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KEFI LIMITED

Company Number 7632744

(the *Company™)

Written Resolutions

WEDNESDAY

23102013

COMPANIES HOUSE
Circulation Date 4 th October 2013

(the “Circulation Date™)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act™), the directors of the
Company (the “Directors”) propose that the resolutions set cut below be passed as special

resolutions (the “Resolutions”)

SPECIAL RESOLUTIONS

1  THAT rule 2 5 of the Kefi Limited Enterprise Management Incentive Scheme, adopted by
the Company con 26 January 2013, be amended so that the reference therein to “5%" shafil

be changed to “15%" so that after such amendment that rule reads

“The maximurm number of Shares which may be placed under ophion for subscnpbon under

the Scheme, when added fo the number of Shares 1ssued or capable of bemng issued by
way of subscnption on the exercise of employee share options granted by the Company
durning the previous ten years (but excluding opfions which have lapsed or been
surrendered) shall not exceed 15% of the Shares in 1ssue from time fo time, subject to any
adusiment made by the Board with the pnor approval by ordmary resoiution of the

Company in general meeting "
2  THAT the existing articles of association of the Company be amended so that

1 article 3 1(1)(n) 1s amended to read “£15 in respect of Shares to be allotted for
mecentvisation purposes, and” nstead of £10 in respect of Shares to be allotted for

incentrvisation purposes, and”, and

2 article 3 1(1){w) 15 amended to read “£85 in respect of Shares to be allotfed for all
other purposes,” instead of £90 in respect of Shares to be alotted for ali other
purposes,”
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Signed by Nabil Mankarious

Signed by Moris Mankarous
Signed by Karen Smith

Signed by Nigel Saldanha
Signed by Sami Wasit
Signed by Paulo Solari
Signed by Paul Lelew
Signed by Jainder Sanghera
Signed by Guueseppe Mascoli
Execuled for and behalf of
West Country Holdings Limited
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Swgned by Per;'r;y' Freer
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Signed b;v'Gareth Edwa'r'ds.
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Signed by Charles McMicking

Signed by Mark Brumby
NOTES
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AGREEMENT

Please read the notes at the end of this document before sgmifying your agreement lo the
Resolution

The undersigned, a person eniitled to vote on the Resolution on the Circulabion Date hereby
irevocably agrees to the Resolution

Signed by David Page Date
oA = [l 3

Signed by Nabil Mankanous Date
Signed by Mons Mankanous Date
Signed by Karen Smith Date
Signed by Nicholas Donaldson Date
Signed by MNigel Saldanha Date
Signed by Sami Wasif Date
Signed by Paulo Sclan Date
Signed by Paul Lelew Date
Signed by Jatinder Sanghera Date
Signed by Glueseppe Mascol Date
Executed for and behalf of Date
West Country Holdings Limited

Signed by Penny Freer Date
Signed by Gareth Edwards Date
Signed by Charles McMicking Date
Signed by Mark Brumby Date
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AGREEMENT

Please read the notes al the end of this document before signifying your agreermeni 1o the
Resolution

The undersigned, a person entitied to vote on the Resolution on the Circulation Date hereby
rrrevacably agrees to the Resoijution

Signed by David Page Date
Signed by Nabi Mankarious Date
S oq -~ (02 1]
Signed by Moris Mankarious Date
Signed by Karen Smith Date
Signed by Nicholas Donaldson Date
Signed by Nigel Saldanha Date
Signed by Sami Wasif Date
Signed by Paulo Solan Date
Signed by Paul Lelew Date
Signed by Jatinder Sanghera Date
Signed by Giueseppe Mascoli Date
Executed for and behalf of Date

West Country Holdings Lirmited

Signed by Penny Freer Date
Signed by Gareth Edwards Date
Signed by Charles McMicking Date
Signed by Mark Brumby Date
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AGREEMENT

Please read fhe notes at the end of thus document before signifying your agreement to the

Resolutron

The undersigned, a person entitled to vote on the Resolution on the Circulation Date hereby

wrevocably agrees to the Resolution

Signed by David Page )
Signed by Nabil Mankarious
Swgned by Morts Mankanous

S:gned B;‘Karen Smltt; )

Signed by Nichotas Donaldson

Signed by Sami Wasif -

Signed by Paulo Solan
Signed by Paul Lelew )
Signed by Jatinder Sanghéra
Signed by Giueseppe Mascol

Executed for and behalf of
West Country Holdings Limited

Signed by Penny Freer
Sighed by Gareth Edwards
Signed by Charles h}lclv-hcldng

é]gned by Mark Bruml;y )
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolution

The undersigned, a person entitied to vote on the Resolution on the Circulation Date hereby
irrevocably agrees to the Resolution

Slgnéd by David Page N Daté
S|éned by Nabil Mankarious ) Date
Signed by Mons Mankanous - Date
Signed by Karen Smith ‘ Date
Signed by Nicholas Donaldson ' Date
Signed by Nige! Saldanha " Date
Signed by%? Date
P = 2 Jiol 13
Signed by Paulo Solan Date
Signed by Paul Lelew ' Date
Sléned by Jatinder Sanghera " Date
Signed by Gieseppe Mascolt Date
Executed for and behalf of - Date

West Country Holdings Ltmited

Signed by Penny Freer - Date
Signed by Gareth Edw:':nrds - Date
Signad by Charles McMicking ’ Date
Signed by Mark Brumby . Date

MC 3616902




AGREEMENT

Please read the nofes at the end of this document before sigmifying your agreement to the

Resolution

The undersigned, a person entitled to vote on the Resolution on the Circulation Date hereby

wrevocably agrees to the Resolution

Signed by David Page

Signed by Nabil Mankanous
Signed by Moris Mankarious
Stg;ved by Karen Smith

Signed by Nicholas Donaldson
Signed by Nige! Saldanha

Signed by SamrWapif

-
Signed hy Paulo Solan

Signed -by Paul Lelew
Signed by Jatinder Sanghera
Signed by Glueseppe Mascoll

Executed for and behalf of
West Country Holdings Limited

Signed by Penny Freer
Signed by Gareth Edwards
Signed by Charles McMicking

Signed by Mark Brumby
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the

Resolution

The undersigned, a person entitled to vote on the Resolution on the Circulation Date hereby

irrevocably agrees to the Resolution

Signed by David Page

Signed by Nabil Mankanous
Signed by Moris Mankarous
Swned by Karen Smuth

Signed hy Nicholas Donaldson
Signed by Nigel Saldanha
Signed by Sami Was#f

Sléned by Paule Sclan

Signed by Paul Lelew

Signed by Giueseppe Mascoll

Executed for and behalf of
West Country Holdings Limited

Syned by Penny Freer

Signed by Gareth Edwards

Signed by Charles McMicking

Signed by Mark Brumby
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To: The Shareholders of Kefi Limited

4th October 2013

Dear Shareholder in KEFI,

Kefi Limited (the "Company”) — consent to grant of options and amendment of articles

The purpose of this letter 1s to seek and record your consent, waiver and approval in relahon
to options that the Company proposes to grant The proposed opton grants are to
employees and directors of the Company over a totai of 1,000,000 ordinary shares in the

capttal of the Company (“Option Grants™) In order to grant the proposed options an

amendment 1s required to the articles of association of the Company (“Articles”), as detaled

tn the special resolution proposed on or around the date of this letter
By signing and dating this letter, you hereby irrevocably agree and consent to

(a) the Option Grants and authonse the Company to grant the options pursuant to clause 8 of
the Subscription and Shareholders Agreement relating to Kefi Limited dated 17 June 2011

executed by the Company and the signatories to this letter (the “Agreement”) and for all

other purposes, and

(b) the proposed amendment to the Articles, as such consent is required under paragraph 1
of schedule 4 to the Agreement and authorise the Company to amend the Articles pursuant
to clause 8 of the Agreement and for all other purposes

This letter constitutes an agreement which may be executed as two or more documents In
the same form and execution by all of the parties of at least one of such documents will
constitute due execution of this agreement All counterparts when executed and delivered
will be an original, but ali counterparts will together constitute one and the same agreement

In accordance with clause 8 1 of the Agreement consent to the matters set out herein 1s
required from shareholders who together confer not less than 75% of the total voting nghts
exercisable in general meetings of the Company

Yours sincerely

w1

COMF’AN!ES HOUSE
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for and on behalf of
KEFi LIMITED

Slgne& by David Page

N
Signed by Nabil Mankanous
Signed by Mons Mankanous
Signed by Karen Smith
Signed by Nicholas Donaidson
Signed by Nigel Saldanha
Signed by Sami Wasif
Sgned by Paulo Solan
Signed by Paul Lelew
Signed by Jatinder Sanghera

Signed by Guueseppe Mascal

Executed for and behalf of
West Country Holdings Limited

Signed by Penny Freer
Signed by Gareth Edwards
Signed by Charles McMicking

Signed by Mark Brumby
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for and on behalf of

KEFI LIMITED

Signed by David Page Date
Signed by Nabil Mankarious Date

== ol —lo —20 (5

Signed by Mons Mankarous Date
Signed by Karen Smith Date
Signed by Nichotas Donaldson Date
Signed by Nige! Saldanha Date
Signed by Sarm Wasif Date
Signed by Paulc Solan Date
Signed by Paul Lelew Date
Signed by Jatinder Sanghera Date
Signed by Giueseppe Mascol Date
Execuled for and behalif of Date
We‘st Country Holdings Limited

Signed by Penny Freer Date
Signed by Gareth Edwards Date
Signed by Charles McMicking Date
Signed by Mark Brumby Date

2
(471072013 22 550442/2013-16-22 JNW 3618752 1




B OEReRFUENES LEARA wh e b ABSERpIER PYPALEE wiswangredewr AP Eegerprrecyres es

for and on behalf of
KEFI LIMITED
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Signed by David Page
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Signed by Nabil Miankarious

%lqnod hy Nu‘hola“ Danatdqnn
Slgnnd by Nrgel Sa!danha
Signed by Saml Wasif

Signed by Paulo Solari

Astid wiksverensudrtcourenindrenvyrdatn fubraitrerrrarndnant

Signed by Paul Lelew

Sigm‘:d by Jatmde.r Sanghcra

YT P “im am mse w

Slgncd by G:uef‘eppe Mascoll
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Executed for and behak of
west Country Holdings Limited

Swgned by Peany Freer
Signad by Garoth Edwards
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Signad by Chartes Mchckmq
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Signed by Mark Brumby
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for and on behalf of
KEFI LIMITED

Signed by Da‘wd Page

Signed by Nabil N-lankal.'l;Jl..JS
Signed by Mons Manka‘nous N
Signed by Karer{ Sm;th
Signed by Nicholas bonaldson
Signed by Migel Saldanhz;
Signed by Sarm Wasif

Slgnéd by Paulo Solan

Signed by'Paul Lelew

Signed by Jatinder Sangheré
Signed by Giueseppe Mascol

Executed for and behalf of
West Country Holdings Limited

Signed by Penny Freer .
Slgne;:i by Gareth Edwar.ds
Signed by Cﬁanes McMicking

Signed by Mark Brumby
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for and on behalf of
KEFI LIMITED

Signed by David Page
8igned by Nabil Mankarious
Signed by Woris Mankarious

Signed vaarensmm, wrris meveses

Signed by Sami Waslf

Signed by Paulo Sofarr
Signed by Paul Lelew
Slgned by Jatinder Sanghera
Signed by Giueseppe Mascol

......................

West Country Holdings Limited
Stgnedby F’er'my Fréer -
Signed by Gareth Edwards
Signed by Charles McMicking

..........
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for and on behalf of
KEFI LIMITED

Signed .by.Déwd Pagé
Signed by Nabll Mank:an"tous
Signed by I(ﬂorfs I\Hankanoué
Slgne;:I by Ka.r.én Smith

Signed by Nicholas Donaldson

Signed by ngel Saldanha -
S’q_mc_wasf_% (&
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Signed by Sami Wasif

Signed by Paulo Solan

Signed by Paul Lelew

Signed by Jatmd.er-Sanghera ‘
Slgn-ed‘by .(:‘uuesepp.e Mascéh

Executed for and behalf of
West Country Holdings Lirmited

Signed by Penny Freer
Slgnéd b.y Gareth Eﬁwairds
Signed b.y Charles McN-hcklng

Signed by Mark érumby
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for and on behalf of
KEFI LIMITED

Signed by David Page
Signed by Nabil Mankarious ‘
Signed by Mors Mankarious
Signed by Kareﬁ E‘;mtth
Signed by Nicholas Donaldson
Signed by Nigel Saldanha
Signed by §am| Wasif
Signed by Pauio Sowla.n
Signed by Paul Lelew

Signed by Jatinder Sanghera
Signed by Giveseppe Mascoll

Executed for and behalf of
West Country Holdings Limited

Signed by Penny Freer
Signed by Gareth Edwards
Signed by Charles MCMICkI'I"Ig

Sigred by Mark Brumby
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for and on behalf of
KEF!I LIMITED

Signed by David Fage

Signed by Nabil Mankarious

Signed by Morns Mankarious

Signed by Karen Smith

Signed by Nicholas Donaldson

Signed by Nige! Saldanha

Signed by Sami Wasif

Signed by Paulo Solan

Signed by Paul Lelew

Signed hera

Signed by Gueseppe Mascoll

Executed for and behalf of
West Country Holdings Limited

Signed by Penny Freer

Signed by Gareth Edwards

Signed by Charles McMicking

Signed by Mark Brumby
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