SANTA FE GROUP LIMITED
(Registered In England - No. 05652020)

WRITTEN RESOLUTIONS

CIRCULATION DATE:

Pursuant to Chapter 2 of Part 13 Companies Act 2006 the directors of the Company propose thal in
accordance with seclions 282 and 283 Companles Act 2006 the following resolutions are passed as
special resolutions

SPECIAL RESOLUTIONS

1

THAT, the 1,000 ordinary shares of £0 001 each in the 1ssued share capital of the Company be
consolidated inte one ordinary share of £1

THAT, subject to the passing of Resolution 1 above, the one ordinary share of £1 of the issued
share captal of the Company be redenominaled to Euros using the spot exchange rate
published on lhe website of the Financial Times at 14 30 BST on 12 September 2013 (being £1
equals €1 19)

THAT the Directors will have the powers given by seclion §50 of the Act, and accordingly,
pursuant to section 550 of the Act, the Directors may exercise any power of the Company to allot
shares or to grant nghts to subscnbe for or to convert any secunty into such shares as long as
the Company has only one class of shares

THAT in accordance with paragraph 42(2){b) of Schedule 2 of the Companies Act 2006
(Commencement No 8, Transilional Provisions and Savings) Order 2008, the restriction on the
authorised share capital of the Company set out in Regulaon 5 of the memorandum of
association of the Company, which by virtue of section 28 of the Companies Act 2008 is treated
as a provision of the Company's arlicles of association, is hereby revoked and deleted.

INFORMATION REQUIRED TO COMPLY WITH SECTION 291{4) COMPANIES ACT 2006

1
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Eligible members are members who would have been entitled to vote on the resoiution on the
circulation date of the written resolution

The procedure for signifying agreement by an eligible member to the wrntlen resolution Is as
follows

. A member signifies his agreement to the proposed wniten resolution when the Company
receives from him {or someone acting on his behalf) an authenticated document which
both idenlifies the resolutton to which it relates and indicales his agreement to the
resolution

. The document must be sent to the Company in hard copy form in one of the following
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SANTA FE GROUP LIMITED
{Reglstered In England - No. 05852020)
WRITTEN RESOLUTIONS

CIRCULATION DATE:

Pursuant to Chapler 2 of Part 13 Companles Agt 2008 Lhe direclors of the Company propose thal in
accordance with seclions 282 and 283 Companles Act 2006 the following resolutions are passed as
spaclal resolulions,

SPECIAL RESOLUTIONS

1 THAT, the 1,000 ordinary shares of £0.001 each in the Issued share capital of the Company be
consolidated into ohe ordinary share of £1.

2 THAT, subject to tha passing of Resolulion 1 above, the one ordinary share of £1 of the Issued
share capltal of the Company be redenominated to Euros using the spal exchange rate
published on the webslte of the Flnanclal Times at 14.30 BST on 12 September 2013 {being £1
aquals €1.19).

3 THAT the Direclors will have the powers given by section 550 of the Act, and accordingly,
pursuant to saclion 560 of the Aal, the Direclors may exerc¢ise any power of tha Company o allot
shares or to grant tights to subscnbe far or 1o convart any security Into such shares as long as
the Gompany has only one class of shares

4 THAT In accordance with paragraph 42(2)(b) of Schedule 2 of the Companles Act 2008
{Commencement No. 8, Transitional Provislons and Savings) Order 2008, the restriction on the
authorised share capilal of the Company sel out In Regulation § of the memorandum of
assoclation of the Company, which by virtue of seclion 28 of the Companles Act 2008 is trealeg
as a provision of the Company's arlicles of assoclation, Is hereby revoked and deleled.

Blafs...

Date

INFORMATION REQUIRED TO COMPLY WITH SECTION 281(4) COMPANIES ACT 2006

1 Eligible merbers are members who would have been enlilled to vole on the resolutlon on the
circulation dale of the written resolullon.

2 The procedure for signlfying agreamonl by an eliglble member to the wrillen resolulion {s as
follows:

. A member signifles hls agreement to the proposad wrlilen resolulion when the Company
recelves from him (or someone acling on his behalf) an authenticated document which

bolh Identifies the resolulion lo which it relales and indicates his agresment lo the
resolution.

. The document must be sent to the Company In hard copy form In one of the following
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ways;

- By Hand: Dellvering the signad copy lo Central Way, Park Royal, London NW10
7XW

~ Post: Retumning the signed copy by post to Central Way, Park Royal, London NW10
TXW

. A member's agreement to a wnllen resalullon, once signified, may nol be tevoked.

) A wrilten resolulion is passed when the requlred majonly of eligible members has signifiad
Lhelr agreament fo It.

3 The perlod for agresing o the wnllen resolullon Is lhe period of 28 days beginning with tha
circulation date (gee seclion 207 Companlas Act 2000),

4 tn the case of Jolnt holders of shares, only the vote of the senior holder who voles will be counted
by the Company. Seniorily is determined by ihe order In which names of the Joint holder appear
in tha Register of Membera

5 If you are signing this document on behalf of @ member of the Campany under a power of
altorney or olher authority, please send a copy of tha relevamt powar of allorney or authorlty
when relurning this document,

AGREEMENT BY ELIGIBLE MEMBERS TO WRITTEN RESCLUTIONS

We, being the sole member of the Company:

1 confirm that wa have recelved a copy of the above wrilten reselutlons In accordance with secllon
281 Companles Act 2008; and

2 hereby resclve and agree thal Lhe above resolulions are passed as a wrilten resolullon pursuant
to secllon 288 Companles Act 2006 and that such resolutions shall take effact as speclal
resolulions,

For and on behalf of

Santa Fe Group HoldIng Ltd. A/S

RIVAS

—
v

Date;
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Santa Fe Group Holding Ltd. /S
East Aslatic House
20 Indlaka),
DK2100
Copenhegen 0
Donmark

Jullan Burge
KPMG LLP
London North

68 Clarendon Road
Watford

Hers

WD17 1DE

Dear Slrs

Pursuanl to section 502{1) Companles Acl 2008, we enclose a copy of wrilten resolullons of the
Company proposed lo ba agread as speclal resolutions respectively in accordance with Chapter 2 of
Par 13 Companles Act 2006

Yours falthfully,

For and on behalf of /'

Santa Fe Group Holding Ltd. AIS

CFO-¥#13835147-v2




SANTA FE GROUP LIMITED

(Regstered In England - No. 05652020)

WRITTEN RESOLUTIONS

On 13 September 2013, the following resolutions were duly passed as wntten resclutions n
accordance with the requirements of sections 288 to 300 Companies Act 2006 by the requisite majonty
of members of the Company

As special resolutions 1n accardance with section 283 Companies Act 2006

1 THAT, the 1,000 ordinary shares of £0 001 each In the 1ssued share capital of the Company be
consolidated into one ordinary share of £1

2 THAT, subject to the passing of Resolution 1 above, the one ordinary share of £1 of the 1ssued
share capital of the Company be redenominated to Euros using lhe spot exchange rale
published on the website of the Financial Times at 14 30 BST on 12 September 2013 (being £1
equals €1 19)

3 THAT the Direclors will have the powers given by section 550 of the Act, and accordingly,
pursuant to section 550 of the Act, the Directors may exercise any power of the Company to allot
shares or to grant nghts to subscribe for or to convert any security into such shares as long as
the Company has only one class of shares

4 THAT n accordance wilh paragraph 42(2Xb) of Schedule 2 of the Companies Act 2008
(Commencement No. 8, Transitional Provisions and Savings) Order 2008, the restriction on the
authorised share capital of the Company set out in Regulation 5 of the memorandum of
association of the Company, which by virtue of section 28 of the Companies Act 2006 15 lreated
as a provision of the Company's articles of assoclation, i1s hereby revoked and deleted

- a0 4 .

Alan Cartwright

Director

COMPANIES HOUSE
CFD-#13835147-v2




Santa Fe Group Limited
{the Company)

{Company No. 05652020)
Minutes of 2 meeting of the Directors of the Company
held at Central Way, Park Royal, London NW10 7XW

on 13 September 2013

PRESENT e Lars |versen (Chairman of the Meeting)

1.1

12

31

a2

33

e Alan Cartwright

Notice and Quorum
The Chairman confirmed that notice had been given to all entitled to receve it

The Charrman confirmed that a quorum was present in accordance with the Articles of
Association of the Company and declared the Meeting open

Daclarations of interest

Each Director present declared the nalure and extent of their interest (if any) in the proposed
ransactions and arrangements to be considered at the Meeting in accordance with the
requirements of sections 177 and 182 Companies Act 2006 and the Company's Arlicles of
Association

Purpose of the meeting

It was noted that a loan agreement is In place between the Company and its sole shareholder,
Santa Fe Group Holding Ltd A/S, (the Parent) under which €168,248,731 remains outstanding
(the Loan Agreement) Of this total amount, €165942,845 1s the principal amount and
€2,305,886 represents interest charged, but not paid

Il was further noted that it was proposed that an amount of the principal equal to
€127,123,489 78 under the Loan Agreement shall be capitalised with the effect of partialy
eliminating the amounts outstanding under the Loan Agreement It was noted that this ts
principally being undertaken to slrengthen the Company's balance sheet providing it with the
platform necessary to expand into new markets in the years ahead

It was further noled that the Company's entire 1ssued share capital is composed of 1,000
ordinary shares each having a nominal value of £0 001 and, to effect the above capitalisation
and to simplify the share capital structure, it was proposed that

(a) the entire Issued share capital of the Company be consolidated into one ordinary share
having a norminal value of £1,

(b) the entire 1ssued share capital of the Company lo be redenominated to Evros using the
spot exchange rate published on the webstle of the Financial Times at 14 30 BST on 12
September 2013, being £1 equals €119 (the Conversion Rate), and that such
redenomination take effect on 13 September 2013, and
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(c) the Company ailot 106,826,462 ordinary shares al €1 19 (the New Shares) to the Parent,
the consideration for which will be used as parbal satisfaction of certain principal owed by
ihe Company to the Parent

34 The Chairman then explained that in order for the Company to consolidate and redenominate s
entire share capital and allot the New Shares, it would be necessary for shareholder resolutions
lo be passed to

(a) approve the consolidation of the entire share capital of the Company into one ordinary
! sharae having a nominal value of £1 pursuant to section 618 Companies Act 2008,

(b)  subject to the approval of the consolidation of the entire share capital of the Company as
described at 3 4(a) above, approve the redenomination of the enlire share capital of the
Company to Euros at the Conversion Rate pursuant to sectton 622 Companies Act 2006,

(c) empower the Board lo allot further shares pursuant to section 550 Companies Act 2006,
and

{d) delete the restrictions ncluded in the Company's memorandum of association relating to
the authonsed share capital of the Company

Signed written resolutions dealing with these matters were then produced to the Meeting
4 Resolutions

41 Having carefully considered the matters referred to in paragraph 3 of these Minutes, it was
| RESOLVED that

(@) the 1,000 ordinary shares of the Company each having a nominal value of £0 001 be and
are hereby consoldated ito one ordinary share having a nominal value of £1 (the
Consolidated Share)},

{b) the entire share capial of the Company be and is hereby redenominated to Euros at the
Converston Rate giving a nominal value of €1 19 for each ordinary share,

(c) the New Shares be and are hereby allolted and issued to the Parent,

(d) the Company Secretary be and 1s hereby nstructed to update the company books and to
prepare a share certificate in respect of the Consolidated Share and the New Shares
allotted in the name of the Parent, and

(e) the Company Secretary be instructed to send a letter fo Companles House describing the
consoldation and redenomination of the share capital of the Company and the allotment
of the New Shares and lo file the following forms with Compantes House in relation to the
above
(n  SHO2 (consolidation of the share capial),

(1)  SH14 (redenomunation of the share capital), and

(m})  SHO1 (return of allotment of shares)
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5 Close

There being no further business, the declared the meeting closed

Lars Iversen

Chairman of the Meeting
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