COMPANIES FORM No 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985
wnite in this
margin

Please complete To the Regtstrar of Companies For official use Company number

legibly, preferably (Address overleaf - Note 5) r=T= -i- = -i

in black type, or L l |
boid block lettering —_—

01566804

Name of company

Note

Pleaseread thenotes | * Ramsay Health Care Investments UK Limited
on page 3 before

completing this form

* insert full name Xrwe See Appendix 1
of company

@ insert name(s) and
address(es) of all
the directors

ngﬁfp?fate [ROORDOOMOREL [all the directors] t of the above company (hereinafter called ‘this company’) do

solemnly and sincerely declare that

§ delete whichever The business of this company 1
1S Inappropnate ]

(c) something other than the above §

This company 1s [the] [X] holding company of* _Ramsay Diagnostacs UK Lamited
{company number 04464225) which 15

proposing to give financial assistance in connection with the acquisition of shares

in YOROOOCONIKN{ _Ramsay Health Care Holdangs UK Laomited {(company number
04162803) the holding company of this company ] t

Presentor's name address and
reference (if any)
Lovells LLP

Atlantic House
Holborn Viaduct
London
EC1lA 2FG
LTGTVWES"
LD2 87

For official Use
General Se Dnct ranm

57 London Chancery Lane
Page 1 F3/EMLY/1899069

16/01/2008
COMPANIES HOUSE

1899069




The assistance 1s for the purpose of MBROROOEPOCL [reducing or discharging a hability incurred for the Please do not
wrnite in this
purpose of that acquisition] 1 (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired 1s 1,006,836 ordinary shares  [nblacktype, or

bold block
of £1 each lettering
The assistance 1s to be given to (note 2) Ramsay Health Care Investments Pty Limited
ACN 078881473 Address Level 9, 154 Pacific¢ Highway, St Leonards NSW 2065,
Australia and Ramsay Health Care (UK) Limited (Reg No 06043039), address 1
Hassett Street, Bedford, Bedfordshire MK40 1HA
The assistance will take the form of
See Appendix 2
The person who [has acquired] DGIOGOEE] T the shares is t delete as
appropnate

Ramsay Health Care (UK} Limited (Reg No 08043039)

The pnincipal terms on which the assistance will be given are

See Appendix 3

The amount (if any) by which the net assets of the company which I1s giving the assistance will be reduced

by giving it1s _N11

The amount of cash to be transferred to the person assisted 1s £ See Appendix 4

The value of any asset to be transferred to the person assisted 1s £ N1l Pagggdoeo




Please do not
wrnite in this
margin

Please complete
legibly, praferably
In black type, or
bold block lettering

* delete erther (a) or
{b) as appropnate

Page 3

The date on which the assistance 1s to be given is

within 8 weeks of the date hereof

Xwe have formed the opinion, as regards this company's inihal situaton immediately following the date

on which the assistance 1s proposed to be given, that there will be no ground on which 1t could then be

found to be unable to pay its debts {note 3)

(a) [lWe have formed the opinion that this company will be able to pay its debts as they fall due dunng

the year immediately following that date]* (note 3)

And X'we make this solemn declaration conscientiously believing the same to be true and by wvirtue of the

provisions of the Statutory Declarations Act 1835
RAMIAY HEATH CrRE Jy

Declared at g7 ptuv SR oAn S72ETT
LoNguny €C2M 156
Day Month Year
on [ L] 12101047

before me m&&x_ﬂ'k/,é L LEHA Y420
7

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Cammussioner for Qaths

Declarants to sign bel

NOTES

1 For the meaming of "a person incurmng a
liability" and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given, if
a recipient 1s a company the registered office
address should be shown

3 Contingent and prospective habilites of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

4 The auditors report required by section 156(4})
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered in
England and Wales or Wales s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3U2

or, for companes registered in Scotland -

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

Laserform lnteman%gga 69



Ramsay Health Care Investments UK Limited (registered numhber 01566804)
{the "Company")

Appendices to Form 155(6)b relating to Ramsay Diagnostics UK Limited
{registered number 04464225} (the "Subsidiary")

Each capitahsed term used in these Appendices 1s as defined in the Facility Agreement (as
defined in Appendix 2} if not otherwise defined herein

APPENDIX 1: NAMES AND ADDRESSES OF ALL DIRECTORS
1 Dawvid Hillier of 73 Klea Avenue, London SW4 9HZ,
Hiten Mehta of 23 Nagle Road, Rusheymead, Leicester, Leicestershire LE4 7RU, and

Linda Stock of Rose Cottage, Aston Ingham Road, Kilcot, Newent, Gloucestershire GL18
1NS

APPENDIX 2: FORM OF FINANCIAL ASSISTANCE
1 FACILITY AGREEMENT

11 The execution by the Subsidiary on or about the date of this Form 155(6)b of the New
Guarantor Accession Deed relating to a syndicated facility agreement entered into
between, amongst others, Ramsay Health Care (UK) Limited and Australia and New
Zealand Banking Group Limited and National Australa Bank Limited as MLAUs (the
“Facility Agreement”) which sets out the terms on which the Finance Parties provide to
the Borrowers {including Ramsay Health Care (UK) Limted and Ramsay Health Care
Investments Pty Limited)

(a) an Australian dollar revolving facility of A$560,000,000 {"Facility A"),

(b) a sterling revolving facility of £260,000,000 {"Facility B"),

{c) an Australian dollar revolving facility of A$725,000,000 ("Facility C"}, and

(d) an Australian dollar revolving facility of A$200,000,000 ("Facility D"},
(collectively the "Facilities™)

Facility B ts made available to the Borrowers for the purposes of, amongst other things

(a) the acquisition of the Target, and

(b) general corporate purposes (including further development of the Target and
Target Companies and routine and brownfield capital expenditure and working
capital purposes and the payment of transaction costs associated with the
acquisitton of the Target),

as descnbed in relation to the first draw down under Facility B in the funds flow statement
provided pursuant to paragraph 4 of Part B of Schedule 2 to the Facility Agreement,
which includes the use of Facility B by Ramsay Health Care Investments Pty Limited for
the payment for shares 1ssued in Ramsay Health Care (UK) Limited (the “"Share
Subscription") The proceeds of the Share Subscnption were used for the acquisition of
the Company

LIBO1/TSFB/1900310 1 z(%



2 INTRA GROUP LOAN AGREEMENT

The entry by the Subsidiary into an upstream intra group loan agreement to be entered
into by Ramsay Health Care (UK) Limited and Ramsay Health Care Investments Pty
Limited (as borrowers) and the Company, the Subsidiary and others (as lenders} (the
"Intra Group Loan Agreement”)

All terms which are defined n the text of this Appendix 2 shall have the same meaning when
used elsewhere In Appendix 3 and Appendix 4

LIBG1/TSFB/1900310 1 Lovells
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APPENDIX 3: THE PRINCIPAL TERMS ON WHICH THE FINANCIAL ASSISTANCE WILL BE GIVEN

1 FACILITY AGREEMENT

By executing the New Guarantor Accession Deed to the Facility Agreement the
Subsidiary will, amongst other things

11 rrevocably and unconditionally (jointly and severally with the other Guarantors)

(a) guarantee payment to the Finance Parties of the Guaranteed Money (each as
descnbed below),

(b) undertake with each Finance Party that whenever another Obligor does not pay
any Guaranteed Money on tme and in accordance with the Transaction
Documents, the Company shall iimmediately on demand pay that amount as If it
was the pnncipal obligor,

{c) indemnify each Finance Party immediately on demand against any cost, loss or
hability suffered by that Finance Party and Costs they suffer or incur

)] if any Obligor does not, or 1s unable to, pay the Guaranteed Money In
accordance with the Transaction Documents,

(n) if an obligation of any Obhgor who would otherwise have to pay the
Guaranteed Money 1s found to be void, voidable or unenforceable,

(m) if an obligation the Guarantor would otherwise have under clause 18 2
("Guarantee”) of the Facility Agreement I1s found to be void, voidable or
unenforceable,

(v) if a Finance Party 1s obliged, or agrees, to pay an amount to a trustee In
bankruptcy or hquidator (of an Insolvent person) in connection with a
payment by any Guarantor or any Borrower {For example, a Finance
Party may have to, or may agree to, pay interest on the amount ),

(v) if the Guarantor defaults under this guarantee and indemnity, or

{v1) In connection with any person exercising, or not exercising, nghts under
this guarantee and indemnity, and

(d) undertake to permit a Finance Party to set off any obligations due from an Obligor
against any amount owing by that Finance Party,

and, in this paragraph 1 1
(a) Guaranteed Money includes all amounts that
at any time,

for any reason or circumstance in connection with the Transaction Documents
(including transactions in connection with them),

whether at law or otherwise,

and whether or not of a type within the contemplation of the parties at the date of
this agreement

LIBO1/TSFB/1800310 1 Lovells

YRS




-4-

m are payable, are owing but not currently payable, are contingently owing,
or remain unpaid, by any Obligor to any Finance Party,

(u) any Finance Party has advanced or paid on any Obligor's behalf or at any
Obligor's express or implied request,

{m}) any Finance Party i1s liable to pay by reason of any act or omission on any
Obligor's part, or

{1v) are reasonably foreseeable as likely, after that time, to fall within any of
the above paragraphs, and

{b) Finance Party means
()] any MLAU,
(n) the Agent {for its own account or for the account of a Financier),
(m) any Financier,
(v) any Hedge Counterparty, or
(v any Bilateral Facility Provider, and

12 give vanous representations and warranties, undertakings and indemnities to the Finance
Parties to enable the Finance Parties to make the facilities under the Facility Agreement
avallable and agree to pay certain costs, fees and expenses to the Finance Parties or
their advisers

2 INTRA GROUP LOAN AGREEMENT

By executing the Intra Group Loan Agreement (as defined in Appendix 2) the Company,
the Subsidiary and the other group companies party to it as lenders agree to provide
Ramsay Health Care (UK) Limited and Ramsay Health Care Investments Pty Limited with
loan facilities in sufficient amounts to enable Ramsay Health Care (UK) Limited and
Ramsay Health Care Investments Pty Limited to make payments due under the Facility
Agreement but on the basis that the Subsidiary will only be obliged to make advances
under the Intra Group Lean Agreement if, inter alia, it has the cash resources and the
Subsidiary 15 not In hquidation or administration or the subject of a creditor's voluntary
arrangement

Note In these financing arrangements references to the Facility Agreement and the Intra Group
Loan Agreement include reference to such document as vaned in any manner from time to time,
even If changes are made to the composition of the parties to such document or to the nature or
amount of any facilities made available under such document

LIBO1/TSFB/1900310 1 Lovells
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APPENDIX 4; THE AMOUNT QF CASH TO BE TRANSFERRED TQ THE PERSON ASSISTED
Nil but the Subsidiary has entered into a commitment under the terms of the Intra Group Loan

Agreement to make loan faciliies availlable to the Borrowers (as defined therein) in certain
circumstances of up to a maximum principal amount of £286,000,000

LIBG1/TSFB/1800310 1 Lovells
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S ERNST & YOUNG

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF RAMSAY HEALTH
CARE INVESTMENTS UK LIMITED (FORMERLY CALLED CAPIO HEALTHCARE
UK LIMITED) PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 14 December 2007,
prepared pursuant to the Companies Act 1985, in connection with the proposed financial
assistance to be given by Ramsay Diagnostics UK Limited (formerly called Capio Diagnostics
Limited), a subsidiary of Ramsay Health Care Investments UK Limited (formerly called Capio
Healthcare UK Limited) (the “Company”) for the purchase of the entire 1ssued ordinary share
capital of Ramsay Health Care Holdings UK Limited (formerly called Capio Holdings Limited,
formerly called Capio Holdings plc)

This report 1s made solely to the directors in accordance with Section 156(4) of the Companies
Act 1985 Our work has been undertaken so that we might state to the directors those matters
we are required to state to them 1n an auditors' report under section 156(4) and for no other
purpose To the fullest extent permitted by law, we do not accept or assume responsibility to
anyone other than the directors, for our audit work, for this report, or for the opinions we have
formed

Basis of opinion

We have enquired into the state of the Company’s affairs so far as necessary n order to review
the bases for the statutory declaration

Opinion

We are not aware of anythung to indicate that the opmion expressed by the directors n their
declaration as to any of the matters mentioned 1 section 156(2) of the Companies Act 198515
unreasonable 1n all the circumstances

et =

Emst & Young LLP
Registered Auditor
Apex Plaza

Forbury Road
Reading

RGI1 IYE

Date i MIM 20’@-




