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12/10/2016

No. 9410945 COMPANIES HOUSE

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
OF HOMETOUCH CARE LIMITED

In accordance with Chapter 2 of Part 13 of the Companies Act 2006 (the "Act"), the directors
of Hometouch Care Limited (the "Company”) propose that resolution 1 1s passed as an
ordinary resoluton and resolutions 2 and 3 are passed as special resoiutions (the
“Resolutions')

ORDINARY RESOLUTIONS

1 THAT with effect from the time of passing of this resolution, the directors of the
Company be and are hereby generally and unconditionally authorised, pursuant to
section 551 of the Act, to allot shares in the Company or grant nghts to subscribe for
or convert any security nto shares in the Company up to

(2) an aggregate nominal amount of £102 2505, and

(b) an aggregate nominal amount of £44 3116 pursuant to the grant of nghts to
subscribe for or convert any security into shares in the Company under the
terms of the Share Option Pian (as defined in the Company's articles of
association (the "Articles™),

provided that thus authonty shall expire on the fifth anniversary of the date of these
Resolutions, save that the Company may before such expiry make an offer or
agreement which would or might require shares to be allotted or subscription rights or
conversion rights to be granied after such expiry and the directors may allot shares
or grant subscription nghts or conversion nghts In pursuance of any such offer or
agreement as If the authority conferred by thus resolution had nol expred This
authonty shall be in substitutton for all subsisting authonties previously conferred on
the directors in accerdance with section 551 of the Act to the extent unexercised

SPECIAL RESOLUTIONS

2 THAT subject to the passing of Resolution 1, the directors of the Company be and

are hereby generally empowered pursuant to section 571 of the Act to allot equiy
secunties {as defined 1n section 560 of the Act) as if Article 10 3 of the Articles did not
apply to any allotment which 1s the subject of the authonty conferred by Resolution 1
above, such power to expire on the fith anniversary of the date of these Resolutions,
save that the Company may make any offer or agreement before such expiry which
would or might require equity secunties to be allotted after such expiry and the
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directors may allot equity securities in pursuance of any such offer or agreement as if
the power conferred by this resoiution had not expired

THAT subject to the passing of Resolution 1, the Articles be amended as follows
(a) the following new definition be Inserted

"™GFCIRICP" means GFC Global Founders Capital Sar!, Rocket Internet
Capital Partners SCS and Rocket Internet Capital Partners {(Euro) SCS and
their Permitted Transferees,"

{b) the definition of "Investors" be deleted n iis entirety and replaced with the
following new definition

""Investors" means Passion, the Existing Investors and GFC/RICP "

(c) the definition of "Permitted Transferee" be amended by the insertion of the
following new paragraph (h)

"(h) i relation to GFC/RICP, any transferee that 1s not a competitor of the
Company or an Associate of a competitor of the Company,”

(d) Article 10 3 be amended by insertion of the following text after the text
“Unless otherwise agreed with Investor Majonty Consent” in the first sentence
of Article 10 3

"(including the consent of Passion and GFC/RICP)"

{e) Article 107 be deleted In its entirety and replaced with the following new
Article 107

“40 7 Passion, Healthbox and GFC/RICP may assign all or any portion of its
rights under this Article to a Permitted Transferee”,

f Article 14 10 be deleted in its entirety and replaced with the following new
Article 14 10

"14 10 Passion, Healthbox and GFC/RICP may assign ali or any portion of
their nghts under this Article 14 to a Permitted Transferee




NOTES

1 You may choose to agree to all of the Resolutions or none of them, however, you
may not agree to some oniy of the Resolutions

2 If you agree {o all of the Resolutions, please signify your agreement by completing,
signing and dating this document where indicated above and returning 1t to the
Company using one of the following methods

(a) by delivering the signed copy personally or sending it by post to Hometouch
Care Limited, cfo Ashfords LLP, 1 New Fetter Lane, London EC4A 1AN
matrked for the attention of Naorni Pakenham, or

(b) by sending a scanned copy of the signed document by emal to
n pakenham@ashfords co uk

3 The signed copy of this document should be returned to the Company using one of
the above methods as soon as possible and, in any event, so as to be received by
the Company by not [ater than 2016

4 If the Resolutions have not been passed by 2016, they will lapse

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

6 If you do not agree to all of the Resolutions, you need net take any action, you will

not be deemed to agree to any of the Resolutions 1f you do not reply

7 if you are signing this doccument on behalf of a member under a power of attorney or
other authority, please send a copy of the power of atiorney or other authonty when
returning this document to the Company
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Please read the notes overleaf before signifying your agreement to the Resolutons

ifwe, the undersigned, being a member of the Company entitled to vote on the Resolulions
on [9 Jure 2016 hereby agree to the Resolutions

o )
Signed 1’/}/‘/ W

-~ Y :).i i
Name of person - M it Please wnie your narne In
signmg. block capial letters
For and on behalf If you are signing orn behalf
of of an orgamsation, please

write the orgamsaton's full
legal name In block capial
letters

Date [0y :Did 1016




Please read the notes overleaf before signifying your agreement to the Resolulions

1/We, the undersigned, being 2 member of the Company entitied ta vote on the Resolutions
on |9 dume 2016 hereby agree 1o the Resolutions

U
) v

g
Name of person l (s ’W"l F LG“O Please write your name in

sighing block capital letters
For and on behalf if you are sigrnung on behalf
of of an organisation, please

write the orgamsation's full
legal name in block camtal
letters

pate {9 Juiw 7O




Please read the notes overleaf before signfying your agreement to the Resolutions

I/We, the undersigned, being a member of the Company entitled to vote on the Resolutions
on 94 Jare 2016 hereby agree to the Resolutions

:.\8 -~
e e

Signed ,,,:;‘-c:"‘?f . \
\ ‘\\J /
- ;!, i
Name of person 8 LU ng\'l’ . Please wnte your name in
signing: block capital letters
For and on behalf R . If you are signing on behalf
of of an organisation, please

write the orgamsation's full
legal name i block capital
letters

Date ﬁ J;Jia 20&



Please read the notes overleaf before sigrifying your agreement to the Resolutrons

I/We, the undersigned, bemng a member of the Company entitled to vote on the Resofutions
on jg ;J__uﬂe 2016 hereby agree to the Resolutions

s
(.

Signed

Name of person RurdasT Jodem AL Please write your name in
stgning S TeooD block capital lefters
For and on behaif If you are signing on behalf
of- of an organisation, please

write the orgamsation's full
legal name in block capital
letters

Date |9 JJU ylells
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Please read the notes overleaf before signifying your agreement to the Resalutions

iWe, the undersigned, heing a member of the Company entitled to vote on the Resolutions
on{9_ Jure 2016 hereby agree to.the Resolutions

U\.}U /,.’/ ) ‘1
“ /u (.

Signed
/
/
Name of person Hleisar s GHaS e Please write your name in
signing block capital letters
A i

\ J et (s, - 7
For and on behalf 1A s LATT AL Z[ Lo If you are signing on behalf

of- CA T it L9 75 sAwA GER of an organisation, please
- L}

IS s T AL, oD TGN TS Ll J} write the organusation’s full

legal name in block capial

lelters

Date [ 'J'u!d 2016
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Please read the notes overleal before signiiying your agreement to the Resolutions

IVe, the undersigned, being a member of the Company entitied to vote on the Resolutions
onl9 lure 2016 hereby agree to the Resolutions

Cfuld

Signed ~—

r

Name of person L:,,-_ WA
signing

For and on behalf
of

Date {9 ffdtd ZOIS

1
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1

Please write your name in
block capital letters

If you are signing on behalf
of an argantsation, please
write the organisalion’s full
legal name in block capital
lelters
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1. {he undersigned, being & mamber of ths Company entitiad o vt on the Reschdions
o __ Juns 2516 hermby egras 1o the Resokdions,

Sw M?lln‘-ﬂ ---------------- ey

Nama of person M?W.,V%"’“Tﬁw Pleaze wiile yoan name in
sigheny: block canial lestars

o of an ergadisetion, plaase
writs the organizsion’s i
lzgal nama in blogk cagitat

ltars
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