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Company No: 05895591

MATTERHORN CAPITAL ST. JOSEPH'S LIMITED (the "Company™)

Written resolutions of the Company pursuant to
section 281 and Chapter 2 of Part 13 Companies Act 2006

Date o A.f.,J 2013

In accordance with Chapter 2 of Part 13 of the Companies Act 2006, the directors of the
Company propaose the following written resolutions, which are proposed as specal
resolutions

RESOLUTIONS

IT WAS NOTED THAT pursuant to an amendment agreement to a CHF 25,176,000
secured loan agreement dated 30 January 2007 between (1) Matterhom Capital Roslap
AG (the Borrower), and (2) Investec Bank PLC as lender (the “Lender) (the "Amendment
and Restatement Agreement”) the Company has agreed to enter:nto the following
documents

a first and only debenture containing fixed and floating charges over all the assets
and undertakings of the Company n favour of the Lender (the Debenture} and

a corporate guarantee n favour of the Lender guaranteeing punctual payment and
performance by the Borrower of all monies, all abligations and lhabilites owing or
incurred by the Borrower to the Lender {the Guarantee)

IT WAS FURTHER NOTED THAT in connection with the above, the Lender has requested
that the Companys Articks of Association be amended in accordance with the
resolutions set out below,

IT WAS RESOLVED THAT

1. The Directors of the Company be and are hereby authorsed to approwe the
terms of and entry into the Debenture and the Guarantee together with any
related oranallary document (the Finance Doauments).

2 The entry into by the Company of the proposed transactions substantially on
the terms set out in the Finance Docauments will promote the success of the
Company for the benefits of its members as a whole

3. Article 3 of the Company's Articles of Association shall be renumbered "Article 3
{(a)" and amended by insertng "Subject to Article 3 (b)" at the beginning of the
first sentence

4 The insertion of new Article 3 (b) shall be made as follow

“Notwithstanding anything to the contrary contained in these Articles, the
Company shall have no lien on any share that has been charged to a

MDR 16636670 |







Secured Institution (as defined in Article 14 below) by @ member by way of
security ”

Article 14 shall be replaced in its entirety, as follows

“Notwithstanding anything to the contrary contained in these Articles, the
directors shall not decline to register the transfer of a share (whether or
not it is a fully paid share):

(@) to any bank, financial nstituton or other person in whose
favour any such share has been charged by a member by way of
security or to any nominee of or to any person actng as agent
or security trustee for, any such bank financial winstitution or
other person (a “Secured Institution”); or

b) delivered to the Company for registration by a Secured Institution
in order to perfect its secunity over any such share, or

) executed by a Secured Institution pursuant to a power of sale or
other powers conferred by or pursuant to such security or by
law".

5 These resolutions have effect notwithstanding any provision of the Company's

Articles of Association
6 The Secretary of the Company be and 1s hereby nstructed to file a copy of this

special written resolution with the Registrar of Companies and amend the
Articles of Association in accordance with the above
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Agreement to wiitten resolutions

Please read the notes at the end of this document before sgmfying your agreement to the
written resolutions.

The undersigned, a person entitled on the date set out above to vote on the written
resolutions, hereby nrevocably agrees to the spedal resolutions

Corporate members g
Sngnedg ) VV'OV\ wV‘U"> Signature~” . . e e
{print name of signatory)

for and on behalf of

Matterhorn Capital Limited
Date q /H' " | 2013

Signed by L‘—Mp . S'q 6'.\8.

Signature ... .
(printname of signatory)
for and on behalf of
Western Ridge Properties Limited
Date: ¢ H_:_J ) 2013
Notes.
1. If you agree to the Resolution, please indicate your agreement by signing and dating
this document where indicated above and returning & to the Company by hand or post

to the Company Secretary, or

If you do not agree to the Resolution you do not need to do anything you will not be
deemed to agree jfyou foul to reply
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By returning the document to the person as set out at 1 abowe you urevocably confirm
that he/she or any person hefhe may nominate (s authorised at hisfher sole discretion
to delwer the sgned document to the Company and date it with delivery on your behalf
ond will (until the date of delvery of such document to the Company) cortinue to hold
the dacument as your agent and not as agent for the Company

2 Once delivered, you will have indicated your agreement to the Resolution and may not
rewoke your agreement.

3 The Resolution wil lapse if your agreement to it has not been received by the Company
within 28 days of the circulation date

4, In the case ofjount holders of shares, only the vote of the senior holder who vates will be
counted by the Company Sermionty & determined by the order o which the names of
the joint holders appear tn the register of members

5 If you are signing this docurment on behalf of a person under a power of attorney or

other authority please send a copy ofthe relevant power of attomey or authority when
returning this document
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