Oyez/;:MPANIES FORM No. 155(6)a
CHFP041 Declaration in relation to 6 a
assistance for the acquisition

of shares.
Please do not Pursuant to section 155(6) of the Companies Act 1985
write in
this margin
Please complete To the Registrar of Companies For official use Company number
legibly, preferably . — S
in black typs, or (Address overleaf - Note 5) l l ' 3893502
bold block lettering -
Name of company

Note N
Please read the . Lo
n::;onpage3 * Priory Specialist Health Division Limited
before completing
this form
*Insert full name  ¥WeTsee Appendix 1

of company
Tinsert namels} and

addressies) of all

the directors
§Delete as fthe:sate direetoni]all the directors]8of the above company do solemnly and sincerely declare that:

appropriate
The business of the company is:

}Delete whichever {a):that of a:{ recognised bark | licensed:instituttan ¥ sithin:thexmeaningakiheB ankingpAet< 1979 ¢
s Inappropriate th):thak ok sxpersaxanthror isexbumdensactiond o4 bk thx insuranes Kompanies Act:1882 tmcarnE x
xinsgeance: Rusiness-irthe inited: Kingdomnd
(c) something other than the above %

The company is proposing to give financial assistance in connection with the acquisition of shares
in the [eerxmanad [company’s holding company 8 priory Healthcare Holdings Limited

#
The assistance is for the purpose of [thet:aczprsitiankireducing or discharging a liability incu rred

for the purpose of that acquisition].

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

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 XL OXBHSCR

DX Lo? 0072
Cog 155(6}{a)-1/3 COMPANIES HOUSE 21701103
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The assistance is to be given to: (note 2) Please do not

W(ite in )
Priory Healthcare Acquisition Co Limited this margin
i Please complete
FR\DRY HﬂUSE legibly, preferably
R’\NDAU.S WAY Ln ::c:a:lk t‘l,l(pe, or
ol ocl
I_EATHE RH EAD lettering

SURREY KT12 +#TP
The assistance will take the form of:

See Appendix 3

The person who [has acquired][witt seguical* the shares is: *Delete as
Priory Healthcare Acquisition Co Limited appropriate

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

See Appendix 4

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

. . . . . Cog 155(6)a)-2/3
The date on which the assistance is to be givenis Within 8 weeks of the date hereof

|
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Please do not We have formed the opinion, as regards the company's initial situation immediately following
write in
this margin the date on which the assistance is proposed to be given, that there will be no ground on which it

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

legibly, preferably

in black type, or

bold block lettering (a) /We have formed the opinion that the company will be able to pay its debts as they fall due

TDelste sither (a) or during the year immediately following that date] t{note 3)

(b) as appmp”?}\ {b) Hrisdintended i carimeRge the wiRdingup-ohihe company within:tikmonths of tha k date: xxxx
and v have tarmed the opintondtat the compangouit bexabile ta paynditscd e bbbt kowstin x x

12 sromthsxofthecommencementobthewindingayxk T (note 3)

And H¥we make this sclemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at m ts to sign below

Day Month Year

on |71 goer

before me éM'M,l) (FL@

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers c_gn;fgrrqd&)n

a Commissioner for Oaths. T AR
B L Tl S l__:D
A ‘::\)L_ : . e
NOTES 10 AD?’H\iofL-a GATHS

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; 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.

5 The address for companies registered in
England and 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

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

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




PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 3893502

Appendix 1 - Form 155(6)(a)

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
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PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 3893502

Appendix 2 — Form 155(6)(a)
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
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PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 3893502

Appendix 3 - Form 155(6)(a)

The execution, delivery and performance by Priory Specialist Health Division
Limited (the "Company") of its obligations as Agent under:

1.1 fan accession agreement pursuant to which Priory Healthcare Acquisition Co
Limtied agrees to become a party to the facility letter from Barclays Bank
PLC under which, inter alia, Barclays Bank PLC provides an overdraft facility
for utilisation under a composite accounting system ("CAS") to Group
companies (the "Facility Letter Accession Agreement”));

1.2 an accession agreement pursuant to which Priory Healthcare Acquisition Co
Limtied agrees to become a party to the master agreement dated 18 October
2000 between certain Priory Group companies and Barclays Bank PLC for a
CAS arrangement (the "Master Agreement Accession Agreement"); and

1.3 an accession agreement pursuant to which Priory Healthcare Acquisition Co

Limtied agrees to become a party to the cross-guarantee dated 18 October
2000 (the "Cross-Guarantee Accession Agreement ").
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PRIORY SPECIALIST HEALTH DIVISION LIMITED
Company Number 3893502

Appendix 4 - Form 155(6)(a)
In this Appendix 4, unless the context otherwise requires:
"the Bank” means Barclays Bank PLC.

"Cross-Guarantee" means the cross-guarantee dated 18 October 2000 in favour of
the Bank relating to the Priory Group obligations under the Master Agreement and
Facility Letter.

"Facility Letter" means a facility letter from Barclays Bank PLC under which certain
Priory Group companies named in it or subsequently acceding as parties were offered
an overdraft facility for utilisation under a composite accounting system.

"Master Agreement" means, the agreement dated 18 October 2000 between certain
Priory Group companies and Barclays Bank PLC for a CAS arrangement.

Terms used but not defined above have the meaning given to such term in the relevant
agreement.

1. By executing the Cross-Guarantee Accession Agreement and Master
Agreement Accession Agreement as Agent the Company, inter alia, agrees to
become Agent for Priory Healthcare Acquisition Co Limtied tn relation to the
Barclays Bank facility and duly to perform all its obligations as Agent with
effect from the date on which Priory Healthcare Acquisition Co Limtied's
accession as a party to the Cross-Guarantee and Master Agreement becomes
effective.
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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

17 December 2002
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 Diviston Limited (*the Company’’} dated 17 December 2002 in connection with the
proposal that the Company 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

Drcconiotvedrense Comcors

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 partaerships, 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 1e clients are with, PricewaterhouseCuoopers.
PricewaterhouseCoopers is authorised by the Financial Services Authority for investment business activities.




