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WRITTEN RESOLUTIONS
OF

THE PRACTICE U SURGERIES LIMITED

Circulated on 9§ NOVLMBER 2011 (Circulation Date)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following rescolution 1s passed as a special resolution

WRITTEN RESOLUTION

1 SPECIAL RESOLUTION

11 That the Articles of Association contained in the document attached to these resolutions and
for the purposes of identificatton marked ‘A’ be and the same are approved and adopted as
the Articles of Association of the Company in substitution for and to the excluston of the
existing Articles of Association of the Company

AGREEMENT
Please read the attached notes before signifying your agreement to the Resolution

The undersigned, persons entitled to vote on the Resolution on 25  ~OVEMIAER 2011, hereby
irrevocably agree to the Resolution

{




NOTES

16961387 1

If you agree with the Resolution, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following
methods

. By Hand delivering the signed copy to Shelley Humphrey at Anglo House, Bell
Lane Office Village, Bell Lane, Little Chalfont, Amersham, Bucks HP6 6FA

. Post returning the signed copy by post to Shelley Humphrey at Anglo House, Bell
Lane Office Village, Bell Lane, Little Chalfont, Amersham, Bucks HP6 6FA

. E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to shelley humphrey@thepracticeplc com Please enter "Written
Resotution dated 2011" in the e-mail subject box

If you do not agree to the Resolution, 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 Resolution, you may not revoke your
agreement

Unless, by 28 days after the Circulation Date, sufficient agreement has been received for
the Resolution to pass, they will lapse If you agree to the Resoluton, please ensure that
your agreement reaches us before or during 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 15 determined by the order in which the names of the
joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authorty please send a copy of the relevant power of attorney or authority when returning
this document
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No 5770108

The Companies Act 2006

Company limited by shares

Articles of association

of

The Practice U Surgeries Limited (the "Company")

{Adopted by Special Resolution passed on A5 NIVEMAER, 2011}
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12
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21

INTRODUCTION

The Regulations contained or incorporated in Schedule 3 of the Companies (Model Articles)
Regulations 2008 S| 2008/3229 (Model Articles) shall apply to the Company, save insofar
as they are vaned or excluded by, or are inconsistent with, the following Articles

Model Articles 10, 11, 13(3}, 14, 16, 21, 23, 28, 39, 41, 43, 45, 80, 82 and 85 shall not apply
to the Company

The Default Articles shall not apply to the Company
DEFINITIONS
In these Articles the following words and expressions shall have the following meanings

Act means the Compames Act 2006 and any statutory modification or re-enactment for the
time being In force,

Adoption Date means the date when these Articles were adopted,

Associated Company means

(a) each of the Company, The Practice Corporate Management Limited (company
number 7666277), The Practice Surgenes Limited (company number 6545745),
and Chilvers & McCrea Limited (company number 4149500) (together the GP
Companies),
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(b) any company, whether or not in existence at the date of this Agreement, which for
the time being

] in relation to a GP Company 1s a Group Company, and/or
(n controls, or 1s controlled by, a GP Company, and/or
() Is under the control of the same person or persons as control the GP Companies,

and for these purposes a person controls a company If the person has power to secure that
the affairs of the company are conducted in accordance with the person's wishes, and has that

power
(A) by holding shares in the company or any other company, or

{B) by possessing vating power in relation to the company or any other company, or
(C) by virtue of any powers conferred by

¢ the articles of association of the company or any other company, or
+ any other document regulating the company or any other company,

Associated Company Material Contract means as defined in the Shareholders'
Agreement,

Board means the board of directors of the Company from time to time,

business day means any day other than a Saturday, a Sunday or any other day which 1s a
public holiday in England,

Chairman means the chairman of the Board from time to time,
company means and includes any body corporate,
Compulsory Seller means as defined in Article 10 1,

Default Articles means the regulations contained in Schedule 1 of the Companies (Model
Articles) Regulations 2008,

eligible director means a director who would be entitled to vote on the matter at a meeting
of directors (but excluding any director whose vote 1s not to be counted in respect of that
particular matter),

Employee means an individual who 1s employed by, or 1s a director of, the Company, any
Associated Company or any Group Company of the Lender or an individual whose services
are otherwise made availlable to the Company, any Associated Company or any Group
company of the Lender (and employment shall be construed accordingly to include such an
arrangement),

Facility Agreement means as defined in the Shareholders’ Agreement,
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Finance Documents means as defined in the Facility Agreement,

financial year and financial period means an accounting reference period (as defined by
the Act) of the Company,

GP Contracts means as defined in the Shareholders' Agreement,
GP Investor Director means a director appointed pursuant to Article 14 2,

Group means n relation to a company, that company, any company of which it 1s a
subsidiary (its holding company) and any other subsidiary of such holding company {(such
terms as defined in the Companies Act 2006), and each company In a Group 1s a member
of the Group or a Group Company,

Heartwood means as defined in the Sharehoclders’ Agreement,

Investment Agreement means the investment and shareholders’ agreement dated
15 June 2009 made between (1) the Lender, {2) the Directors (as defined therein), (3) the
Investor Representative, (4) the Existing Shareholders (as defined theremn), (5) the
Non-MMC Investors (as defined theren), (6) the MMC Investors (as defined therein), (7)
the MMC Shareholders (as defined therein), and (8) Heartwood, and any restatement,
vanation or supplemental agreement therete from time to time,

Investor Representative means as defined in the Shareholders' Agreement,

Leaver means an Employee who at anytime ceases to be an Employee for any reason
whatsoever mncluding, but not imited to death, ill health or permanent disability or any other
reason,

Lender means as defined in the Facility Agreement,

Lender Director means a director appointed pursuant to Article 14 1,

Material Contract means as defined in the Shareholders' Agreement,

Member means a holder of Shares,

MMC Investors means as defined in the Shareholders' Agreement,

Ordinary Shares means ordinary shares of £1 each in the capital of the Company,

Ordinary Shareholders means the holders for the time being of the 1ssued Ordinary
Shares,

Qualification Requirements means as defined in the Shareholders' Agreement,
Sale means as defined in the Shareholders’ Agreement,

Shareholders’ Agreement means the sharehclders' agreement dated on or about the
Adoption Date entered into between (1) Dr A Kadirgamar, (2) Dr J Rose, (3) the Company,
{4) The Practice plc, (5} Heartwood Nominees Limrited, and (6) MMC Ventures Limited,

Shares means shares of any class in the Company, and
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31
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Transfer Notice means as defined in Article 10 1

In these Articles any request, requirement, consent, agreement or other action which a GP
Investor Director 1s entitled to make or take under these Articles but no GP Investor Director
1s In office at the relevant ime shall be validly made or taken if made or taken by the Investor
Representative

If at any bme there are no MMC lnvestors, all nghts, privileges and powers conferred on or
granted to the MMC Investors or the Investor Representative under this Agreement shall
without more be rights, privileges and powers conferred on or granted to the Lender and this
Agreement shall in such event be construed accordingly

REDEEMABLE SHARES

Subject to the prior wntien consent of the Investor Representative, any shares may be
issued on the terms that they are, or at the option of the Company are, liable to be
redeemed

QUALIFICATION REQUIREMENTS

Unless the Investor Representative shall otherwise agree in writing, for so long as the
Qualification Requirements are in force

411 no Share or any interest in a Share may be issued or transferred to or held on trust
for any person other than the Investor Representative (or a third party neminated
by the Investor Representative) or a person who satisfies the Qualfication
Requirements, and

412 every Member (other than the Investor Representative or a third party nominated
by the Investor Representative) must satisfy the Qualification Requirements at all
times while he remains a Member,

and all the provisions of these Articles shall be subject to this Article 4, whether or not
expressly stated

RESTRICTIONS ON DIVIDENDS

Neo dividend whatsoever shall be declared or paid, and no other distrrbutton of the profits or
ncome of the Company whatsoever shall be made al any time except with the prior wntten
consent of the Investor Representative Model Articles 70 to 76 shall be subject to this
Article Model Articles 70(5) to 70(7) shall not apply to the Company

ISSUE OF NEW SHARES

The Board may exercise the powers of the Company to allot Shares and to grant nghts to
subscnbe for or to convert any secunty into Shares only with the pnor wntten consent of the
Investor Representative and, subject thereto, the Board may allot Shares and grant nghts to
subscnbe for or {o convent any secunty into Shares or otherwise dispose of Shares to such
persons at such times and generally on such terms and conditions as they think proper

16957910_3 4




62

71

72

73

In accordance with section 570 of the Act, section 561(1) of the Act shall be excluded from
applying to the allotment of equity secunties (as defined in section 560 of the Act)

VARIATION OF CLASS RIGHTS

No vanation or abrogation of the special nghis attaching to any Shares shall be effective
except with the prior written consent of the Investor Representative

Subject to Aricle 7 1, the special nghts attaching to the Ordinary Shares as a class may be
vared or abrogated by an ordinary resolution of the Company in general meeting

Each of the following shall be deemed 1o constitute a vanation of the special nghts attached
to the Orchnary Shares

731 any alteration of the Company's articles of association,

732 any increase or other alteration in the Company's authonsed or issued share
capital or any of the nghts attaching to thereto,

733 any 1ssue or redemption of any Shares or entenng into any contract or other
obligation to do so,

734 walve or release, wholly or in part, any hen it may have over any share in the
Company or any Assoclated Company,

735 any resolution to put the Company into hguidation or admenistration or
entering into any compromise or arrangement with crediors (provided that the
Investor Representative may not withhold consent te such a vanation If the directors
have received advice from a suitably gualfied and expenenced nsolvency
practtioner that the Company s insolvent and the Company should take any such
action),

736 the purchase or entering into a contract to purchase any of its own shares or any
cancellation, reduction or repayment any of its share capital or reserves,

737 the grant of any option to subscribe for shares or the issue of any secunties
convertible into shares, entening into any agreement for the same or establishing
any share option scheme or employee share scheme,

738 creating, or causing or permitting to be created or to exist, any Encumbrance
whatsoever over the whole or any part of s undertaking, property or assets,

739 the sale, transfer, lease, icence or any other disposal of the whole or a substantial
part of the Company's business, undertaking or assets, whether by a single
transaction or a senes of transactions, including trade marks or domain names and
any intellectual property nght {or interest in any intellectual properly nght) which
belongs to it other than as a necessary pre-condition to entering into agreements
with the NHS or other customers,

7310 the acquisition of the whole or any part of the assets or undertaking of any other
company or business,
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7312

7313

7314

7315

7316

7317

7318

7319

7320

7321

7322

7323

7324

7325
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the acquisition or disposal of any freehold cr leasehold property,

any subscnptton for or other acquisition of {or the sale, transter or other disposition
of) any interest in the share capital of any other body corporate,

making or permitting any substantial alteration (including cessation) to the general
nature of the Business carned on or proposed to be carned on by the Company as
at the Adoption Date,

extending, developing or evolving the business of the Company other than through
the Company or an Associated Company,

enterning Into any joint venture or partnership agreement or arrangement with any
other person,

entenng into any transaction of any nature whatsoever otherwise than by way of
bargain at arm’s length and at the best pnce or on the best terms reasonably
obtainable,

entering 1nto any transaction, arrangement or agreement which, had it been a listed
company, would have amounted to a Class 1 transaction or a transaction with a
related party (as defined from time to tme by the Listing Rules made by the
competent authority for the purposes of Part VI of the Financial Services and
Markets Act 2000},

making any ican or entering into any guarantee or standing surety for the
obligations of any third party or entering into any agreement for the same,

~

borrowing any money or incurring any indebtedness other than in relation to
trade creditors from any person other than the Lender,

giving a guarantee, making any payment ar incurring any obligation or acting as
surety for any third party or creating any Encumbrance on or over any of
the Company's undertaking or assets or its urmissued share capital or factoring,
assigning, discounting or otherwise disposing of any book debts or other debts,

entenng into any contract of a long-term, onercus or unusual nature or assuming
any matenal hability otherwise than in the ordinary course of business,

inhating any htigation or arbitration other than in the ordinary course of business or
for the collection of debts or setthng any such liigation or arbitration,

cause to be appointed to or removed from its board of directors any person other
than the present members of the Board and persons nominated by the Lender and
the Investor Representative pursuant to the Faciity Agreement or an Assoclated
Company Facility Agreement (as the case may be),

making any change In its accounting reference date or to any of the accounting
policies in torce at the Adoption Date,

changing the Company's bankers,




7326

7327

7328

7329

7330

733

7332
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using the name of the MMC Investors, or Heartwood, or the Investor
Representative in any context whatsoever or holding itself out as being connected
or associated with any such person in any manner whatsoever,

establishing any pension or hfe assurance scheme or any profit sharing scheme or
similar scheme for the benefit of the Company's employees or any section of its
employees or making any matenal varation to any such scheme provided that this
shall not prevent the Company from honounng any existing contractual
entittements of ts employees or any section of its employees to participate in or
elect to participate in any such scheme,

otherwise than in accordance with these Articles, paying, making or declaring any
dividend or other distnbution in respect of its profits, assets or reserves or entening
into any agreement for the same,

entering into any contract of employment or consultancy agreement with (or
making any change to the terms of employment or engagement or to the
emoluments of)

(a) any Ordinary Shareholder who 1s an Employee, or

{b) any employee or director whose emoluments are {or are proposed to be)
in excess of £90,000 per annum (or such other amount as may from time
to time be agreed by a Lender Director and a GP Investor Director) other
than employment by the Company of medical practitioners in therr
professional medical capacity where the market rates of pay for
practiioners of equivalent semonty and expertise exceeds £90,000,

and for this purpose “emoluments” shall mean sums paid by way of fees, salary,
bonus, commission, pension contrnibutions, benefits 1n kind and all items of value
receved by any person or his spouse or to another on his behalf or for his benefit,

entering Into any contract of employment or consultancy agreement which cannot
be terminated by the Company by three months’ notice or less without giving rise
to any claim (other than a statutory claim) for damages or compensation against
the Company,

entening into any agreement or arrangement under which the emoluments (as
defined in Article 7 3 29 above) received by any person in his capacity as a director
or employee of the Company would exceed an amount which it 1s reasonable to
pay to any person performing the duties and having the responsibilities of any such
person,

adopting any business plan or any budget in respect of any financial year,
making any maternal amendment of any duly adopted business plan or budget,
or taking any action matenally inconsistent with any such duly adopted business
plan or budget,




7333

in any financial year

(a) other than as provided for Iin the current business plan or budget,
incurnng or entering into any commitment to incur any capital expenditure
not provided for in the annual budget approved by the Lender and the
Investor Representative if the estmated amount of such expenditure 1s
for an individual item 1n excess of £25,000 or if the estimated amount or
aggregate value of capital commiments already incurred or contracted
for in that financial year exceeds the aggregate budgeted annual amount
for that year by more than 10 per cent 1n aggregate, or

{b) selling, transterring, leasing, licensing or in any way disposing of any
fixed asset not provided for in the annual budget approved by the Lender
and the Investor Representative, or

(c) making any payment directly or indirectly to any Associated Company
(including by way of aloan),

7334 undertaking any reconstruction or amalgamaton or entering into any scheme of
arrangement,
7335 conshtuting or appointing any committee of the board of directors,
7336 authonsing any conficting matter as defined in Article 19 2 (not being a conflicting
matter affecting only a GP Investor Director or a Lender Directar),
7337 commencing steps or appoint adwisers to seek a Sale,
7338 changing the name of the Company,
7339 doing, permitting or suffering to be done any act or thing which may
adversely affect the continuation of the GP Contracts andfor ability of the
Company to enter into any GP Contracts, or
7340 holding any meeting of members or purporting to transact any business at such
meeting, or circulating any written resolution of the members, unless the Lender and
the Investor Representalive have been given not less than 14 days notice of
such meeting or circulation and authonsed representatives are present for
the Lender and the Investor Representative
8 THE COMPANY'S LIEN
81 The lien conferred by Model Article 52 shall attach also to fully paid-up Shares and the

Company shall also have a first and paramount hen on all Shares, whether fully paid-up or
not, standing registered n the name of any person indebted or under hability to the
Company, whether as the sole registered holder thereof or as a joint holder thereof, for all
moneys presently payable by him or his estate to the Company
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96

TRANSFER OF SHARES

The Board shall be required (subject to Model Article 63(5}) to register promptly any transfer
of Shares made in accordance with the provisions of this Article 9 (to the extent applicable),
but shall not register any transfer of Shares not so made

In addition to the cwrcumstances set out in Model Article 63(5) in which the Board shall,
unless the Investor Representative otherwise directs 1n writing, refuse o register the transfer
of a Share, the Board may also refuse to register the transfer of a Share to a bankrupt, a
minor or a person of unsound mind or if such registration would permit the registration of a
transfer of Shares on which the Company has a lien

For the purposes of these Articles the term “transfer” shall, unless the context otherwise
reguires, include

931 a sale or disposal of any legal or equitable interest in a Share (including any voting
nght attached to it), whether or not by the Member registered as the holder of that
Share and whether or not for any consideration,

932 any renunciation or other direction by a Member entitled to an allotment or transfer
of Shares that such Shares be allotted, 1ssued or transferred to another person

No Member shall, nor shall agree to, sell, transfer, assign, pledge, charge or otherwise
dispose of any Share o any person unless the relevant Member (a Selling Shareholder)
has cbserved the procedures set out in Articles 95t0 98

The Selling Shareholder shall give each of the other Members, the Lender and the Investor
Representative not less than 20 Business Days' notice in advance of the proposed sale (a
Sale Notice) The Sale Notice shall specify

951 the identity of the proposed purchaser {the Buyer),

952 the manner in which the consideration 1s to be paid,

953 the number of Shares that the Seling Shareholder proposes to seli, and
954 the proposed date of the proposed sale

Upon receipt of the Sale Notice, Heartwood shall be entitled either itself (or by nominating a
third party, including the Lender) to purchase the Shares set out in the Sale Notice and shall
notfy the Seling Shareholder by delivery of a wntten counter-notice to the Selling
Shareholder within 10 Business Days of receipt of the Sale Notice  Completion of the sale of
such Shares shall take place within five Business Days of the counter-notice If Heartwood
or any relevant nominated third party does not complete such purchase or notifies the Selling
Shareholder that it does not wish (or wish to nominate a third panty) to purchase the Shares,
the Selling Shareholder shall be entitled to sell the Shares specified in the Sale Notice to the
Buyer at the price set out in Article 9 8 no later than five Business Days after the proposed
date of the proposed sale specified in the Sale Notice (as to which tme shall be of the
essence)
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98

10

101

102

103

10 4

105

Any transferee of a Share in the Company to any person musi, unless the Investor
Representative agrees otherwise, satisfy the Qualffication Requirements at the time of the
transfer of such Share to them

Any transfer of a share by a Shareholder shail be at par value
COMPULSORY TRANSFER

Iif any Member becomes a Leaver or there I1s a breach or attempted breach of any of
Articles 92, 9 5 to 9 8, the Leaver and/or Member shall be deemed to have served a Sale
Notice (the Compulsory Seller) to transfer all of the Shares registered in his name
(rrespective of whether the Shares where so registered at the date of cessation, or were
registered subsequently) {the Transfer Notice)

Under the Transfer Notice, the Compulsory Seller shall transfer all of us Shares to
Heartwood or another person nominated by Heartwood with the pnior written consent of the
Investor Representative at the par value of the Shares

Completion of the sale and purchase of shares under this Article 10 shall take place 10
Business Days after the day of delivery of the Transfer Notice, any Shares registered in the
name of the Compulsory Seller shall, until such Shares have been transferred, not confer the
nght 10 receive notice of, attend or vote at any general meeting of the Company or any
wrnitten resolution of the Company or any wntten resolution or wniten consent of that class of
Shares and such Shares shall not be counted 1n determining the total number of votes which
may be cast at any such meeting or on any such written resolution or written consent of any
members or class of Members

If any Compulsory Seller shall faill to transfer all of his Shares as required pursuant to this
Articte 10, the Compulsory Seller authornises the Investor Representative or any person
nominated by the Investor Representative to execute such document(s) on behalf of and as
agent for the Compulsory Seller in order to give full effect to this Article 10

As secunty for the due and punctual performance by the each of the Shareholders arising
under this Aricle 10, each of the Shareholders irrevocably appoints the Investor
Representative and/or any of the GP Investor Directors as its agent in its name and on its
behalf 10 sign, execute, deliver and do any and all documents, deeds, and things (including
proxies and wnitten resoluttons of the members of the Company) which may be necessary or
desirable

1051 for the transfer to Heartwood (or any nominated third party) of the shares to which
Heartwood is entitled pursuant to this Article 10,

1052 to vest the full legal and beneficial titlte to such shares 1n Heartwood (or any
nominated third party), free from all Encumbrances, and

1053 to enable the Heartwood (or any nominated third party) to exercise all voting and
other nghts attaching to all such shares
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GENERAL MEETINGS

The appointment of a proxy and any authonty under which 1t 1s executed or a copy of such
authonty certified notanally or in some other way approved by the Board may

1111 nthe case of an instrument in wrniting, be deposited at the office or at such other
place within the United Kingdom as i1s specified in the notice convening the
meeting or in any instrument of proxy sent out by the Company In relation to the
meeting not less than 24 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote,

1112 i the case of an instrument in wnting, be delivered at the meeting or adjourned
meeting at which the person named in the instrument proposes to vote to the
Chairman or to the secretary or to any director,

1113 i the case of a poll, be delivered as an instrument 1n writing at the meeting at
which the poll was demanded to the Chairman or to the secretary or to any
director, or at the time and place at which the poll is held to the Chairman or to the
secretary or to any director or scrutineer, or

1114 nthe case of an appomntment contained in an electromic communication, where an
address has been specfied for the purpose of recewing electronic

communications

(a) in the notice convening the meeting, or

{b) in any instrument of proxy sent out by the Company In relation to the
meeting, or

(c) In any Invitation contained 1n an electronic communication to appoint a

proxy issued by the Company in relation to the meeting,

be received at such address not less than 24 hours before the time for holding the
meeting or adjourned meeting at which the person named in the appoiniment
proposes to vote, and an appointment of proxy which 1s not deposited, delivered or
received in a manner so permitted shall be invalid

In the event that more than one appoiniment of a proxy relating to the same share Is
deposited, delivered or received for the purposes of the same meeting, the appointment last
delivered or received (whether in wnting or contained in an etectronic communication) shall
prevail in confernng authority on the person named therein to attend the meeting and vote
An appointment of proxy contained in an electronic communication found by the Company to
contain a computer virus shall not be accepted by the Company and shall be mvalid

In therr application to the Company, Model Article 38 shall be modified by the addition of the
following sentence

“The appointment of a proxy may be contained in an electronic communication sent to such
address (including any number) as may be notified by or on behalf of the Company for that
purpose and may be in such form as the Board may approve inciuding requirements as to
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13

14

141

142

the use of such discrete identifier or provision of such other information by a member so as
to venty the identity of such member and as to the avthenticity of any electronic signature
thereon *

No business shall be transacted at a general meeting unless a quorum ts present Subject
to Article 11 5, two qualifying persons {which shall have the meaning given to it in section
318 of the Act) shall be a quorum

If a quorum 1s not present within half an hour of the ime apponted for a general meeting the
meeting, If convened on the requisition of members, shall be dissolved In any other case
such meeting shall stand adjourned to the same place 5 business days later or to such day
and at such time and place as the Board may determine, and if at the adjourned meeting a
quorum 1s not present within half an hour from the time appointed for the meeting the
member(s) present shall be a quorum

A poll may be demanded at a general meeting either by the Chairman of the Meeting or by
any other holder who i1s present in person, by proxy or by duly authorised representative (if a
corporation) and who, in any such case, has the nght to vote at the meeting, and Moedel
Article 36(2) shall be modified accordingly

ALTERNATE DIRECTORS

The appointment of an alternate director by a Lender Director or by a GP Investor Director
shall not require approval by a resolution of the Board, and in its application to the Company
Model Article 25 shall be modified accordingly

NUMBER OF DIRECTORS

Unless and untl the Company in general meeting shall otherwise determme, with the prior
written consent of an Investor Representative, the number of directors shall be not less than
two

SPECIAL DIRECTORS

The Lender shali have the night (with the prior wnitten consent of the Investor Representative)
at any ttme and from time to time to appoint (and shall, if directed by the Investor
Representative, appoint) up to two persons approved by the Investor Representative, as
directors of the Company Any such appointment shall be made by notice in wnting to the
Company signed by or on behalf of the Lender and may (and, if the Investor Representative
so directs in wnting, shall) in ke manner at any time and from time {o time remove from
office any director appointed pursuant to this Article and appoint any person in place of any
director so removed or dying or otherwise vacating office as set out above

The Investor Representative shall have the night at any tme and from time to time to appoint
up to two persons as directors of the Company Any such appointment shall be made by
notice in writing to the Company signed by or on behalf of the Investor Representative and
may in ke manner at any time and from time to time remove from office any director
appointed pursuant to thus Article and appoint any person in place of any director so
remaoved or dying or otherwise vacating office as set out above
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15

151

16

17

18

1841

182

Upon any resclution pursuant to Section 168 of the Act for the removal of any Lender
Director or GP Investor Director for the time being holding office pursuvant to this Article, the
Shares held by any person who votes or purports to vote in favour of the resolution shall
confer no vetes on such resolution (whether at the meeting at which it 1s proposed or at any
adjournment thereof)

DiSQUALIFICATION OF DIRECTORS

In its application to the Company, Model Article 22 1s modified by the addition of the following
paragraph

“f)  bhe s removed from office under the provisions of Ariicle 14 or Article 16"
REMOVAL OF DIRECTORS

In additton and without prejudice to the provisions of Section 168 of the Act and Article 14,
the Company may with the prior wntten consent of the Investor Representative, by special
resolution remove any director (other than a Lender Director or a GP Investor Director)
before the expiration of his period of office and may with the prior written consent of the
Investor Representative, by ordinary resolution appoint another director in his ptace

DIRECTORS’ REMUNERATION

Drrectors’ fees may be paid to, or in respect of, the services of any director with the wniten
approval of the Investor Representative

PROCEEDINGS OF DIRECTORS
Quorum for directors' meetings

1811 The quorum for the transaction of business of the Board shall, subject as set out
below In this Article 18 1, be two directors, untess there 1s only cne director in office
in which case the quorum shall be one, one of whom shall be a Lender Director
and one of whom shall be a GP Investor Director unless

(a) a Lender Dwrector or, as the case may be, a GP Investor Director has
previously agreed otherwise in wnting, or

{b) there 15 no Lender Director or, as the case may be, no GP [nvestor
Director 1n office at the time

1812 For the purposes of any meeting {(or part of meeting) held in accordance with
Article 19 to authorise a director’s conflict pursuant to s175(4)(b} of the Act, If there
is only one eligible director In office other than the conflicied director{s) the guorum
for that meeting {or part of meeting) 15 one eligible director

Calling a directors’ meeting

Notices of meetings of the Board shall be given in wniing and in ts applcation to the
Company Model Article 79 shall be modified accordingly
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18.3 Participation in directors' meetings

Any director who participates in the proceedings of a meeting by means of an electronic
communication by which all the other directors present at such meeting (whether in persen
or by alternate or by means of electroric communication) may hear at all times such director
and such director may hear at all imes all other directors present at such meeting (whether
In person or by alternate or by means of electronic communication) shall be deemed to be
present at such meeting and shall be counted when reckoning a quorum

18.4 Voting at directors’ meetings

1841 Model Article 13 1s modified by the insertron of the words “eligible” between the
words “the” and “participating” in 13(1) and between the words “each” and
“director™ in 13(2}

184 2 Inthe event that any of the following cceurs

(a)

(b)

(d)

{e)

(f)

(9)
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a matenal breach by the Company or any of the Ordinary Shareholders of
any of the provisions of these Articles, or

any breach, non-observance or non-performance by erther of the
Ordinary Shareholders or the Company of the Shareholders’ Agreement
which, if in the opinion of the Lender or the Investor Representative 1s
capable of remedy, 1s not remedied to the satisfaction of the Lender and
the Investor Representative within such time as they may specify,

any breach, non-observance or non-performance by the Company of any
of the other Material Contracts which (to the extent that the Matenal
Contract so provides) if capable of remedy 15 not remedied strictly in
accordance with the terms of the relevant Matenal Contract,

any breach, non-observance or non-performance by any Associated
Company of any of the Associated Company Matenal Contracts which (to
the extent that the Associated Company Matenal Contract so provides) if
capable of remedy I1s not remedied strictly in accordance with the terms of
the relevant Assoctated Company Matenal Contract,

any termination or purported termination of any of the Maternal Contracts
(otherwise than by effluxion of time or by the Lender or any Lender Group
Company),

any termmation or purported terminatton of any of the Associated
Company Material Contracts (otherwise than by effluxion of time or by the
Lender or any Lender Group Company),

any pre-payment, in whaole or in part, of money advanced by the Lender
to the Company pursuant to the Facility Agreement without the prior
written consent of the Investor Representative,

14



{h) any pre-payment, in whole or in part, of money advanced by the Lender
to any Associated Company pursuant to any Associated Company
Facility Agreement to which such Associated Company is party without
the prior wntten consent of the Investor Representative,

(] any cancellaton or purported cancellation of the whole or any part of the
unuthsed facility avalable to the Company pursuant to the Facility
Agreement without the pror wntten consent of the Investor
Representative,

)] any cancellabon or purported cancellation of the whole or any part of the
unuttised facility avallable to any Associated Company pursuant to any
Associated Company Facility Agreement to which such Associated
Company 1s party without the prior wntten consent of the Investor
Representative,

(K a change in the law and/or interpretation of the law that, without
restricting the ability of the Company to carry on the Business

()] permits the sale of goodwill by providers of pnmary medical
service providers, and/or

(n permits the payment of superannuation contnbutions to the
NHS pension scheme, and/or NHS pension scheme
membership, for staff by providers of healthcare services
who at the date of this Agreement do not qualfy to do so,
andfor

(m) would permit shares in the Company to be legally and/or
beneficially owned by the Investor and/or Lender (or any
member of ts Group),

and so that each of the foregoing paragraphs shall be a separate event,

then the Investor Representative may serve written notice of the same upon the
Company whereupon the GP Investor Directors {if appointed, and If not the Lender
Directors who shall vote as directed by the Investor Representatwve in such
circumstances) shall together have that number of votes in relation to the
resolutions of the Board (when the GP Investor Directors or, as the case may be
the Lender Directors, vote the same way on a resolution) which exceed by one the
number of votes 1n aggregate of all the other directars (including any casting vote
of the Chairman (if any), and such enhanced nghts shall continue until the event in
question I1s remedied to the reasonable satisfaction of the Investor Representative,
or unless otherwise determined by notice given by the Investor Representative
(whichever 1s the earlier)

185 If a proposed decision of the directors 1s concerned with an actua) or proposed transaction or
arrangement with the Company in which a director 1s in any way directly or indirectly
interested, that director shall be counted as participating in the decision making process for
quorum and veting purposes provided that the relevant interest either
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19

191

192

1851 has been duly declared in accordance with section 177 or section 182 of the Act,
as the case may require, or

1852 13 not required by the terms of either of those sections to be declared
CONFLICTS OF INTEREST

The provisions of this Arhicle 19 1 and Articles 192 to 19 9 shall apply in relation to the
exercise of the power of the directors to authonse any matter which would or might otherwise
constitute or give nse to a breach of the duty of a director under section 175(1) of the Act to
avod a situation In which he has, or can have, a direct or indirect interest that conflicts, or
posstbly may conflict, with the interests of the Company

In this Article, Article 19 1 and Articles 19 3t0 199

authorise means to authonse In accordance with section 175(5)(a) of the
Act and authorisation, authorised and cognate expressions
shall be construed accordingly,

conflicted director means a director in relation to whom there 1s a conflicting matter,

conflicting matter means a matter or situaton which would or might (if not
authonsed) constitute or give nse to a breach of the duty of a
director under section 175{1) of the Act to avoid a situation In
which he has, or can have, a direct or indirect interest that
conflicts, or possibly may contlict, with the interests of the
Company,

Relevant Undertaking shall mean the Company, any Associated Company and any
undertaking in which the Company is otherwise interested,

Relevant Investor means any company in which an MMC Investor, Heartwood or

Undertaking the Investor Representative 1s (or proposes to be) a shareholder
or 1s {or proposes t{¢ be) a lender in¢cluding for the avoidance of
doubt the Lender and each Lender Group Company,

Relevant Lender means the Lender, a subsidiary undertaking of the Lender, any

Undertaking parent undertaking of the Lender or a subsidiary undertaking of
any such parent underiaking, any undertaking promoted by the
Lender and any undertaking in which the Lender 1s otherwise
interested, and

section 252 of the Act shall determine whether a person 1s connected with a director, and

a general notice to the Board that a director 1s to be regarded as having an interest of the
nature and extent specified 1in the notice tn any transaction or arrangement in which a
specified person or class of persons is interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and extent so specified
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193 The provisions of Articles 191, 19 2, this Article and Articles 194 to 199 apply without
prejudice (and subject) to the provisions of section 175(6) of the Act Nothing In these
Articles shall invalidate an authorisation

194 For the purposes of sections 175 and 180{4) of the Act, the members of the Company
authonse each conflicting matter

1941 of a GP Investor Director's which anses or may anse as a result of any of the
following matters or situations (in each case, existing before, at or after the date of
adoption of these Articles)

(a)

(c)

(d)

(e)

{0

(h)
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as a party to or in any way direcily or indirectly interested in or having any
duty in respect of any existing or proposed coniract or arrangement or
transaction with a Relevant Undertaking or a Relevant Investar
Undertaking or any other undertaking wn which the Company or a
Relevant Investor Undertaking s in any way interested,

as a director, partner, member or employee or other office holder of an
MMC Investor, Heartwood or the Investor Representative, any manager
of any of the foregoing, any Relevant Undertaking or a Relevant Investor
Undertaking or otherwise interested (including without hmitation by the
holding of shares or lgan notes or options to acquire shares or loan
notes) in any Relevant Undertaking or a Relevant Investor Undertaking,

being remunerated i1n respect of any office {other than in each case the
office of auditor) by an MMC Investor, Hearwood or the Investor
Representative, any manager of any of the foregoing, any Relevant
Undertaking or a Relevant Investor Undertaking,

achng 1n a professional capacity for the Company, any Relevant
Undentaking or a Relevant Investor Undertaking (other than in each case
as auditor) whether or not he 1s remunerated for this,

In relation to any duty he may owe to, or interest he may have as an
adviser, employee, director, consultant, member or partner of an MMC
Invester, Heartwood or the Investor Representative, or a fund manager of
any of the foregoing or any duty he may owe 1o, or interest he may have
as member or partner of, or investor in any of the foregoing or any of the
funds advised or managed by such fund manager from time to time,

in respect of any nghts or powers he may have pursuant to and/or
associated with the terms of the Investment Agreement, the
Shareholders’ Agreement, the Matenal Contracts, the Assoctated
Company Matenal Contracts or these Articles,

an interest which cannot reasonably be regarded as likely to constitute a
confitcting matter,

an interest or transaction or arrangement giving nse to an interest of
which the GP Investor Director 1s not aware, or




n any other interest authorised by ordinary resolution of the Members,

1942 of a Lender Director's which anses or may anse as a result of any of the following
matters or situations (in each case, existing before, at or after the date of adoption
of these Articles)

(a) as a party to or in any way directly or indirectly interested in or having any
duty in respect of any existing or proposed contract or arrangement or
transacton with a Relevant Undertaking or a Relevant Lender
Undertaking,

{b) as a director, partner, member or employee or other office holder of any
Relevant Undertaking or a Relevant Lender Underiaking or otherwise
interested (including without hmitaton by the holding of shares or loan
notes or options to acquire shares or lean notes) in any Relevant
Undertaking or a Relevant Lender Undertaking,

{c) being remunerated in respect of any office (other than in each case the
office of auditor) by any Relevant Undertaking or a Relevant Lender
Undertaking,

(d) In respect of any nghts or powers he may have pursuant to the terms of

the Investment Agreement, the Shareholders’ Agreement, the Matenal
Contracts, the Associated Company Matenal Contracts or these Articles,

(e) an interest which cannot reasonably be regarded as likely to constitute a
conflicting matter,

() an interest or transaction or arrangement giving nse to an interest of
which the GP Investor Director 1s not aware, or

(9) any other interest authonsed by ordinary resolution of the Members,

195 Subject to Article 19 6 (and without prejudice to any equitable principle or rule of law which
may excuse or release a Lender Diector or a GP Investor Director from disclosing
information 1n circumstances where disclosure may otherwise be required under this article),
if a Lender Director or a GP Investor Director, otherwise than by virtue of hus position as
director, receives information in respect of which he owes a duty of confidentiality to a
person other than the Company, he shall not be required

1951 to disclose such information to the Company or to the Board or to any director,
officer or employee of the Company, or

1952 otherwise to use or apply such confidential information for the purpose of or In
connection with the performance of his duties as a director

196 Where such duty of confidentiality anses out of a conflicting matter Article 19 5 shall apply
only if the conflict anses out of a matter which falls within Article 19 4 or has been authorised
under Article 19 8
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198

199

A confhicted director seeking authorisation of any conflicting matter shall disclose to the
Board the nature and extent of the confliching matter as soon as Is reasonably practicable
The conflicted director shall provide the Board with such details of the conflicting matter as
are necessary for the Board to decide how to address the conflicting matter, together with
such additional information as may be requested by the Board This Article 19 7 shall not
apply to any conflicting matter of a Lender Director or a GP Investor Director authornsed
pursuant to Article 19 4

Subject to receipt of the prnior consent of a Lender Director and a GP Investor Director, the
Board are empowered for the purposes of section 175 of the Act to autherise any conflicting
matter that may anse and, subject to the consent of a Lender Director and a GP Investor
Director, to amend or vary any such authortsation so given  Any director {including the
conflicted director) may, with the consent of a Lender Director and a GP Investor Director,
propose that a conflicted director’s conficting matter be authonsed Any such proposal and
any authonsahon given by the directors, shall be effected in the same way as any other
matter may be proposed to and resolved on by the Board under the prowisions of these
Articles, except that

1981 the conflicted director and any other interested director shall not count towards the
quorum nor vote on any reselution giving that authonsation, and

1982 the conflicted director and any other interested director may, If the directors so
decide, be excluded from any meeting of the directors while the conficting matter
and the giving of that authonsation are under consideration

Where the directors authonse a conflicted director's conflicting matter, with the consent of a
Lender Director and a GP investor Director

1991 subject to Article 195, the directors may (whether at the tme of giving the
authornisation or subsequently)

(a) require that the conficted director I1s excluded from the receipt of
information, the partcipation in discussions and/or the making of
decisions {whether at meetings of the directors or otherwise) related to
the conflicting matter, and

(b) impose on the conflicted director such other terms or conditions for the
purpose of dealing with any actual or potential conflict of interest which
may anse from the conflicting matter as they may determine,

1992 1the conflicted director shall conduct himself in accordance with any terms or
conditions imposed by the directors in giving that authorisation,

1993 subject to Article 19 5, the directors may provide that, where the conflicted director
obtains (otherwise than through his position as a director) informaton that 1s
confidential 1o a third party, the conflicted director wilt not be obliged to disclose the
information o the Company, or to use or apply the information in relation to the
Company's affairs, where to do so would amount to a breach of that confidence,
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1910

19 11

1912

1913

19 14

1994 the terms of the authorisation shall be recorded in wnting (but the authonsation
shall be effective whether or not the terms are so recorded), and

1995 the directors may revoke or vary the authonsation at any time but no such action
will affect anything done by the contlicted director prior to that action in accordance
with the terms of the autharisation

A conflicted director shall not, by reason of his office or of the resuling fiduciary relationship,
be lable to account to the Company for any benefit which he (or a person connected with
him) derives from a conflicting matter authonsed by the directors and no transaction or
arrangement shall be hable to be avoided on the grounds of any such benefit

A director who has directly or indirectly an interest or a duty in a matter which 1s matenal and
which conflicts or may conflict with the interests of the Company may, notwithstanding his
interest or duty, vote on the matter and be included for the purposes of a quorum at any
meeting at which the matter 1s considered provided that

18111 he has disclosed the nature and extent of his interest or duty giving nse to his
conflict of interest, and

19112 where his conflict of interest 1s constituted by or anses from a conflicting matter of
his, that confhcting matter has been authonsed and the director has not been
required t0 be excluded from participation in discussions and/or the making of
decisions related to the matter

If a question arises at a meeting of the directors about whether a director (other than the
chairman of the meeting) has an interest which is likely to give rnise to a conflict of interest or
if he can vote or be counted in the quorum, and the director does not agree to abstain from
voting on the 1ssue or not to be counted in the quorum, the question must be referred to the
chairman of the meeting The ruling of the chairman of the meeting about any other director
1s final and conciusive, unless the nature or extent of the director's interest {(so far as it I1s
known to him) has not been faily disclosed to the directors  If the questicn anses regarding
the chairman of the meeting, the question shall be decided by a resclutian of the directors
The chairman of the meeting cannot vote on the question but can be counted In the quorum
The directors’ resolution about the chairman of the meeting 15 conclusive, unless the nature
and extent of the chairman’s interest (so far as it 1s known to lum) has not been farrly
disclosed to the directors

The Company may by ordinary resclution and with the written consent of an Investor ratify
any transaction or arrangement which has not been properly authonsed by reason of a
contravention of these Articles

For the purposes of these Artictes

19141 an interest or duty 1s material unless it cannot reasonably be regarded as lkely to
give nise to a conflict of interest, and

1914 2 a conflict of interest includes a conflict of interest and duly and a conflict of
duties
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20

201

202

203

21

22

23

231

24

241

DECISIONS OF THE BOARD

Any decisions of the Board must either be a majonty decision at a meeting or a decision
taken in accordance with Article 20 3

If
2021 the Company has only one director, and
2022 noprovision of the Articles requires it to have more than one director,

the general rule does not apply and the director may (for so long as he remains the sole
director) take decisions without regard to the provisions of Artictes 201 and 20 3

A resolution signed by all the ehgible Directors for the tme being in the United Kingdom
{including the Lender Directors and the GP Investor Directors, whether or not in the United
Kingdom) shall be as valid and effective as a resolution passed at a meeting of the Directors
duly convened and held and may consist of several documents in the ike form, each signed
by one or more of the Directors

CHANGE OF COMPANY NAME

In accordance with section 77(1){b) CA 2006, the Company's name may, with the prior
written consent of the Investor Representative, be changed by a resolution of the directors

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow or raise money and to
mortgage or charge all or any pant of its undertaking, property and uncalled capital and to
1ssue debentures and other secunties whether outnight or as secunty (prnincipal or collateral)
for any debt, hability or obligation of the Company or any third party

EXECUTION OF DOCUMENTS

In its application to the Company Model Article 81 1s modified by the addition of the following
sentence

(a) “Any instrument expressed to be executed by the Company and signed by two
directors, or by one drector and the secretary, by the authority of the Board or of a
committee authornised by the Board shall (1o the extent permitted by the Act) have effect as if
executed by the seal ”

INDEMNITIES
Subject to section 532 of the Act

2411 every director or other officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or hatihihes which he may
sustain or incur tn or about the execution of the duties of his office or otherwise In
relation to his office, including any liability incurred by him in defending any
proceedings, whether civit or cniminal, in which judgment 1s given In his favour or In
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25

251

252

which he 1s acquitted or in connection with any application under Section 661 or
1157 of the Act in which relief 1s granted to him by the court, and no director or
other office shall be hable for any loss, damage or misfortune which may happen to
or be mncurred by the Company in the execution of the duties of his office or
otherwise in relation to his office, and

2412 the Company may purchase and maintain insurance for any such director or other
officer agamnst any hability which by wvirtue of any rule of law would otherwise attach
to him n respect of any negligence, defaull, breach of duty or breach of trust of
which he may be guilty in relation to the Company

NOTICES

Any notice, document or other information shall be deemed served on or delivered to the
intended recipient

2511 f properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (or five business days
after posting either to an address outstde the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if (in each case) sent by
reputable international overmight couner addressed to the intended recipient,
provided that delivery in at least five business days was guaranteed at the time of
sending and the sending party receves a confirmation of delvery from the couner
service provider),

2512 f properly addressed and delivered by hand, when it was given or left at the
appropriate address,

2513 f properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supplied, and

2514 if sent or supplied by means of a website, when the material is first made available
on the website or (If later) when the recipient receives (or 1s deemed to have
recewved) notice of the fact that the matenal s available on the website

For the purposes of this Article 25, no account shall be taken of any part of a day that 1s not
a working day

In proving that any notice, document or other information was properly addressed, it shall
suffice to show that the notice, document or other information was addressed to an address
permitted for the purpose by the Act
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