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19/12/2013
COMPANIES HOUSE

Company Number: 07220790

KODAL MINERALS LIMITED (the “Company")

Date: tq / \7, / 2013 (see note 4 below)
Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), the Directors of

the Company propose that the following resolutions be passed as to Resolution 3 as an
Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions.

SPECIAL RESOLUTION

1. THAT the Company be-re=régistered as a public hmited company.
SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public limited company.

ORDINARY RESOLUTION

3 THAT, n accordance with section 551 of the Act, the Directors be genertally and
unconditionally authorised to allot shares in the Company or grant rights to
subscritre for or to convert any security into shares in the Company ("Rights”) up
to an aggregate nominal amount of £900,000 compnising:

{a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company {(the “Placing”) of Ordinary Shares of
£D.0003125 each in comjunction with the admission of the Company’s
Issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (*Admussion™), the acquisition of the entire issued share
capitat of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the “Kodal Acquisition Agreament”) and the i1ssue of Ordmnary
Shares to directors of and advisers and consultants to the Company (on or
prior to the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to.be granted to
Tetra Minerals OY in relation to the acquisiion by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

() otherwise than pursuant to sub-paragraphs {a) and (b) above, up to an
aggregate nominal of £300,000;
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provided that this authonty shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or If earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may aliot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authonity conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4. THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined in section 560 of the Act) pursuant to the authonty conferred by
Resolution 4, as If section 561(1) of the Act did not apply to any such alletment
provided that this power shall be hmited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
"Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or prior to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisiticn by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant toc the Kodal
Acquisition Agreement; and

{c) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authonty shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be heid in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be alliotted after
such expiry and the Directors may allot equity securities pursuant thereto as If
the power conferred hereby had not expired.

Resolutions 4 and 5 are n substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorties.

Please read the Notes below before signifying your agreement to the Resoluttons.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resolutions:

Full name of member (print): Gl STOPEL DAAD Auied

Signature: A@M‘.—‘
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Notes.
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If you agree with the Resclutions, please indicate your agreement by signing this document where
Indicated above and returning the signed version either by hand or by post to the Secretary, Kodal
Minerals Limited of Prince Frederick House, 35-39 Maddox Street, London W1S$ 2PP, You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything you will not be deemed to
agree If you fail to reply.

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

The Resolutions, If signed by the requisite majority of helders of shares in the Company will not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a public hmited company have been carried out Once the Directors
determine that the Company 1s able to proceed, the date will be inserted and the Resolytions will
become effective

Unless, by 9 December 2013 sufficlent agreement has been received for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not proceed If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Semority 1s determined by the crder in which the names of the joint holders appear in
the register of members of the Company

If you are signung this document on behalf of a person under a power of attomey or other authonity,
please send a copy of the relevant power of attorney or authority when returning this document
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Company Number: 07220790

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
COMPANIES HOUSE
OF

KODAL MINERALS LIMITED (the “Company”)

Date: |9 , \2 { 2013 (see note 4 below)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act”}, the Directors of
the Company propose that the foliowing resolutions be passed as to Resolution 3 as an
Ordinary Resolution and as to Resofutions 1, 2 and 4 as Special Resolutions.

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public limited company. l
SPECIAL RESOLUTION \

2, THAT the regulations in the form attached to this Resolutson be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public limited company

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant nghts to
subscribe for or to convert any secunty into shares in the Company ("Rights”) up
to an aggregate nomnal amount of £600,000 comprising:

(a) up to an aggregate nomnal amount of £280,000 in connection with the
proposed placing by the Company (the "Placing”) of Ordinary Shares of
£0.0003125 each in comjunction with the admission of the Company's
issued ordinary share ¢apital to trading on AIM, a market of the London
Stock Exchange (“Admission”), the acquisition of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 QOctober
2013 (the “Kodal Acquisition Agreement”) and the i1ssue of Ordinary
Shares to directors of and advisers and consultants to the Company (on or
prior to the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and '

(c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an
aggregate nominal of £300,000;
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provided that this authornity shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or if earher on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authonty conferred by this Resolution has
expired.

SPECIAL RESOLUTION

q, THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined in section 560 of the Act) pursuant to the authenty conferred by
Resotution 4, as if section 561(1) of the Act did not apply to any such allotment
provided that this power shall be hmited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
"Kodal Acquisition Agreememt”) and the issue of Ordinary Shares o
directors of and advisers and consultants to the Company {on or prior to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY 1n relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

(c) otherwise than in connection with sub-paragraphs (a} and (b) up to an
aggregate nominal amount of £300,000;

and such authonty shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity secunties to be allotted after
such expiry and the Directors may aliot equity securties pursuant thereto as If
the power conferred hereby had not expired.

Resolutions 4 and 5 are in substitution for all previous authonties conferred on
the Directors i accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities.

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitied to vote on the Resclutions on the circulation date specified above, hereby
irrevocably agrees to the Resolutions:

Full name of member (print): Bfwté MTTH&'.H$ .F'S.AS'E(

S
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Notes

Q)

()

()
]

)

(vi)

(wii)

If you agree with the Resolutions, please indicate your agreement by sigming this document where
indicated above and returning the signed version either by hand or by post ta the Secretary, Kodal
Minerals Limited of Prince Frederck House, 35-39 Maddox Street, London W1S 2PP  You may not
return the Resclutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything you will not be deemed to
agree If you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

The Resolutions, if signed by the requisite majority of holders of shares in the Company will not
become effective until the Directors of the Company determine that the measures required to enable
the Cormnpany to be converted to 2 public hmited company have been carried out Once the Directors
deterrmine that the Company s able to proceed, the date will be Inserted and the Resolutions wili
become effective

Unless, by 9 December 2013 sufficient agreerment has been received for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not proceed If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint hoiders of shares, only the vote of the semor holder who votes will be counted by
the Company Seniority is determined by the order in which the names of the joint holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authonty,
please send a copy of the relevant power of attorney or authonty when returning this document
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Company Number: 07220790

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
QF

KODAL MINERALS LIMITED (the “"Company”)

Date: ‘q / \?’ / 2013 (see note 4 below)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act”), the Directors of
the Company propose that the following resolutions be passed as to Resolution 3 as an
Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a pubiic limited company.

SPECIAL RESOLUTION

2. THAT the requlations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-reqistration of the Cornpany as a public limited company.

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any security into shares in the Company (“Rights”) up
to an aggregate nominat amount of £900,000 comprising:

(a)

(b)

()
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up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the “Placing”) of Ordinary Shares of
£0.0003125 each in conjunction with the admission of the Company’s
issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“Admission”), the acquisition of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 QOctober
2013 (the "Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consuitants to the Company {on or
prior to the date of Admission);

up to an aggregate nominal amount of £320,000 in connection with the
optlons to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relatlon to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an
aggregate nominal of £300,000;




provided that this authority shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or If earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authonty conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resclution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined In section 560 of the Act) pursuant to the authority conferred by
Resolution 4, as if section 561(1) of the Act did not apply to any such allotment
provided that this power shall be imited to:

(a) up to an aggregate norminal amount of £280,000 in connection with the
Placing, the acquisition of the entire i1ssued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“"Kadal Acquisition Agreement”) and the issue of Qrdinary Shares to
directors of and advisers and consultants to the Company (on or prior to
the date of Admission);

{b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordlnary Shares of the Company to be granted to
Tetra Minerais OY in relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

() otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resoclution or
if earlter on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securnities pursuant thereto as if
the power conferred hereby had not expired.

Resolutions 4 and 5 are in substitution for all previous authonties conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities

Please read the Notes below before sigmfying your agreement to the Resolutions.

The undersigned, being an “eliglble member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resolutions:

Full name of member (print): Cal ST @l DD /h./Lf\j

Signature: M :
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Notes

0}

()

{n)
(w)

v)

(vt}

{vn)

If you agree with the Resolutions, please indicate your agreement by signing this document where
indicated above and retuming the signed version esther by hand or by post to the Secretary, Kodal
Minerals Lmited of Prince Frederick House, 35-39 Maddox Street, London W1S 2PP  You may not
return the Resoluttons to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything' you will not be deemed to
agree if you fail to reply.

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

The Resolutions, if signed by the requisite majority of holders of shares 1 the Company will not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a public hmited company have been carned out Once the Directors
deterrmine that the Company is able to proceed, the date will be inserted and the Resolutions wili
become effective

Unless, by & December 2013 sufficlent agreement has been received for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will iapse
and will not proceed If you agree to the Resoclutions, please ensure that your agreement reaches us
as soon as possible and v any event before this date

In the case of joint holders of shares,‘ only the vate of the semor holder who votes will be counted by
the Company Seniority 1s determined by the order in which the names of the jomnt holders appear in
the register of members of the Company

If you are sigming this document on behalf of a person under a power of attorney or other authority,
please send a copy of the relevant power of attorney or authonty when returning this document
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Company Number: 07220790

ERIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
OF

AV (o o TR [ TSR I FTWTV TN

KODAL MINERALS LIMITED (the “Company”)

Date: {J ! \Z / 2013 (see note 4 below)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), the Directors of
the Company propose that the following resclutions be passed as to Resolution 3 as an
Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public limited company.
SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Assoctation of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a pubhc limited company.

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generatly and
unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any security into shares in the Company (“*Rights*) up
to an aggregate nominal amount of £900,000 comprising:

{a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the “Placing”) of Ordinary Shares of
£0.0003125 each in conjunction with the admussion of the Company’s
Issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“Admission”), the acquisitton of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the "Kodal Acquisition Agreement”) and the i1ssue of Ordinary
Shares to directors of and advisers and consultants to the Company {on or
prior to the date of Admission);

{b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

{c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an
aggregate nominal of £300,000;
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provided that this authorty shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or If earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authority conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and In accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined in section 560 of the Act) pursuant to the authonty conferred by
Resolution 4, as If section 561(1) of the Act did not apply to any such allotment
provided that this power shall be hmited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consuitants to the Company (on or prior to
the date of Admission);

{b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in refation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

(<) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authenty shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity secunties to be allotted after
such expiry and the Directors may allot equity secunties pursuant thereto as if
the power conferred hereby had not expired.

Resolutions 4 and 5 are in substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities.

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resolutions:

BRucC MATTHDIS FRASE(

Slgnature: < }_‘#—-

Full name of member (print):
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Notes

0)

(n

{ni}
(v)

(v

{v)

{vu)

If you agree with the Resglutions, please Indicate your agreement by signing this document where
indicated above and returning the signed version either by hand or by post to the Secretary, Kodal
Minerals Limited of Pnnce Frederick House, 35-39 Maddox Street, London W1S 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything you will not be deemed to
agree If you fal to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

The Resolutions, if signed by the requisite majority of holders of shares in the Company will not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a public hmited company have been carried out Once the Directors
determine that the Company i5 abie to proceed, the date will be inserted and the Resolutions will
become effective

Unless, by 9 December 2013 sufficient agreement has been received for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not proceed If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Seniority is determined by the order in which the names of the joint holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authonty,
please send a copy of the relevant power of attorney or authonty when returming this document
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COMPANIES HOUSE
Company Number: 07220790

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
Of

KODAL MINERALS LIMITED (the “Company")

pate: |4 [1Z / 2013 (see note 4 below)
" f
Pursuant ta Chapter 2 of Part 13 of the Companies Act 2006 (the “ACt’), the Drectors o

3 as an
the Company propose that the following resolutions be passed as {© ;:\ieic:ution
Ordinary Resolulion and as to Resolutions 1, 2 and 4 as Special Resotutions:

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public imited company'
SPECIAL RESOLUTION
hereb
2. THAT the regulations in the form attached to this Resolutior be and are hereby

for and to
adopted as the Articles of Association of the Company in su ”S,t'tugfofzct from the
the exclusian of all the existing Articles of Association and ha“'"gd company.
date and time of re-registration of the Company as a pubtic lirnit®

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directo#® be gi:e:?;:rtsar;g
unconditionally authorised to altot shares in the Company of gra‘l‘m hts”) up
subscribe for or to convert any secunty mnto shares in the Com Pa"y (Rig
to an aggregate nominal amount of £900,000 comprising:

{a) up to an aggregate nominal amount of £280,000 in c"“&‘fmons:';trhe:h;
proposed placing by the Company (the “Placing”) of O t"hary(:o mpany’s
£0.0003125 each in conjunction with the admission of ?the London
issued ordinary share capital to trading on AIM, a market © csued share
Stock Exchange (“Admission”), the acquisition of the eﬂt"te é 12 October
capitai of Kodal Phosphate AS pursuant to an agreement date of Ordinary
2013 (the “Kodal Acquisition Agreement”) and the isSU?“ any {on or
Shares to directors of and advisers and consultants to the Comp
prior to the date of Admission);

pection with the
to be granted to
company of the
ant to the Kodal

(b} up to an aggregate nominal amount of £320,000 in cor?
options to subscribe for ardinary Shares of the Company
Tetra Minerals QY in relation to the acquisition by the

entire 1ssued share capitat of Kodal Phosphate AS pursu
Acquisition Agreement; and

to an
(c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up
aggregate nominal of £300,000;
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provided that this authority shall, unless renewed, vaned or revoked by the
Company, expire 24 months after the passing of this Resolution or If earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authonty conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined in section 560 of the Act) pursuant to the authority conferred by
Resolution 4, as if section 561(1) of the Act did not apply to any such allotment
provided that this power shall be limited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acquisition of the entire Issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
"Kodal Acquisition Agreement”) and the 1ssue of Ordinary Shares to
directors of and advisers and consuitants to the Company (on or prior to
the date of Admission);

(b) up to an aggqregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY 1n relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acqulsition Agreement; and

(c) otherwise than In connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £30C,000;

and such authornity shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be heid in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity secunties pursuant thereto as if
the power conferred hereby had not expired

Resolutions 4 and 5 are 1n substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities.

Please read the Notes below before signifying your agreement to the Resoiutions

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitied to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resolutions:

Full name of member (print): B’—:K'\" T R@H’QLT

73,445( [CaSlirct-
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(v)

{v)

(v

(vin)

If you agree with the Resolutions, please indicate your agreement by signing this document where
indicated above and returning the signed verston erther by hand or by post to the Secretary, Kodal
Minerals Linited of Prince Fredenck House, 35-39 Maddox Street, London W1S 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything you wiill not be deemed to
agree If you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

The Resolutions,  signed by the requisite majority of holders of shares in the Company will not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a publhc lmmited company have been carried out Once the Directors
determine that the Company 1s able to proceed, the date will be inserted and the Resolutions will
become effective

Unless, by 9 December 2013 sufficient agreement has been receved for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will japse
and wili not proceed If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Seniority is determined by the order in which the names of the joint holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authority,
please sengd a copy of the relevant power of attorney or authority when returning this document
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COMPANIES HOUSE
Company Number: 07220790

ERIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
QF

KODAL MINERALS LIMITED (the “Company”)

Date: \Q 03 2013 (see note 4 below)

a f
Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “"Act )i tqﬁt%;egtgf:n
the Company propose that the following resolutions be passed as to ReSO
Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions:

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public itmited companY-
SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and afl:r gi':lg
adopted as the Articles of Association of the Company In substituti;n Cirom the
the exclusion of all the existing Articles of Assocration and having &M€¢ an
date and time of re-registration of the Company as a public nmited company.

ORDINARY RESOLUTION

3. THAT, 1n accordance with section 551 of the Act, the Directors b€ genera'::/t:';g
unconditionally authorised to allot shares in the Company of gr?‘t;tl r‘lﬁsn) u
subscribe for or to convert any security tnto shares in the Company ("Rig P
to an aggregate nominal amount of £900,000 compnsing: '

(a) up to an aggregate normmal amount of £280,000 in coﬂnemons‘g:;st h;
proposed placing by the Company (the “Placing”) of Ofd‘"an’c DanY's
£0.0003125 each tn conjunction with the admission of th? th?a L%ndzn
1ssued ordinary share captal to trading on AIM, a market OI ed share
Stock Exchange (“Admission”), the acquisition of the ertir® dsiuz October
capital of Kodal Phosphate AS pursyant to an agreement date £ Ordina
2013 (the "Kodal Acquisition Agreement”) and the i554¢ © (on g
Shares to directors of and adwvisers and consultants to the Company
prior to the date of Admission);

(b) up to an aggregate nominal amount of £320,000 i con pection ::i?;;t;i
options to subscribe for ordinary Shares of the Company £° be ar of the
Tetra Minerals OY in refation to the acquisttion by the compal:: Kodal
entire 1ssued share capital of Kodal Phosphate AS pursyzt ta the
Acguisition Agreement; and

{c) otherwise than pursuant to sub-paragraphs (a) and (b) & bove, up to an
aggregate nominal of £300,000;
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provided that this authority shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or If earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may aliot shares or grant Rights In pursuance of such offer or
agreement notwithstanding that the authority conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined n section 560 of the Act) pursuant to the authority conferred by
Resolution 4, as if section 561(1) of the Act did not apply to any such allotrment
pravided that this power shall be imited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
"Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or prior to
the date of Admission);

{b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

(c) otherwise than In connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Cempany may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as If
the power conferred hereby had not expired.

Resolutions 4 and 5 are In substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities.

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specfied above, hereby
irrevocably agrees to the Resolutions:

-
Full name of member (print): M lb. KP{LEV?

Signature: b‘/&&) @‘{ "")
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Notes

0

()

({D]
(iv)

v

(v}

(vil)

If you agree with the Resolutions, please indicate your agreement by signing this document where
indicated above and returning the signed version either by hand or by post to the Secretary, Kodal
Minerals Limited of Prince Fredenck House, 35-39 Maddox Street, London W1S 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything you will not be deemed to
agree If you fall to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

The Resolutions, If signed by the requisite majonty of holders of shares i the Company will not
become effective until the Directors of the Company determmine that the measures required to enable
the Company to be converted to a public limited company have been carned out Once the Directors
determine that the Company 15 able to proceed, the date will be inserted and the Resolutions will
become effective

Unless, by 9 December 2013 sufficient agreement has been received for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not proceed If you agree toc the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Senionty 1s determined by the crder in which the names of the joint holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authonty,
please send a copy of the relevant power of attorney or authonty when returning this document
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Company Number: 07220790
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KODAL MINERALS LIMITED (the "Company”)

pate: |9 / 12 / 2013 (see note 4 below)

COMPANIES HOUSE

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), the Directors of
the Company propose that the fotllowing resclutions be passed as to Resolution 3 as an

Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resclutions.

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public limited company
SPECIAL RESOLUTION

2, THAT the regulations 1n the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of ali the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public limited company.

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any security into shares in the Company (“Rights”) up

to an aggregate nominal amount of £900,000 comprising:

(a) up to an aggregate nomtnal amount of £280,000 in connection with the
proposed placing by the Company (the "Placing”) of Ordinary Shares of
£0.0003125 each in conjunction with the admission of the Company’s
issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“Admisston”), the acquisition of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 QOctober
2013 (the "Kodai Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consuitants to the Company (on or

prior to the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal

Acquisition Agreement; and

(c) otherwise than pursuant to sub-paragraphs {a) and (b) above, up to an

aggregate nominal of £300,000;
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provided that this authonty shall, unless renewed, vaned or revoked by the
Company, expire 24 months after the passing of this Resolution or If earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authonty conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to ailot equity securities (as
defined in section 560 of the Act) pursuant to the authorty conferred by
Resolution 4, as if section 561(1} of the Act did not apply to any such allotment
provided that this power shall be hmited to:

(a) up to an aggregate nominal amount of £280,000 In connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
"Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and adwvisers and consultants to the Company (on or prior to
the date of Admission); '

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire i1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement, and

(c) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resolution or
If earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as If
the power conferred hereby had not expired.

Resolutions 4 and 5 are i1n substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resclutions:

Full name of member (print): D H, To NS

Signature: . 0D 3 N G
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Company Number: 07220790

' P C N DBYS

SOLL COMPANIED HUUSE

Of

KODAL MINERALS LIMITED (the “Company”)

Date: lq / 17./ m 2013 (see note 4 below)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 {the “Act”), the Directors of
the Company propose that the following resolutions be passed as to Resolution 3 as an
Ordinary Resolution and as ta Resolutions 1, 2 and 4 as Speaal Resolutions,

SPECIAL RESOLUTION

1 THAT the Company be re-registered as a public imited company
SPECIAL RESOLUTION

2 THATY the regulations in the form attached to thus Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Assoclation and having effect from the
date and time of re-registration of the Company as a public imited company

ORDINARY RESOLUTION

3 THATY, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authonsed to allot shares in the Company or grant rights to
subscribe for or to convert any security into shares in the Company ("Rights”) up
to an aggregate nominal amount of £900,000 compnising

{a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the "Placing”) of Ordinary Shares of
£0 0003125 each 1in canjunction with the adnussion of the Company’s
issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange ("Admission™), the acquisition of the entire 1ssued share
capital of Kedal Phosphate AS pursuant to an agreement dated 12 October
2013 (the "Kodal Acquisition Agreement”) and the issue of Qrdinary
Shares to directors of and advisers and consultants to the Company (on or
i pnor ta the date of Admission),

{t) up {o an aggregate nominal amount of £320,000 in connection with the
optiens to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerais OY n relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

{c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an
aggregate nominal of £300,000,
i

H
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provided that this authonty shalf, uniess renewed, varied or revoked by the
Campany, expire 24 months after the passing of this Resolution or if earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or mught require shares to be atlotted or Rights to be granted and the
Directors may aliot shares or grant Rights in pursuance of such offer or

agreement notwithstanding that the authonty conferred by this Resolutron has
expired

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity secunties (as
defined in sectron 560 of the Act) pursuant to the authonty conferred by
Resolution 4, as If section 561(1) of the Act did not apply to any such allotment
provided that thus power shall be hmited to:

(a} up to an aggregate nominal amount of £280,000 in connection with the
Plaang, the acquisition of the entire tssued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directars of and advisers and consuftants to the Company (on ar priar to
the date of Admission),

(b) up to an aggregate normnal amount of £320,000 (n connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerais OY in relation to the acquisition by the Company of the
entire Issued share capital of Kodal Phosphate AS pursuant to the Keodal
Acquisttion Agreement, and

{c) otherwise than mn connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000,

and such authonty shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which wouid or might require equity secunties 10 be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as if
the pawer conferred hereby had not expired

Resoiutions 4 and 5 are 1n substitution for ait previous authonties conferred on
the Directors in accordance with Secttons 551 and 570 of the Act, but without
prejudice to any allotment of shares ar grant of Rights already made or offered or
agreed to be made pursuant to such authonfies

Please read the Notes below before sigmfying your agreement to the Resojutions

The unders:gr'\ed, being an “ehgible member” (as defined in Section 289 of the Act) and
entitied to vote on the Resolutions on the circutatton date specified above, hereby
irrevocably agrees to the Resolutions

Full name of member (print):  [SMAIL g 7 G‘f/

Signature:
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Notes

(i

()
(tv)

(v)

{vy)

{vi)

If you agree with the Resolutions, please indicate your agresment by signing this document where
indicated above and returning the signed version either by hand or by post to the Secretary, Kodal
Minerais Limited of Prince Frederick House, 35-39 Maddox Street, London W15 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything you will not be deemed to
agree «f you fai to reply

Cnce you have indicated your agreement to the Resolutions, you may not revoke your agreement

The Resolutions, if signed by the requisite majority of hotders of shares n the Company will not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a public imited company have been carried out  Qnce the Dhrectors
determine that the Company is able 1o proceed, the date will be inserted and the Resolutions wiil
become effective

Uniess, by 9 December 2013 sufficient agreement has been recaved for the Resolution to pass and
the Drirectors have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not proceed  IF you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint holders of shares, only the vote of the semnior holder who votes wiil be counted by
the Company Semiority I1s determined by the order in which the names of the joint halders appear in
the register of members of the Campany

If you are signung this document on behalf of a person under a power of attornay or other authonty,
pieade send a copy of the relevant power of attorney or authority when returning this document
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Company Number: 07220790

E COMPANY S

SOLU

OF

COMPANIES HOUSE

KODAL MINERALS LIMITED (the "Company”)

Date: \(!/ \Z / 2013 (see note 4 below)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), the Directors of
the Company propose that the following resolutions be passed as to Resolution 3 as an
Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions.

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public limited company.
SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the excluslon of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a pubhc limited company

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant nghts to
subscribe for or to convert any secunity into shares in the Company (“Rights”) up
to an aggregate nominal amount of £900,000 comprising:

(a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the “Placing”) of Ordinary Shares of
£0.0003125 each in comunction with the admission of the Company's
issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange ("Admission”), the acquisition of the entire 1ssued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the “Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consultants to the Company (on or
prior to the date of Admission);

{b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

{c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an
aggregate nominal of £300,000;
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provided that this authority shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or if earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights [n pursuance of such offer or
agreement notwithstanding that the authority conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4 THAT, subject to the passing of Resolution 3 and In accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined in section 560 of the Act) pursuant to the authority conferred by
Resoiution 4, as If section 561(1} of the Act did not apply to any such allotment
provided that this power shall be limited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“Kodal Acquisition Agreement”) and the 1ssue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or prior to
the date of Admission);

{b) up to an aggregate nominal amount of £320,000 In connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY In refation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

{c) otherwise than in connection with sub-paragraphs (a) and (b} up to an
aggregate nominal amount of £300,000;

and such authonity shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity secunties pursuant thereto as if
the power conferred hereby had not expired.

Resolutions 4 and 5 are in substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities.

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resciutions on the circulation date specified above, hereby
irrevocably agrees to the Resolutions:

Full name of member (print): aﬁ/u ,QWCUj Liﬂ‘\ded«

Signature:
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Notes

©

{n)

(in)
(wv)

(v)

(v

{vu)

If you agree with the Resolutions, please indicate your agreement by signing this document where
Indicated above and returning the signed version either by hand or by post to the Secretary, Kodal
Minerals Limited of Pnnce Frederick House, 35-39 Maddox Street, tondon WiS 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you de not need to do anything you wiil not be deemed to
agree if you fail to reply

Once you have indicated your agreement to the Resotutions, you may not revoke your agreement

The Resolutlons, if signed by the requisite majonty of holders of shares 1n the Company wili not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a public hmited company have been carried out Once the Directors
determine that the Company Is able to proceed, the date will be inserted and the Resoclutions will
become effective

Unless, by 9 December 2013 sufficient agreement has been received for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not proceed, If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint holders of shares, only the vote of the semor holder who votes will be counted by
the Company Senlority 1s determined by the order 1n which the names of the joint holders appear in
the register of members of the Cormnpany

If you are signing this document on behaif of a person under a power of attorney or other authority,
please send a copy of the relevant power of attorney or authority when returning this decument
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Company Number: 07220790
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WRITTEN RESOLUTIONS =
COMPANIES HOUSE
OF

KODAL MINERALS LIMITED (the "Company”)

Date: lq / ll / 2013 (see note 4 below)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”}, the Directors of
the Company propose that the following resolutions be passed as to Resolution 3 as an
Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutlons.

SPECIAL RESOLUTION

1 THAT the Company be re-registered as a public hmited company.
SPECIAL RESOLUTION

2. THAT the regulations In the form attached to this Resolution be and are hereby
adopted as the Articles of Assoclation of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public limited company.

ORDINARY RESOLUTION

3. THAT, n accordance with section 551 of the Act, the Directors be generaily and
unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any secunty into shares in the Company (“Rights”) up
to an aggregate nommal amount of £900,000 comprising:

(a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the “Placing”) of Ordinary Shares of
£0.0003125 each In conjunction with the admission of the Company's
issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“Admission”), the acquisition of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the "Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consultants to the Company (on or
prtor to the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals QY in relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

{c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an
aggregate nominal of £300,000;
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provided that this authonty shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or if earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authority conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity secunties (as
defined in section 560 of the Act) pursuant to the authority conferred by
Resolution 4, as if section 561(1) of the Act did not apply to any such allotment
provided that this power shall be hmited to:

(a) up to an aggregate nominal amount of £280,000 In connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or pnor to
the date of Admission);

{b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire 1ssued share capital of Kedal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

(c) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nomnal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annuai general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as If
the power conferred hereby had not expired.

Resolutions 4 and 5 are in substitution for all previous authorities conferred on
the birectors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities.

Ptease read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an "eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resolutions: 1 7 1) 1 3 5

Full name of member (print): ...

Signature:
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Company Number: 07220790

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
COMPANIES HOUSE
. E

KODAL MINERALS LIMITED (the “Company”)

pate: |G / \1 / 2013 (see note 4 below)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 {the “Act"), the Directors of
the Company propose that the following resolutions be passed as to Resofution 3 as an
“Ordinary Resolution and as to Resclutions 1, 2 and 4 as Special Resolutions.

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public limited company
SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-regstration of the Company as a public limited company.

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any security into shares in the Company (“Rights”) up
to an aggregate nominal amount of £500,000 compnising:

(a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the “Placing”} of Ordinary Shares of
£0.0003125 each in conjunction with the admission of the Company's
iIssued ordinary share capital to trading on AIM, a market of the London
Stock Exchange ("Admission”), the acquisition of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the “Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consultants to the Company (on or
prior to the date of Admission};

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

(c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an
aggregate nominal of £300,000;
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provided that this authority shall, unless renewed, varied or revoked by the _
Company, expire 24 months after the passing of this Resolution or If earlier on

the date of the annual general meeting of the Company to be held in 2015, save

that the Company may, before such expiry, make an offer or agreement which

would or might require shares to be allotted or Rights to be granted and the

Directors may allot shares or grant Rights in pursuance of such offer or

agreement notwithstanding that the authority conferred by this Resolution has

expired

SPECIAL RESOLUTION

4. THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities {as
defined n section 560 of the Act) pursuant to the authority conferred by
Resolution 4, as if section 561(1) of the Act did not apply to any such allotment
provided that this power shall be imited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Pfacing, the acquisition of the entire i1ssued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“Kodal Acquisition Agreement”’) and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or prior to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 In connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals QY in relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodaf
Acquisition Agreement; and

(c) otherwise than in connection with sub-paragraphs (2) and (b) up to an
aggregate nominal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as if
the power conferred hereby had not expired.

Resolutions 4 and 5 are in substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authoritles.

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, belng an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resolutions:

“Tmes W Eos
Full name of member (print): Aves WhikLiam Cuipn NG

Signature:
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Nates

{})

{m

(m)
(v)

(v)

{v1)

{(vi)

If you agree with the Resolutions, please indicate your agreernent by signing this docurnent where
Indicated above and returning the signed version either by hand or by post to the Secretary, Kodal
Minerats Limited of Prince Fredenck House, 35-39 Maddox Street, London WiS 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resclutions, you do not need to do anything you will not be deemed to
agree If you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

The Resclutions, if signed by the requisite majority of holders of shares in the Company will not
become effective until the Directors of the Company determine that the measures required ta enable
the Company to be converted to a public limited company have been carried out. Once the Directors
determine that the Company is able to proceed, the date will be mserted and the Resolutions will
become effective,

Unless, by 9 December 2013 sufficlent agreement has been received for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not proceed  If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint hoiders of shares, only the vote of the senior holder who votes will be counted by
the Company Senionty is determined by the order in which the names of the joint holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authonty,
please send a copy of the relevant power of attorney or authonity when returning this document
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Company Number: 07220790

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS AT
COMPANIES HOUSE
OF

KODAL MINERALS LIMITED (the “Company”)

Date: \q / 1] 2013 (see note 4 below)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act™), the Directors of
the Company propose that the following resolutions be passed as to Resolution 3 as an
Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions,

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public limited company
SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Asscaiation and having effect from the
date and time of re-registration of the Company as a public limited company.

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors he generally and
unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any security into shares in the Company ("Rights”) up
to an aggregate nominal amount of £900,000 comprising:

(a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the "Placing”) of Ordinary Shares of
£0.0003125 each in conjunction with the admission of the Company's
issued ardinary share capital to trading on AIM, a market of the London
Stock Exchange (“Admission”), the acquisition of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 Qctober
2013 (the “"Kodal Acquisition Agreement”) and the 1ssue of Ordinary
Shares to directors of and advisers and consultants to the Company (on or
prior to the date of Admission);

{b) up to an aggregate nominal amount of £320,000 1n connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire Issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement, and

(c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an
aggregate nominai of £300,000;




*

provided that this authority shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or If earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may aliot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authonty conferred by this Resolution has
expired

SPECIAL RESOLUTION

4. THAT, subject te the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity secunties (as
defined in section 560 of the Act) pursuant to the authority conferred by
Resolution 4, as if section 561(1) of the Act did not apply to any such allotment
provided that this power shall be imited to;

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acquisiton of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“"Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or prior to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscrnibe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

{c) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resclution or
if earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity secunties pursuant thereto as if
the power conferred hereby had not expired.

Resolutions 4 and 5 are in substitution for all previous authonties conferred on
the Directors In accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities,

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” (as defined In Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resclutions:

Full name of member (print): ~ =% gem AN QA‘K fy-

Signature: <A§£—I’L/\
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Notes

n

(i)

{m)
(w)

0

(v}

{vn)

If you agree with the Resolutions, please ndicate your agreement by signing this document where
indicated above and returning the signed version either by hand or by post to the Secretary, Kodal
Minerals Limited of Prince Frederck House, 35-39 Maddox Street, Londen W1S 2PF  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything. you will not be deemed to
agree If you fall to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement,

The Resolutions, if signed by the requisite majority of holders of shares m the Company wili not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a public kmited company have been carned cut Once the Directors
determine that the Company Is able to proceed, the date will be inserted and the Resoluhons wiil
become effective

Unless, by 9 December 2013 sufficient agreement has been received for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not proceed If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and In any event before this date

In the case of joint holders of shares, only the vote of the sentor holder who votes will be counted by
the Company Seniority 1s determined by the order in which the names of the jomnt holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authonty,
please send a copy of the relevant power of attorney or authonty when returning this document
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Company Number: 07220790

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
(¢] 3

KODAL MINERALS LIMITED (the “Company”)

Date: lq' l/I__ / 2013 (see note 4 below)

COMPANIES HOUSE

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act”), the Directors of
the Company propose that the following resolutions be passed as to Resolution 3 as an

Ordinary Resolution and as to Resolutions 1, 2 and 4 as Specia! Resolutions.

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public imited company,
SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company Iin substitution for and to
the excluslon of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public imited company,

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any secunty into shares in the Company ("Rights”) up

to an aggregate nominal amount of £900,000 comprising:

(a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the "Placing”) of Ordinary Shares of
£0.0003125 each in conjunction with the admission of the Company’s
issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“Admission”), the acquisition of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the “Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consultants to the Company (on or

prior to the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire i1ssued share capital of Kodal Phosphate AS pursuant to the Kodal

Acquisition Agreement; and

(c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an

aggregate nominal of £300,000;
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provided that this authonty shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or if earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authority conferred by this Resolution has
expired,

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined 1n section 560 of the Act) pursuant to the authonty conferred by
Resolution 4, as If section 561(1) of the Act did not apply to any such allotment
provided that this power shall be hmited to:

(a) up to an agqregate nominal amount of £280,000 n connection with the
Placing, the acqulsition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
"Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or prior to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals QY in relation to the acguisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and .

(¢) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity secunties pursuant thereto as If
the power conferred hereby had not expired.

Resolutions 4 and 5 are in substitution for all previous authonties conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any aflotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities,

Please read the Notes below before signifying your agreement to the Resolutiens.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specifled above, hereby
irrevocably agrees to the Resolutions:

Full name of member (print): E \{&N C}

Signature: M"’I \——6%‘
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Notes

(0

()

()
(v)

(v)

(v)

{vu)

If you agree with the Resolutions, please indicate your agreement by signing this document where
indicated above and returning the signed version either by hand or by post to the Secretary, Kodal
Minerals Limited of Prince Frederick House, 35-39 Maddox Street, London W1S 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resclutions, you do not need to do anything you will not be deemed to
agree if you fail to reply

Once you have indicated your agreement to the Resclutions, you may not revoke your agreement.

The Resolutions, If signed by the requisite majonty of holders of shares in the Company will not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a public iimited company have been carned out Once the Directors
determine that the Company I1s able to proceed, the date will be inserted and the Resolutions will
become effective

Unless, by 9 December 2013 sufficient agreement has been received for the Resolution to pass and
the Directors have determined that the Resclutions are to becorne effective, the Resolutions will lapse
and will not proceed If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Seniority is determined by the order in which the names of the joint holders appear In
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authority,
please send a copy of the relevant power of attorney or authonty when returming this document
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Company Number: 07220790

PRIVATE COMPANY LIMITED BY SHARESHE
2
=2
I

WRITTEN RESOLUTIONS "
OF

KODAL MINERALS LIMITED (the "Company”)

Date: |Qr |1 2013 (see note 4 below)

COMPANIES HOUSE

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), the Directors of
the Company propose that the following reselutions be passed as to Resolution 3 as an

Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions.

SPECIAL RESOLUTION

1, THAT the Company be re-registered as a public imited company.
SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exciusion of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public imited company.

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any security into shares in the Company (*Rights”) up

to an aggregate nominal amount of £300,000 comprising:

(a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the "Placing”) of Ordinary Shares of
£0.0003125 each in conjunction with the admission of the Company's
issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“Admission”), the acquisition of the enttre issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the “Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and adwvisers and consultants to the Company (on or

prior to the date of Admission);

{b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals QY in relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal

Acquisition Agreement; and

{c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an

aggregate nominal of £300,000;
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provided that this authority shall, uniess renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or Iif earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authority conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and in accardance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined in section 560 of the Act) pursuant to the authority conferred by
Resolution 4, as If section 561(1) of the Act did not apply to any such allotment
provided that this power shall be limited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“"Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company {on or prior to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 n connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acqulsition Agreement; and

(c) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resolution or
if earher on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity secunities to be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as (f
the power conferred hereby had not expired

Resolutions 4 and S are in substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities.

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resolutions:

Full name of member (print): [\Ili”l% M‘A-%N’Z

Signature:
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Notes

(0

(m

(ni)
(v)

1))

(v

{vit)

If you agree with the Resolutions, please mdicate your agreement by signing this document where
indicated above and returning the signed version either by hand or by post to the Secretary, Kodal
Minerals Limited of Prince Fredenck House, 35-39 Maddox Street, London W1S 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything you will not be deemed to
agree If you fail to reply

Once you have indicated your agreement to the Resoluhons, you may not revoke your agreement,

The Resolutions, if signed by the requisite majorty of holders of shares in the Company will not
become effective until the Qwrectors of the Company determine that the measures required to enable
the Company to be converted tg a public imited company have been carred out Once the Directors
determine that the Company is able to proceed, the date wilf be inserted and the Resolubions will
become effective

Untess, by 9 December 2013 sufficient agreement has been received for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not proceed If vou agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint holders of shares, only the vote of the senior holder who votes wiit be counted by
the Company Seniority is deterrmined by the order In which the names of the joint holders appear in
the register of members of the Company

If you are sianing this document on behalf of a persen under a power of attorney ar other autharity,
please send a copy of the refevant power of attorney or authority when returning thus doecument
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OF

KODAL MINERALS LIMITED (the “Company”)

pate: |4 / \Z / 2013 (see note 4 below)

COMPANIES HOUSE

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), the Directors of
the Company propose that the following resclutions be passed as to Resolution 3 as an

Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions.

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public imited company.
SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public imited company.

ORDINARY RESOLUTION

3 THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant rights to
subscnbe for or to convert any security into shares 1n the Company (“Rights”) up

to an aggregate nominal amount of £800,000 comprising:

(a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the “Placing”) of Ordinary Shares of
£0.0003125 each n conjunction with the admission of the Company's
i1ssued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“Admission”), the acquisition of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the “Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consultants to the Company (on or

prior to the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal

Acquisition Agreement; and

(©) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an

aggregate nominal of £300,000;
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provided that this authority shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or if earlier on
the date of the annual general meeting of the Company to be heid in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may ailot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authority conferred by this Resolution has
expired,

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equlty secunties {(as
defined in section 560 of the Act) pursuant to the authonty conferred by
Resolution 4, as if section 561(1) of the Act did not apply to any such allotment
provided that this power shall be limited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acqguisition of the entire i1ssued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or prior to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY Iin relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

(c) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resolution or
If earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as if
the power conferred hereby had not expired.

Resolutions 4 and 5 are in substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such autherities.

Please read the Notes below before signifying your agreement to the Resolutions,

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutlons on the circulation date specified above, hereby
irrevocably agrees to the Resolutions:

Full name of member (print): L . 6(57 vy,

signature: %%\
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Notes

0}

(n

{m)
{iv)

(v}

(v}

(vn)

If you agree with the Resolutions, please indicate your agreement by signing this document where
indicated above and returning the signed version ether by hand or by post to the Secretary, Kodal
Minerals Limited of Pnnce Frederick House, 35-39 Maddox Street, Landon W1S 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything* you will not be deemed to
agree if you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

The Resclutions, if signed by the requisite majority of holders of shares w the Company wit not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a public limited company have been carred out Once the Directors
determine that the Company 15 able to proceed, the date will be inserted and the Resolutions will
become effective

Unless, by 9 December 2013 sufficient agreement has been received for the Resolutton to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not proceed If you agree to the Resclutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Senionty Is determined by the order in which the names of the joint holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authority,
please send a copy of the relevant power of attorney or authority when returning this document
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Company Number: 07220790

>

PRIVATE COMPANY LIMIYED BY SHARES [
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o
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r

UTION r

OF

KODAL MINERALS LIMITED (the “Company”)

Date: \q \l 2013 (see note 4 below)

COMPANIES HOUSE

Pursuant to Chapter 2 of Part 13 of tHe Companies Act 2006 (the “Act”), the Directors of
the Company propose that the following resolutions be passed as to Resolution 3 as an

Ordinary Resclution and as to Resolutions 1, 2 and 4 as Special Resolutions.

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public kmited company.
SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public imited company,

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant nghts to
subscribe for or to convert any security Into shares in the Company (“Rights”) up

to an aggregate nominal amount of £900,000 comprising:

(a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the “Placing”) of Ordinary Shares of
£0.0003125 each (n conjunction with the admisslon of the Company’s
issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“Admission”), the acquisition of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the “Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consultants to the Company (on or

prior to the date of Admissian);

{b) up to an aggregate nominal amount of £320,000 i connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal

Acquisition Agreement; and

(c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an

aggregate nominal of £300,000:
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provided that this authority shali, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or if earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authority conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resclution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined in section 560 of the Act) pursuant to the authonty conferred by
Resolution 4, as If section 561(1) of the Act did not apply to any such allotment
provided that this power shall be limited to-

(a) up to an aggregate nominal amaunt of £280,000 in connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
"Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or prior to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

(c) otherwise than in connection with sub-paragraphs {a) and (b) up to an
aggregate nominal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resolution or
If eariier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such explry and the Directors may allot equity securities pursuant thereto as If
the power conferred hereby had not expired.

Resolutions 4 and 5 are In substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authonties.

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resolutions:

f T NS L
Full name of member (print): ELAMIS _| NVESTMENTS IMITED

Signature: @f \gr/‘;v—qf—' :
ig g ‘M}J
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Notes

0}

(i)

()
(wv)

)

(vi)

(vu)

If you agree with the Resclutions, please indicate your agreement by signing this document where
indicated above and returming the signed version either by hand or by post to the Secretary, Kodal
Minerals LUmited of Prince Fredenck House, 35-39 Maddox Street, London W1S 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything. you wili not be deemed to
agree If you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

The Resolutions, If signed by the requisite majority of holders of shares in the Company will not
become effective until the Directors of the Company determme that the measures required to enable
the Company to be converted to a public himited company have been carried out Once the Directors
determine that the Company i1s able to proceed, the date will be inserted and the Resolutions will
become effective

Unless, by 9 December 2013 sufficient agreement has been recewed for the Resolution to pass and
the Directers have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not proceed If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Senjority is deterrmined by the order in which the names of the Joint holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authonty,
piease send a copy of the relevant power of attorney or authonty when returning this document
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Company Number: 07220790

VATE C YL E
WRITTEN RESOLUTIONS
OF

KODAL MINERALS LIMITED (the “Company”)

Date: 1q [ \l / 2013 (see note 4 below)

COMPANIES HOUSE

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), the Directors of
the Company propose that the following resolutions be passed as to Resolution 3 as an

Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions,

SPECIAL RESOLUTION

1, THAT the Company be re-registered as a public lirited company.
SPECIAL RESOLUTION )

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public imited company.

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any secunity into shares in the Company (“Rights”) up

to an aggregate nominal amount of £900,000 comprising:

(a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the “Placing”) of Ordinary Shares of
£0.0003125 each in conjunction with the admission of the Company’s
issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange ("Admission”), the acquisition of the entire 1ssued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the "Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to dwectors of and adwvisers and consultants to the Company {on or

prior to the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals QY In refation to the acquisition by the Company of the
entire Issued share capital of Kodal Phosphate AS pursuant to the Kodal

Acquisition Agreement; and

(c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an

aggregate nommal of £300,000;
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provided that this authority shall, unless renewed, varled or revoked by the
Company, expire 24 months after the passing of this Resolution or If earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authority conferred by this Resolution has
axpired.

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined in section 560 of the Act) pursuant to the authority conferred by
Resolution 4, as if section 561(1) of the Act did not apply to any such allotment
provided that this power shall be limited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acquisition of the entire i1ssued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or prior to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals QY in relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

(o) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000,

and such authority shall expire 24 months after the passing of this Resoclution or
If earher on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as if
the power conferred hereby had not expired.

Resolutions 4 and 5 are in substitution for all previous authortties conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any aliotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authornities.

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the clrculation date specified above, hereby
wrevocably agrees to the Resolutions:

Full name of member (print); (. WDoocnR SG.E

Signature: %&A&)’Q\
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Notes

M

(i

(iii)
{iv)

v}

(vi)

(vin)

If you agree with the Resolutions, please indicate your agreement by signing this document where
micated above and returnmg the signed version either by hand or by post to the Secretary, Kodal
Minerals Limited of Prince Frederick House, 35-39 Maddox Street, london W1S 2ZPP You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything you wiil not be deemed to
agree if you fail to reply

Once you have indicated your agreement to the Resclutions, you may not revoke your agreement

The Resofutions, If signed by the requisite majority of holders of shares in the Company will not
become effective untl the Directors of the Company determine that the measures required to enable
the Company to be converted to a public imited company have been carried out Once the Directors
determine that the Company 15 able to proceed, the date will be inserted and the Resolubons will
become effective

Unless, by 9 December 2013 sufficient agreement has been recewed for the Resolution {0 pass and
the Directors have determined that the Resolutions are to become effective, the Resclutions will lapse
and will not proceed If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and n any event before this date

in the case of joint halders aof shares, only the vote of the semar halder who votes will be counted by
the Company Senionty is determined by the order in which the names of the joint holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authonty,
please send a copy of the relevant power of attorney or authonty when retummng thts document
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Company Number: 07220790

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
OF

COMPANIES HOUSE

KODAL MINERALS LIMITED (the "Company"”)

9/

Date: 2013 (see note 4 helow)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act"), the Directors of
the Company propose that the following resclutions be passed as to Resolution 3 as an
Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions.

SPECIAL RESOLUTION

1. THAT the Company be re-registered as a public hmited company.
SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public imited company.

ORDINARY RESOLUTION

3 THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authonsed to allot shares in the Company or grant rights to
subscribe for or to convert any security into shares in the Company (*Rights”) up
to an aggregate nominal amount of £900,000 comprising:

(a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the “Placing”) of Ordinary Shares of
£0.0003125 each in conjunction with the admission of the Company’s
issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“Admission”), the acquisition of the entire 1ssued share
capital of Koda! Phosphate AS pursuant to an agreement dated 12 October
2013 (the “Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consultants to the Company (on or
prior to the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY In relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acqusition Agreement; and

(c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an
aggregate nominal of £300,000;
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provided that this authonty shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or if earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authonty conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined in sectton 560 of the Act) pursuant to the authonty conferred by
Resolution 4, as If section 561(1} of the Act did not apply to any such allotment
provided that this power shall be imited to:

(a) up to an aggregate nominal amount of £280,000 In connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consuitants to the Company (on or prior to
the date of Admission);

{b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Mimerals OY n relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

(c) otherwise than In connection with sub-paragraphs (a) and {b) up to an
aggregate nominal amount of £300,000;

and such authonty shall expire 24 maonths after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as if
the power conferred hereby had not expired.

Resolutions 4 and 5 are In substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities.

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “ehgible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resoluttons:

Simow Tot FrANK §isHo f

Qoo ¥e. (b

Full name of member (print):

Signature:

GA 29009575_3




Notes

(]

()

(ini)
(wv)

(v)

(vi)

{vu)

If you agree with the Resolutions, please indicate your agreement by signing this document where
indicated above and returning the signed version either by hand or by post to the Secretary, Kodat
Minerals Limited of Pnnce Fredenck House, 35-39 Maddox Street, London W15 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything you will not be deemed to
agree if you fasl to reply

Once you have indicated your agreement to the Resclutions, you may not revgke your agreement,

The Resolutions, If signed by the requisite majonty of holders of shares in the Company will not
become effective until the Directors of the Company determine that the measures required to enabie
the Company to be converted to a public limited cempany have been carned out Once the Directors
determine that the Company is able to proceed, the date wili be inserted and the Resolutions will
become effective

Unless, by 9 December 2013 sufficlent agreement has been recewved for the Resolfution to pass and
the Directors have determuned that the Resolutions are to become effective, the Resclutions will lapse
and will not proceed If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as posstble and in any event before this date

In the case of Joint holders of shares, only the vote of the semor holder who votes will be counted by
the Company. Seniority 1s determined by the order in which the names of the joint holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authonty,
please send a copy of the relevant power of attorney or authority when retumning this document
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Company Number: 07220780

KODAL MINERALS LIMITED (the "Company”)

pate: { / \T / 2013 (see note 4 befow)

—_——

COMPANIES HOUSE

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), the Directors of
the Company propose that the following resolutions be passed as to Resolution 3 as an

Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions.

SPECIAL RESOLUTION

1, THAT the Company be re-registered as a public limited company.
SPECIAL RESOLUTION

2. THAT the regulations In the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public imited company.

ORDINARY RESOLUTION

3. THAT, n accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any secunity into shares in the Company ("Rights”) up

to an aggregate nominal amount of £900,000 comprising:

(a) up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the "Placing”) of Ordinary Shares of
£0.0003125 each In conjunction with the admission of the Company’s
Issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“*Admission”), the acquisition of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the "Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consultants to the Company {on or

prior to the date of Admission);

{b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal

Acquisition Agreement; and

(c) otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an

aggregate nominal of £300,000;
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provided that this authonty shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or if earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authority conferred by this Resolution has
expired,

SPECIAL RESOLUTION
4. THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity secunities (as
defined in section 560 of the Act) pursuant to the authonty conferred by
Resolution 4, as if section 561(1) of the Act did not apply to any such allotment
provided that this power shall be hmited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acquisition of the entire 1ssued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“Kodal Acquisition Agreement”} and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or prior to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY n relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

{c) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authonty shall expire 24 months after the passing of this Resolution or
if earhier on the date of the apnual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as |f
the power conferred hereby had not expired.

Resolutions 4 and S are 1n substitution for all previous authonties conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authonties,

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specfied above, hereby
irrevocably agrees to the Resolutions:

Full name of member (print): 2. F #0G &L CorPol & Faaenad P

Signature: -~ EX N
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Notes

0

()

{ni}
(v)

{v)

(v}

(vu)

if you agree with the Resolutions, please indicate your agreament by signing this document where
indicated above and returming the signed version either by hand or by post to the Secretary, Kodai
Minerals Limited of Prince Frederick House, 35-39 Maddax Street, London W1S 2PP  You may not
return the Resolutions to the Company by any other method

If you do nct agree to the Resolutions, you do not need to do anything: you will not be deemed to
agree if you fail to reply

Once you have indicated your agreement to the Resctutions, you may not revoke your agreement

The Resoiutions, If sighed by the requisite majonty of holders of shares 1n the Company will not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a public imited company have been carried out Once the Directors
determine that the Company 1s able to proceed, the date wil be inserted and the Resolutions will
become effective,

Unless, by 9 December 2013 sufficient agreement has been received for the Resolution to pass and
the Directors have determined that the Resolubions are to become effective, the Resolutions will lapse
and will not proceed I you agree to the Resofutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Seniority is determined by the order in which the names of the joint holders appear in
the register of members of the Company.

If you are signing this document on behalf of a persen under a power of attorney or other authorty,
please send a copy of the relevant power of attorney or authenty when returning this document
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Company Number: 07220790

CO L
WRITTEN RESOLUTIONS
OF

KODAL MINERALS LIMITED (the “Company”)

Date: \q / ‘7-/ 2013 (see note 4 below)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), the Directors of
the Company propose that the following resolutions be passed as to Resolution 3 as an
Ordinary Resolution and as to Resolutions 1, 2 and 4 as Special Resolutions

SPECIAL RESOLUTION

1, THAT the Company be re-registered as a public imited company.

SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles of Association and having effect from the
date and time of re-registration of the Company as a public ltmited company,

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any secunty into shares in the Company ("Rights”) up
to an aggregate nominal amount of £900,000 compnrising.

(a)

(b)

(©
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up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the “Placing”) of Ordinary Shares of
£0.0003125 each in conjunction with the admission of the Company’s
issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“"Admission”), the acquisition of the entire 1ssued share
caplital of Kodal Phosphate AS pursuant to an agreement dated 12 QOctober
2013 (the “Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consultants to the Company (on or
prior to the date of Admission);

up to an aggregate nominal amount of £320,000 1n connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY i1n relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an
aggregate nominal of £300,000;

COMPANIES HOUSE



provided that this authonty shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or if earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directers may allot shares or grant Rights i pursuance of such offer or
agreement notwithstanding that the authority conferred by this Resolution has
expired.

SPECIAL RESOLUTION

4, THAT, subject to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined in section 560 of the Act) pursuant to the authonty conferred by
Resolution 4, as if section 561(1) of the Act did not apply to any such allotment
provided that this power shall be limited to:

(a) up to an aggregate nominal amount of £280,000 n connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 Qctober 2013 (the
"Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and advisers and consultants to the Company (on or pricr to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals QY in relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

(©) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as If
the power conferred hereby had not expired,

Resolutions 4 and 5 are in substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authonties.

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” {as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circuiation date specified above, hereby
irrevocably agrees to the Resolutions:

Full name of member (print): >’1' “(Pu‘?.‘.\f éﬂ A 0\\66?*/

Signature:

-~
K

=7
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Notes

i

()

(i)
(v)

(v)

(vi)

(v}

If you agree with the Resolutions, please Indicate your agreement by signing this document where
indicated above and returning the signed version either by hand or by post to the Secretary, Kodal
Minerals Limited of Prince Frederick House, 35-39 Maddox Street, London W1S 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, you do not need to do anything you will not be deered to
agree if you fail to reply

Once you have indicated your agreernent to the Resolutions, you may not revoke your agreement

The Resolutions, if signed by the requisite majority of holders of shares in the Company will not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a public himited company have been carried out Once the Directors
determine that the Company I1s able to proceed, the date wlll be inserted and the Resolutions will
become effective

Unless, by 9 December 2013 sufficient agreement has been received for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resolutions will lapse
and will not procead If you agree to the Resolutions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of foint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Senionty is determined by the order in which the names of the joint holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authonty,
please send a copy of the relevant power of attorney or authority when returning this document
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Company Number: 07220790

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS COMPANIES HOUSE

OF

KODAL MINERALS LIMITED (the "Company”)

Date: lq l/L/ 2013 (see note 4 below)

Pursuant to Chapter 2 of Part 13 of the Companles Act 2006 (the “Act”), the Directors of
the Company propose that the following resolutions be passed as to Resolution 3 as an
Ordinary Resolution and as to Resolutions 1, 2 and 4 as Speclal Resolutions.

SPECIAL RESOLUTION

1 THAT the Company be re-registered as a public limited company.

SPECIAL RESOLUTION

2. THAT the regulations in the form attached to this Resolution be and are hereby
adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the exlsting Articles of Assoclation and having effect from the
date and time of re-registration of the Company as a public limited company.

ORDINARY RESOLUTION

3. THAT, in accordance with section 551 of the Act, the Directors be generally and
uncondittonally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any security into shares in the Company (*Rights”) up
to an aggregate nominal amount of £900,000 comprising:

(a)

(b)

(c)
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up to an aggregate nominal amount of £280,000 in connection with the
proposed placing by the Company (the “Placing”) of Ordinary Shares of
£0.0003125 each in conjunction with the admission of the Company’s
Issued ordinary share capital to trading on AIM, a market of the London
Stock Exchange (“Admisslon”), the acquisition of the entire issued share
capital of Kodal Phosphate AS pursuant to an agreement dated 12 October
2013 (the “Kodal Acquisition Agreement”) and the issue of Ordinary
Shares to directors of and advisers and consultants to the Company (on or
prior to the date of Admission);

up to an aggregate nominal amount of £320,000 in connection with the
options to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire 1ssued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

otherwise than pursuant to sub-paragraphs (a) and (b) above, up to an
aggregate nominal of £300,000;




provided that this authonty shall, unless renewed, varied or revoked by the
Company, expire 24 months after the passing of this Resolution or If earlier on
the date of the annual general meeting of the Company to be held in 2015, save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotted or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or
agreement notwithstanding that the authonty conferred by this Resolution has
expired.,

SPECIAL RESOLUTION

4, THAT, subiect to the passing of Resolution 3 and in accordance with section 570
of the Act, the Directors be generally empowered to allot equity securities (as
defined in section 560 of the Act) pursuant to the authority conferred by
Resolution 4, as if section 561{1) of the Act did not apply to any such allotment
provided that this power shall be imited to:

(a) up to an aggregate nominal amount of £280,000 in connection with the
Placing, the acquisition of the entire issued share capital of Kodal
Phosphate AS pursuant to an agreement dated 12 October 2013 (the
“Kodal Acquisition Agreement”) and the issue of Ordinary Shares to
directors of and adwisers and consultants to the Company (on or prior to
the date of Admission);

(b) up to an aggregate nominal amount of £320,000 in connection with the
optlons to subscribe for ordinary Shares of the Company to be granted to
Tetra Minerals OY in relation to the acquisition by the Company of the
entire issued share capital of Kodal Phosphate AS pursuant to the Kodal
Acquisition Agreement; and

(c) otherwise than in connection with sub-paragraphs (a) and (b) up to an
aggregate nominal amount of £300,000;

and such authority shall expire 24 months after the passing of this Resolution or
if earlier on the date of the annual general meeting of the Company to be held in
2015, save that the Company may make an offer or agreement before the expiry
of this power which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities pursuant thereto as if
the power conferred hereby had not expired.

Resolutions 4 and 5 are in substitution for all previous authorities conferred on
the Directors in accordance with Sections 551 and 570 of the Act, but without
prejudice to any allotment of shares or grant of Rights already made or offered or
agreed to be made pursuant to such authorities

Please read the Notes below before signifying your agreement to the Resolutions.

The undersigned, being an “eligible member” (as defined in Section 289 of the Act) and
entitled to vote on the Resolutions on the circulation date specified above, hereby
irrevocably agrees to the Resolutions:

Full name of member (print): _gTé_'PHEI\) . &Ll/

‘ ST 1
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Notes

M

(i)

(D)
(v)

v)

(v

(vii)

if you agree with the Resolutions, please indicate your agreement by signing this document where
Indicated above and returning the signed version either by hand or by post to the Secretary, Kodal
Minerals Limited of Prince Fredermck House, 35-39 Maddox Street, London W1S 2PP  You may not
return the Resolutions to the Company by any other method

If you do not agree to the Resolutrons, you do not need to do anything you will not be deemed to
agree If you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

The Resolutions, ¥ signed by the requisite majonty of holders of shares in the Company will not
become effective until the Directors of the Company determine that the measures required to enable
the Company to be converted to a public limited company have been carried out Once the Directors
determine that the Company Is able to proceed, the date will be inserted and the Resolutions will
become effective.

Unless, by 9 December 2013 sufficient agreement has been received for the Resolution to pass and
the Directors have determined that the Resolutions are to become effective, the Resalutions will lapse
and will not proceed If you agree to the Resolubions, please ensure that your agreement reaches us
as soon as possible and in any event before this date

In the case of )oint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Senionty 1s determined by the order in which the names of the joint holders appear in
the register of members of the Company

If you are signing this document on behalf of a person under a power of attorney or other authority,
please send a copy of the relevant power of attorney or authority when returning this document
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