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COMPANIES FORM No. 155(6}b
Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) ‘ l j [ 03893502

Name of company

* Priory Specialist Health Division Limited

#Wel see appendix 1

kthe splecdirertor](all the directors]$ of the above company (hereinafter called "this company') do
solemnly and sincerely declare that:
The business of this company is:
talthakekairecognised barnki icenseddnstitution}iwithinthe:meaninguaktheRanking 2ot 878: 3
ttaak pk axpersorkauthorisesandexsection@ oms of the lnsuranse Compamies - Aetao82xxTary:
oRdpsHrancedtsiness iy e hatted:dkingdomt
{c) something other than the above
This company is ithej[a] holding company of* Priory Specialist Health Limited
which is

proposing to give financial assistance in connection with the acquisition of shares
in lhiscompenyl Priory Healthcare Holdings Limited

the holding company of this company.] §

Presentor's name address and For official use

reference (if any): General Section Post room
Skadden, Arps, Slate,
Meagher & Flom LLP

One Canada Square, Canary
Wharf, London, El4 5DS

ref: SNB ALOX 1 M
N 07 §2n oyt

DX COMPANIES HOUSE 2101708




The assistance is for the purpose of [thatasgquisitiondbreducing or discharging a liability incurred
for the purpose of that acquisition}.* {(note 1)

The number and class of the shares acquired or to be acquired is:

The assistance is to be given to: (note 2)

Priory Healthcare Acquisition Co Limited
Priory House

Leatherhead

Surrey KT22 7TP

The assistance will take the form of:

e

See Appendix 2

See Appendix 3

The person who [has acquiredibwitkasguirsd* the shares is:

Priory Healthcare Acquisition Co Limited

The principal terms on which the assistance will be given are:

See Appendix 4

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

reduced by giving itis 31 .

The amount of cash to be transferred to the person assisted is £

The value of any asset to be transferred to the person assisted is £

Nil

Nil
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The date on which the assistance is to be given is within 8 weeks of the date hereof

¥We have formed the opinion, as regards this company’s initial situation immediately following
the date on which the assistance is proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts. (note 3)

{a) H/We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date] T (note 3}

(b) Hkisxintended: tx eeAMReReR the wriRd ing:up:ofthisennrpanywithind 32 myentheofdhak dake; x
andAfvehavs fermedtheopinisirtrstthivoompany uitbbat abletcopay its kiobte ik fodk itk inx
12 momtheofdmezcommencenentafthewindinggxt T (note 3)

And Hwe make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835,

PRIORY House
mmrgigze\gjgbsuk%y Declarants to sign below
KTl2 ?FP

Day Month Year
N 213 [t [Z]{2]|o] e

.
- /
before me Mﬁ&
\
A - .

Commissionorte=tathe-or-Notary-Rublic-ordustiee-of
the-Rease-ora Solicitor having the powers conferred on

a Commissioner for Oaths. Ana)é’av £apesn)

Notes Soc{cTore

1 For the meaning of “a person incurring a liability" and "reducing or discharging a liability” see
section 152(3} of the Companies Act 1985.

Declared at

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

3 Contingent and prospective liabilities 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 is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Oyez 7 Spe Road, London SE16 3Q0.

199¢ Edition 5.99

Companies G155(6}(b) Cog 155(6)(b)-3/3




Step 3.14

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 1 — Form 155(6)(b)

Dr Chaitayna Bhupendra Patel of The Thatched House, Manor Way, Oxshott, Surrey,
KT22 OHU

Mr Paul John Greensmith of 19 Chatsworth Road, London, W4 3HY

242389.C01-London Server 1A MSW - Draft December 21, 2002 - 6:24 PM




Step 3.14

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number (3893502

Appendix 2 — Form 155(6)(b)

86,031,339 A ordinary shares
30,412,224 special shares
13,593,413 ten per cent cumulative preference shares

10 B non-voting deferred shares

24238%.01-Lendon Server 1A MSW - Draft December 21, 2002 - 6:24 PM




Step 3.14

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502
Appendix 3 - Form 155(6)(b)

The execution by Priory Specialist Health Limited (the Vendor) of a sale and
purchase agreement dated 23 December 2002 between the Vendor and Priory
Hospitals Limited (the Purchaser) relating to the sale of the entire issued share
capital of Farm Place Limited (the Shares) (the Sale and Purchase Agreement).
This transaction 1s part of a wider group re-organisation (the Re-organisation) the
objectives of which include resolving dividend block issues existing in the current
group structure and achieving a corporate structure that will facilitate a future
securitisation.

1.1 The execution of the Sale and Purchase Agreement by the Vendor (in
particular, the provisions relating to the transfer of Shares at book value which
is less than market value and consideration being left outstanding on
intercompany account) would constitute financial assistance:

(a)  within the meaning of sections 151(2) and 152 of the Act in connection
with the acquisition by Priory Healthcare Acquisition Co Limited
(Priory) of the entire issued share capital of Priory Healthcare
Holdings Limited on 22 May 2002 (on the basis that one of the
purposes of the Re-organisation is to achieve a corporate structure that
will facilitate a future securitisation which will alter Priory's financial
position).

242389.01-London Server 1A MSW - Draft December 21, 2002 - 6:24 PM




Step 3.14

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number (3893502 |
Appendix 4 - Form 155(6)(b)
Priory Specialist Health Limited (the Vendor) agrees to sell the Shares and Priory
Hospitals Limited (the Purchaser) agrees to purchase the Shares on, inter alia, the

following terms:

1.2 In consideration for the sale and transfer by the Vendor of the Shares, the
Purchaser shall pay to the Vendor the book value of the Shares.

1.3 The consideration monies referred to in clause 1.2 shall be left outstanding as

a debt payable on demand in writing made by the Vendor on the Purchaser at
any time after the date of the Agreement.

242389.01-London Server 1A MSW - Draft December 21, 2002 - 6:24 PM




PRICEAATERHOUSE(QOPERS

PricewaterhouseCoopers
1 Embankment Place
London WC2N 6RH
Telephone +44 (0) 20 7583 5000
Facsimile +44 () 20 7822 4652
The Directors

Priory Specialist Health Division Limited
Priory House

Randalls Way

Leatherhead

Surrey

KT22 7TZ

23 December 2002 Our ref: NJH/3.14b

Dear Sirs

Auditors’ report to the directors of Priory Specialist Health Division Limited
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Priory Specialist
Health Division Limited (“the Company”) dated 23 December 2002 in connection with the
proposal that the Company’s subsidiary undertaking, Priory Specialist Health Limited
should give financial assistance for the purchase of the following shares of the Company’s
holding company, Priory Healthcare Holdings Limited:

86,031,339 A ordinary shares;

30,412,224 special shares;

13,593,413 ten per cent cumulative preference shares; and
10 B non-voting deferred shares.

Basis of opinion
We have enquired into the state of the Company’s affairs in order to review the bases for
the statutory declaration.,

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

@V\“\ Je, \_)\)CBQQ\\C'J wiC C‘-‘DC PO

PricewaterhouseCoopers

PricewaterhouseCoopers is the successor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCaopers and its
associate partnerships, and of Coopers & Lybrand, is | Embankment Place, London WC2N 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SE1 9SY. Lists of the partoers’ names are available for inspection at those places.

All partners in the associate partnerships are authorised to conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is autherised by the Financial Services Authority for investment business aclivities.
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COMPANIES FORM No. 155(6)b
Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to section 155(6} of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) I _“I —' j 03893502

Name of company

* Priory Specialist Health Division Limited

¥Wel  see Appendix 1

fthe slecdirestori[all the directors]$ of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that:
The business of this company is:
et thakekatrecaghised: bank}Hcensedmstitutionlivwithirthe:meaningabktheR ankingAct1878: T
itk of ax persorkauthoriseskunderesttiond rdk nk the insurarse ComMpanies ArHtE8DIoTarky

VRHRSHEBNNeRSIRR S I the khatteddingdam T
{c) something other than the abovet
This company is ithe]la] holding company of* Priory Specialist Health Limited

which is

proposing te give financial assistance in connection with the acquisition of shares
in Rhixoompenyy Priory Healtcare Holdings Limited

the holding company of this company.] §

Presentor's name address and For official use

reference (if any): General Section Post room
Skadden, Arps, Slate,
Meagher & Flom LLP

One Canada Square, Canary
Wharf, London, El4 5DS

Ref: GNB

DX




T

The assistance is for the purpose of [thatasquisitionibreducing or discharging a liability incurred Piease do not

for the purpose of that acquisition].* {note 1)

The number and class of the shares acquired or to be acquir

The assistance is to be given to: {note 2)

Priory Healthcare Acquisition Co Limited
Priory House

Randalls Way

Leatherhead, Surrey KT22 7TP

The assistance will take the form of:

write in
this margin
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. . legibly, preferabl
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See Appendix 3

The person who [has acquiredjkaikacmiize]* the shares is:

Priory Healthcare Acquisition Co Limited

The principal terms on which the assistance will be given are

*Delete as
appropriate

See Appendix 4

The amount {if any} by which the net assets of the company which is giving the assistance will be

reduced by giving itis ;1

The amount of cash to be transferred to the person assisted is £ Nil

. . Cog 155(6Nb}-2/3
The value of any asset to be transferred to the person assisted is £ 25,000,000 o8 ,

L
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The date on which the assistance is to be given is within 8 weeks of the date hereof

¥We have formed the opinion, as regards this company's initial situation immediately follo wing
the date on which the assistance is proposed to be given, that there will be no ground on which it

could then be found to be unable to pay its debts. {note 3)

{a) H/We have formed the opinion that this company will be able to pay its debis as they fall due
during the year immediately following that datel T (note 3)

(b} Hkisdatendod kx gariRe e the o Rd ingruprofthiseomapanywith itk $2 axastheofduak gate; x
Anddive haves fannedtheopinionctmt thiscompany witbde abketogpay s diobts hx Rk wWithin x
12 mantheofthecommencementaktheminding:omxi T (note 3)

And we make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.

PRioRY Hovse , RanDAljs Wisy
LeAT] ERHERD SU'?MF)/ Declarants to sign below
ATz HP

Declared at

Day WMonth  Year

on 1213112 12] =)

— ]
before me
1]
A . for Ot N Bubli st f
the-Pegee-ora Solicitor having the powers conferred on
a Commissioner for Oaths. ﬁ;@ﬁ&o Fosetasso

Notes Sol-lC i

1 For the meaning of "a person incurring a liability" and "reducing or discharging a liability" see
section 152{3) of the Companies Act 1985.

2 Insert full namels) and address{es) of the person(s} to whom assistance is to be given; ifa
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities 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,

& The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Oyez 7 Spa Road, London SE16 3QQ. 1999 Edition 5.99

Companies G155(6}(b) Cog 155(6)(b}-3/3
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Step 3.11

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 1 — Form 155(6)(b)

Dr Chaitayna Bhupendra Patel of The Thatched House, Manor Way, Oxshott, Surrey,
K122 0HU

Mr Paul John Greensmith of 19 Chatsworth Road, London, W4 3HY

242376.01-Loadon Server tA MSW - Draft December 21, 2002 - 4:25 PM




Step 3.11

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 2 — Form 155(6)(b})

86,031,339 A ordinary shares
30,412,224 special ghares
13,593,413 ten per cent cumulative preference shares

10 B non-voting deferred shares

242376.01-London Server 1A MSW - Draft December 21, 2002 - 4:25 PM
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Step 3.11

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502
Appendix 3 - Form 155(6)(b)

The execution by Priory Specialist Health Limited (the Vendor) of a sale and
purchase agreement dated 23 December 2002 between the Vendor and Priory
Securitisation Limited (the Purchaser) relating to the sale of the entire issued share
capital of Blenheim House Limited (the Shares) (the Sale and Purchase
Agreement). This transaction is part of a wider group re-organisation (the Re-
organisation) the objectives of which include resolving dividend block issues
existing in the current group structure and achieving a corporate structure that will
facilitate a future securitisation.

1.1 The execution of the Sale and Purchase Agreement by the Vendor (in
particular, the provisions relating to the transfer of Shares at book value which
is less than market value and consideration being left outstanding on
intercompany account) would constitute financial assistance:

(a) within the meaning of sections 151(2) and 152 of the Act in connection
with the acquisition by Priory Healthcare Acquisition Co Limited
(Priory) of the entire issued share capital of Priory Healthcare
Holdings Limited on 22 May 2002 (on the basis that one of the
purposes of the Re-organisation is to achieve a corporate structure that
will facilitate a future securitisation which will alter Priory's financial
position).

242376.01-London Server 1A MSW - Draft December 21, 2002 - 4:25 FM

L e




Step 3.11

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502
Appendix 4 - Form 155(6)(b)
Priory Specialist Health Limited (the Vendor) agrees to sell the Shares and Priory

Securitisation Limited (the Purchaser) agrees to purchase the Shares on, infer alia,
the following terms:

1.2 In consideration for the sale and transfer by the Vendor of the Shares, the
Purchaser shall pay to the Vendor the book value of the Shares.

1.3 The consideration monies referred to in clause 1.2 shall be left outstanding as
a debt payable on demand in writing made by the Vendor on the Purchaser at
any time after the date of the Agreement.

242376.01-London Server 1A MSW - Draft December 21, 2002 - 4:25 PM




PRICEAATERHOUSE(QOPERS

PricewaterhouseCoopers

t Embankment Place

London WC2N 6RH

Telephone +44 (0) 20 7583 5000

Facsimile +44 (0) 20 7822 4652
The Directors

Priory Specialist Health Division Limited
Priory House

Randalls Way

Leatherhead

Surrey

KT22 7TZ

23 December 2002 Our ref: NJH/3.11bA

Dear Sirs

Auditors’ report to the directors of Priory Specialist Health Division Limited
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Priory Specialist
Health Division Limited (“the Company”) dated 23 December 2002 in connection with the
proposal that the Company’s subsidiary undertaking, Priory Specialist Health Limited
should give financial assistance for the purchase of the following shares of the Company’s
holding company, Priory Healthcare Holdings Limited:

86,031,339 A ordinary shares;

30,412,224 special shares;

13,593,413 ten per cent cumulative preference shares; and
10 B non-voting deferred shares.

Basis of opinion
We have enquired into the state of the Company’s affairs in order to review the bases for
the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

@TMMW;QC@QY\O S

PricewaterhouseCoopers

PricewaterhouseCoopers is the successor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embankmem Place, London WC2N 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Stseet, London SEL 9SY. Lists of the partiers’ names are available for inspection at those places.

All partners in the associate partnerships are authorised to conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoapers.
PricewaterhouseCoopers is authorised by the Financial Services Authority for investment business activities,
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COMPANIES FORM No. 155(6)b

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

{90(6)b

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) l —l —_\ _] 03893502

Pursuant to section 155(6) of the Companies Act 1985

Name of company

# Priory Specialist Health Division Limited

¥WeT see Appendix 1

ithesolecdireetor](all the directorsi$ of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that:
The business of this company is:
tal thakeka{recognised: bark}licenseddmstitutionbéwithin:themeaningakiheBankingAoixi8aex T
thithat ok ax persorkauthorisekumdersaction ok of e insuranse Companies:Act:3882tovarny

LRdRsHrancausiness ik ihe ntteddGingdamT
(¢} something other than the above
This company is #the]la] holding company of* Priory Specialist Health Limited

which is

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

in Bhisceomapeny] Priory Healthcare Holdings Limited
the holding company of this company.] §

Presentor's name address and For official use

reference {if any): General Section Post room
Skadden, Arps, Slate,
Meagher & Flom LLP

One Canada Square, Canary
Wharf, London, E14 5DS

Ref: SNB

DX




1

The assistance is for the purpose of [that acquisition]ireducing ot:dissharging a:-lebilitydneueregxx  Please do not
fondhexpusepaseroithak aegrisition].* (note 1) write in

this margin

Please complete
. . . R legibly, preferabl
The number and class of the shares acquired or to be acquired is: See Appendix 2 ingblaZI(’:ype, or Y
bold block lettering

The assistance is to be given to: {note 2)
Priory Securitisation Limited
Pricry Bouse

Randalls Way

Leatherhead, Surrey KT22 7TP

The assistance will take the form of:
[

See Appendix 3

*
The person who fhasacquired][will acquire]* the shares is: E::ﬁ?p‘:;te

Priory Securitisation Limited

The principal terms on which the assistance will be given are:

See Appendix 4

The amount ({if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis i1 |

The amount of cash to be transferred to the person assisted is £ Nil

. . Cog 155(6)(b)-2/3
The value of any asset to be transferred to the person assisted is £ 25,000,000 o9
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The date on which the assistance is to be given is within 8 weeks of the date hereof

#We have formed the opinion, as regards this company's initial situation immediately follo wing
the date on which the assistance is proposed to be given, that there will be no ground on which it

could then be found to be unable to pay its debts. {(note 3)

(a) K/We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date] T (note 3)

{b) Hkisdintendeck ki rameRes tixe xvi Rd gy prof-thiseompany-with i k2 pxantheofthat tate;x
anddfvechave fornsdzhe:opiniomthiat thisoompahyaiiteabloopay itsdobt g xRtk withinx
12 mantheofthenommencementadthewindingayxk T (note 3)

And Kwe make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

IR1oRy Hovse, RAWDA/s WRY

Learrrer D) 5ygﬁéyl Declarants to sign below
K722 HP

Declared at

Day Month Year

on 2/13 ( |’L 2|elep C‘,ﬂ

—
before me

A

+he-Reaee-ofa-Solicitor having the powers conferred on

a Commissioner for QOaths. JD L &Bezuuu
Notes Sorte (TR

1 For the meaning of "a person incurring 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 is a company the registered office address should be shown,

3 Contingent and prospective liabilities 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 is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Oy 75pa Road, London SE16 300, 1999 Edition 5.99

Companies G155(6}{b) Cog 155(6)(b}-3/3




Step 3.11

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 1 — Form 155(6)(b)

Dr Chaitayna Bhupendra Patel of The Thatched House, Manor Way, Oxshott, Surrey,
KT22 0HU

Mr Paul John Greensmith of 19 Chatsworth Road, London, W4 3HY

242369.01-London Server 1A MSW - Draft December 21, 2002 - 4:40 PM




Step 3.11

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 2 — Form 155(6)(b)

86,031,339 A ordinary shares
30,412,224 special shares

13,593,413 ten per cent cumulative preference shares
10 B non-voting deferred shares

242369.01-London Server 1A MSW - Draft December 21, 2002 - 4:40 PM




Step 3.11

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 3 - Form 155(6)(b)

The execution by Priory Specialist Health Limited (the Vendor) of a sale and
purchase agreement dated 23 December 2002 between the Vendor and Priory
Securitisation Limited (the Purchaser) relating to the sale of the entire issued share
capital of Blenheim House Limited (the Shares) (the Sale and Purchase
Agreement). This transaction is part of a wider group re-organisation (the Re-
organisation) the objectives of which include resolving dividend block issues
existing in the current group structure and achieving a corporate structure that will
facilitate a future securitisation.

1.1  The execution of the Sale and Purchase Agreement by the Vendor (in
particular, the provisions relating to the transfer of Shares at book value which
is less than market value and consideration being left outstanding on
intercompany account) would constitute financial assistance:

(a) within the meaning of sections 151(1) and 152 of the Act in connection
with the proposed acquisition by Priory Securitisation Limited of the
Vendor holding company's shares in accordance with the planned Re-
organisation.

242369.01-London Server 1A MSW - Draft December 21, 2002 - 4:40 PM




Step 3.11

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502
Appendix 4 - Form 155(6)(b)
Priory Specialist Health Limited (the Vendor) agrees to sell the Shares and Priory
Securitisation Limited (the Purchaser) agrees to purchase the Shares on, infer aliq,

the following terms:

1.2 In consideration for the sale and transfer by the Vendor of the Shares, the
Purchaser shall pay to the Vendor the book value of the Shares.

1.3 The consideration monies referred to in clause 1.2 shall be left outstanding as

a debt payable on demand in writing made by the Vendor on the Purchaser at
any time after the date of this Agreement.

242369.01-London Server 1A MSW - Draft December 21, 2002 - 4:40 PM



PRICEWATERHOUSE(COPERS

PricewaterhouseCoopers

1 Embankment Place

London WC2N 6RH

Telephone +44 (0) 20 7583 5000

_ Facsintile +44 {0) 20 7822 4652
The Directors

Priory Specialist Health Division Limited
Priory House

Randalls Way

Leatherhead

Surrey

KT22 7TZ

23 December 2002 QOur ref: NJH/3.11bR

Dear Sirs

Auditors’ report to the directors of Priory Specialist Health Division Limited
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Priory Specialist
Health Division Limited (“the Company’) dated 23 December 2002 in connection with the
proposal that the Company’s subsidiary undertaking, Priory Specialist Health Limited
should give financial assistance for the purchase of the following shares of the Company’s
holding company, Priory Healthcare Holdings Limited:

86,031,339 A ordinary shares;

30,412,224 special shares;

13,593,413 ten per cent cumulative preference shares; and
10 B non-voting deferred shares.

Basis of opinion
We have enquired into the state of the Company’s affairs in order to review the bases for
the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

(\)“* Sl &mz»'\gus_hg (@@‘NC usS

PricewaterhouseCoopers

PricewaterhouseCoopers is the successor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embankment Place, London WC2N 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SE1 98Y. Lists of the partners’ names are available for inspection at those places.

All partners in the associate partnerships are authorised to conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is authorised by the Financial Services Authority for investment business activities.
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COMPANIES FORM No. 155(6)b o B
Declaration by the directors

of a holding company in

relation to assistance for the

acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5} ' _| _’ _‘ 03893502

Name of company

# Priory Specialist Health Divisicon Limited

¥WeT see Appendix 1

fthe solecdireetor][all the directors]3 of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

The business of this company is:
telthakefairocagnisadibankiicensedinstitutionbévwvithinthemreaningekitieBanidrgAoba0a8x +
h)that of ax personcautborisedturdensectiond ok of e insuranse Companies:ActH882 bovarny

oRdRENranceusiness ik b niteddKingdom
{c) something other than the above f
This company is fthe][a] holding company of* Priory Specialist Health Limited

which is

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

in ithiscoompanay Priory Healthcare Holdings Limited
the holding company of this company.]§

Presentor’'s name address and For official use
reference (if any}): General Section Post room

Skadden, Arps, Slate,

Meagher & Flom LLP

One Canada Square, Canary

Wharf, London, El4 5DS
Ref:fﬂﬂﬁa

DX




The assistance is for the purpose of [that acquisition][reducing or-discharging a:diahilitysingusrerdkx  Please do not

for the purpose of that acquisition].* {note 1) ‘t’;',’iger,;;‘,gm

Please complete
legibly, preferably
in black type, or
bold block lettering

The number and class of the shares acquired or to be acquired is; See Appendix 2

The assistance is to be given to: {(note 2)

Priory Securitisaticn Limited
Priory House

Randalls Way

Leatherhead, Surrey KT22 7TP

The assistance will take the form of;

See Appendix 3

. - C ok . *Delete as
The person who bhasacguisaedi[will acquire]* the shares is:

appropriate
Pricory Securitisation Limited

The principal terms on which the assistance will be given are:

See Appendix 4

The amount (if any)} by which the net assets of the company which is giving the assistance will be
reduced by giving itis ;71 .
The amount of cash to be transferred to the person assisted is £ Nil

. ] Cog 155(6}b)-2
The value of any asset to be transferred to the person assisted is £ 24,000,100 09 155(6Hb-2/3




Please do not The date on which the assistance is to be given is within 8 weeks of the date hereof

write in

this margin

Please complete ¥We have formed the opinion, as regards this company's initial situation immediately follo wing
legibly, preferably . . ] . .

in black type, or the date on which the assistance is proposed to be given, that there will be no ground on which it

bold block lettering
could then be found to be unable to pay its debts. (note 3}

{a) H/We have formed the opinion that this company will be able to pay its debtsr as they fall due
Tﬁ,‘;'g‘s"aﬂ;ﬁﬁg‘,ﬂg during the year immediately following that date] T(note 3)
{b) Hkisdntendeck kx cammeRea thoni pding:uproftkiseonopanyai itk k2 mrantheofthat date; x
Anddiee haysformedhsbpinisrktrr thigotmpsnpwitbtesblrtopay s tiob s g Rk witinx

12 manthsofthecommencementaftheminding:gxt T (note 3)

And twe make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.
FRioRy Hovse, KAanDatls Wiy
LeArHeRiesd , SURREY

Declared at K720 P7P

Declarants to sign below

Day Month Year

on 2 3] y2i2iel er C__h/’

Lol

before me

AL L. torCatl NotarRubli lusti ¢
the-Peace-ora.Solicitor having the powers conferred on
a Commissioner for Oaths. A“@l&ﬂ"’ £ oelson

Notes SoH T,

1 For the meaning of "a person incurring a liability" and "reducing or discharging a liability" see
section 152(3) of the Companies Act 1985.

2 Insert full namel(s) and address{es} of the person{s} to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities 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 is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Oyez 7 Spa Road, London SE16 3QQ. 1699 Edition 5.99

Companies G155(6){b) Cog 155(6}{b)-3/3




Step 3.10

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix I — Form 155(6)(b)

Dr Chaitayna Bhupendra Patel of The Thatched House, Manor Way, Oxshott, Surrey,
KT22 0HU

Mr Paul John Greensmith of 19 Chatsworth Road, London, W4 3HY

242368.01-London Server [A MSW . Draft December 21, 2002 - 5:15 PM




Step 3.10

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 2 — Form 155(6)(b)

86,031,339 A ordinary shares
30,412,224 special shares

13,593,413 ten per cent cumulative preference shares
10 B non-voting deferred shares

242368.01-London Server tA MSW - Draft December 21, 2002 - 5:15 PM



Step 3.10

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 3 - Form 155(6)(b)

The execution by Priory Specialist Health Limited (the Vendor) of a sale and
purchase agreement dated 23 December 2002 between the Vendor and Priory
Securitisation Limited (the Purchaser) relating to the sale of the entire issued share
capital of Libra Health Group Limited (the Shares) (the Sale and Purchase
Agreement). This transaction is part of a wider group re-organisation (the Re-
organisation) the objectives of which include resolving dividend block issues
existing in the current group structure and achievihg a corporate structure that will
facilitate a future securitisation.

1.1 The execution of the Sale and Purchase Agreement by the Vendor (in
particular, the provisions relating to the transfer of Shares at book value which
is less than market value and consideration being left outstanding on
intercompany account) would constitute financial assistance:

(a) within the meaning of sections 151(1) and 152 of the Act in connection
with the proposed acquisition by Priory Securitisation Limited of the
Vendor holding company's shares in accordance with the planned Re-
organisation.

242368.01-London Server 1A MSW - Draft December 21, 2002 - 5:15 PM



Step 3.10

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502
Appendix 4 - Form 155(6)(b)
Priory Specialist Health Limited (the Vendor) agrees to sell the Shares and Priory
Securitisation Limited (the Purchaser) agrees to purchase the Shares on, inter alia,

the following terms:

1.2 In consideration for the sale and transfer by the Vendor of the Shares, the
Purchaser shall pay to the Vendor the book value of the Shares.

1.3  The consideration monies referred to in clause 1.2 shall be left outstanding as
a debt payable on demand in writing made by the Vendor on the Purchaser at
any time after the date of this Agreement.

242368.01-London Server 1A MSW - Draft December 21, 2002 - 5:15 PM



PRICEVWATERHOUSE(COPERS

PricewaterhouseCoopers
1 Embankment Place
Londont WC2N 6RH
Telephone +44 (0} 20 7583 5000
. Facsimile +44 (0) 20 7822 4652
The Directors

Priory Specialist Health Division Limited
Priory House

Randalls Way

Leatherhead

Surrey

KT22 7TZ

23 December 2002 Qur ref: NJH/3.10bR

Dear Sirs

Auditors’ report to the directors of Priory Specialist Health Division Limited
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Priory Specialist
Health Division Limited (“the Company™) dated 23 December 2002 in connection with the
proposal that the Company’s subsidiary undertaking, Priory Specialist Health Limited
should give financial assistance for the purchase of the following shares of the Company’s
holding company, Priory Healthcare Holdings Limited:

86,031,339 A ordinary shares;

30,412,224 special shares;

13,593,413 ten per cent cumulative preference shares; and
10 B non-voting deferred shares.

e & & @

Basis of opinion
We have enquired into the state of the Company’s affairs in order to review the bases for
the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

Dﬁ CQUQCS,’CXJ'\CU&&QLCé STp et

PricewaterhouseCoopers

PricewaterhouseCoopers is the successor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCocpers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embankment Place, London WC2ZN 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SE1 9SY. Lists of the partners’ names are available for inspection at those places.

All partners in the associate partnerships are authorised to conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is authorised by the Financial Services Authority for investment business activities.
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COMPANIES FORM No. 155(6)b
Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1885

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) \ *"‘ ‘_‘ j 03893502

Name of company

# Priory Specialist Health Division Limited

¥Wel  see Appendix 1

ithe spiexdiregtor]all the directors]s of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that:
The business of this company is:
ta)thakeka recagnisod bank} Heonsedinstitistin}devithinthe meaningaktheRankingAot4978< T
ibpthat pk axparstmranthtorisedumdengection:3 xou<& of the insurance Companies:- Aot tocarn

oRdnsuranoedusiness ik hakloteddingdomt
{c) something other than the above t
This company is ithelfa] holding company of* Priory Specialist Health Limited

which is

proposing to give financial assistance in connection with the acquisition of shares
in [thisceorapany] Priory Healthcare Holdings Limited

the holding company of this company.1 §

Presentor's name address and For official use

reference {if any}: General Section Post room
Skadden, Arps, Slate,
Meagher & Flom LLP

One Canada Square, Canary
Wharf, London, El4 5DS

ref: GNB

DX




T

The assistance is for the purpose of [that acuisitienlfredusing or discharging a liability incurred Please do not

for the purpose of that acquisition].* (note 1) m?:ﬂ’;rgin

Please complete

R . . ’ legibly, preferabl
The number and class of the shares acquired or to be acquired is: See Appendix 2 ingb]aﬂk':ype, ar y

bold block lettering

The assistance is to be given to: (note 2)

Priory Healthcare Acquisition Co Limited
Randalls Way

Leatherhead

Surrey KT22 7TP

The assistance will take the form of:

See Appendix 3

The person who [has acquired]iwilkacquire¥sthe shares is: oate

Priory Healthcare Acquisition Co Limited

The principal terms on which the assistance will be given are:

See Appendix 4

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

nil

The amount of cash to be transferred to the person assisted is £ Nil

. . Cog 155(6)(b)}-2/3
The value of any asset to be transferred to the person assisted is £ 24,000,100 °g 185(6)bX




;':l:i-'tzs; do not The date on which the assistance isto be givenis  within 8 weeks of the date hereof

this margin

Please complete ¥We have formed the opinion, as regards this company's initial situation immediately following
legibly, preferably

in black type, or the date on which the assistance is proposed te be given, that there will be no ground on which it
bold block lettering

could then be found to be unable to pay its debis. (note 3)

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

T(Eislgt:aﬁpth,i;gtgr during the year immediately following that date] (note 3)

(b) piisinterded i gamnencethe windingsuxabthisnompanywithind2monihsofthatdatex xxxxx x
ang Ywerhavedonned the opliarriiat s summpany ik b abis et dabisn falkwhhinx x xx xxx
£2 monthx pkthexcommergemerkakthewwindingupkx fxcke 3)

And lfwe make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.
Priory House, Ranpajls Wiy
Declared at le"?mf'f/"f“@ S Vfﬂé’y

K727 PP

Declarants to sign below

Ly

Day Month Year

on 12131 122 e[

/
before me

A
the-Pease-ora Solicitor having the powers conferred on

a Commissioner for Oaths.  Awprary LoR@eDoh)
Notes SR

1 For the meaning of "a person incurring 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 is a company the registered office address should be shown.

3 Contingent and prospective liahilities 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 is:-

The Reqgistrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland;-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

(Qyez 7 SpaRoad, London SE16 300Q. 1999 Edition 5.99

Companies G155(6)(b) Cog 155(6)(b)-3/3




Step 3.10

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 1 - Form 155(6)(b)

Dr Chaitayna Bhupendra Patel of The Thatched House, Manor Way, Oxshott, Surrey,
KT22 OHU

Mr Paul John Greensmith of 19 Chatsworth Road, London, W4 3HY

242375.02-London Server 1A MSW - Draft December 22, 2002 - 3:39 PM




Step 3.10

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 2 — Form 155(6)(b)

86,031,339 A ordinary shares
30,412,224 special shares
13,593,413 ten per cent cumulative preference shares

10 B non-voting deferred shares

242375.02-London Server 1A MS8W - Draft December 22, 2002 - 3:39 PM




Step 3.10

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502
Appendix 3 - Form 155(6)(b)

The execution by Priory Specialist Health Limited (the Vendor) of a sale and
purchase agreement dated 23 December 2002 between the Vendor and Priory
Securitisation Limited (the Purchaser) relating to the sale of the entire issued share
capital of Libra Health Group Limited (the Shares) (the Sale and Purchase
Agreement). This transaction is part of a wider group re-organisation (the Re-
organisation) the objectives of which include resolving dividend block issues
existing in the current group structure and achieving a corporate structure that will
facilitate a future securitisation.

1.1 The execution of the Sale and Purchase Agreement by the Vendor (in
particular, the provisions relating to the transfer of Shares at book value which
is less than market value and consideration being left outstanding on
intercompany account) would constitute financial assistance:

(a)  within the meaning of sections 151(2) and 152 of the Act in connection
with the acquisition by Priory Healthcare Acquisition Co Limited
(Priory) of the entire issued share capital of Priory Healthcare
Holdings Limited on 22 May 2002 (on the basis that one of the
purposes of the Re-organisation is to achieve a corporate structure that
will facilitate a future securitisation which will alter Priory's financial
position).

242375.02-London Server 1A MSW - Draft December 22, 2002 - 3:39 FM




Step 3.10

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502
Appendix 4 - Form 155(6)(b)
Priory Specialist Health Limited (the Vendor) agrees to sell the Shares and Priory

Securitisation Limited (the Purchaser) agrees to purchase the Shares on, inter alia,
the following terms:

1.2 In consideration for the sale and transfer by the Vendor of the Shares, the
Purchaser shall pay to the Vendor the book value of the Shares.

1.3 The consideration monies referred to in clause 1.2 shall be left outstanding as

a debt payable on demand in writing made by the Vendor on the Purchaser at
any time after the date of the Agreement.

242375.02-London Server 1A MSW - Draft December 22, 2002 - 3:39 PM




PRICEWATERHOUSE(QOPERS

PricewaterhouseCoopers
1 Embankment Place
London WC2N 6RH
Telephone +44 (0) 20 7583 5000
) Facsimile +44 (0) 20 7822 4652
The Directors

Priory Specialist Health Division Limited
Priory House

Randalls Way

Leatherhead

Surrey

KT22 7TZ

23 December 2002 Our ref: NJH/3.10bA

Dear Sirs

Auditors’ report to the directors of Priory Specialist Health Division Limited
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Priory Specialist
Health Division Limited (“the Company”) dated 23 December 2002 in connection with the
proposal that the Company’s subsidiary undertaking, Priory Specialist Health Limited
should give financial assistance for the purchase of the following shares of the Company’s
holding company, Priory Healthcare Holdings Limited:

86,031,339 A ordinary shares;

30,412,224 special shares;

13,593,413 ten per cent cumulative preference shares; and
10 B non-voting deferred shares.

Basis of opinion
We have enquired into the state of the Company’s affairs in order to review the bases for
the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

) YWQKL)C}!‘QA'QJ\}—&Q C(DOJ(LO_\—b

PricewaterhouseCoopers

PricewaterhouseCoopers is the successor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCoapers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embankment Place, London WC2N 6RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SE19SY. Lists of the partners™ names are available for inspection at those places.

Ajl partners in the associate parinerships are authorised to conduct busingss as agents of, and all contracts for services fo clients arg with, PricewaterhouseCoopers
PricewaterhouseCoopers is avthorised by the Financial Services Authority for investment business activities.




Oyez

CHFPOA

Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Insert full name
of company

Note

Please read the
notes on page 3
before completing
this form

Tinsert namets) and

address(es) of all
the directors

Delete as
appropriate

IDelete whichever
is inappropriate

Cog 155(6)(b)-1/3

COMPANIES FORM No. 155(6)b

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

{90(6)b

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) ‘ *"‘ T j 03893502

Name of company

Pursuant to section 155{6} of the Companies Act 1985

* Priory Specialist Health Division Limited

¥Wel  see Appendix 1

the sokxdireetor][all the directors]8 of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that:
The business of this company is:
talthakekairecognisod: banki heonseddnstitutiondiewithin:the-meanimgaktheRanking-Antx1078: ¥
i:that of ax parsorxkauthorisedanaerxsectiond ok pf the lnsurarex Companies ActE82ta0ar ok

PRIRSKIANCeRUSIRRRR X the kiniteddtingdom T
{c) something other than the above
This company is #thella] holding company of* Priory Specialist Heaith Limited

which is

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

in Hhisccompanyd Priory Healthcare Holdings Limited

the holding company of this company.] §

Presentor's name address and For official use
reference {if any): General Section Post room

Skadden, Arps, Slate,
Meagher & Flom LLP

One Canada Square, Canary
Wharf, London, E14 5DS

XRef: SNB

D




]

The assistance is for the purpose of [thakacquisttianibreducing or discharging a liability incurred
for the purpose of that acquisition].* (note 1)

The number and class of the shares acquired or to be acquired is: See Appendix 2

The assistance is to be given to: (note 2)

Priory Healthcare Acquisition Co Limited
Priory House

Randalls Way

Leatherhead, Surrey KTZ2Z 7TTP

The assistance will take the form of:

See Appendix 3

The person who [has acquiredlbwitkasepirs]® the shares is:

Priory Healthcare Acguisition Co Limited

The principal terms on which the assistance will be given are:

See Appendix 4

The amount (if any) by which the net assets of the company which is giving the assistance will be
reduced by giving it is i1

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ Nil

Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*Delete as
appropriate

Cog 155(6)(b}-2/3




Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

T Delete either (a) or
{b) as appropriate

The date on which the assistance is to be given is within 8 weeks of the date hereof

¥We have formed the opinion, as regards this company's initial situation immediately follo wing
the date on which the assistance is proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts. {note 3)

{a) /We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date} T(note 3)

{b) Hkisxintended tox geRHARRER tha i nd ing:up:ofthiscompanyaith ok ¥ rxemthsofithak date; x
Fnd v havs fo rmedtheopiniomctat thiseompany withdecaberdopay s aebty ix fatk witinx
32 mantheofthecommencementaikthemindinguxk T (note 3)

And Fwe make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Pﬂo //W, &m/é/ﬁ‘ W7
Declared at zﬁ“%'ﬁeao/ SMMW rants to'sign below
K722 #7P

Day Month Year

on |23\ |Z1ve 2 PR

-
before me
"' L3

A beramissionerfor-Dathe-6 ata HaHe-o detice.of
+he-Peace-ar a Solicitor having the powers conferred on

a Commissioner for Oaths. R R@S&XG&&N
Notes

1 For the meaning of "a person incurring 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 is a company the registered office address should be shown.

3 Contingent and prospective liabilities 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 is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Qyez

7 Spa Road, London SE18 3QQ. : 1999 Edition 5.99

Companies G155(6)(b) Cog 155(6)(b)-3/3




PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 1 — Form 155(6)(b)

Dr Chaitayna Bhupendra Patel of The Thatched House, Manor Way, Oxshott, Surrey,
KT22 OHU

Mr Paul John Greensmith of 19 Chatsworth Road, London, W4 31IY

242314 .01-1ondon Server 1A MSW - Draft December 22, 2002 - 419 PM




Step 2.6

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502

Appendix 2 — Form 155(6)(b)

86,031,339 A ordinary shares
30,412,224 special shares
13,593,413 ten per cent cumulative preference shares

10 B non-voting deferred shares

242314 01-London Server 1A MSW - Draft December 22, 2002 - 4:19 PM




Step 2.6

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number (3893502
Appendix 3 - Form 155(6)(b)

The execution by Priory Specialist Health Limited (the Vendor) of a sale and
purchase agreement dated 23 December 2002 between the Vendor and Priory
Healthcare Central Services Limited (the Purchaser) relating to the sale of the entire
trade and assets of the procurement business {the Sale and Purchase Agreement).
This transaction is part of a wider group re-organisation (the Re-organisation) the
objectives of which include resolving dividend block issues existing in the current
group structure and achieving a corporate structure that will facilitate a future
securitisation.

1.1 The execution of the Sale and Purchase Agreement by the Vendor (in
particular, the provisions relating to the transfer of assets at book value which
is less than market value and consideration being left outstanding on
intercompany account) would constitute financial assistance:

(a) within the meaning of sections 151(2) and 152 of the Act in connection
with the acquisition by Priory Healthcare Acquisition Co Limited
(Priory) of the entire issued share capital of Priory Healthcare
Holdings Limited on 22 May 2002 (on the basis that one of the
purposes of the Re-organisation is to achieve a corporate structure that
will facilitate a future securitisation which will alter Priory's financial
position).
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Step 2.6

PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 03893502
Appendix 4 - Form 155(6)(b)
Priory Specialist Health Limited (the Vendor) agrees to sell the Business and Priory
Healthcare Central Services Limited (the Purchaser) agrees to purchase the Business

on, inter atia, the following terms:

1.2 In consideration for the sale and transfer by the Vendor of the Business Assets,
the Purchaser shall:

(a) pay to the Vendor the sum of £26,526; and
(b) assume responsibility for the satisfaction of all the Liabilities.
1.3 The cash sum referred to in clause 1.2 shall be left outstanding as a debt

payable on demand in writing made by the Vendor on the Purchaser at any
time after the date of this Agreement.
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PRICEAVATERHOUSE( QOPERS

PricewaterhouseCoopers
1 Embankment Place
Londot: WC2N 6RH
Telephone +44 (0} 20 7583 5000
. Facsimile +44 (0) 20 7822 4652
The Directors

Priory Specialist Health Division Limited
Priory House

Randalls Way

Leatherhead

Surrey

KT22 7TZ

23 December 2002 Qur ref: NJH/2.6b

Dear Sirs

Auditors’ report to the directors of Priory Specialist Health Division Limited
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Priory Specialist
Health Division Limited (“the Company”) dated 23 December 2002 in connection with the
proposal that the Company’s subsidiary undertaking, Priory Specialist Health Limited
should give financial assistance for the purchase of the following shares of the Company’s
holding company, Priory Healthcare Holdings Limited:

86,031,339 A ordinary shares;

30,412,224 special shares;

13,593,413 ten per cent cumulative preference shares; and
10 B non-voting deferred shares.

Basis of opinion
We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

DNMMGOW

PricewaterhouseCoopers

PricewaterhouseCcopers is the successor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewaterhouseCoopers and its
associate partnerships, and of Coopers & Lybrand, is 1 Embackment Place, London WC2N 8RH. The principal place of business of Price Waterhouse is Southwark Towers, 32
Lendon Bridge Street, London SEI 98Y. Lists of the partners’ names are available for inspection at those places.

All partners in the associate partnerships are authorised to conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is authorised by the Financial Services Authority for investment business agtivities.




