholder shall be deemed to be presentat a Shareholder Meeting if they participate by telephone
or other electronic means and all Shareholders or their authorised representatives participatingin

the Shareholder Meeting are able to hear each other.

A Shareholder Meeting is duly constituted if, at the commencement of the Shareholder Meeting, there
are presentin person or by proxy not less than thirty percent (30%) of the votes of the Shares entitled
to vote on Resolutions of Shareholders to be considered at the Shareholder Meeting. A quorum may
comprise a single Shareholder or proxy and then such person may pass a Resolution of Shareholders
and a certificate signed by such person accompanied where such person be a proxy by a copy of the

proxy instrument shall constitute a valid Resolution of Shareholders.

If majority of the Company's Shareholders present ata Shareholder Meeting are represented by a

single Co-Sponsor, a meeting will not be considered quorate.

If within two (2) hours from the time appointed for the Shareholder Meeting a quorum is not present,
the Shareholder Meeting, if convened upon the requisition of Shareholders, shall be dissolved;in any
other caseitshall stand adjourned to the next Business Day in the jurisdiction in which the
Shareholder Meeting was to have been held at the same time and place or to such other time and place
as the Directors may determine, and if at the adjourned Shareholder Meeting there are present within
one (1) hour from the time appointed for the Shareholder Meeting in person or by proxy notless than
one third (33.3%) of the votes of the Shares or each class or series of Shares entitled to vote on the
matters to be considered by the Shareholder Meeting, those present shall constitute a quorum but

otherwise the Shareholder Meeting shall be dissolved.

At every Shareholder Meeting, the chair of the Board shall preside as chair of the Shareholder Meeting.
If there is no chair of the Board or if that chair is not present at the Shareholder Meeting, the
Shareholders present shall choose one of their number to be the chair. If the Shareholders are unable
to choose a chair for any reason, then the person representing the greatest number of voting Shares
presentin person or by proxy at the Shareholder Meeting shall preside as chair failing which the

oldestindividual Shareholder or representative of a Shareholder present shall take the chair.
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The chair may, with the consent of the Shareholder Meeting, adjourn any Shareholder Meeting from
time to time, and from place to place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the Shareholder Meeting from which the adjournment took

place.

At any Shareholder Meeting the chair is responsible for deciding in such manner as they consider
appropriate whether any resolution proposed has been carried or not and the result of their decision
shall be announced to the Shareholder Meeting and recorded in the minutes of the Shareholder
Meeting. If the chair has any doubt as to the outcome of the vote on a proposed resolution, they shall
cause a poll to be taken of all votes cast upon such resolution. If the chair fails to take a poll then any
Shareholder presentin person or by proxy who disputes the announcement by the chair of the result of
any vote may immediately following such announcement demand that a poll be taken and the chair
shall cause a poll to be taken. If a poll is taken at any Shareholder Meeting, the result shall be

announced to the Shareholder Meeting and recorded in the minutes of the Shareholder Meeting.

Subject to the specific provisions contained in this Regulation for the appointment of representatives
of persons other than individuals the right of any individual to speak for or represent a Shareholder
shall be determined by the law of the jurisdiction where, and by the documents by which, the person is
constituted or derives its existence. In case of doubt, the Directors may in good faith seek legal advice
from any qualified person and unless and until a court of competent jurisdiction shall otherwise rule,
the Directors may rely and act upon such advice withoutincurring any liability to any Shareholder or

the Company.

Any person other than an individual which is a Shareholder may by resolution of its Directors or other
governing body authorise such individual as it thinks fitto act as its representative atany
Shareholder Meeting or of any class of Shareholders, and the individual so authorised shall be
entitled to exercise the same rights on behalf of the Shareholder which they represent as that

Shareholder could exercise if it were an individual.

The chair of any Shareholder Meeting at which a voteis cast by proxy or on behalf of any person other
than anindividual may call for a notarially certified copy of such proxy or authority which shall be
produced within seven (7) days of being so requested or the votes cast by such proxy or on behalf of

such person shall be disregarded.

Directors may attend and speak at any Shareholder Meeting and at any separate meeting of the

holders of any class or series of Shares.

An action that may be taken by the Shareholders ata Shareholder Meeting may also be taken by a
resolution consented to in writing, without the need for any notice, butif any Resolution of
Shareholders is adopted otherwise than by the unanimous written consent of all Shareholders, an
announcementincluding the material terms of such written resolutions will be published by the
Company on its website as soon as reasonably practicable after they have taken effect. Upon such
publication, any Shareholder that has not consented to such written resolutions will be deemed to
have been notified of their contents. The consent to any written resolutions may be in the form of
counterparts; each counterpart being signed by one (1) or more Shareholders. If the consentis in one
(1) or more counterparts, and the counterparts bear different dates, then the resolution shall take
effect on the earliest date upon which Shareholders holding a sufficient number of votes of Shares to

constitute a Resolution of Shareholders have consented to the resolution by signed counterparts.

UNTRACEABLE MEMBERS

Where any Shareholder is untraceable, the Company may sell any of their Shares provided that:

(a) no less than three (3) cheques for any sums payable in cash to such Shareholder have

remained uncashed for a period of twelve (12) years from the date of issue of the cheque;

(b) the Company not having during that time or before the expiry of the three (3) month period
referred to in Regulation 9.1(c) received any indication of the existence of the Shareholder or

person entitled to such shares by death, bankruptcy, or operation of law; and

(c) upon expiration of the twelve (12) year period, an advertisement has been published in

newspapers, giving notice of the Company's intention to sell those Shares, and a period of



9.2.

10

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

10.9.

10.10.

three (3) months or such shorter period has elapsed since the date of such advertisement.

Where the Company sells the Shares of any untraceable Shareholder, the net proceeds of any such sale
shall be held in the Company, and the net proceeds shall be accounted as a debt due to that

untraceable Shareholder for an amount equal to such net proceeds.

DIRECTORS

The Directors shall be elected by Resolution of Shareholders or, in the circumstances provided at

Regulation 10.8, by Resolution of Directors.

No person shall be appointed as a Director or Alternate Director (as defined in Regulation 13), or
nominated as a reserve Director, unless they have consented in writing to be a Director or Alternate

Director, or to be nominated as a reserve Director.

The minimum number of Directors shall be one (1) and there shall be no maximum number of

Directors. Any change in the number of Directors shall be approved by a Resolution of Shareholders.

Each Director holds office for the term, if any, fixed by the Resolution of Shareholders appointing them,
or until their earlier death, resignation, or removal. If no term is fixed on the appointment of a

Director, the Director serves indefinitely until their earlier death, resignation, or removal.

No Director will be required to submit for re-election until the first Annual General Meeting following

the Effective Date.

A Director may be removed from office:

(a) with or without cause, by Resolution of Shareholders passed ata Shareholder Meeting called
for the purpose of removing the Director or for purposes including the removal of the Director
or by a written resolution passed by at least seventy-five percent (75%) of the votes of the

Shares entitled to vote; or

(b) with cause, by Resolution of Directors passed at a meeting of Directors called for the purpose

of removing the Director or for purposes including the removal of the Director.

A Director may resign their office by giving written notice of their resignation to the Company and the
resignation has effect from the date the notice is received by the Company or from such later date as
may be specified in the notice. A Director shall resign forthwith as a Director if they are, or become,

disqualified from acting as a Director under the Act.

The Directors may at any time appoint any person to be a Director to fill a vacancy. Where the

Directors appoint a person as Director to fill a vacancy, the term shall expire on the earlier of:

(a) the end of the term of the Director being replaced; or

(b) the next Annual General Meeting.

Avacancy in relation to Directors occurs if a Director dies or otherwise ceases to hold office prior to

the expiration of their term of office.

The Company shall keep a Register of Directors containing:

(a) the names and addresses of the persons who are Directors or who have been nominated as

reserve Directors;

(b) the date on which each person whose nameis entered in the register was appointed as a

Director, or nominated as a reserve Director;

(c) the date on which each person named as a Director ceased to be a Director;

(d) the date on which the nomination of any person nominated as a reserve Director ceased to

have effect; and

(e) such other information as may be prescribed by the Act.
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The Register of Directors may be keptin any such form as the Directors may approve, butifitisin
magnetic, electronic, or other data storage form, the Company must be able to produce legible
evidence of its contents. Until a Resolution of Directors determining otherwise is passed, the magnetic,

electronic, or other data storage shall be the original Register of Directors.

A Director is notrequired to hold a Share as a qualification to office.

REMUNERATION OF DIRECTORS AND ADOPTION OF INCENTIVE SCHEMES

The remuneration of Directors shall be set by Resolution of Directors.

All the Directors are entitled to be reimbursed by the Company for travel, hotel, and other expenses

incurred by them in the course of their Directors' duties relating to the Company.

Any Incentive Scheme adopted by the Company after the Effective Date must be approved by a

Resolution of Directors.

POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or under the direction or supervision
of, the Directors. The Directors have all the powers necessary for managing, and for directing and

supervising, the business and affairs of the Company. The Directors may exercise all such powers of
the Company as are not by the Act or by the Memorandum or the Articles required to be exercised by

the Shareholders.

Each Director shall exercise their powers for a proper purpose and shall notact or agree to the
Company acting in a manner that contravenes the Memorandum, the Articles, or the Act. Each Director,
in exercising their powers or performing their duties, shall act honestly and in good faith in what the

Director believes to be the best interests of the Company.

If the Company is the wholly owned subsidiary of a parent, a Director may, when exercising powers or
performing duties as a Director, actin a manner which they believeis in the best interests of the

parent even though it may not be in the best interests of the Company.

Any Director which is a body corporate may appointany individual as its duly authorised
representative for the purpose of representing it at meetings of the Directors, with respect to the

signing of consents or otherwise.

The continuing Directors may act notwithstanding any vacancy in their body.

The Directors may by Resolution of Directors exercise all the powers of the Company to incur
indebtedness, liabilities, or obligations and to secure indebtedness, liabilities, or obligations whether

of the Company or of any third party.

All cheques, promissory notes, drafts, bills of exchange, and other negotiable instruments and all
receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as shall from time to time be determined by Resolution

of Directors.

PROCEEDINGS OF DIRECTORS

Any one (1) Director may call a meeting of the Directors by sending a written notice to each other

Director.

The Directors or any committee thereof may meet at such times and in such manner and places within

or outside the British Virgin Islands as the Directors may determine to be necessary or desirable.

A Director is deemed to be present at a meeting of Directors if they participate by telephone or other

electronic means and all Directors participating in the meeting are able to hear each other.

A Director shall be given not less than three (3) days' notice of meetings of Directors, but a meeting of
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Directors held without three (3) days' notice having been given to all Directors shall bevalid it all the
Directors entitled to vote at the meeting who do not attend waive notice of the meeting, and for this
purpose the presence of a Director at a meeting shall constitute waiver by that Director. The
inadvertent failure to give notice of a meeting to a Director, or the fact that a Director has not received

the notice, does notinvalidate the meeting.

A Director (the Appointing Director) may appoint any other Director or any other eligible person as
their alternate to exercise the Appointing Director's powers and carry out the Appointing Director's
responsibilities in relation to the taking of decisions by the Directors in the absence of the Appointing

Director (the Alternate Director).

The appointment and termination of an Alternate Director must be in writing, and written notice of the
appointment and termination must be given by the Appointing Director to the Company as soon as

reasonably practicable.

An Alternate Director has the same rights as the Appointing Director in relation to any Directors'
meeting and any written resolution circulated for written consent. An Alternate Director has no power
to appoint a further alternate, whether of the Appointing Director or of the Alternate Director, and the

alternate does not actas an agent of or for the Appointing Director.

The Appointing Director may, at any time, voluntarily terminate the Alternate Director's appointment.
The voluntary termination of the appointment of an alternate shall take effect from the time when
written notice of the termination is given to the Company. The rights of an alternate shall

automatically terminate if the Appointing Director dies or otherwise ceases to hold office.

A meeting of Directors is duly constituted for all purposes if at the commencement of the meeting there

are presentin person or by alternate not less than one-half (50%) of the total number of Directors.

If the Company has only one (1) Director the provisions herein contained for meetings of Directors do
not apply and such sole Director has full power to represent and act for the Company in all matters as
are not by the Act, the Memorandum, or the Articles required to be exercised by the Shareholders. In
lieu of minutes of a meeting the sole Director shall record in writing and sign a note or memorandum
of all matters requiring a Resolution of Directors. Such a note or memorandum constitutes sufficient

evidence of such resolution for all purposes.

The Directors may appointa Director as chair of the Board. At meetings of Directors at which the chair
of the Board is present, they shall preside as chair of the meeting. If there is no chair of the Board or if
the chair of the Board is not present, the Directors present shall choose one of their number to be

chair of the meeting.

An action that may be taken by the Directors or a committee of Directors at a meeting may also be
taken by a Resolution of Directors or a resolution of a committee of Directors, without the need for any
notice. The consent may be in the form of counterparts each counterpart being signed by one (1) or
more Directors. If the consentis in one (1) or more counterparts, and the counterparts bear different
dates, then the resolution shall take effect on the date upon which the last Director has consented to

the resolution by signed counterparts.

Directors of the Company bearing affiliation with any single Co-Sponsor may not constitute a majority

of the Board.

If the number of votes for and againsta resolution proposed at a meeting of Directors are equal, the
resolution will be deemed to have been duly approved by the Directors if a majority of the Independent
Non-Executive Directors vote in favour. If there is not a sufficient number of Independent Non-
Executive Directors present, the meeting must be reconvened with all Independent Non-Executive

Directors present.

COMMITTEES

The Directors may, by Resolution of Directors, designate one (1) or more committees, each consisting
of one (1) or more Directors, and delegate one (1) or more of their powers, including the power to affix

the Seal, to the committee.

The Directors have no power to delegate to a committee of Directors any of the Proscribed Powers.
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A committee of Directors, where authorised by the Resolution of Directors appointing such committee
or by a subsequent Resolution of Directors, may appoint a sub-committee and delegate powers

exercisable by the committee to the sub-committee.

The meetings and proceedings of each committee of Directors consisting of two (2) or more Directors
shall be governed by the provisions of these Articles regulating the proceedings of Directors with any
necessary changes so far as the same are not superseded by any provisions in the Resolution of

Directors establishing the committee.

Where the Directors delegate their powers to a committee of Directors they remain responsible for the
exercise of that power by the committee, unless they believed on reasonable grounds atall times
before the exercise of the power that the committee would exercise the power in conformity with the

duties imposed on Directors under the Act.

OFFICERS AND AGENTS

The Company may by Resolution of Directors appoint officers of the Company atsuch times as may be
considered necessary or expedient. The officers shall perform such duties as are prescribed at the
time of their appointment subject to any modification in such duties as may be prescribed thereafter

by Resolution of Directors.

The emoluments of all officers shall be fixed by Resolution of Directors.

The officers of the Company shall hold office until their successors are duly appointed, but any officer
elected or appointed by the Directors may be removed at any time, with or without cause, by
Resolution of Directors. Any vacancy occurring in any office of the Company may be filled by

Resolution of Directors.

The Directors may, by Resolution of Directors, appoint any person, including a person who is a

Director, to be an agent of the Company.

An agent of the Company shall have such powers and authority of the Directors, including the power
and authority to affix the Seal, as are set forth in the Articles or in the Resolution of Directors

appointing the agent, except that no agent has any power or authority with respect to the following:

(a) the Proscribed Powers;

(b) to change the registered office or agent;

(c) to fix emoluments of Directors; or

(d) to authorise the Company to continue as a company incorporated under the laws of a

jurisdiction outside the British Virgin Islands.

The Resolution of Directors appointing an agent may authorise the agent to appoint one (1) or more

substitutes or delegates to exercise some or all of the powers conferred on the agent by the Company.

The Directors may remove an agent appointed by the Company and may revoke or vary a power

conferred on them.

FINANCIAL YEAR

Unless the Directors otherwise prescribe, the financial year of the Company shall end on 31 December

in each year.

MERGERS AND CONSOLIDATIONS

The Company shall have the power to merge or consolidate with one (1) or more other constituent
companies upon such terms as the Directors may determine by a Resolution of the Directors subject

as may be permitted by the Act.

CONFLICT OF INTERESTS
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A Director shall, forthwith after becoming aware of the fact that they are interested in a transaction

entered into or to be entered into by the Company, disclose the interest to all other Directors.

For the purposes of Regulation 18.1, a disclosure to all other Directors to the effect that a Director is a
member, director, or officer of another named entity or has a fiduciary relationship with respect to the
entity or a named individual and is to be regarded as interested in any transaction which may, after
the date of the entry into the transaction or disclosure of the interest, be entered into with that entity

or individual, is a sufficient disclosure of interestin relation to that transaction.

Subject to any rules or regulations of the London Stock Exchange or any laws or regulations governing
companies listed on the London Stock Exchange, a Director who is interested in a transaction entered

into or to be entered into by the Company may:

(a) vote on a matter relating to the transaction;

(b) attend a meeting of Directors, or meeting of a committee of Directors, at which a matter
relating to the transaction arises and be included among the Directors present at the relevant

meeting for the purposes of a quorum; and

(c) sign a document on behalf of the Company, or do any other thing in their capacity as a

Director, that relates to the transaction,

and, subject to compliance with the Act, shall not by reason of their office be accountable to the
Company for any benefit which they derive from such transaction and no such transaction shall be

liable to be avoided on the grounds of any such interest or benefit.

INDEMNIFICATION

Subject to the limitations hereinafter provided, the Company shall indemnify againstall expenses,
including legal fees, and againstall judgments, fines, and amounts paid in settlementand reasonably

incurred in connection with legal, administrative, or investigative proceedings any person who:

(a) is or was a party or is threatened to be made a party to any threatened, pending, or completed
proceedings, whether civil, criminal, administrative, or investigative, by reason of the fact

that the person is or was a Director; or

(b) is or was, at the request of the Company, serving as a director of, or in any other capacity is
or was acting for, another body corporate or a partnership, joint venture, trust, or other

enterprise.

The indemnity in Regulation 19.1 only applies if the person acted honestly and in good faith with a
view to the best interests of the Company and, in the case of criminal proceedings, the person had no

reasonable cause to believe that their conduct was unlawful.

For the purposes of Regulation 19.2 and without limitation, a Director acts in the best interests of the
Company if they actin the bestinterests of the Company's parentin the circumstances specified in

Regulation 12.3.

The decision of the Directors as to whether the person acted honestly and in good faith and with a
view to the best interests of the Company and as to whether the person had no reasonable cause to
believe that their conduct was unlawful is, in the absence of fraud, sufficient for the purposes of the

Articles, unless a question of law is involved.

The termination of any proceedings by any judgment, order, settlement, conviction, or the entering of a
nolle prosequi does not, by itself, create a presumption that the person did not act honestly and in
good faith and with a view to the best interests of the Company or that the person had reasonable

cause to believe that their conduct was unlawful.

Expenses, including legal fees, incurred by a Director in defending any legal, administrative, or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the Director to repay the amount if it
shall ultimately be determined that the Director is not entitled to be indemnified by the Company in

accordance with Regulation 19.1.
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Expenses, including legal fees, incurred by a former Director in defending any legal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the former Director to repay the amount
ifitshall ultimately be determined that the former Director is not entitled to be indemnified by the
Company in accordance with Regulation 19.1 and upon such terms and conditions, if any, as the

Company deems appropriate.

The indemnification and advancement of expenses provided by, or granted pursuant to, this section is
not exclusive of any other rights to which the person seeking indemnification or advancement of
expenses may be entitled under any agreement, Resolution of Shareholders, resolution of disinterested
Directors or otherwise, both as to acting in the person's official capacity and as to acting in another

capacity while serving as a Director.

If a person referred to in Regulation 19.1 has been successful in defence of any proceedings referred
to in Regulation 19.1, the person is entitled to be indemnified againstall expenses, including legal
fees, and againstall judgments, fines and amounts paid in settlementand reasonably incurred by the

person in connection with the proceedings.

The Company may purchase and maintain insurancein relation to any person who is or was a
Director, officer, or liquidator of the Company, or who at the request of the Company is or was serving
as a director, officer, or liquidator of, or in any other capacity is or was acting for, another body
corporate or a partnership, joint venture, trust, or other enterprise, againstany liability asserted
againstthe person and incurred by the person in that capacity, whether or not the Company has or

would have had the power to indemnify the person against the liability as provided in the Articles.

CORPORATE RECORDS

The Company shall keep the following documents at the office of the Registered Agent:

(a) the Memorandum and the Articles;

(b) the Register of Members, or a copy of the Register of Members;

(c) the Register of Directors, or a copy of the Register of Directors; and

(d) copies of all notices and other documents filed by the Company with the Registrar in the

previous ten (10) years.

Until the Directors determine otherwise by Resolution of Directors, the Company shall keep the

original Register of Members and original Register of Directors at the office of the Registered Agent.

The Company shall keep the following records at the office of the Registered Agent or at such other

place or places, within or outside the British Virgin Islands, as the Directors may determine:

(a) minutes of meetings and Resolutions of Directors and committees of Directors; and

(b) minutes of meetings and Resolutions of Shareholders and classes of Shareholders.

Where any original records referred to in this Regulation are maintained other than at the office of the
Registered Agent, and the place at which the original records is changed, the Company shall provide
the Registered Agent with the physical address of the new location of the records of the Company

within fourteen (14) days of the change of location.

The records kept by the Company under this Regulation shall be in written form or either wholly or
partly as electronic records complying with the requirements of the Electronic Transactions Act 2001

as from time to time amended or re-enacted.

SEAL

The Company shall have a Seal an impression of which shall be kept at the office of the Registered
Agent. The Company may have more than one (1) Seal and references herein to the Seal shall be

references to every Seal which shall have been duly adopted by Resolution of Directors. The Directors
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office. Except as otherwise expressly provided herein the Seal when affixed to any written instrument
shall be witnessed and attested to by the signature of any one (1) Director or other person so
authorised from time to time by Resolution of Directors. Such authorisation may be before or after the
Seal is affixed, may be general or specific and may refer to any number of sealings. The Directors may
provide for a facsimile of the Seal and of the signature of any Director or authorised person which
may be reproduced by printing or other means on any instrument and it shall have the same force and
validity as if the Seal had been affixed to such instrument and the same had been attested to as

hereinbefore described.

DISTRIBUTIONS BY WAY OF DIVIDEND

The Directors may, by Resolution of Directors, authorise a distribution by way of dividend at a time
and of an amount they think fitif they are satisfied, on reasonable grounds, that, immediately after the
distribution, the value of the Company's assets will exceed its liabilities and the Company will be able

to pay its debts as they fall due.

Dividends may be paid in money, shares, or other property.

The Company may, by Resolution of Directors, from time to time pay to the Shareholders such interim
dividends as appear to the Directors to be justified by the profits of the Company, provided always
thatthey are satisfied, on reasonable grounds, that, immediately after the distribution, the value of
the Company's assets will exceed its liabilities and the Company will be able to pay its debts as and

when they fall due.

Notice of any dividend that may have been declared shall be given to each Shareholder as specified in
Regulation 24 and all dividends unclaimed for three (3) years after having been declared may be

forfeited by Resolution of Directors for the benefit of the Company.

No dividend shall bear interest as against the Company and no dividend shall be paid on treasury

shares.

ACCOUNTS AND AUDIT

The Company shall keep records and underlying documentation that are sufficient to show and
explain the Company's transactions and that will, at any time, enable the financial position of the

Company to be determined with reasonable accuracy.

The records and underlying documentation of the Company shall be kept at the office of the Registered
Agent or at such other place or places, within or outside the British Virgin Islands, as the Directors
may determine and if the records and underlying documentation are keptin a location other than the

office of the Registered Agent, the Company shall provide the Registered Agent with a written record of:

(a) the physical address of the place at which the records and underlying documentation are
kept; and
(b) the name of the person who maintains and controls the Company's records and underlying

documentation.

If the location at which the records and underlying documentation are kept or the name of the person
who maintains and controls the records and underlying documentation changes, the Company shall,

within fourteen (14) days of the change, provide the Registered Agent with:

(a) the physical address of the new location at which the records and underlying documentation

are kept; and

(b) the name of the new person who maintains and controls the Company's records and

underlying documentation.

The Company may by Resolution of Shareholders call for the Directors to prepare periodically and
make available a profitand loss accountand a balance sheet. The profitand loss accountand
balance sheet shall be drawn up so as to give respectively a true and fair view of the profit and loss of

the Company for a financial period and a true and fair view of the assets and liabilities of the
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Company as at the end of a financial period.
The Company may by Resolution of Shareholders call for the accounts to be examined by auditors.

The first auditors shall be appointed by Resolution of Directors; subsequent auditors shall be

appointed by Resolution of Shareholders or by Resolution of Directors.

The auditors may be Shareholders, but no Director or other officer shall be eligible to be an auditor of

the Company during their continuance in office.
The remuneration of the auditors of the Company may be fixed by Resolution of Directors.

The auditors shall examine each profitand loss account and balance sheet required to be laid before
a meeting of the Shareholders or otherwise given to Shareholders and shall state in a written report

whether or not:

(a) in their opinion the profitand loss accountand balance sheet give a true and fair view
respectively of the profit and loss for the period covered by the accounts, and of the assets

and liabilities of the Company at the end of that period; and
(b) all the information and explanations required by the auditors have been obtained.

The report of the auditors shall be annexed to the accounts and shall be read at the Shareholder
Meeting at which the accounts are laid before the Company or shall be otherwise given to the

Shareholders.

Every auditor of the Company shall have a right of access at all times to the books of accountand
vouchers of the Company and shall be entitled to require from the Directors and officers of the
Company such information and explanations as they think necessary for the performance of the duties

of the auditors.

The auditors of the Company shall be entitled to receive notice of, and to attend, any meetings of

Shareholders at which the Company's profitand loss account and balance sheet are to be presented.

The Directors shall establish and maintain an audit committee (Audit Committee) as a committee of
the Directors and shall adopt a formal written Audit Committee charter and review and assess the
adequacy of the formal written charter on an annual basis. The composition and responsibilities of
the Audit Committee shall comply with the rules and regulations of the FCA and the London Stock
Exchange. Once formed, the Audit Committee shall meet at least once every financial quarter, or more

frequently as the circumstances dictate.
NOTICES

Any notice, information, or written statement to be given by the Company to Shareholders shall bein
writing and may be given by personal service, mail, courier, or email to such Shareholder's address as
shown in the Register of Members or to such Shareholder's email address as notified by the

Shareholder to the Company in writing from time to time.

Any summons, notice, order, document, process, information, or written statement to be served on the
Company may be served by leaving it, or by sending it by registered mail addressed to the Company, at
its registered office, or by leaving it with, or by sending it by registered mail addressed to the Company

at the offices of the Registered Agent.

Where a notice is sent by post, service of the notice shall be deemed to be effected by properly

addressing, prepaying and posting a letter containing notice, and shall be deemed to be received on

the fifth (Sth) Business Day following the day on which the notice was posted. Where a noticeis sent
by email, notice shall be deemed to be effected by transmitting the email to the address or number
provided by the intended recipient and service of the notice shall be deemed to have been received on

the same day thatit was transmitted.
VOLUNTARY LIQUIDATION

Subject to the Act, the Company may by Resolution of Shareholders or by Resolution of Directors
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voluntary liquidators.
26. CONTINUATION

26.1. Subject to the Act, the Company may by Resolution of Directors continue as a company incorporated
under the laws of a jurisdiction outside the British Virgin Islands in the manner provided under those

laws.

Signed for HARNEYS CORPORATE SERVICES LIMITED of Craigmuir Chambers, Road Town, Tortola, VG 1110, British
Virgin Islands for the purpose of incorporating a BVl Business Company under the laws of the British Virgin

Islands on 22nd of June 2021:
Incorporator

Sgd: Indira Ward-Lewis

Indira Ward-Lewis
Authorised Signatory
HARNEYS CORPORATE SERVICES LIMITED
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