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Company number: 05770108

The Companles Act 2006

Company limited by shares

Articles of assoclation of

The Practice U Surgeries Limited (the "Company™)
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INTRODUCTION

AThe Regulations contained or incorporated in Schedule 3 of the Companies {Mode! Artides)

Regulations 2008 S| 2008/3229 (Model Articles) shall apply to the Company, save insofar as
they are varied or excluded by, or are inconsistent with, the foflowing 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 shail not apply to the Company
DEFINITIONS

In these Articles the following words and expressions shall have the following meanings

Act means the Companies Act 2006 and any siatutory modification or re-enactment for the
tme being in force,

Adoption Date means the date when these Articles were adopted;

Associated Company means:

a) each of the Company, The Practice Surgenes Limited (company number 06545745),
Chilvers & McCrea Limited (company number 04149500), and The Practice Corporate
Management Limited (company number- 07666277),

b) any company, whether or not in existence at the date of this Agreement, which for the tme
being.

(l) In relation fo a GP Company 1s a Group Company; and/or

(n) controls, or 13 controlled by, a GP Company, and/or

(m)1s under the control of the same person or persons as control the GP Companies, and for
these purposes a person confrols a company if the person has power to secure that the
affairs of the company are conducted in accardance with the person's wishes, and has
that power

(A) by holding shares In the company or any other company, or
(B) by possessing voling power In relation to the company or any other company, or
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(C) by virtue of any powers conferred by
- the anlicles of association of the company or any other company, or

= any other document regulating the company or any other company;

Assoclated Company Materlal Contract means as defined Inthe Shareholders'
Agreement,

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

business day means any day other than a Saturday, a Sunday or any other day which 13 a
public holiday in England;

Chairman means the chairman of the Board from time to time,

CNC means Centene UK Limited (registered number 10014577) whose registered office Is C/O
Legalinx Limited, 1 Fetter Lane, London EC4A 1BR,

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,

efigible director means a director who would be entiled to vote on the matter at 2 meeung of
directors (but excluding any director whose vote 1s not to be counted in respect of that
particular matter),

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

Equity Shares means the A Ordinary Shares of £1.00 each, B Ordinary Shares of £0 10
each and C Ordinary Shares of £0 0001 each in the capital of the Lender having the rights
set out n the articles of assaciation of the Lender to be adopted on or around the Adoption
Date,

Facility Agreament means a facility agreement dated 15 November 2011 made between
the Lender and the Company,

Finance Dacuments means as defined in the Facility Agreement,

financial year and financial period means an accountng 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 in relaton fo a company, that company. any company of which It s a
subsidiary (its holding company) and any other subsidiary of such holding company (such
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terms as defined in the Companies Act 2008), and each company in a Group Is a member of
the Group or a Group Company;

Investment Agreement means the investment and shareholders' agreement dated 27
November 2014 made between (1) CNC, (2) the Managers (as defined therein), (3) the Existing
Shareholders (as defined therein), and (4} the Lender as amended by a deed of amendment on
or about the date of adoption of these articles of association, and any rastatement, vanation or
supplemental agreeament thereto from time to time,

Lender Consent means the prior writtan consent of the Lender given in accordance with and
pursuant to the terms of the Investment Agreement,

Investors has the meaning given to it in the Shareholders® Agreement,
Leaver means an Employes who at any time ceases to be an Employee for any reason

whatsoever including, but not limited to death, ill health or permanent disability or any other
reason;

Lender means as defined in the Faciity Agreement The Practice (Group) Limited (company
registration no 05685937) whose registered office is at Rose Houss, Bell Lane Office Village,
Bell Lana, Amersham, Buckinghamshire, HP8 6FA, England,

Lender Director means a director appointed pursuant to Article 14.1.
Mainspring means as defined In the Sharehalders’ Agreement,

Material Contract means as defined in the Shareholders' Agreement;
Member means a holder of Shares,

MMC (nvestors means as defined in the Investment Agreement,

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

Ordinary Sharehoiders means the holders for the time being of the issued Ordinary
Shares; .

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

Shareholders’ Agreement means the amended and restated shareholders' agreement dated
27 November 2014 entered into between (1) Or A Kadirgamar, (2) Dr J Rose, (3) the
Company, (4) The Practice (Group) Limited, (5) Mainspnng Nominees (2) Limited, (6) MMC
Ventures Limited and (7) CNC,

Shares means shares of any class in the Company; and

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 is entitled to make or take under these Articles but no GP Investor Director is in
office at the relevant time shali be validly made or taken if made or taken with Lender Consent
Any provision of these Articles requiring Lender Consent shall apply at all tmes notwithstanding
that the loan under the Facility Agreement has been repaid whether in full or in part

REDEEMABLE SHARES

Subject to the Board having obtained Lender Consent, any shares may be 1ssued on the terms
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that they are, or at the option of the Company are, liable to be redeemed

QUALIFICATION REQUIREMENTS

Save as otherwise approved by the Board with Lender Consent, for so long as the Qualsfication
Regqulrements are in force

4.1.1. no Share or any interest In a Share may be 1ssued or transferred to or held on trust for
any parson other than the Lender (or a thurd party nomunated by the Lender) or a
persan who satisfies the Qualiflcabon Requirements, and

4.1.2 every Member (other than the Lender or a third party nominated by the Lender) must
satsfy the Qualificaion Requirements at all times while he remains a Member,

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

RESTRICTIONS ON DIVIDENDS

No dividend whatsoever shall be declared or patd, and no other distribution of the profits or
income of the Company whatsoever shall ba made at any time except with tender Consent
Model Articles 70 to 78 shall ba 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 Lender Consent and, subject
thereto, the Board may allot Shares and grant rights to subscribe for or to convert any security
into Shares or otherwise dispose of Shares to such persans at such imes and generally on
such terms and conditions as they think proper

in accordance with section 570 of the Act, secton 561(1) of the Act shail be exduded from
applying to the allotment of equity secunties (as defined in section S60 of the Act)

VARIATION OF CLASS RIGHTS

No vanation or abrogation of the special rights attaching to any Shares shall be efiective except
with the Lender Consent

Subject to Article 7.1, the spacial rights attaching to the Ordinary Shares as a class may be vaned
or abrogated by an crdinary resolution of the Company in general meeting

Each of the followIng shall be deemed to constitule a vanation of the special nghts attached to the
Ordinary Shares

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

7 32. any increase Or other alterabon in the Company's authonsed or issued share capital or
any of the rights attaching to thersto,

733 any issue or redemption of any Shares or entenng into any contract or other obligation to
do so;

7.3.4 walve or release, wholly or in part, any lien it may have over any share in the Company
or any Associated Company,

735 anyresoluton to put the Company Into liquidation or administraton or entenng Into
any compromise or arrangement with creditors (provided that the Lender may not
withhold consent to such a vanation If the directors have received advice from a suiably
qualified and expenenced tnsolvency practitioner that the Company i1s insolivent and the
Company should take any such action),
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the purchase or entenng into a contract to purchase any of its own shares or any
cancellation, reduction or repayment any of its share capiltal or reserves,

the grant of any option to subscnbe for shares or the issue of any secuntes
convertible into shares, entenng into any agreement for the same or astablishing any
share option scheme or employee share scheme,

creating, or causing or permitting to be created or to exist, any Encumbrance whatsoever
over the whole or any part of its undertaking, properly or assets,

the sale, transfer, lease, licence 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
serles of transactons, Including trademarks or domain names and any intellectual
property nght {or interest in any inteflectual properly nght) which belongs to 1t other than
as a necessary pre-conditon to entenng into agreements with the NHS or other
customers;

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

the acquisition or disposal of any freehold or leasehold property,

any subscnption for or other acquisiion of (or the sale, transfer or other disposition of)
any interest In the share caplital of any other body corporatse,

making or permithing any substantal alteration (including cessation) to the general nature
of the Business camed on or proposed to be carrled on by the Company as at the
Adopbon Date;

extending, developing or evoiving the business of the Company other than through the
Company or an Assoclated Company,

entering into any joint venture or parinership agreemsnt or arrangement with any other
person,

entering into any transaction of any nature whatsoever otherwmise than by way of bargain
at arm's length and at the best pnce or on the best tarms reasonably obtainable,

entering Into 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 time by the Listing Rules made by the competent authority
for the purposes of Part V! of the Financial Services and Markets Act 2000);

making any loan or entenng mto any guarantee or standing surety for the obhgations of
any third party or entering into any agreement for the same,

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

giving a guarantee, making any payment or incurnng 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 unissued share capital or factoring, assigning, discounting or
otherwise disposing of any book debts or other debts,

entenng into any contract of a long-term, onerous or unusual nature or assuming any
material tiability otherwase than in the ordinary course of business,

Imbatng any liugation or arbitration other than in the ordinary course of business or for
the collection of debts or setting any such litigation 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 Investors
pursuant to the Facility Agreement or an Associated Company Facility Agreement (as the
case may be),
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making any change In its accounting reference date or to any of the accounting policles in
force at the Adoption Date

changing the Company's bankers,

using the name of CNC, the MMC Investors, or Mainspring in any contexi
whatsoever or holding itself out as being connected or associated with any such person
In any manner whatsoever;

establishing any pension or life assurance scheme or any profit shanng scheme or similar
scheme for the beneflt of the Company's employees or any section of its employees or
making any material vanatian to any such scheme,

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

entering into any contract of employmaent or consuitancy agreement with (or making any
changa to the terms of employment or engagement or to the emoluments of)

a) any Ordinary Sharehotder who ts an Employee; or

b) any employee or director whose emoluments are {or are proposed to be) in
excass of £80,000 p‘er 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 practiboners In their professional medical capacity
where the market rates of pay for practtoners of equivalent seniority and
expertise exceeds £90,000,

and for this purpose "emoluments™ shall mean sums paid by way of fees, salary,
bonus, commission, pension contnbutions, benefits in kind and all items of value
received by any person or his spouse or to another on his behalf or for his benefit,

entenng into any contract of employnient or consuitancy agresment which cannol be
terminated by the Company by three months’ notice or less without glving nse to any
claim {other than a statutory claim) for damages or compensation against the Company,

entering Into any agreement or arrangement under which the emoluments (as defined in
Arlicle 7 3 29 abova) recelved by any person in his capacity as a director or employee of
the Company would exceed an amount which it is reasonable to pay to any person
performing the duties and having the responsibiities of any such person,

adopting any business plan or any budget In respect of any financial year, making any
matenal amendment of any duly adopted business plan or budget, or taking any action
materially inconsistent with any such duly adopted business plan or budget;

in any financlal year:

a) other than as provided for in the current business plan or budget,
incumng or entenng into any commitment to incur any capital expenditure not
provided for in the annual budgst approved by the Lender If the estimated
amount of such expenditure Is for an individual item in excess of £25,000 or If
the estmated amount or aggregate value of capltal commitments already
incurred or contracted for in that financial year exceeds the aggregate budgsted
annual amount for that year by mare than 10 per cent in sggregate,or

b) selling, transferring, leasing, licensing or in any way disposing of any fixed asset
not provided for in the annual budget approved by the Lender; or

c) making any payment direcly or indirectly to any Associated Company (including
by way of a loan),
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7334 undertaking any reconsiruction or amalgamation or entering into any scheme of
arrangement,

7 3 35. constituting or appointing any committee of the board of directors;

7 336 authorising any conflicing matter as defined in Article 19 2 (not being a conflicang matter
affechng only a GP Investor Director or a Lender Director),

7 3.37 commencing steps or appoint advisers to seek a Sale,
7 338 changing the name of the Company;

7 3 39. doing, permutiing or suffering to be done any act or thing which may adversely affect
the continuation of the GP Contracts and/or ability of the Company to enter into any GP
Contracts, or

7 340 holding any meeting of members or purporting to transact any business at such meeting,
or arculating any wntten resolution of the members, unless the Lender and CNC have
been given not less than 14 days’ notice of such meeting or circulation and authorised
representatives are present for the Lender and CNC

THE COMPANY'S LIEN

The lien conferred by Model Article 52 shall attach aiso to fully paid-up Shares and the
Company shall also have a first and paramount lien on all Shares, whether fulty paid-up or not,
standing registered In the name of any person indebted or under liability to the
Company, whether as the sole registered holder thereof or as a joint holder thereof, for all
moneys presently payabte by him or his estate to the Company

TRANSFER OF SHARES

The Board shall be required (subject to Model Article 83(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 circumstances set out in Model Article 63(5) In which the Board shall, unless
with Lender Consent, refuse to 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 f 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
requires, include.

931 a sale or disposal of any lagal or equitable interest in a Share {including any voting nght
attached to 1t), whether or not by the Member registered as the holder of that Share and
whether or not for any consideration,

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

No Member shall, nor shall agree o, sell transter, assign, pledge, charge or otherwise
dispose of any Share to any person uniess the relevant Member (a Selling Shareholder) has
observed the procedures set out in Articles9 Sto 9 8

The Selling Shareholder shall give each of the other Members, the Lender and each of the
Investors not less than 20 Buslness Days' nofice i advance of the proposed sale (a Sale
Notice) The Sale Notice shall specify

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

952 tha manner in which the consideration Is to be paid;




96

97

g8

10.

101

102

103

104

105

epracticegroup”

YOUR PARTNER IN HEALTH

8,53 the number of Shares that the Selling Shareholder proposes to sell, and

9.54 the proposed date of the proposed sale

Upon receipt of the Sale Notice, the Company shall be entitled erther itself (or with the Lender
Consent by nominating a third party) to purchase the Shares set out In the Sale Notice and shall
notify the Selling Shareholder by delivery of a written 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 withm flve Business Days of the counter-notice. {f the
Company or any relevant nomnated third party does not complete such purchase or notifles the
Selling Shareholder that it does not wish (or wish to nominate a third party) to purchase the
Shares, the Selling Shareholder shall subject always to the provisions of article 8 7 be entitied to
sell the Shares spectfied in the Sale Notice to the Buyer at the prnice set gut 1n Article 8.8 no
later than five Business Days after the proposed date of the proposed sale spedfied in the
Sale Notice (as to which tme shall be of the essence).

Any transferee of a Share in the Company must, unless agreed by the Board 'mth Lender
Consent, satisfy the Qualificaton Requrements at the time of the transfer of such Share to
them

Any transfer of a share by a Shareholder shall be at par value

The Company may with Lender Consent purchase its own shares in accordance with Chapter 4 of
Part 18 of the Act.

COMPULSORY TRANSFER

If any Member becomes a Leaver or there 1s a braach or attempted breach of any of Articles 8 2,
95 to 98, the Leaver and/or Member shall be deemed 1o have served a Sale Notice (the
Compulsory Seller) to transfer all of the Shares registered in his name (Imespective of whether the
Shares were so reglstered at the date of cessation, or were registered subsequently) (the
Transfer Nobice)

Under the Transfer Notice, the Compulsory Seller shall transfer ali of his Shares to the Lender or
another person nominated by the Lender at the par valus of the Shares

Completion of the sale and purchase of shares under this Articte 10 shall take place 10 Business
Days after the day of dellvery 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 to receive
notice of, attend or vote at any general meeting of the Company or any wntten resolution of the
Company or any wntten resolution or written consent of that class of Shares and such Shares
shall not be counted in determining the total number of votes which may be cast at any such
meseting or on any such watten resolutton or written consent of any membsers or class of
Members

If any Compulsory Seller shall fail to transfer all of his Shares as required pursuant to this Article
10, the Compulsory Seller authonses the Lender or any person nominated by the Lender to
execute such document(s) on behalf of and as agent for the Compulsory Seller in order to give full
effect 1o this Article 10

As secunty for the due and punciual performance by the each of the Shareholders arising under
this Article 10, each of the Shareholders irevocably appoints the Lender and/or the GP investor
Director as 1ts agent in Its name and on its behalf to sign, execute, deliver and do any and all
documents, deeds, and things (including proxies and wntten resolutions of the members of the
Company) which may be necessary or desirable:

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

1052 to vest the full legal and beneficial title to such shares in the Lender (or any nominated
third party), free from all Encumbrances, and

105 3. to enable the Lender (or any nominated third party) to exercise all voting and other rights
attaching to all such shares
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GENERAL MEETINGS

The appointment of a proxy and any authonty under which it is executed or a copy of such
authornity certified notanally or in some other way approved by the Board may.

11 1.1, In the case of an Instrument in wnting, be deposited at the office or at such other place
within the United Kingdom as is 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,

11 1.2. n the case of an instrument in wnung, be delivered at the mesting or adjoumed meseting
at which the person named in the Instrument proposes to vote to the Chairman or to the
secretary or to any director;

11 13 n the case of a poll, be delvered as an instrument In writing at the meeting at which the
poll was demanded to the Chairman or to the secretary or to any director, or at the tme
and place at which the poll Is held to the Chairman or to the secretary or to any director
or scrulineer; or

1114 in the case of an appointment contained In an electronic communication, where an
address has  been specified for the purpose of recelving electronic
communications

a) Inthe notice convening the mesting, or
b) in any instrument of proxy sent out by the Company in relation to the mesting, or

c) in any invitation contained in 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 adjoumed meeting at which the person named in the appointment
proposes to vote, and an appointment of proxy which Is not deposited, delivered or
received in a manner so permitted shall be invalid

In the event that more than one appointment of a proxy relating to the same share 1s deposited,
delivered or received for the purposes of the same meeting, the appointment last delivered or
recelved (whether In wnting or contaned in an electronic communication) shall prevail In
conferring authonty on the person named therein to attend the meeting and vote An appontment
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 Invalid.

In therr applicaton to the Company, Model Artcle 38 shall be modified by the additon 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 including requirements as to the use
of such discrete identifler or provision of such other information by a member so as to verify the
identity of such member and as to the authentcity of any electronic signature thereon.”

No business shall be transacted at a general meeting unless a quorum s 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 time appointed for a general meeting the
meseting, If convened on the requisiion of members, shall be dissolved In any other case such
meeting shall stand adjoumned to the same place 5 business days later or to such day and at such
tme and place as the Board may determine, and if at the adjoumed meeting a quorum I1s 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 elther by the Chairman of the Meeting or by any
other holder who is present in person, by proxy or by duly authonsed representative (if a
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corporation) and who, tn any such case, has the nght to vote at the meeting, and Model Article
36(2) shall be modifled 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 determine, with Lender
Consent, the number of directors shall be not less than two.

SPECIAL DIRECTORS

14 1 The Lender shall have the right at any time and from time to time 1o appoint (and shall, if directed

142

143

18.

15.1

16.

16.1.

17.

17.1.

18.

18.1.

by CNC, appaint) up to three persons approved by CNC, as diractors of the Company provided
that CNC shall not unreasonably withhold consent to or approval of the appoeintment of one or
more directars (who are doctors) pursuant to this Article 14 1 in circumstances where the
Company s required for regulatory reasons to have a specified number of doctors on the board
of directors of the Company. Any such appointmant shall be made by notice in writing to the
Company signed by or on behalf of the Lender and may (and, if CNC so directs in wnting, shall}
in lkke manner at any tme and from time to tme remove from office any director appointed
pursuant to this Arhicle and appoint any person In place of any director so removed or dying or
otherwise vacating office as set out above

CNC shall have the right at any tme and from tme to time to appoint up to one person as a
director of the Company Any such appointment shall be made by notice in wnting to the
Company signed by or on behalf of CNC and may in llke manner at any time and from time to

time remove from office any director appointed pursuant to this Arbcle and appoint any parson in
place of any director so removed or dying or otherwise vacating office as set out above

Upon any resolution pursuant to Section 168 of the Act for the removal of any Lender Director or
GP Investor Director for the time being holding office pursuant to this Aricle, the Shares held by
any person who votes or purports to vota in favour of the resolution shall confer no votes on such
resolution (whether at the meeting at which It Is proposed or at any adjournment thereof)

DISQUALIFICATION OF DIRECTORS

In its appiication to the Company, Model Aricle 22 is modified by the additon of the following
paragraph:

"(f) he s removed from office under the provisions of Article 14 or Article 16 *
REMOVAL OF DIRECTORS

In additon and without prejudice to the provisions of Section 168 of the Act and Article 14, the
Company may with Lender Consent, by special resolution remove any director {other than a
Lender Director or a GP Investor Director) before the expiration of his penod of office and
may with Lender Consent, by ordinary resolution appoint another director In his ptace

DIRECTORS'REMUNERATION

Directors’ fees may be pald to, or in respect of, the services of any director with Lender Consent

PROCEEDINGS OF DIRECTORS
Quorum for directors’ meetings

18 1.1. The quorum for the transaction of business of the Board shall, subject as set out
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below In this Arlide 18 1, be two directors, unless there i1s only one director in office in
whch 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)

b)

a Lender Dlrector or, as the case may be, a GP Investor Direclor has
previously agreed otherwise in writing, or

there 1s no lLender Diector or, as the case may be, no GP Investor
Director in office at the time.

18 1 2. For the purposes of any meeting (or part of meeting) held In accordance with Article 18 1o
authonse a director's confilct pursuant to s175(4)(b) of the Act, if there Is only one
eligible director in office other than the confiicted director(s) the quorum for that meeting
(or part of meeting) is one aliglble directos.

Calling a directors' meeting

Notices of meetings of the Board shall be given in wnting and n Its application to the
Company Model Article 79 shall be modified accordingly

Particlpation In directors' meetings

Any director who participates in the proceedings of 8 meeting by means of an electronic
communication by which all the other directors present at such meeting (whether In person or
by altemate or by means of electronic communication) may hear at ail tmes 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,

Voting at directors’ meetings

18 4 1. Model Article 13 1s modified by the insertion of the words "eligible” between the wards
“the” and “participating” in 13(1) and between the words “each” and "director” in 13{2)

a)

b)

c)

d)

e)

184 2 In the event that any of the followming occurs

a material 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 either of the Ordinary
Shareholders or the Company of the Shareholders’' Agreement which, if in the
opinion of the Lender i1s capable of remedy, is not remedied to the satisfaction of
the Lender 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 1s not remedied strictly in accordance with the
terms of the relevant Material Contract,

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

any termination or purported termmaton of any of the Matenal Contracts
(otherwise than by effluxion of time or by the Lender or any Lender Group
Company),
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f) any termination or purported terrmination of any of the Associated Company
Matenal Contracts (otherwise than by affluxion of time or by the Lender or any
Lender Group Company),

g) any pre-payment, in whole or in part, of money advanced by the Lender to the
Company pursuantto the Facility Agreement without Lender Consent,

h) any pre-paymenl, 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 Assoclated Company is party without Lendsr Consent;

)] any cancellation or purported cancellaton of the whole or any part of the
unutilised facility avallable to the Company pursuant to the Facility
Agreement without Lender Consent,

J) any cancellaion or purported cancellaton of the whole or any part of the
unutihsed faciity available to any Assoclated Company pursuant fo any
Associated Company Facility Agreement to which such Associated Company is
party without Lender Consent,

k) 3 change In the law and/or Interpretation of the law that, without
restncting the ability of the Company to carry on the Business

|. permits the sale of goodwill by providers of pamary medical service
providers; and/or

ii. permits the paymenl of superannuation contnbutions fo 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 qualify
to do so: andfor

il would permit shares mthe Company to be legally and/or beneficially
owned by the Lender (or any member of its Group) or any other
person,

and so that each of the foregoing paragraphs shall be a separate evant, CNC
may (actng Jontly) sarve wntten notica of the same upon the Company
whereupon the GP Investor Director (if appointed, and If not the Lender Directors
who shall vote as directed by CNC in such clrcumstances) shall together
have that number of votes In relation to the resolutions of the Board
(when the GP investor Director or, as the case may be the Lender Directors,
vote the same way an a resolution) which exceed by one the number of votes in
aggregate of all the other directors (including any casting vote of the Chairman
(f any), and such enhanced nghts shall continue untll the event in question 1s
remedied to the reasonable satisfacton of CNC, or unless otherwise
determuned by notice given by C N C (whichever s the earlier).

186. If a proposed decision of the directors I1s concerned with an aclual or propased transaction or
arrangement with the Company In which a director s 1n any way direclly or indirectly interested,
that director shall be counted as participating in the decision making process for quorum and
votng purposes provided that the relevant interest either:

18 5 1. has been duly declared in accordance with section 177 or section 182 of the Act, as the
case may require, or
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18 52 15 not required by the terms of either of those sections {o be declared

CONFLICTS OF INTEREST

The prowisions of this Article 19 1 and Articles 19 2 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 rise 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 confiicts, or possibly may conflict, with

the interests of the Company

In this Article 19

authorise

conflicted
director

confilcting matter

Relevant
Undoertaking

Relevant Investor
Undertaking

Relgvant Lender
Undertaking

means to authonse in accardance with section 176(5Xa) of the Act and
authonsatlon, authonsed and cognate expressions shall be construed
accordingly;

means & director in relation to whom there is a confitcting matter,

means a matter or situation which would or might (If not authorlsed) constitute
or glve 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 confiicts, or possibly may confiict, with the interests of the
Company,

shall mean the Company, any Assoclated Company and any undertaking in
which the Company 1s otherwise Interested,

means any company in which CNC, eny CNC Group Company, s (or
proposes to be) a shareholder or is (or proposes to be) a lender including for
the avordance of doubt the Lender and each Lender Group Company,

means the Lender, a subsidiary undertaking of the Lender, any parent
underiaking of the Lender or a subsidiasy undertaking of any such parent
undertaking, any undertaking promoted by the Lender and any undertaking in
which the Lender is otherwise interested, and

section 252 of the Aclt shall determine whether a person Is connected with a director; and

a general notice to the Board that a director is 10 be regarded as having an Interest of the nature
and extent specified In the notice in 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

The provisions of Articles 19.1, 19 2, this Article and Articles 19.4 to 19 8 apply without prejudice
(and subject) to the provisions of section 175(6) of the Act. Nothing in these Artcles shall
invalidate an authonsaton

For the purposes of sections 175 and 180(4) of the Act, the members of the Company authonse
each conflicing matter

1841 of a GP Investor Directors which anses or may arise as a fresult of any of the
folloming matters or situations (In each case, existng 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 Invaestor Undertaking or any other
undertaking sn which the Company or a Relevant Investor Undertaking 1s In any
way interested,

b) as a director, partner, member or employee or other office holder of CNC, a CNC
Group Company, any manager of any of the foregoing, any Relevant Lindertaking
or a Relevant Investor Undertaking or otherwise interested (including wathout
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limitation by the holding of shares or loan notes or optons to acquire shares or
loan notes) In any Relevant Undertaking or a Refevant Investor Undertaking,

c) being remunerated In respact of any office (ather than in each case the office of
auditor) by CNC, a CNC Group Company, any manager of any of the foregoing,
any Relevant Undertaking or a Relevant Investor Undertaking,

d) actng in a professional capacity for the Company, any Relevant Undertaking or a
Relevant Investor Undertaking (other than in each case as auditor) whether or not
he Is remunerated for this,

e) in respect of any rights or powers he may have pursvant to and/or associated
with the terms of the Invesiment Agreement, the Shareholders' Agreement, the
Material Contracts, the Associated Company Matenal Contracts or these Articles,

f) an Interest which cannot reasonably be regarded as /lkely to conshtute a
conflicing matter,

9) an interest or transacton or arrangement giving nse to an Iinterest of which the
GP Investor Drrector 1s not aware; or

h) any other interest authorised by ordinary resolution of the Members,

18 4 2. of a Lender Director’s which arises or may arise as a result of any of the following matters
or sltuations (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 Undertgking 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 Undertaking or otherwise interasted (including
without imitation by the holding of shares or loan notes or options to acquire
shares or toan notes) in any Relevant Undertaking or a Ralevant 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 Undertakung,

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
Assotiated Company Matenal Contracts or these Artictes,

e) an Interest which cannot reasonably be regarded as likely to constitute a
conflictng matter,

f) an interest or transaction or arrangement glving rise o an interest of which the
GP Investor Director i1s not aware, or

g) any other interesi authonsed by ordinary resolution of the Members,

195  Subject to Article 19.6 (and without prejudice to any equitable principle or rule of taw which may
excuse or release a Lender Director or a GP Investor Director from disclosing Information |n
circumstances where disclosure may otherwise be required under this article), if a Lender Director
or a GP Investor Director, otherwise than by virtue of his position as director, recaives information
In respect of which he owes a duty of confidentality 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

1852 otherwise to use or apply such confidential information for the purpose of or In connecton
with the performance of his dutes as a director
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Where such duty of confldentiality arises out of a conflicting matter Article 18 & shall apply only if
the conflict anses out of a matter which falls within Article 19 4 or has been authonsed under

Article 18 8

A conflicted director seeking authonsation of any conflicting matter shall disclose to the Board the
nature and extent of the conflicting matter as soon as is reasonably practicabie

The confiicted director shall provide the Board with such detalls of the conflictng matter as are
necessary for the Board to deade how to address the conflicing matter, together with such
additional information as may be requested by the Board This Article 19 7 shall not apply to any
confiicting matter of a Lender Director or a GP Investor Director authorised pursuant to Article
194

Subject to recaipt of the prior consent of a Lender Director and a2 GP Investor Director, the Board
are empowered for the purpasas of sectian 175 of the Act to authonse 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 authonsation so given Any director (including the conflicted director) may, with
the consent of a Lender Director and a GP Invastor Director, propose that a confilcted director's
conflicting matter be authonsed Any such proposal and any authonsation 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 provisions of these Articles, except that

1991 the confiicted director and any other interested director shall not count towards the
quorum nor vote on any resolution giving that authorisation; and

199 2 the confilcted director and any other interested director may, if the directors so daclde, be
excluded from any meeting of the directors while the conflicting matter and the giving of
that authorisation are under consideration.

Where the directors authorise a conflicted director's confilcting matter, with the consent of a
Lender Dlrector and a GP Investor Director.

19 10 1 subject to Article 19.5, the directors may (whether at the time of giving the authonsation
of subsequently) . :
a) require that the conflicted director Is excluded from the receipt of information, the
particlpation in discussions and/or the making of decisions (whether at meetings
of the directors or otherwise) refated to the confiicbng matter, and

b) impose on the confilcted director such other terms or conditons or the purpose of
dealing with any actual or potental confiict of interest which may arise from the

conflicting matter as they may determine,

19 10 2 the confiicted director shall conduct himself in accordance with any terms or conditions
imposed by the directors in giving that authonsation,

19.10 3.subject to Article 19 5, the directors may provide that, where the confiicted director
obtains (otherwise than through his position as a director) information that is confidential
to a third party, the conflicted director will not be obliged to disclose the information to the
Company, or to use or apply the information 1n relation to the Company's affalrs, where to
do so would amount 1o a breach of that confidence

1910 4 the terms of the authorisation shall be recorded in writing (but the authonsation shall
be effective whether or not the terms are so recorded); and

19 10.5.the drrectors may revoke or vary the authonsation at any time but no such action will
affect anything done by the conflicted director prior to that action in accordance with the
terms of the authorisation.

A confircted director shall not, by reason of his office or of the resulting fiduclary relationship, be
Yiable to account to the Company for any benefit which he (or a person connected with him)
denves from a conflicting matier authornised by the directors and no transaction or arrangement
shall be liable to be avoided on the grounds of any such benefit

A director who has directly or indirectly an interest or a duty in a mattesr which 1s matenal and
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which confiicts 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

19 12 1 he has disclosed the nature and extent of his interest or duty giving nse to his confiict of
interest, and

18 12 2 where his conflict of interest 1s constituted by or arises from a conflicting matter of his,
that confiicing matter has been authonsed and the director has not besn required to be
excluded from participation in discusstons and/ar 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 1s likely to give nise to a confiict of Interest or if
he can vote or be counted in the quorum, and the director does not agree to abstain from voung
on the 1ssue or not to be counted (n the quorum, the question must ba referred to the chairman
of the meeting The ruling of the chairman of the meeting about any other director is final and
conclusive, unless the nature or extent of the director's interest (so far as it is known to him)
has not been falrly disclosed to the directors If the question anses regarding the chairman of
the meeting, the question shall be decided by a resolution of the directors The chalfman of the
meeting cannot vote on the gquestion but can be counted in the quorum The directors' resolution
abaut the chaiman of the meeting s conclusive, unless the nature and extent of the
chairman’'s Interest (so far as It 1s known to him) has not been fairly disclosed to the
directors

The Company may by ordinary resoiution and with Lender Consent ratify any transaction or
amangement which has not been propery authonsed by reason of a contraventon of these
Arllcles

For the pumposes of these Articles

19 15 1 an interest or duty 15 material unless 1t cannot reasonably be regarded as hkely to give
rise to a conflict of interest, and

19 15.2 a conflict of interest includes a conflict of interaest and duty and a conflict of dutes
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

I

20.2 1 the Company has only one director; and

20 22 no provision of the Articles requires it to have more than one director,

the general rule does not apply and the director may (for so fong as he remains the sole diractor)
take decisions without regard to the provisions of Articlas 20 1 and 20 3.

A resolution signed by all the eliglble Directors for the time being in the United Kingdom (Including
the Lender Directors and the GP Investor Director, whether or not in the United Kingdom) shatl be
as valld and effective as a resolution passed at a meeting of the Directors duly convened and held

and may consist of several documents in the like 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 Lender Consent,
be changed by a resolution of the directors.

BORROWING POWERS
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The directors may exercise all the powers of the Company to borrow or raise money and to
morigage or charge all or any part of Its undertaking. property and uncalled capital and to
issue debentures and other securittes whether outnght or as secunty (principal or collateratl) for
any debt, liability or obligation of the Company or any third party

EXECUTION OF DOCUMENTS

In its application to the Company Mode! Article 81 Is modified by the addition of the followming
sentence* :

(a) “Any Instrument expressed to be execuled by the Company and signed by two
directors, or by one dwector and the secretary, by the authority of the Board or of a
commities authorised by the Board shall (to the extent permitted by the Act) have effect as if
executed by the seal "

INDEMNITIES

Subject to section 632 of the Act

2411 every director or other officer of the Company shall be entitted to be indemnified out
of the assets of the Company against all losses or habiites which he may sustaln
or {ncur 1n or about the execution of the duties of his office or otherwise in relation to his
office, Indluding any (labillity Incurred by tum In defending any proceedings, whether civil
or cnminal, in which Jjudgment is given in his favour or in which he s acguitted or In
connectron with any application under Sectlon 661 or 1357 of the Act in which rellef i1s
granted to him by the court, and no director or other office shall be liable for any loss,
damage or musfartune which may happen to or be incurred 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 mainiain insuranca for any such direetor or othei
officer against any habillly which by virtue of any rule of law would otherwise attach to
tim in respect of any negligence, default, breach of duty or breach of trust of which
he may be gullty in relation to the Company

NOTICES

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

251 1 f properly addressed and sent by prepaid United Kingdom first dass post to an address
in the United Kingdom, 48 hours after it was posted (or five business days after posting
either to an address outside the United Kingdom or from outside the United Kingdom to
an address within the Uniled Kingdam, if (in each case) sent by reputable international
avernight couner addressed to the (ntended reciplent, prowided that delivery In at
least five business days was guaranteed at the tme of sending and the sending party
receives a confirmation of delivery from the courler service provider),

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

2513 |If propery addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supplied; and

25 1.4 lf sent or supplied by means of a website, when the matenal Is first made available on the
website or {if later) when the recipient raceves (or is deemed to have recaived) notice of
the fact that the matenat 1s avallable on the website

For the purposes of this Arbicie 25, no account shall be taken of any part of a day that Is not a
working day

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




"26 Notwithstanding anything contained in these Articles, whether expressly or impliedly contradictory

to the provisions of this article 26 (to the effect that any provision contained in this article 26 shall override

any other provision of these Articles):

(a)

(b)

(c)

(d)

(e)

the directors of the Company shall not decline to register any transfer of shares, nor may they

suspend registration of any transfer of shares, where such transfer:

(i) is to a bank, institution or other person which has been granted a security interest over or
in respect of such shares, or to any nominee of such a bank, institution or other person
(or a person acting as agent or security trustee for such person) (a Secured Institution)
and a certificate by any such person or an employee of any such person that a security
interest over or in respect of such shares was so granted and the transfer was so

executed shall be conclusive evidence of such facts;

(i)  is delivered to the Company for registration by a Secured Institution or its nominee in
order to perfect its security over the shares; or

(iii)  is executed by a Secured Institution or its nominee pursuant to a power of sale or other

power existing under such security,
and the directors shall promptly register any such transfer of shares upon receipt;

the directors of the Company shall not issue any share certificates (whether by way of
replacement or otherwise) without the prior written consent of (or on behalf of) all (if any) Secured
Institutions (as defined in 26(a)(i) above);

any lien set out in these Articles shall not apply to shares held by a Secured Institution (as defined
in article 26(a)(i) above);

any variation of this article 26 shall be deemed to be a variation of the rights of each class of share
in the capital of the Company; and

any pre-emption rights contained in these Articles shali not apply in relation to any shares which

are subject to a security interest in favour of a Secured Institution from time to time.”



