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Irmportant Notice

This Prospectus i an mportant document and reguires your imrmediate attention. [t should be read in its entirety. f you have any queries about any
part of this Prospectus you shauld consult your accountant, stockbroker, sclicitor or other professional adviser,

Befare applying for CARES, you should consider whether they are a suitable investment for you in fight of your own investment objectives and
finandal circumstances and having regard to the meits and risks invalved. Various risks may affect the future operating and financial performance
of Rarnsay and the value of an investment in Rarnsay. Some of these risks are discussed in more detai in Section 8 of this Prospectus.

The poteritial tax effects of the CARES Gifer will vary between investors. A sumimary of potential Austrafian tax implications is contained in Section
7 of this Prospectus but al investors should satisfy themsetves of any passible tax cansequences by consulting their own professional {ax advisers,
This Prospectus i dated 19 Apeil 2005, A copy of this Prospectus has been lodged with ASIC. ASIC takes no responsibility far the cortents of this
Prospectus.

The expiry date of this Prospectus is 13 months after the date of this Prospectus. No securities will be issued on the basis of this Prospectus after
that expiry date. The Closing Date for the CARES Gifer is expected to be 17 May 2005,

Ramsay will apply within seven days after the date of this Prospectus for the grant by ASX of official quotation of CARES. ASK takes no
responsibility for the contents of this Prospectus.

Disclaimer

Na person i authorised 1o give any information ar 1o make any represertation in connectior: with the CARES Offer, which is not contained in this
Prospectus. Any information or representation rot contained in this Prospectus may not be relied on as having been authorised by Ramsay in
connection with the CARES Gifer,

Foreign Jurisdictions

This Prospectus does nat constitute an offer of, or an invitation: to subscribe for, any CARES in any place in which, or to any person to wihorr, it
would e unifawful to make such an offer o invitation,

Na action has been taken to ragister or qualify the CARES being offered under the CARES Offer or otherwise permit a public offering of the CARES
inn any jurisdiction autside Australia. CARES have not been and will not be registered under the United States Securities Act of 1933, as amended
{US Securities Act} or the securities faws of any state of the Urited States and may ot be offered or sold in the United States, except pursuant to
an exernpiion from the registration reguiremerts of the US Securities Act and applicable state securities laws or 4o, of for the account or benefit of,
US persans {as defined in Rule 302{k) undar the US Securities Act) {US Persons).

The distribution of this Prospectus (including an electronic copy) in jurisdictions cuiside Austratia may be restricted by law. Persons who come into
passession of it shouid seek advice on and chserve any such restrictions. Ary failure to comply with such restrictions may constitute a violation of
applicable securities laws. It is the responsibility of any Applicants wha are citizens of jurisdictions outside Australia to ersure compliance with all
lawes of ary urisdictions which are selevant o their Applications.

Privacy

When making an Application, Applicants will be requirad to provide personal information to Ramsay and the Share Registry.

Such infarmation will be used to assess your acceptance of CARES, service your needs as an investor, pravide facilities and services that you reguest
and carry aut appropriate agministration.

Ramsay and the Share Registry may disciose your personal information for purposes related to your invesiment to their agents and service providers
including those listed telow or as ctherwise authoised under the Privacy Act:

« the Undenwriter in order to assess your acceptance of CARES;

» the Share Registry for ongoing administration of the regisier; and

» printers and mailing houses for the purposes of preparation and distrtbution of statements and for handiing of mail.

Under the Privacy Act, you may request access to your persoral information beld by {or on behaif of) Ramsay or the Share Registry You can request
access to your personal information by telephoning or writing to Ramsay through the Share Registry as follows:

Computershare Investor Services Pty Limited
Level 3, 60 Carrington Street

Sydrey NSW 2000

Tel: +61 3 9415 4255

Fax: +61 2 8234 5050

Exposure Period

The Corparations Act prohibits the acceptance of Applications during the seven day period after the date this Prospectus is lodged with ASIC. This
period is referred to as the Exposure Period and ASIC may extend this period by up 1o a further seven days.

The puzpose of the Exposure Periad is 1o enable this Prospecius io be examined by market participants priar to the raising of funds. Applications
received during the Exposure Period will not be accepted untit after the expiry of that pericd. No preference will be conferred on Apgplications
received dusing the Exposure Period. This Prospectus is available online at Ramsay'’s web site at wwwrarmsayiieaith.com.au during the Exposure
Period and on request diring this period by calling the CARES Offer information fine tall free on 1300 366 027 {from within Australia) or

+61 3 9415 4255 {from outside Australial.

Definitions and Abbreviations

Certain terms and abbreviations used in this Praspectus have defined mieanings as set out in the Glossary and Appendix A — Terms of [ssue.

Financial Amounts
All firancial amounts showr in this Prospecius are expressed in Australian dallars unless otherwise stated.

Questions relating to the CARES Offer can be directed to the CARES Offer information Hne toll free on 1300 366 027 {from within
Australiay or +61 3 9415 4255 {from outside Australia), your accountant, stockbroker, solicitor or other professional adviser.



ey Investment

KEY CARES OFFER STATISTICS

CARES ISSUE PRICE $100 per share
MNUMBER OF CARES TO BE 155UED 2.6 million
OFFER PROCEEDS 5260 million
KEY DATES

ANNOUNCEMENT OF CARES OFFER AND PROSPECTUS LODGED WATH ASIC 19 April 2005
RECORD DATE FOR GETERMINING EUGIBLE SHAREHOLDERS FOR PRIORITY 20 April 2005
LODGEMENT OF REPLACEMENT PROSPECTUS WITH ASIC AND MARGIN ANNOUNCED 27 April 2005
CARES OFFER OPENS 27 April 2005
CARES OFFER CLOSES {5.06 P (AESTY 17 May 2005
RAMSAY EXTRAGRDINARY GENERAL MEETING 20 May 2005
ALLOTMENT GF CARES 24 May 2005
CARES COMMENCE TRADING OMN ASX ON A DEFERRED SETTLEMENT BASIS 24 May 2005
DISPATCH OF HOLDING STATEMENTS AND REFUND CHEGUES 27 May 2005
NORMAL TRADING COMMENCES ON ASX 30 May Z005
FIRST DIVIDEND PAYMENT DATE 20 Gctoher 2005
FIRST EXCHANGE DATE 20 Gctober 2010

The above timetatle is indicative ondy. Ramsay, in connction wiih the Underwrifer and subject to the
Corporations Act, the ASX Listing Rules and other applicable faws, has the right to vary any of the above
dates without notice.
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Chairman's Letter

19 April 2005

Dear Investor,
| arm pleased 1o present to you an opporiunity to invest in an offer of 2.6 miltion Convertible Adjustable Rate Equity Securities
{'CARES") 1o raise $260 milion to assist in funding the acquisition of Affinity, which was announced by Ramsay on 14 April 2005.

CARES are preference shares and offer investors a floating rate, non-cumutative, preferred dividend fixed at a Margin above the
180 day Bank Bill Swap Rate. Dividends are expected to be fully franked.

CARES have no maturily date. However, Rarmsay may reguire exchange or conversion of CARES on or after 20 October 2010, If
Ramsay does not exchange or convert CARES by 20 October 2070, the Margin will be increased by a one-time step up of 2.00%
{200 basis points} per annum untit CARES are exchanged or converted.

The acquisition of Affinity is a rare opportunity for Ramsay to buy a group of quality hospital assets and grow its business
significantly in one transaction. Affinily is currently the largest Australian private hospital operatar, providing 21% of private
hospital beds and treating 25% of ail patients admitted to private hospitals. Affinily operates 48 hospitals across metropolitan and
regional Australia and three hospitals in indonesia.

The Directors of Ramsay are excited about the opportunity the Acquisition provides and the prospects we see to add value and
enhance the earnings potential of the Affinity hospitals,

Concurrent with the Acguisition of Affinity, Ramsay has entered into a non-binding heads of agreement (the HOA} 1o divest certain
Affinity hospitals for net proceeds of 3406 million. These divestrments are aimed at aptimising Rarnsay’s haspital portfolio and are
consistent with undertakings given to the ACCC in relation to the Acguisition.

Owiing and operating hospilals is our core business and what we dao very well. Ramsay has owned and operated hospitais for
more than 40 years and has significantly increased shareholder value since its listing in 1937,

Rarnsay is recognised as an industry leader in operating privale hospitals in Australia, both in terms of its practices and strategies, as
well as financial performance. Gur emphasis on maintaining strong relationships with doctors, staff, private health funds and
patients, and the efficient management of our hospital facilities, are keys to the success of the Ramsay business madel.

Rarnsay has a proven track record of making strategic and valug-accretive acguisitions and successfully integrating thermn. We believe
that Ramsay wilt now be betler positioned to lake advaniage of growth opportunities through further development of facilities,
and Tram the expected growth in dernand for private health services.

The Directors believe Ramsay will be able to exiract benefils for shareholders through the synergies available from bringing the two
hospital groups together.

This is an offer 1o invest in the growing private hospital industry which is supported by positive dermographic and social trends. The
private health sector has become a robuost part of the health system over the past five years and the participation of the private
sector in the balanced Australian health care systern is now recognised as necessary by the government.

The Acguisition is being funded through a combination of sources including this $260 million CARES Gffer, & $97 million
Entitternent Offer, a $103 million Institutional Placement and $1,039 million of Bank Debt,

If you were 3 holder of Shares as at 7.00pm (AEST; on 20 April 2005 (the Record Date) and you are an Australian resident you will
be entitled 1o & priority in allocation aver Applicants who apply as members of the general public.

The CARES Offer is due to open on 27 April 2005 and close on 17 May 2005, However, it is possible that these dates may change
s0 | encourage you to ladge your Application early.

Further details of this offer, as well as information on Ramsay, Affinity, and the impact of the Acquisition are set out in this
Prospectus. | urge you to read it carefully it should be noted that there are risks associated with the Acquisition. Details of these
risks and the risks associated with investing in CARES are set aut in Section & of this Prospectus.

If you have any questions in relation to the CARES Offer, please contact the CARES Offer information line toll free on
1300 366 027 {from within Australia) or +61 3 9415 4255 {from outside Australia),

On behalf of the Directors, | recommend the CARES Offer to you.
Yours faithfully

(000

Paut Ramsay
Chairman
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@ Belmont Private Hospital

#% Caboolture Private Hospital

Caloundra Private Hospital

# Hillcrest Rockharnpton Private Hospitat
#% John Flynn - Gold Coast Private Hospital
# Mambour Selangor Private Hospital

# Noosa Hospital

# Morth West Private Hospital®

# Pindara Gold Coast Private Hospital

#% St. Andrew’s - Ipswich Private Hospilal
Sunnybank Private Hospital

B8 i
# Armidate Private Hospital

# Dudley-Orange Private Hospital
# Lingard Private Hospital

# MNorth Gosford Private Hospital
# Nowra Private Hospital

#% Port Macquarie Private Hospital
# Warners Bay Private Hospitat

si BANAAE
P OTMLREE

£ Sydniey B
#% Castlecrag Private Hospital

% Kareena Private Hospital

# Lady Davidson Private Hospital®
# Macarthur Private Hospitat

# Nepean Privale Hospilal*

# Prince of Wales Private Hospitat*
# St. George Private Hospital

# Strathfield Private Hospital

# The Hills Private Hospital®

0 Beginnat Yictoris
# Shepparion Private Hospital
# The Avende Hospital

# Wangaratta Private Hospital
# Warringal Private Hospital
# Wavertey Private Hospitat

E sothour agian Wit

# Como Private Hospital®

#% Cothamn Private Hospital®

Frances Petry Hause

# Glenferrie Private Hospital

# JF Moreland*

# Knox Privale Hospital®

#% Linacre Private Hospital

# Masada Private Hospital

# Melbousne Private Hospital®

# Ringwood Private Hospital*

# Victorian Rehabilitation
Centre - East*/MNarth*

By EE s

# Attadale Private Hospital

# Glengarry Private Hospital

# Joondatup Heatth Campus

{3 i :
# RS Internasional Birtarg
# RS Mitra Internasional

# RS Surabaya Internasional Hospital

* Proposed Divestment hospitals see Section 5.4 and Section .9
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1 Cairns QLD

#% Cairns Private Hospital

2 Brisbane QLD

# Greenslopes Private Hospital
& New Farm Clinic

3 Regional NSW

# Albury Wodonga Private Hospital
# Baringa Private Hospital

# Coffs Harbour Day Surgery

# lake Macguarie Private Hospital
# Tamara Private Hospital

4 Sydney Region NSW

# Berkeley Vale Private Hospilal
# Naorthside Cremorne Clinic

# Hunters Hill Private Hospital

# Figlree Privale Hospital

# Lawrence Hargrave Private Hospital
& Mt Wilga Private Hospital

# North Shore Private Hospital

# Northside Clinic

% Northside West Clinic

# Southern Highlands Private Hospital
# Westmead Private Hospital

5 Meltbourne Region VIC

# Albert Road Clinic

# Beleura Private Hospital

# Donvale Rehabilitation Hospital
# Mitcham Privale Hospital

# Peninsula Private Hospital

# South Eastern Private Hospital
# The Valley Privale Hospital

6 Regional Victoria

@ Elliis Residential Care

# Mildara Base Hospital

# Murray Valley Privale Hospital

7 Adelaide SA

# The Adelaide Clinic

% Central Districls Private Hospital
# College Grove Private Hospital
# Fullarton Private Hospital

& Kahlyn Private Hospital

# Narth Eastern Community Hospital
# Wakefield Hospital

& Perth WA

# Coastal Private Hospital

# Holhywood Private Hospital

Hospital Classifications
% Medical/Surgical

# Rehahbilitation

@ Psychiatric

£ Day Surgery

® Aged Care
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1.

Investment Summary and Acquisit

1.1 The Acqguisition

On 13 April 2005, Ramsay, through a wholly owned subsidiary, acguired Affinity Health (the
‘Acguisition’} for $1.428 miltion including assurned debt {excluding Ramsay's transaction costs).

Affinity is Australia’s largest privale hospital operator, with an estimated 21% of all private haspital beds
and treating 25% of all patients admitted to private hospitals. Affinily operated 48 hospitals across
metropolitan and regional Australia and three hospitals in Indonesia,

The acguisition of Affinity represents a transforming transaction for Ramsay and will create Australia’s
largest private hospital company, The Acguisition provides Ramsay with a unigue opportunity 1o expand
significantly through one transaction and apply its successful hospital management expertise across a
greater number of facilities for the benefit of its Shareholders, doctors, patients and employees.

The CARES Offer will partly fund the Acquisition, with the balance being funded by an Entitlement
Offer, an Institutionat Placement, and additional Bank Debt.

Rarnsay will use the proceeds of the CARES Offer, Entitlernent Offer, and Institutional Placement to pay
down bridging debt used to initiafly fund the Acguisition. These arrangements are described in Section 6.
Concurrent with the Acguisition, Ramsay has entered into a nan-binding heads of agreement (the
‘HOA 1o sell 14 of Affinity's hospitals to certain parties associated with the vendars of Affinity for net
proceeds of 3406 miflion (the ‘Proposed Divestments’). For further details of the Proposed Divestments
and the HOA refer to Section 5.4 and Section 9.9,

Further, on 13 April 2005 Ramsay gave underiakings to the ACCC. These undertakings are discussed in
Section 5.5.

1.2 Key Benefits of the Acquisition

Strategic Rationale

Ramsay believes that the acquisition of Affinity will create significant value for its Shareholders. The

Acquisition provides a number of benefits:

« Significantly increases Ramsay's preserice in its core business where it has a proven track record of
profitable growth and creating value for its shareholders

« Positions Ramsay o take advantage of continuing strong demand for hospital services, underpinned by
underlying positive dermographic trends and supportive government policies

v Offers significant cost and revenue synergies

« Allowws the use of Ramsay management and systems to improve Affinity margins doser to thase
achieved by Ramsay

« Enhances Ramsay's opportunily to secare mulually acceptable autcomes with:

- Health funds
- Medical equipment and supply companies
- Other service praviders and suppliers

Ramsay Post Acguisition

« Ramsay intends to apply its proven hospital management expertise to further enhance the operational
and financial performance of the Affinity hospitals

« Ramsay has a strong track record af successfully integrating acquisitions, particularly in turnaround
situations, and is confident it can successfully integrate the Affinity facifities into Ramsay

» Ari integration plan has been developed which is expected 1o see Affinity, subject to the divestments
discussed below, largely integrated over the next 24 months

« Concurient with the Acguisition, Ramsay has entered into the HOA to divest 14 of Affinity’s hospitals
to certain parties associated with the vendors of Affinity, for net proceeds of $406 milion {refer to
Section 5.4 and Section 8.9 for further details).

» Rarnsay has given certain undertakings to the ACCC as described in Section 5.5, One of these
undertakings is to divest such other hospitals §f any) in addition to the Proposed Divestments as are
required to be divested by the ACCC to address competition concerns. The Directors are nat in a position
&t this time to guantify the potential financial impact of any such divestrnents. if the ACCC required
Rarnsay 1o divest other hospitals Ramsay may be materially adversely affecied.
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Synergies Associated with the Acguisition

Having regard 1o the benefits and risks of the Acguisition, and subject 1o there being no material

adverse change to the business and econornic conditions in the market in which the Cornpany and

Affinity operates, the Directors are confident that the Company's Core Net Profit following the full

integration of AHinity will benefit from the Acguisition and Proposed Divestments as indicated below:

Synergies are presented below on the basis that Ramsay can commence integration on or around

1 September 2005 with ACCC approval,

Cost Benefits

« Ramnsay has identified that substantial savings can be achieved by integrating corporate funclions and
alilising current Ramsay infrastructure

« Ramsay will be better able to utilise labour across the enlarged group through micro-managernent and
econommies of scale

= Ramsay expects to acorue additional benefit from heing able to secure lower prices from suppliers due
to higher volume purchasing

« Ramsay expects to achieve pre-lax cost syhergies of approximately $35 million per annum by year
three {i.e. FY2008} The Directors expect that approximately 45% of these pre-tax synergies can be
achieved in year one {i.e. FY20086)

« In addition, it is anticipated that the acquiror of the Proposed Divestments will pay Ramsay a total of
%135 million during FY2006 for the provision of cerlain corporate services to the divested operations

Revenue Benefits

= Ramsay expects to achieve pre-tax revenue synergies of approximately $15 million per annum by year
three {ie. FY2008) The Directors expect that approximately 50% of these synergies can be achieved in
year two {iLe, FY2007)

Restructuring Costs and Synergy Related CAPEX

« One-off restructuring costs (primarily redundancy costs) are estimated to be a total of approxirmately
%17 million pre-iax over four financial years, Because of their non-recurring nature, these restructuring
costs will not be included in the calculation of Core EBITDA

= In addition, one-off capital expenditure required in order to achieve the synergies are estimated to be
approximately $19 million. These cash costs are estimated to be incurred aver the next four financial
yoars, with the majorily expected to be incurred in the third and fourth financial years

Financial impact

= As a result of revenue and cost benefits, the Direclors expect that incremerital Core EBITDA of
approximately $50 million per annum can be achieved by year three {i.e. FYZ008)

« With respect to the factars above the Company expects the Acquisition and the Proposed Divestments
will be nevtral to mildly aceretive to Core EPS in FY2006 and acoretive to Core EPS thereafter

« Follawing the Acguisition, Rarnsay will be maore highly geared than in previous years. The Company
intends to use proceeds from the Proposed Divestrnents and surplus cash flow to reduce this {everage
{see Section 5.4)

Dividends

« Ramsay paid dividends in the last 12 manths of 18.5 cents per share (a dividend of 10.0 cents per
share for the hall year ended 30 June 2004 and 8.5 cents per share for the half year ended
31 December 2004). The Direclors expect to at least maintain this level of dividends per share over the
next 12 month period. However, na guaranee can be given aboul the payment of dividends, the level
of franking, or imputation of such dividends in any futare period, as the extent of dividends payable
will depend on the Company's financial and taxation position at that time.

Further details of the impact of the Acquisition and the Proposed Divestrnents on the Company's

earnings are set out in Section 6.3.
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1.

nvestment Summary and Acquisit

1.3 Funding of the Acquisition

The Acguisition will be funded through a combination of sources as set aut in the table belaw:

Sources and Application of Funds fm
Total Acquisition Cost

Purchase Price 1,428
Ramsay's Acquisition and Funding Costs 71
Total 1,489
Sources of Funding

Entitlement Offer 97
Institutionat Placernent 103
CARES Offer 260
Bank Debt 1,035
Total 51,489

The table above shows the eventual sources of funding for the Acguisition. Not all of the funds from these
sources had been received by Ramsay at cormpletion of the Acquisition. Until the completion of the CARES
Offer, Entitlernent Offer and Institutional Placement, $450 million of the total acquisition cost of $1,499
million is being funded by the Bridge Faclities. The Hybrid Bridge Facility for the CARES Offer was provided by
Sumitarne Mitsui Finance Australia Lirmited as fender, with Goldman Sachs JBWere Capital Markels Limited
acting as lead arranger and the Equity Bridge Facility for the Eqguity Offer was provided by Goddman Sachs
IBWere Capital Markets Limited. Refer 1o Section 9.14 for a detailed description of the Bridge Facilities.

The Campany intends to reduce the Bank Debt with the proceeds from the Proposed Divestments.

This Prospectus anly relates to the CARES Offer. Details of the CARES Offer can be found below,

1.4 Overview of the CARES Offer
Ramsay intends 1o offer 2.6 million CARES at a Face Value of $100 each 1o raise $260 million.

The CARES Offer is fully underwritien by Goldman Sachs 1BWere. A summary of the underwriting
agreernent including the Underwriler's rights to terminate its obligations is set oul in Secticn 9.10.

1.5 Summary of CARES Terms

This Seclion sets out a summary of the terms and conditions of CARES {Terms of Issue). The Terms of
Issue are set aut in full in Appenidix A. This informatian is a summary only and should be read in
conjunction with the other information contained in this Prospectus. There are particular risks altached
to investing in CARES, a summary of which is set out in Section B, Answers to key gquestions about the
CARES Offer are set out in Section 2.

tsuer Rarnsay Mealth Care Limited {ABN 57 001 288 768}

Security Conwertible Adjustable Rate Fquity Securities (CARES) which are non-cumulative,
redeemable and convertible preference shares in Ramsay,

Face Value $100 per CARES.

Gffer Size A proposed issue of $260 milion (2.6 million CARES). Rarsay reserves the right to
issue fewwer than 2.6 milion CARES.

Dividends The Hoilder of each CARES is entitied to a preferred, non-cumutative, floating rate

dividend equal to;
Dividend Entitlernent = Dividend Rate x Face Value x N
365

where:

N is the number of days in the Dividend Pericd

The payment of Dividends is al the Directors” discretion and is subject to there
being funds legally available for the payment of Dividends and the restrictions
which apply in certain circurnstances under the financing arrangernents
summarised in Sections 9.73 and 914,

If declared, the first Dividend will be payable on each CARES in arrears on

20 October 2005 and thereafter on each 20 Aprit and 20 October until CTARES are
converted or exchanged.

See clause 2.4 of the Terms of Issue in Appendix A

8 | Ramsay Meaith Care — CARES Offer



Bividend Rate

The Dividend Rate for each Dividend Period is calculated as:
Dividend Rate = (Market Rate + Margin} x {1 - T)
where,

The Market Rate is the 180 day Bank Bill Swap Rale applying con the first day of
the Dividend Period expressed as a percentage per annurm.

The Margin will be determined by the Bookbuild.
T is the prevailing Australian corporate lax rate applicable on the Allotment Date.

If Ramsay does not convert or exchange by 20 October 2010 the Margin will be
increased by a one-time step-up of 2.00% (200 basis poinis) per annum.

Step-up

One-time 2.00% (200 basis points) step-up in the Margin at 20 October 2010

Franking

Ramsay expects the Dividends paid on CARES to be fully franked. if a Dividend
is nat fully franked, the Dividend will be grossed up to compensate for the
unfranked component,

If, on a Dividend Payrment Date, the Australian corporate 1ax rate differs from
the Australian corporale tax rate on the Allotment Date, the Dividend wail be
adjusted downwards ar upwards accordingly.

See clauses 2.2 and 2.3 of the Terms of Issue in Appendix A

Conversion or
Exchange by
Ramsay

CARES have no maturity. Ramsay may convert or exchange some or all CARES
at its election for Shares or $100 in cash for each CARES on 20 October 2010
and each Dividend Payment Date thereafter,

Ramsay also has the right 1o

= canvert or exchange CARES after the occurrence of a Regulatory Event; and
« canvert CARES on the accurrence of a Change in Control Event.

Ramsay cannot elect to convert or exchange only some CARES if such
canversion or exchange would result in there being less than $50 million in
aggregate Face Value of CARES on issue.

See clauses 3.2 and 3.5 of the Terms of [ssue in Appendix A,

Conversion Ratio

The rate at which CARES will convert into Shares will be calculated by reference
to the market price of Shares during the 20 Business Days immediately
preceding, but not including, the conversion date, less 2 corversion discount of
2.5%. An adjustrent is made to the market price catculation in the case of a
Change in Control Event. The Canversion Ratio for each CARES will nat be
grealer than 400 Shares,

See clauses 3.6 ~ 3.9 of the Terms of issue in Appendix A,

Ranking

CARES rank equally amongst thermselves in alt respects and are subordinated to
alt creditors but rank in pricrity to Shares.

Participation

Uniless CARES are canverted into Shares, CARES confer no righis to subscribe
for new Shares in any fundraisings by Ramsay or to participate in any bonus of
rights fssues by Ramsay.

Voting Rights

CARES do not carry a right to vole at general meetings of Ramsay except in
lirnited circumstances.

See clause 5 of the Terms of Issue in Appendix A,

Quotation

CARES will be quoted on the ASX, subject to successful application.

Risks of an
investment in
CARES

See Seclion B,
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1.

nvestment Summary and Acquisit

1.6 Purpose of the CARES Offer and Use of Proceeds

The purpose of the CARES Offer is to assist in the Acquisition of Affinity Health. In addition to the funds
raised under the CARES Offer, Ramsay has raised Bank Debt of $1,039 million, $103 million under the
Institutional Placement, and is conducting the Entitlement Gffer 1o raise gross proceeds of 397 million to
fund the Acquisition.

1.7 Conditions Precedent to the CARES Offer

The CARES Offer is subject to Shareholders, at an Extracrdinary General Meetling to be heid on 20 May
2005, appraving:

« by spedial resolution
-~ the terms of issue of the CARES; or
- amendments of the Constitution which would permit Rarmsay to issue CARES; and
» by ardinary resolution, the issue of up to 2.6 million CTARES at a Face Value of $100 each for the
purposes of Listing Rule 7.1,
if either of these conditions is not satisfied, the CARES Offer will not proceed and Ramsay will refund
Application Monies fwithout interest) as soon as practicable.
Paul Ramsay, whao will be entitled o 42.7% of issued Shares in Ramsay post the Entitlernent Offer and

Institutional Placerment has indicated he will vote in favour of all resolutions and will not participate in
the CARES Offer,

if you are a Shareholder and you apply for CARES under this Prospectus you will not be entitled to vole
at the Extracrdinary General Meeting.

1.8 Enquiries

This Prospectus is important and requires your immediate attention. It should be read in its entirety.

if you are in any doubt as to the course you should follow, you should consuit your stackbroker, solicitor,
accountant or other professional adviser,

if you have any guestions in relation to the CARES Gffer please contact the CARES Offer infarmation line
toli free on 1300 366 027 {(from within Australia) or 61 3 9415 4255 (from outside Australial,

Other guestions shouid be directed to your stockbroker, solicitor, accountant or other professional
adviser.

1.9 Risks

There are risks associated with investing in CARES that should be considered before applying
for CARES.

These risks include, but are not limited to, generat market risk, risks associated with CARES, risks
associated with the Acquisition, and risks related to the business of Ramsay (including Affinity) post the
Acquisition.

& sumrnary of the key risks is set out in Section 8. Those risks might not be exhaustive and investors
shautd consider their own personal circumstances and consult their stockbroker, solicitor, accountant ar
other professianal adviser with any questions prior to submitting an Application.
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wnswers to Key Questions Regarding CARES

This Sectior contains answets to sorme of the questions that praspective investors may have about
CARES. These answers are intended as a guide only. Further details are provided elsewhere in this
Prospectus, which should be read inits entirety.

The Termns of lssue of CARES are set out in full in Appendix A,

2.1 What are CARES?

CARES are redeemable, convertible preference shares that entitle Holders to non-cumudative
Dividends. The Dividends are expected to be fully franked {refer to Section 7} and payable half-yearly,
subject to declaration by Ramsay's Directors, CARES rank in pricrity 1o Shares for payment of
Dividends and for a return of capital on a winding-ap of Ramsay.

CARES may be converted or exchanged on the occurrence of certain events al the sole discretion of
Ramisay. Holders do not have the right 1o require Ramsay to convert CARES into Shares or have them
exchanged for cash. in addition, CARES may be converted or exchanged by Ramsay on 20 October
2010 and each subsequent Dividend Payment Date (see dause 2.7 of the Terms of lssue in

Appendix A).

2.2 Why are CARES being issued?

The CARES Offer torms part of the funding for Ramsay's acquisition of Affinity. Refer to Section 5 for
details regarding the Acguisition.

2.3 Dividends

2.3.1 When will Dividends be paid?

Subject to the conditions described in Section 2.3.6, Holders of CARES will be enlitled to Dividends
that are due 1o be paid half-yearly in arrears on 20 April and 20 October each year, or if that day is
not a Business Day then the next Business Day The {irst Dividend wilt be paid in respect of the period
from the date on which CARES are first allotted to 20 Gotober 2005, A conversion or exchange date
is also a Dividend Payrment Date. The 1ast Dividend Payrment Date is the date on which CARES are
converted ar exchanged.

2.3.2 How will the Dividend Rate be calculated?

The Dividend Rate thyough to 20 October 2010 wili be a floating rate, and wilt be set an the first
Business Day of each Dividend Period and wilt be calculated as:

Dividend Rate = {Market Rate + Margin) x (1-T}

where:

¢« the Market Rate will be the 180 Bank Bill Swap Rate on the first Business Day of the Dividend Period
¢+ the Margin will be determined pursuant to the Bookbuitd

« T is the prevailing Australian corporate 1ax rate

As an example, if the Market Rate on the Allotrment Date is 65.00% per annum the Margin is 2.50%
per annum and the prevailing corporate tax rate in Australia is 30%, the Dividend Rate for the first
Dividend Period would be calculated as follows:

Dividend Rate = {6.00% + 2.50%) x {1 ~ 0.3} = 5.95%

The actual Dividend Rate for each Dividend Period (including the first Dividend Period) may be lower
or higher than the example given above,

2.3.3 Wil the Margin change over time?

If Rarnsay does nat carvert or exchange CARES by 20 Gctober 2010, the Margin for any Dividend
Pericds cormmencing on or after that date wil be increased by a one-time step-up of 2.00% (200
basis points) per annum,

2.3.4 How will Dividends be calculated?

The Dividends payable on each CARES for each Dividend Period will be calculated in accordance with
the following formula;

Dividend Payable = Dividend Rate x Face Value x N/365
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Cantinuing from the previous example, assuming the Dividend Rate for CARES for the pericd to
20 October 2005 is 5.95% per annum and the number of days in the Dividend Period is 184, the
Dividend for that Dividend Period for each CARES would he as folfows:

5.95% x $100 x 184/365 = $2.9595 per CARES

Alt calculations of Dividends will be rounded to the nearest four decimal places. For the purposes of
making any Dividend payment in respect of a Holder's aggregate CARES, any fraction of a cent will be
disregarded.

2.3.5 What is the Market Rate?

The Market Rate is the 180 day Bank Bifl Swap Rate which wiil be reset at the beginning of each
Dividend Periad.

The 180 day Bank Bill Swap Rale is a primary per annum benchmark interest rate for the Australian
manegy market.

The graph below shows maverments in the Bank 8ill Swap Rate since 1995
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2.3.6 Will Dividends always be paid and what happens if a Dividend s not paid?
Dividends on CARES may not ahways be paid and are non-cumulative. Therefore, if a Dividend is naot
paid in full for any particular Dividend Perind, a Holder wilt not receive that Dividend unless Ramsay
elects, at its discretion, 1o make up for that payment.
The payment of Dividends is subject to:
« the Direclors, at their discretion, declaring the Dividend to be payable;
« there being funds legally available for the payment of dividends; and
= the restrictions which apply in cerlain circumsiances under the financing arrangements as
summarised in sections 9.73 and 9.14.
[T for any reasan a Dividend Entilement has not been paid in full within 20 Business Days after its
Dividend Payment Date, the Company must not without approval of a special resolution passed at a
separate meeting of Holders of CARES declare or pay a cash dividend or make any distribution on any
issued share in Ramsay over which CARES rank in priority for participation in profits, or redeem,
reguce, cancel, or acquire for any consideration any issued share in Ramsay {other than CARES), untif
siuch time as;
« the Dividends for two consecutive Dividend Periads to which Holders are entitled are paid in full; or
= an Optional Dividend has beer paid to the Holders equal to the unpaid amount {if any) of the two
immediately preceding Dividends; or
« all CARES have been converled, redeemed, bought back or cancelled.
See dause 2.10 of the Terms of issue in Appendix A,
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2.3.7 What happens if a Dividend is not fully franked?

Rarnsay expects the Dividends paid on CARES 1o be fully franked {refer 1o Section 7 for further
details), If a Dividend is not fully franked, the Dividend will be grossed up to compernssate for the
unfranked component. I the Directors make a declaration o pay a Dividend which is nat fully franked
and not groseed up, Ramsay will be restricted in making dividend payments and distributions and
restricted in returning capital of Ramsay ranking equally with or below CARES as described in clause
2.10 of the Terms of Issue in Appendix A,

2.3.8 What happens to Dividends if the Australian corporate tax rate changes?

If, on & Dividend Payrment Date, the Ausiralian corporate tax rate differs from the Australian corporate
tax rate on the Allotment Date, the Dividend will be adjusted downwards or upwards accordingly. See
dlause 2.2 of the Terms of Issue in Appendix A

2.4 Conversion and Exchange

2.4.1 What is conversion and exchange?

On a conversion ar exchange date, at its sole discretion, Ramsay may:
s corwert CARES into Shares;

¢« redeem, buy back or cancel CARES at Face Value, or

» undertake a combination of the twao,

Any buyback or cancellation will be subject to Ramsay obtaining all relevant approvals.

2.4.2 When can Ramsay convert or exchange?

CARES have no maturity. Ramsay may convert or exchange some or all CARES at its election for
Shares or $100 in cash for each CARES on 20 Oclober 2010 and each Dividend Payment Date
thereafter.
Rarnsay also has the right to convert or exchange CARES if the Directors resolve that there has
occarred or been announced a change in a law, interpretation, governmental ruling {including one
redating to taxation) or accounting standard {or interpretation by an accounting standard setting body)
which will:
« materially increase Ramsay's net costs in keeping CARES on issue;
¢« affect whether CARES can be franked or whether the Holders are entitled 1o franking credits;
¢« affect whether CARES are dassified as equity for accounting purposes; of
« impose additional, unacceptable reguirements on Ramsay.
Rarnsay may also convert CARES if:
+ a takeover bid is made in respect of Ramsay and the offer is, or becomes, unconditionat and:

- the bidder has a relevant interest in mare than 50% of the Shares on issue; or

- the Directors issue a statement recommending acceptance of the offer; or

¢« the Couwrt approves the convening of a meeting 1o consider a scheme of arrangement under
Part 5.1 of the Corporations Act which, when implemented, will result in a person having a relevant
interest in the Company of more than 50%.

Rarnsay cannot elect to convert of exchange anly sorme CARES if such conversion wouid result in there
being less than $50 million in aggregate Face Value of CARES on issue.

See clause 3.5 of the Terms of Issue in Appendix A,

2.4.3 Can a Holder require conversion or exchange?

MNo. Only Ramsay may require conversion or exchange. Refer to clause 3.2 of the Terms of Issue in
Appendix A for more details.

2.4.4 What happens on conversion?

On conversion, each CARES wili convert into ane Share and additional Shares will be issued 1o the
Holder that, from the conversion date, rank equally in all respects with the Shares already on issue.
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The rate at which CARES will convert into Shares will be calculated by reference to the market price of
Shares during the 20 Business Days immediately preceding, but not including, the conversion date, or
in the case of a Change in Control Event the 20 Business Days immediately preceding the date of
armouncement of the takeover bid or scheme of arrangement, less a conversion discount of 2.5%. In
the case of a Change in Control Event an adjustrent will be made to that market price by reference
1o the offer price under the takeover bid or scheme of arrangement. See clause 3.8 of the Terms of
Issue in Appendix A, The maximurn number of shares that can be issued on conversion is 400

The number of Shares issued on conversion may be adiusted to reflect transactions affecting the
capital of Ramsay {including capital reconstructions, buybacks, returns af capital, bonus and rights
issues and other circumsiances at the sole discretion of the Directors) as set out in clause 3 of the
Terms of Issue in Appendix A,

2.4.5 Can Holders choose whether they receive cash or Shares?

Mo, Holders have no right 1o choose whether their CARES are exchanged or converted into Shares or
a combination of both, The choice is at Rarmsay's absoiute discretion,

2.4.6 What happens if Ramsay does not reguire conversion or exchange by 20 October 20107

If Ramsay does hot convert of exchange CARES by 20 October 2010, the Margin for each Dividend
Period commencing on or after 20 October 2010 will be increased by a one-time step-up of 2 00%
(200 basis poirts) per annum.

2.5 What is the Buy-Back Agreement?

Each Holder from lime 1o time agrees with Ramsay on ferms as set out in the Buy-Back Agreermeni
that, upon Ramsay determining to buy back CARES (which it is able to do at its sole option} and
giving an exchange natice to Holders natifying that their CARES are to be bought back, thase Holders
will be deemed to have sold to Ramsay the CARES which Ramsay has elected 1o buy back and
identified in the exchange notice on the terms of the Buy-Back Agreement. Any such buy-back will be
subject to Ramsay obtaining ali relevant approvals.

The Buy-Back Agreement provides that Ramsay will buy back each CARES for its Face Value on the
relevant exchange date. Each Holder irrevocably appoints any Director, officer, or duly authorised
attorney to effect the transter and agrees that in exercising the power of attorney, Bamsay may act in
the interests of Ramsay as the buyer of CARES. See Schedule 1 to the Terms of lssue in Appendix A
for more detall.

2.6 Other Investment Considerations

2.6.1 How will | be able to realise my investment in CARES?

Rarnsay will apply for CARES 1o be listed on the ASX. Once listed, CARES can be purchased or sold on
the ASX through any stockbroker at the prevailing market price. That price may be higher or lower than
the Face Vatue, and will depend, among ather things, on the level of supply and demand for CARES.

If quotation is not granted, CTARES will nat be issued and Application Monies will be refunded to
Applicants. No interest will be paid 1o Applicants on Application Mondes.

2.8.2 Is brokerage or stamp duty payable?

Brokerage or stamp duty is not payable on your Application. You may nave to pay brokerage on any
subsequent transfer of your CARES on the ASX,

2.6.3 What are the taxation implications of holding or disposing of CARES for new investors?

Potential irnvestors shauld obtain their own taxation advice as the tax implications of investing in
CARES wili depend on a Holder's individual circumstances. A general outline of the tax implications for
certain investors who are Australian residents can be found in Section 7. i you intend to invest in
CARES you shauld seek your own professional taxation advice,

2.6.4 What are the implications of AIFRS?
For reporting periods beginning on or after 1 January 2005, the Company must comply with
Australian eguivalents 1o International Financial Reporting Standards (AIFRS) as issued by the

Rarmnsay Hlealth Care — CARES Offer [ 15



Answers to Key Questions Regarding CARES

Australian Accounting Standards Board. For the Company, AIFRS will apply for the first time in
Fy2006. Ramsay received confirmation from Ernst & Young that CARES should be classified as eguity
for accounting purposes, and included on Ramsay's balance sheet, under carrent A-GAAP and
following the implementation of AIFRS. Consequently, Holders shauld continue fo be entitled 1o
Dividends after the introduction of AIFRS. However, should the introduction of AIFRS impact the tax or
requiatory classification of CARES, it may constitute a Regulatory Event and entitle Ramsay to require
exchange or conversion of some or all CARES.

2.6.5 Do CARES have voting rights?

CARES do not generally have voting rights, except in the limited circumstances prescribed by ASX
Listing Rules and as described in clause 5.1 of the Terms of ssue in Appendix A On a poll, each
CARES confers on its Holder on a resolution on which the Holders are entitled to vote, one vote.

2.6.6 In a winding-up of Ramsay, what will Holders receive?

If Rarnsay is wound up, Holders will be entitied to a return of capital (nat exceeding the Face Value
angd the payrment of any Dividend Entitlerment calculated from the preceding Dividend Payment Dale
to the date of commencement of the winding-up}. Payment of these amounts will depend on the
amaunt of funds remaining in Ramsay after alt creditors and liabilities ranking ahead of CARES have
been paid. Holders rank ahead of Sharehalders in & winding-up for a return of capital (not exceeding
the Face Value) and the payment of any Dividend Entitlernent calculated from the preceding Dividend
Payment Date to the date of commencernent of the winding-up.

If there is a shortfall of funds on a winding-up, there is a risk that Haolders will not receive these
amaunts in full. CARES do not confer any further right to participate in a distribution of Ramsay's
surplus assets.

2.6.7 Do CARES entitle the Holder to participate in new issues of Shares?

MNo. Unless CARES are converted into Shares, CARES confer no rights to subscribe for new securities in
any fundraisings by Ramsay or to participate in any bonus or rights issues by Ramsay,

Refer 1o clause 4.8 in the Terms of issue in Appendix A,

2.6.8 Do CARES have a credit rating?
MNo. Al the time of issue CARES will not be rated by any credit agency. Ramsay has no intention of
speking a credit rating for CARES.

2.6.9 What are the risks of investing in CARES?

There are particular risks associated with irvesting in CARES, as well as general risks assoclated with
investing in Ramsay. See Seclion 8 for a sumrnary of the key risks that Ramnsay believes are associated
with an irvestment in CARES. Those risks are not exhaustive and potential Applicants should consider
their own circumstances and raise any questions with their broker, accouniant, financial or other
professional adviser priar 1o investing in TARES.

Prospective investors should read the whole of this Prospectus carefully. f you are unclear in
relation to any matter or uncertain if CARES are a suitable investment, you should consult a
stockbroker, solicitor, accountant, financial or other professional adviser.
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3.1 Who May Apply

The CARES Offer is made only to persons receiving this Prospecius {including an electronic copy of this
Prospectus) in Australia. No action has been taken to register CARES or otherwise permit a public
offering of CARES in any jurisdiction oulside Australia. In particular, CARES have not been and will not
be registered under the US Securities Act or the securities laws of any state in the United States and
rmay not be offered or sold at any time within the United States, except pursuant to an exemption
from, or in a transaction not sublect to, the registration requirements of the US Securities Act and
applicable states securities laws. This Prospectus does nat constitute an offer or invitation to potential
investors where such an offer or invitation would be unlawful.

3.2 When to Apply

The CARES Offer is expected to apen on 27 Aprit 2005 and is expected to close at 5.00prm (AEST) an
17 May 2005, Applications rmust be received by Rarmsay’s Share Registry no later than 5.00pm (AEST)
on 17 May 2005, Applicants wha have received a Braker Firm Allocation should not return their
Application 1o Ramsay’s Share Registry but instead return it 1o their broker in accordance with the
broker's instructions.

Rarnsay, in consultation with the Underwriter, may clase the CARES Offer early, extend the

Closing Date or withdraw the CARES Offer without natice. Applicants are encouraged to submit
their Application Farm promptly.

3.3 How to Apply

You may apply for CARES:

+ by completing the Application Form attached to or accompanying this Prospectus or abtained from
the Ramsay website al www ramsayheatth com au in accordance with the instructions set out in the
Application Form; ar

« through the Broker Firm Offer as instructed by your broker.

Persons who receive the electranic version of the Prospectus should ensure that they download and
read the Prospectus in its entirety.

3.3.1 Ramsay Eligible Shareholders

Ramsay Shareholders with an Australian address as at 7.00pm {AEST) on 20 Aprid 2005 {Higible
Sharehaiders) are eligible for a priority allocation over Applicants who apply as members of the
general public.

The level of this pricrity allacation wilt be determined by Ramsay at its sole discretion having regard to
the level of Applications. it wili not entitle you to any particular allocation.

To be eligible to receive & priority allocation, Eligible Shareholders must complete a personalised
Application Form. Eigible Shareholders who da not apply on the personalised Application Form wilt
not be eligible to receive a pricrity allacation.

All Eligible Shareholders should receive a personalised Application Form with a copy of this Prospectus.
Higible Sharehalders who have obtained a copy of this Prospectus from the Ramsay website at

www ramnsayhealth.com. au or who have nat received a personalised Application Form should contact
the CARES Offer information line an 1300 366 027 {from within Australiaj or 461 3 9415 4255
{from outside Australia) to receive a personalised Application Form.

18 { Ramsay Health Care — CARES Offer



3.3.2 Broker Firm Applicants

Applicants who have received a Broker Firm Aliocation of CARES from a Participating Broker {Broker

Firm Applicants) should contact their Participating Broker for information about how to submit an

Application Form.

The application process for Broker Firm Applicants differs in two impertant respects from the process

described above:

« the Application Monies must be made payable to the Parlicipating Broker {(not 1o the "Ramsay
CARES Cffer); and

= the completed Application Form and Application Maonies must be delivered to the Participating
Broker directly (not to the Ramsay Share Registry).

These differences, and any other requirements, will be explained to Broker Firm Applicants in further

detail by their Participating Broker.

If yau submit a Broker Firm Application, your broker will act as your agent in submitting your

completed Application Form and Application Menies 1o the Ramsay Share Registry (which receives

thern on behalf of Ramsay). [twill be yaur broker's responsibility to ensure they are submitied to

Ramsay's Share Registry by 5.00prm on the Clasing Date.

Ramsay, Rarnsay's Share Registry and the Underwriter take no responsibility for any acts or omissions

by your broker in connection with your Broker Firm Application or Application Monies.

3.4 Minimum Application Amount

The Face Value and issue price of each CARES is $100. Applications must be for a minimum of
50 CARES (55,000}

3.5 Electronic Prospectus

A capy af this Prospectus may be viewed in read-only format on the Ramsay website at
sy ramsayhealth.com.au. During the Offer Periad, electronic copies of this Prospectus will include
an Application Form (but not the personalised Application Form for use by Eligible Shareholders).

Persons who receive an electronic copy of this Praspectus at wwaw.ramsayheaith com.au are entitied to
obtain a printed copy of the Praspectus {including the accompanying Application Form} free of charge
during the Offer Pericd by contacting the CARES Offer information line on 1300 366 027 (from within
Australia) or +671 3 9415 4255 (from outside Australia).

There i no facllity for electronic applications. Completed Application Forms must be maited or
delivered to the Ramsay Share Registry in the mariner set out in Seclion 3.7,

Eligible Sharehclders should ensure they obtain and apply on the personalised Application Form in
order 1o ensure they are eligible to receive the priority allocation. The personatised Application Form is
not available electronically but can be obtained by contacting the CARES Offer informatian line.

The distribution of this Prospectus {including an electronic copy) in jurisdiclions outside Australia may
be restricted by law. Persons wha come inte possession of it should seek advice on and observe any
such restrictions. Any failure to comply with such restrictions may constitute a violation of applicable
securities laws. 11 is the responsibility of amy Applicants who are citizens of jurisdictions outside
Australia to ensure compliance with all laws of any jurisdictions which are relevant to their
Applications.
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3.6 Conditions Precedent to the CARES Offer

The CARES Offer is subject to Shareholders, at an Extraordinary General Meeting to be held on
20 May 2005, approving:

« by special resolution:
- the terms of issue of the CARES: or
- amendments of the Constitution which would permit Ramsay to issue CARES; and
« by ardinary resclution, the issue of up 1o 2.6 million CARES at a Face Value of $100 each for the
purposes of Listing Rule 7.1,
If either of these conditions is not satistied, the CARES Offer will nat proceed and Ramsay will refund
Application Manies {withaut interest) as soon as practicable,
Paud Ramsay, who will be entitled to 42.7% of issued Shares in Ramsay post the Entitlement Offer and
Institutional Placement has indicated he will vote in favour of all resolutions and will not participate in
the CARES Offer.
If you are a Shareholder and you apply for CARES under this Prospectus you will not be entitied to
vote at the Extraordinary General Meeting.

3.7 Where to Send Your Completed Application Form

The Closing Date and time for receipt of completed Application Forms at the address set out below is
5.00pm (AEST) on 17 May 2005,

Applicants shauld either return their completed Application Form and payment to the address set out
belaw ar, if applying through their broker, forward their completed Application Form and payment
directly to their broker in accordance with their broker's instructions.

Applicants are encouraged to submit their completed Application Form as soon as possible.

All Application Forms for Applicants not applying through a broker should be mailed or delivered to
the Share Registry as set out below.,

By mail: By nand delivery:

Ramisay CARES Offer Ramsay CARES Offer

Cornputershare Investor Services Pty Limited Computershare Investor Services Pty Limited
GPO Box 7115 Level 3, 60 Carrington Street

Sydney NSW 2001 Sydney NSW 2000

Australia Australia

If you have lost your Application Form you should telephone the CARES Gffer information line on
1200 366 027 (from within Australia) or +61 3 3415 4255 (from outside Australia).

3.8 Payment

All Applications must be accompanied by payment in full of $100 per CARES. Application Monies wilt
only be accepted in Australian currency and in the form of cheques or bank drafts, which must be
drawn on, or payable at, an Australian financial institation.

For all Applications other than Broker Firmn Applications, cheques or bank drafts should be made
payable to 'Ramsay CARES Offer’ and crossed 'not negotiable”.

Do not forward cash as consideration for the Application. Receipts for payments will not be provided.

By returning an Application Form you acknowledge, among other things, that you have received and
read the Prospectus.
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3.9 Refunds

To the extent that any Applications are not satisfied, Application Monies will be refunded withaut
interest. Ramsay reserves the right to canced the CARES Ofer at any time, in which case all Application
Manies will be refunded in full without interest.

3.10 Taxation implications for Investors

Section 7 cantains & general surmmary of the Austratian taxation implications of acguiring, holding and
disposing of CARES.

Taxation implications will vary depending upon the specific circumstances of individual investors.
Investors should obtain their own professional advice before concluding on the particular taxation
treatrnent which will apply to them.

3.11 ASX Quotation

Application will be made to the ASX within seven days after the date of this Prospectus to enable
CARES to be gquoled on the ASX. If official guctation for CARES s not abtained, all Application
Manies wiil be refunded to Applicants as soon as reasonably practicable without interest and the
CARES Offer will not proceed. It is expected that trading on ASX in CARES will commence an

24 Way 2005 on a deferred settlernent basis.

3.12 Register and Holding Statements

Ramsay wiil apply to have CARES participate in THESS. On admission to CHESS, CARES must be held
in either the CHESS subregister under sponsorship of a broker or on the issuersponsored subregister.
These two subreqgisters wilt make up the register. Following the issue of CARES, you will be sent a
holding staternent that sets out the number of CARES aliccated to you in the CARES Gffer. Ramsay
will not fssue certificates to Holders of CARES. 1T is the responsibility of each Applicant to confirm their
altacation of CARES before trading in CARES. Any person who sells CARES before receiving
confirmation of their aliocation in the form of their holding staternent will do so at their own risk.
Ramsay and the Underwriter disclaim all liability, in negligence or atherwise, 1o any person wha trades
CARES before receiving their holding statement, whether on the basis of a confirmation of allocation
provided by Ramsay or otherwise.

3.13 Bookbuild and Determination of Dividend Margin

The Underwriter will conduct a Bookbuild to determine the Margin. As part of the Bookbuild, certain
institutional investors and Participating Brokers {wha were invited to bid for a firm aliocation of CARES
for their retall dients) wilt be invited to lodge bids for CARES. Oni the basis of those bids, Ramsay and
the Underwriter will determine the Margin and the allocations of CARES to institutional investars and
the Participating Brokers. CARES aliocated during the Bookbuild will be issued pursuant to this
Prospecius.
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3.14 Allocation Policy

Rarnsay and the Underwriter will determine the persons to whom CARES will be allocated. In
determining the allocation of CARES, Ramsay and the Underwriter will have the objective of achieving
an orderly and successful secondary market and a wide distribution of CARES. Higible Sharehalders
will be allocated CARES in preference to general Applicants (see Section 3.3.1).

In the event of demand in excess of $260 million Applications {exclading Broker Firm Applications and
firrm allocations made under the Bookbuild) may be scaled back. This may include scating back to
belaw the minimum Application of 50 CARES. Some Applications may be rejected.

Broker Firm Applicants

Broker Firm Applications wili not be scaled back. The distribution of Broker Firm Allocations to
individaal clients by Participating Brokers will be at the discretion of the relevant Participating Broker,
Eligible Shareholders and members of the general public

In the event that Ramsay receives applications for CARES in excess of $260 milion, Applications from
Higible Shareholders andfor members of the general public will be scaled back. Any scale back of
Higible Sharehalder Applications or Applications from mernbers of the general public will occur at the
discrelion of Ramsay and the Underwriter, in such manner as Ramsay and the Underwriter consider is
reasonable in the circumstances,

In the event that scale-back is required, Eligible Shareholders will be entitled to receive a preference in
allocation over general retail Applicants wha are riat institutional investors who received an allocation
in the Bookbuild and do not have a Broker Firm Allocation from & Participating Broker.
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4. Overvie

of Ramsay

4.1 Introduction

The husiness of Ramsay Health Care was founded in 1964 by the Chairman and substantial
shareholder Mr Paut Ramsay, when he opened the first private psychiatric hospital in Mosman, Sydney.
Listed on the ASX in 1997, the Company has grown into one of Australia’s leading private nospital
operators. The Cornpany is primarily focused on the development and management of private
nospitals in Australia. The Company owns and/or operates a range of healthcare facilities including
redical/surgical, veterans, psychiatric, and rehabilitation hospitals. Before the addition of the hospitais
and facilities related to the Acguisition, the Company’s portfolia included 42 facilities iocated
throughout Australia including 36 private hospitals, five aged care facilities, and one day surgery
centre in total comprising over 4,000 beds, Prior 1o the Acquisition, Ramsay catered to the heaith
needs of approximately 230,000 patients for the eight manths to 28 February 2005 and emplayed
approximately 10,000 people.

4.2 Ramsay's Strategy

Rarnsay's objectives are to provide consistently compelitive returns for its Shareholders through:

¢+ Focusing on core haspital management to achieve strong organic grawth

+ Investing in enhancements and expansions to existing facilities

« Growing through acquisitions in the hospital sector

« Pursuing opportunities autside hospitals close to core competencies

On a stand-alone basis (excluding the effect of the Acquisition), Ramsay is targeting growth of at least

10% in Core Net Profit in FY2005. This target is based on continuing solid organic growth, further

benefits from the expansion program and the contribution from the recently acguired Benchrmark

Hospital Group. Pursuing value-adding acquisitions is also part of Ramsays ongoing growth strategy.

In addition to the Acguisition of Affinity, since July 1 2004, Ramsay has completed the purchase af:

1. Benchmark Healthcare, which operates and manages 10 hospitals in Victoria and South Australia

2. Murray Valley Privale Hospilal, a 30 bed facility in Victoria which complements Albury Wodonga
Private Hospital

3. Rockingharn Privale Hospital, now Coastal Private Hospital, a 45 bed facility which will be operated
as a unit of Hollywood Private Hospital

4, Five aged care facilities from Eltis Residential Care in Victoria

To date, integration of these four acquisitions has proceeded according o or ahead of plan and the

Compary expects that these acquisitions will be substantially integrated by the end of FY2005 and

priar to commencing the integration of Affinity.

The acguisition of Affinity is in-line with Rarmsay's strategy to pursue value-adding acguisitions.

The Acguisition firmly establishes Ramsay as the country’s largest private hospital operalor.

4.3 Overview of the Australian Hospital industry

Australia’s hospital system has a range of service praviders in both the public and private sectors.
Private hospilals are an integral, mainstrearn component of Australia’s health care system, comprising
approximately 32% of total hospital beds.

Moreover, privale hospilals account for almost four out of every 10 hospital admissions and perform
56% of all surgery. Private haspitals also treat around 500,000 accident and emergency cases a year,
The participation by the privaie hospilal sector in the Australian health care systern has risen
significantly over the past 10 years, The pace of growth of this participation has exceeded the growth
in the public system.

In the four years to 2003, private hospital admissions were up 37.5% while public hospital admissians
are up anly 8%, The growth in dermand for private hospital services is largely attribuiable to
government initialives. Federal government iniliatives have resulted in a material increase in private
neaith insurance membership (and consequently, the use of private haspitals;.
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4.4 Business Overview

4.4.1 Ramsay Mospital Locations (Excludes hospitals acquired as part of the Acquisition)

Location Number of Hospitals
1. Cairns - QLD 1
Z. Brishane - QLD Z
3. Regional NSW 8+ 1 day surgery
4. Sydney - NSW 7
5. Melbourne - VIC 7 + 1 aged care facility
6. Regional VIC 2 + 4 aged care facilities
7. Adelaige - SA 7
8. Perth - WA Z

4.4.2 Operating Divisions
All Rarnsay hospitals are fully accredited with the Australian Council on Healthcare Standards.
Medical/Surgical and Veterans Hospitals

Ramsay's medical and surgical hospitals provide medical, obstetric and/or surgical services for admitted
patients. Specifically, they offer a wide and varied range of services which, dependent on the hospital,
may include intensive care, day surgery, maternity, cardiac surgery, neurosurgery, ophithaimology,
orthopaedic surgery, general surgery, ear, nose and throat surgery, gynaecology, plastic surgery,
dermatology and paediatric surgery, etc,

This division is the largest in the group, comprising 24 haspitals throughout metropolitan and regional
Australia, It incdudes veteran hospitals, such as Hollywood Private Hospital in Perth, Greenslopes
Private Hospital in Brisbane, the nation’s largest private hospital, as well as co-located hospitals, such
as North Shore Private Hospital in Sydney.

Psychiatric Hospitals

Ramsay contiriues to be a leader in the private hospital sector in psychialric care with appropriate
representation on all major psychiatric industry groups. The Compary has eight psychiatric haspitals
throughaout Gueensland, NSW, Victoria and South Australia. It offers both in-patient and day patient
programs for maod disorders, acute disorders and eating disorders, and specialises in the treatment of
drug and alcohol disorders and generat acute psychiatric care.

Rehabilitation Hospitals

Ramsay operates four stand-alone rehabilitation hospitals in Sydney, Melbourne and Adelaide. These
hospitals provide in-patient, day patient and outpatient services with programs to suil thase suffering
from stroke, brain injury, spinal injury, muscular, skeletal or general rehabilitation needs.

Aged Care ~ Residential and Home Care

Ramsay has recently purchased five residential care faciiities in Victoria, These facilities provide a mix of
high care, low care and extra service units.

Ramsay also owns & nome care business, Silver Circle, which currently operates in Victoria and NSW
with over 1,400 staff.
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4.4.3 Ramsay — Revenue Breakdown by Hospital Type as at 31 December 2004

Year results

Medical / Surgical 44%
Weterans 29%
Co-located 14%
Psychiatric 7%
Rehahilitation 4%
Home Care 2%

4.5 Overview of Services Provided

The heatth industry is bufit on the foundation of diverse and cornplex human relationships and Ramsay
nas lang recognised the imporiance of managing relationships with all key stakeholders at every level
of the organfsation.

This focus has seen Ramsay benefil through mutually beneficial relationships with the fellowing
groups:

« patients

¢« rnedical practitioners and associated medical colleges

@ 5taff

« funding bodies incduding the Department of Veteran Affairs

« public hospitals {particularly in relation to the co-located facilities)

« suppliers

» gaverrment

+ pX-service organisations

Ramsay's core competencies are managing the inputs and relationships that contribute to a successTul
episote of patient care whether it is medical/surgical, psychiatric or rehabilitation,

Typically, inputs 1o the episade may comprise:

« surgical procedures in theatres

« cardiac catheter laboratory procedures and diagnastic interventians

+ gelivery (maternity) suites

s bed accommodation (Wards, Intensive Care Units, Cardiac Care Units)

« hydrotherapy (pool)

# fUrsing care

« radiclogy

« pathology

» medical staff

s pharmagcy

¢ allied heaith stafl

« group therapy

« counselling

« gther support services
Services can be provided in the in-hospital setting, home environment {domiciliary outreach, hospital-
in-the-home), on an cutpatient basis and in accident and emergency departments.
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Ramsay's rale is to co-ordinate and provide access 1o the inputs 1o ensare that the patient receives
timely provision of services, Some of these inputs are directly managed and others outsourced.
Within this process, Ramsay has particular skilis in developing strong and enduring relationships with
medical practitioners and assaciated revenue generation, manaqging costs efficiently, and maintaining

high quality standards.

4.6 Finandal Overview
The foliowing table sumrmarises Ramsay’s recent {inancial performance for the financial years ended
30 lune 2003 and 30 lune 2004 and the six months ended 37 December 2004 and the 12 manths
ended 31 December 2004, The table i in abbreviated form and does not contain alt the disclosure
that would be presented in audited financial staternents,

Six months 12 morths

Year ended Year ended endead ended
$m 30 June 2003 30 bune 2004 31 December 2004 31 December 2004
Revenue 662.2 768.1 544.6 G38.6
EBITDA 51.0 165.8 66.5 120.5
Depreciation 24.0 282 18.0 323
EBITA 67.0 77.6 48.5 88.2
Amortisation 0.6 0.7 25 259
EBIT 66.4 76.9 46.0 85.3
Met borrowing costs 12.8 15.4 12.0 20.3
Net Profit before tax and
unusual items 536 61.3 34.0 65.0
Tay expenss 16.5 19.3 1.7 21.6
Net Profit before unusual items  37.1 42.¢ 22.3 434
Unusual tems {net of tax) 0 3.7 0 1.5
Net Profit 3741 38.3 22.3 41.9
Core Net Profit 37.7 42.7 24.8 46.3
5 i fure 2004 {nre aras e Rarns: B year accounts at Decerrbar 2002 {pre unusizal
itar ay unalgdited s alf year anded 30 June 2004 {pre 4.

4.7 Share Price Performance
Ramsay has cutperformed SRF/ASK 200 index since January 2002.

Investors should, however, note that past share price performance provides no guidance to future
share price performance.

Rarnsay's Historical Share Price Performance
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4.8 Board and Management

4.8.1 Board

Paut J Ramsay AC

MNon-Executive Chairman

Appointed Chairman in May 1575, Mr Paul Ramsay has been involved in health care since 1964 when
he developed and managed cne of the first private psychiatric hospitals in Sydney. As Chairman of
Rarnsay, he has averseen the building of nine private hospitals and has developed Ramsay 1o its
present strong position in Australian health care,

Mr Ramsay is Chairman of Prirme Television Lirnited, and in Jlune 2002 was conferred an Gfficer of the
Order of Australia for services to the community through the establishment of private health care
facilities, expanding regional television services and as a benefactor to a range of educational, cultural,
artistic and sporting organisations.

Michael S Siddle

MNon-Executive Deputy Chairman

Appointed Deputy Chairman in May 1375, Mr Michael Siddle has been with Ramsay for 30 years and
was Managing Director during the period from 1975 to 1988, He has been clasely involved with the
group's expansion through both construction and acguisition.

Mr Siddle is Deputy Chairman of Prime Television Limited,

Marjorie L Brislee

MNon-Executive Direclor

Appoinied Non-Execulive Director In June 1997, Mrs Marjorie Brislee, a former manager of Ramsay,
joined the company in 1976 and has haspital management experience in Australia, United States,
Hong Kong and the United Kingdom.

Tony Clark AM FCA FAICD

MNon-Executive Direclor

Appoinied Non-Execulive Director in Oclober 19%8. Mr Tony Clark is a Chartered Accountant and was
formerly Managing Partner of KPMG NSW. In 1995 Mr Clark was awarded membership of the Grder
of Australia for services 1o Business, Commerce and Community.

Mr Clark is Chairman of Cumnock Coal Limited, Depuly Chairman of Tourism Australia, and a Director
of Telstra Corporation Limited, Carlton Investments Limited and Amalgamated Holdings Limited.
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Peter J Evans FCA

Naon-Executive Director

Appointed Non-Executive Director in June 1990, Mr Peter Evans is a Chartered Accouniant who has
been in public practice for over 18 years with KPMG and as a sole practilioner since 1988, He has
specialised in the financial management of hospitals and has had extensive experience in the health
care field for over 25 years,

Mr Evans acts as a director Tor a number of other companies including Prime Tedevision Limited.

Patrick S Grier MAICD

Maraging Director

Appointed Manaqging Director in June 1957 Prior to entering the health care sector, My Pat Grier was
National Sales Manager Tor Reckitt and Colman and General Manager of Revlon. it 1984, he joined
Hospital Corporation Australia, which was the largest private surgical hospital group in Australia,

In 1988, Mr Grier joined Ramsay as manager of the group's aperating entities.

Mr Grier is a directar of the Australian Private Hospitals Assaciation,

Rod H McGeoch AM LLB MAICD

Naon-Executive Director

Appaointed Nan-Executive Director in luly 19%7. Mr Rod McGeach is immediate past Chairman of
Corrs Chambers Westgarth, a leading Australian law firm, and has been a solicitor for 34 years, He
was Chief Executive of Sydney's successfud bid for the 2000 Clympic Games and served on the Sydney
Organising Committee for the Olympic Games until Navember 1938, Mr McGeoch also halds a
number of honorary positions and in 1990 was awarded membership of the Order of Australia for
services 1o Law anid the Community.

Mr McGeoch is Chairman of Pacific Healthcare Australia Limited, Chairman of Vantage Private Equity
Grawth Limited and a director of Telecom Corporation of New Zealand Limnited, Gullivers Travel Group
Lirnited, and LIPA Pharmaceuticals Limited. He is Chairnan of Frontiers Group Austratasia Limited and
a director of Frontiers Group (UK} Limited. He is Chairman of Sky City Entertainment Group Limited,
Chairman of Saatchi & Saatchis Trans Tasrman Advisory Board and a Trustee of the Sydney Cricket and
Sports Ground Trust.

Kerry C D Roxburgh B.Cormm MBA SDIAM

MNan-Executive Director

Appointed Non-Executive Director in luly 19%7. Mr Kerry Roxburgh is a SDIA Practilioner Member -
Stackbroking and he recently completed a two year term as CEQ of E*TRADE Australia Limited where
he is currently non-execulive Chairman. Pricr to this appointment, he was an Executive Director of
Hong Kong Bank Australia where for 10 years he held various positions including Head of Corporate
Finance and Execative Chairman of the group's stockbroker, James Capel Australia. Uritil 1984,

Mr Roxburgh was in practice for 20 years as a chartered accountant during which time he was
Chairman of the Sydney practice of Mann Judd.

Mr Rosburgh is Chairman of Asian Express Airlines Pty Limited, a non-executive director of PNG
Sustainable Energy Limited, Everest Babcock & Brown Group, and The Medical indemnity Protection
Society, LawCaver Insurance and Professional Insurance Aostralia. In the last 10 years, he has been

a nan-executive director of a number of companies incduding Golden Sharmrock Mines Group,

1. Boag & Son and Climax Mining.

Bruce R Soden B.Comm AC MAICD

Finance Director

Appointed Finance Director in lanuary 1997, Mr Bruce Scden joined Rarmsay in 1987 after having
spent 12 years with Arthur Andersen & Co. in their Sydney, Milan and lchannesburg offices in the
Financial Consulting Division. Mr Soden was appointed Finance Director of Rarmsay's aperating entities
in 1994, Pricr 1o this, he spent four years as Senior Vice President and Director of Ramsay Inc., a listed
United States health care company, based in New Orleans,
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4.8.2 Managernent Structure

Managing Director
Pat Grier
Finance Operations Aged Cara Business Development
Bruce Soden — Finance Director Chris Rex — Chief Operating Officer ‘ Craig McNally — Manager
‘ Silver Circle ‘
Company Secaetary {Home Care) Business Development
Larry Ransley
Treasury Corporate Services
Banking & Finance Health Fund Relations m
Investor Relatlons Doctor Relations Risk Management
Group nting - Corporate Veterans’ Affairs National Purchasing
Group Accounting — Operations Hospltal Management Corporate Marketing
Taxation Human Resource Management
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of the Acguisition and Affinity

5.1 The Acquisition

On 14 April 2005, Ramsay announced the acquisition of Affinity for $1,428 million including assumed
debt (excluding Ramsay's transaction costs. In acquiring Affinity, Rarmnsay becomes the largest private
hospital operator in Australla. The Acguisition is being funded from the CARES Offer, the Entitlernent
Offer, the Institutional Placement, and Bank Debti.

Concurrent with the Acguisition, Ramsay has entered into the HOA to sell 14 of Affinity’s hospitals to
certain parties associated with the vendors of Aflinity for net proceeds of 3406 million (the ‘Proposed
Divestrments’). This divestment will allow Ramsay to optimise its portfolio of hospitals and is consistent
with undertakings given 1o the ACCC by Ramsay {refer to Section 5.4 and Section 9.9 for further
details of the HOAL

5.2 Rationale for the Acquisition
The Acguisition provides an opportunity for Ramsay to acquite a group of guality hospital assets and
expand the Company significantly in a single transaction. Ramsay has a proven track record of making
strategic and value accretive transactions and successfully integrating them. Similarly, Ramsay believes
that the acquisition of Affinity will provide a number of benefits:
+ Significantly increases Ramsay’s presence in its core business where it has a proven track record of
profitable growth and creating value for its Shareholders
+ Positions Ramsay to take advantage of continuing strong demand for hospital services, underpinned
by underlying positive dernographic trends and supportive government policies
+ Offers significant cost and revenue synergies
« Rarnsay managerment and systems may be used to improve Affinity margins claser to thase achieved
by Ramsay
» Enhances Ramsay’s opportunity to secure mutually acceptable outcomes with:
- Health funds
- Medical equipment and supply companies
- Other service providers and suppliers

5.3 Description of Affinity

This section describes Affinity before the Proposed Divestments. Refer to Section 5.4 and Section 9.9
for details related to the Proposed Divestrnenits.

The financial and non-financial information contained in this Prospectus relating to Affinity has been
derived from certain information made available by Affinity and its advisers during the due difigence
process for the Acguisition and frorm publicly available sources.

While Ramsay has conducted due diligence on Affinity. no assurance can be given as 1o the accuracy
or completeness of the information provided by or on behalf of Affinity as part of this due diligence.
To the extent that this infarmation is incomplete, incorrect, inaccarate or misleading, there is the risk
that the fulure profitability and prospects of Ramsay may differ (including in a materially adverse way)
frorm Rarnsay's expectations as reflected in this Prospectus,

5.3.1 Overview

Affinity operates 48 hospitals across metropolitan and regional Australia of which 45 are medicalfsurgicad
hospitals, two are rehabilitation hospitals, and one is a psychiatric hospital. AHfinily also has three
medical/surgical hospitals in Indonesia. Affinity is the largest Australian private hospital operator,
operating 21% of private haspital beds and treating 25% of alf patients admitted to private hospitals.
Summary of Operating Statistics ~ FY2004

Australia indonesia Total
Hospitals 48 3 51
Beds’ 5,381 617 5,598
Adrissions 504,800 30,400 535,200
Patient Bed Days 1,442,800 144,200 1,587,000
Occupancy 745% BA% 7%

ANy oparating stasstics include day-surgery and over night bads.

£ hs at 28 february 2005,
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5.3.2 Australian Hospital Locations

Aflinity operates the largest portfolio of private hospitals in Australia. 11s Austratian Hospilals are
located in metropolitan and rural poputation centres in New South Wales, Viciona, Queensland, and
Western Australia. P
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Co-Located and Privatised Hospitals

Under certain arrangements with Mayne Group, Affinity agreed to acquire all of Mayne Group’s rights
and obligations in respect of the following seven co-located and privatised hospitals:

» Cabooliure Private Hospital

« Noosa Hospital and Medical Centre

= Armidale Private Hospital

« Prince of Wates Private Hospital

= Melbourrie Private Hospital

« Joondalup Health Campus

« Frances Perty House

In ali cases, the arrangements with Mayne Group reguired Affinity o be navated to the rights and
obligations af Mayne Group in respect of the arrangements between Mayne Group and the States
goverring these co-located and privatised hospitals. Pending completion of the novation, the
arrangernents with Mayne Group gives Affinity the rights to receive the revenue from the co-located
and privatised hospitals together with the abligation to fund the expenses of thase businesses,

The navations in respect of Armidale Private Hospital, Prince of Wales Private Hospital, Caboolture
Private Hospital, Noosa Hospital and Medical Centre and Frances Perry House have completed. The
novations in respect of Melbourne Private Hospital and Joondalup Health Campus have not completed.
Relevant governmental approvals are outstanding in respect to the novation of Melbourne Private
Hospital and Joondatup Health Campus. It may be that the approvals are deferred pending a
consideration of the implications of the Acguisition.

In the meantime, the revenue and expense arrangerents with Mayne Group continue in respect of
thase hospitals.

Prince of Wales Private Hospital and Melbourne Private Hospital are Proposed Divestment hospitals.
Refer to Section 5.4.4 for maore information.
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As part of the acquisition from Mayne, Affinity acquired Logan Private Hospital which has now been
closed. Affinity also acquired Port Macguarie Base Hospital however, by subsequent agreement with
Mayne Group and the State of New South Wales, Affinity will not enter into novation arrangements in
respect of Port Macquarie Base Hospital. This hospital has been returned to public sector ownership.

5.3.3 Services Provided

Affinity's Australian hospitals are predominantly medical/surgicat facilities which provide a
comprenensive array of acute services.

Acute services include general medical and surgical services as well as more complex services such as
cardialogy and neurasurgery. Affinity is also one of the largest providers of private rehabilitation services
irs Australia. Affinily offers predorninantly elective (non-emergency) procedures, however, it is also the
largest provider of private emergency medicine in Australia with nine emergency departments.

Affinity has a number of hospitals which have a particularly strong repulation for providing quality
hospital services to their lacal and extended communities. These hospitals have achieved their
reputations in certain specialities, with a higher than normal proportion of patients travelling from
outside the hospilal’s local catchment area, bypassing other hospitals, to be treated at these flagship’
hospitals. The Directors believe that some of Affinity's "flagship” hospitals include The Avenue Private,
Strathfield Private, lohn Flynn Private, Pindara and St George Private Hospitals.

5.3.4 Finandial Qverview

The table below shows Affinity's pro forma historical sales, EBITDA and EBITA for each of the financial
years ended 30 June 2003 and 2004, the half year ended 31 December 2004, and {or the 12 months
ended 31 Decernber 2004, The Affinity pro forma finandal information contained in the table below
nas been extracted from available data provided 1o the Company during the due diligence process and
nas not been subject to audit or independent verification or review,

Years Ended 30 June 6 Months Ended 12 Months Ended
Sm 2003 2004 31 December 2004 31 December 2004
Sales 1,198.2 1,276.8 6713 1,304.3
EBITDA 1108 149.0 859 162.2
EBITA 599 106.5 64 6 118.19

5.3.5 Sources of Revenue

The following chart shows the sources of Affinitys Austratian revenue for the 12 months ended
36 June 2004,

§ Health Funds 7%
Department of Veterans’ Affairs 12%
State Government %
Uninsured %
Workers Compensation 2%
Other 1%

5.3.6 Indonesia

Affinily also owns and operates three private haspitals in Indonesia ~ two in Jakarta and one in
Surabaya -~ which have a tolal of 617 beds. The Indonesian Hospitals admitted over 30,300 patients in
Fy2004, with more than 144,000 patient days.

All three of the Indonesian Hospitals are located on the island of lava. Each hospital is well established
and provides a broad range of inpatient and outpatient services. All of the Indanesian Hospitals have
subistantial outpatient dinics with both general practice and specialist services which help generate
nospital admissions. The demographic focus for these hospitals is the middle to upper income population.
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5.4 Proposed Divestments

In order to optimise Ramsay's portfolio of hospitals following the Acquisition and consistent with
undertakings which have been provided by Rarmsay to the ACCC (see Section 5.5), Ramsay has
entered into the HOA to sell 14 of Affinity’s hospitals to certain parties associated with the vendors of
Affinity for net proceeds of $406 million (the ‘Proposed Divestments’). For further details of the HOA

refer to Section 9.9,

5.4.1 Description of Proposed Divestments

Of the haspitals which Affinity currently owns and/or aperates, Ramsay is proposing o sell the

foliowing hospitals:
Hospitals included in Proposed Divestments

Location

The Hills Private Hospital

Sydney Region NSW

Prince of Wales Private Hospital

Sydney Region NSW

The Mount Hospital

Western Australia

Melbourne Private Hospital

Melbourne Region VIC

Knox Private Hospital

Maelbourne Region VIC

Marth West Private Hospital

Queensland

MNepean Private Hospital

Sydney Region NSW

Ringwood Private Hospital

Maelbourne Region VIC

Comga Private Hospitad

Mealbourne Region VIC

Catham Private Hospitat

Maelbourne Region VIC

Victorian Rehabilitation Centre - East

Maelbourne Region VIC

Victorian Rehabilitation Centre - North

Maelbourne Region VIC

Lady Davidson Private Hospital

Regional NSW

JF Moreland

Melbourne Region VIC

5.4.2 Summary of Operating Statistics for Proposed Divestrments -~ FY2004

Based on information provided to the Carnpany during the due diligence process, a surmmary of operating
statistics for the Proposed Divestments in respect of the year ended 30 June 2004 is shawn below.

Hospitals 14
Beds 1,622
Admissions 152,412
Patient Bed Days 488,360
Scoupancy 53%

5.4.3 Financial Overview of Proposed Divestments

Revenue and hospital level EBITDA (pre corporate costs) has been extracted from the information
provided 1o the Company during the due diligence process. This information has not been subject to
audit or independent verification or review and should be read in conjunction with the risks described

in Section &

Years Ended 30 june 12 Months Ended
$m 2003 2004 31 December 2004
Sales 376.6 408.0 417.8
EBITCA 45.2 55.4 56.9

5.4.4 Co-Located and Privatised Hospital Divestments

The Proposed Divestments include Prince of Wales Private Hospital and Melbourne Private Hospital

which are co-lacated and privatised hospilals. The divestrment of these hospitals is subject to the receipt
of consent fram the New South Wales and Victorian State Governments respectively. I a consent is not
received within approxirmately four months Ramsay will enter into revenue and expense arrangements
with the purchasers of the Proposed Divestments simitar to those described in Section 5.3.2.
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5.4.5 Risk of Proposed Divestments Not Proceeding

Cornpletion of the Proposed Divestments is subject to satisfaction of certain conditions set out in
Section 9.5, If these conditions are not salisfied or certain aspects of the Proposed Divestrnents take
longer than anticipated, the sale of one or more of the Proposed Divestments hospitals may not
proceed as prescribed by the HOA In this event, Ramsay would seek to proceed with an alternative
divestment process within the parameters of any undertaking provided to the ACCC in relation to the
Acguisition (see Section 5.5}

From a financial perspective, it is expected that an alternative divestment process wouid generate
terms at least as Tavourable as those proposed by the HOA.

5.5 ACCC Undertakings

Or 13 April 2005 Ramsay gave undertakings to the Australian Competition and Consurner

Commission under section 87B of the Trade Praclices Act 1974 to:

¢« take all steps necessary to preserve the Affinity Business as a separate and independently viable
going cancern in the provision of private hospital services (or any other service provided by the
Afinity Businessy;

¢+ procure that the management, sales, service, adminfstration and operations of the Affinity Business
wilt be canducted by the Senior Management of the Affinity Business separately fram the
management, sales, service, administration and aperations of the rest of the Ramsay Group;

» not employ or otherwise engage directly or indirectly any present or former emplayees of the
Affinity Business;

« gnsure that the Senior Management of the Aflinity Business operates that business independently of
Rarnsay's operations;

¢« keep the books and records of the Affinity Business separate from Ramsay, and to ensure that no
information in relation ta the Affinity Business is directly or indirectly requested or received by Ramsay;

¢+ provide and mainlain access to sufficient working capitat and scurces of credit for the Affinity
Business and current {evels of promotional advertising sales and technical assistance marketing and
merchandising suppoft so as to ensure that the Alfinity Business remains economically viable; and

« except in the ordinary course of business, or in accordance with the undertakings, not seli ar
transfer the ownership of the Affinity Business or any assets within that business or make any
material change 1o the attributes or extent of that business,

untid the ACCC advises Ramsay in writing that it does nat have any compelition concerns in respect of

the Affinity acquisition,

Ramisay has undertaken 1o divest the Proposed Divestiments hospitals referred to in Section 5.4 and

such other haspitals (f any} as are in good faith required to be divested by ACCC 1o address

competilion concerns.

Ramsay is entitled 1o receive:
- information about the Affinity Business as is necessary to enable it to comply with its legal and

reporting obligations (including continuous and periodic disclasure};

- such ather information as the directors of Ramsay require to fulfil their duties as directors; and
~ all information necessary 1o enable Ramsay to effect any divestiture,

If circumstances arise which requfre some rmodification of this undertaking due to changed circumstances

Rarnsay and the ACCC may review the Undertakings and negotliate any amendment in good faith.

5.6 Affinity Notes

Following the acquisition of the Mayne hospitals Affinity Health Uimited issued 1.25 million secured
notes pursuant to a prospectus dated 4 March 2004 (Affinity Notes). Each Affinity Note was issued at
$700.00 and if redeemed prior to 14 Gctober 2006 will be redeemed for $106.00 plus outstanding
interest on the redemption date. Uniil redernption, interest remains payable an the Affinity Neotes in
accordance with their terms.

The Affinity Notes remain on issue after the Acguisition and are tradeable on ASX. In anticipation of a
possible PO of Affinity Health Limited a notice of early redemption of the Affinity Nates was given.
Following the Acquisition that notice is of no effect because the IPC did nat proceed. Ramsay's
intention is to redeem the Affinity Notes at the same lime as the Refinancing (as described in Section
9.13}. Early redemnption s expected to take place na later than 7 June 2005.
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fect of the Acquisition on Ramsay

6.1 Introduction

6.1.1 Overview

This Section provides an overview of the effect of the Acguisition on Ramsay including the pro forma
nistorical staternent of financial performance of Ramsay post the Acquisition for the 12 months ended
31 December 2004 and the pro forma statement of financial position as at 31 December 2004
prepared as outlined below in Section 6.2.

The pro forma nistorical financial information induded in this Section is presented in abbreviated form
angd does not contain all the disclosures that are usualiy provided in an annual report prepared in
accordance with the Corporations Act.

This Section should be read in conjunction with the risks to which the respective businesses and the
Acquisition is subject 1o, as set out in Section &.

6.2 Basis of Preparation

6.2.1 Pro Forma Statement of Historical Financial Performance

The pro forma nistorical staternent of financial performance has been prepared in order 1o give
investors an illustration of the impact on Ramsay's historical financial performance of Ramsay acquiring
Affinity. 11 does not purport o represent the financial position that would have been obiained or the
financial performance that would have cccurred had Affinity been acquired on 1 lanuary 2004,

The pro forma historical staternent of financial performance of Ramsay post the Acquisition for the

12 months ended 31 December 2004 has been prepared in accordance with AGAATR on the following
hasis:

¢+ aggregation of Ramsay's financial results, pre unusual items, for the 12 months ended 31 December
2004, extracted from its unaudited financial reports for the six months ended 30 June 2004 and the
reviewed financial report for the six months ended 31 Decernber 2004, These aggregated financial
results for the 12 months ended 31 December 2004 have been adjusted 1o show the 12 months
contribution of the Benchrnark acquisition (acguired 1 July 2004} net of costs of associated
borrowings;

=

pro forma Affinity revenue, EBITDA, depreciation and EBITA results for the 12 manths ended

31 December 2004, extracted from the information provided to the Company during the due
diligence process, which has not been subject to audit or independent vetification or review and
should be read in conjuniction with the risks described in Section 8;

=

excludes the revenue, EBITDA, depreciation and EBITA of the Proposed Divestiments on the basis of
the terms specified in the HOA (see Section 9.9), extracted from the information provided 1o the
Cornpany during the due diligence process, which has not been subject 1o audit or independent
verification or review and should be read In conjunction with the risks described in Section 8;

=

assurmes thal the Acquisition, the Entitlernent Offer, the institutional Placement, the CARES Offer,
additional Bank Debt, and related transaction costs, as well as the $39.2 million net capital raising
undertaken by Ramsay in December 2004, all occurred on 1 January 2004 As such it assumes that
the Bridge Facilities were not required;

+ pyciudes any revenue of cost synergies and related one off costs associated with the Acquisition; and
« excludes non-recurting costs associated with the Bridge Facilities.

Rarnsay Is a disclosing entily for the purposes of the Corporations Act and is therefore subject to
reguiar reporting and disclosure obligations under the Corporations Act and the Listing Rules, Ramsay
will provide, free of charge, a copy of its complete annual financial repart lodged with ASIC for the
year ended 30 June 2004 and half year accounts for the six manths ended 31 December 2004 to any
person wha requests a copy during the application period in relation to this Prospecius.
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6.2.2 Pro Forma Statement of Financial Position
The pro forma statement of financial position of Ramsay post the Acquisition has been prepared in
accordance with AGAAR and derived from:
« the statement of financial position of Ramsay as at 31 Decernber 2004, extracled from the
reviewed financial report for the hali-year ended 31 December 2004; and
» the unaudited statement of financdial position of Affinity and the Proposed Divestments as at
31 Decermber 2004 provided to the Company during the due diligence process.
The pro forma statement of financial position of Ramsay post the Acguisition as at 31 Decernber 2004
has been prepared to iHustrate the impact of the CARES Offer, the Acquisition, the Entitlerent Offer,
the institutional Placement, additional Bank Debt, the Proposed Divestrnents and related transaction
costs as at 31 December 2004 assuming these events occurred on that date,

Due diigence undertaken by Ramsay to date has identified net fair value adjustments o insurance
related reserves of Affinity totalling $17.7 million. These have been incorporated in the pro forma
staternent of financial position, resulting in & decrease in the book value of Affinity net assets
acguired. There may be further fair value adjustments identified at a later stage, or adjustments to
thase identified 1o date, which would have an offsetting adjustment to goodwill on acquisition,

6.2.3 Impact of Convergence to AIFRS

The pro forma historical financial information contained in this Section has been prepared in
accordance with the current AGAAP For reporting periods beginning on or after 1 January 2005, the
Campany must comply with Australian eguivalents to AIFRS as issued by the Australian Accounting
Standards Board. For the Company, AIFRS will apply for the first time in FYZ006. In the financial
staternents for FY2006, the Company will be reguired to disclase full AIFRS comparatives for FYZ005.
The differences between current AGAAP and AIFRS identified by Ramsay management to date as
potentially having a significant effect on the financial position and finandial performance of Ramsay
post the Acguisition are summarised in Section 6.9,

6.3 Pro Forma Statement of Historical Financial Performance

The foliowing table sets out the pro forma statement of historical financial performance of Ramsay
post the Acguisition for the 12 months ended 31 December 2004, prepared in accordance with
AGAAP as autlined in Section £.2 above. This pro forma staterment of financial performarnce for
Ramsay post the Acguisition has been prepared to provide shareholders with an indication of the pro
forma combined earnings of Rarmsay as if the Acquisition and Proposed Divestrnents had taken place
on 1 January 2004, It does not incorporate the expected cost and revenue synergies and restructuring
and the one off costs associated with the planned integration of the Acquisition (see Section 6.7}
Accordingly, it does not purport to represent what the actual combined resulls would have been had
this occurred, nar is it a forecast for Ramsay post the Acquisition. Past performance is not always a
guide to future performance and the prospects of Ramsay following the Acguisition are likely 1o vary
from the pro forma staternent of finandial performance shown below, and thase variations may be
material. The actual statutory reported results for the Company for the year ended 30 June 2005 wilt
be substantially different from thase shown below, in so far as they will reflect Affinity results and the
impact of the Acquisition only from 14 April 2005.

As previously nated, Ramsay has entered into the HOA to sell the Proposed Divestments for
approximately $406 million. Subject to the satisfaction of certain conditions in the HOA, Ramsay
expects thal the sale of these hospitals will be completed within four months from the date of
Acquisition. Conseguently, the financial results assume that the Proposed Divestments have accurred
and are included in the following table, as if they took effect on 1 lanuary 2004,
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Pro Forma Statement of Historical Finandial Performance for the 12 months ended
31 December 2004

Ramsay Other Proposed Pro Forma
S Ramsay® Adjustments® Pro Forma Affinity’  Adjustments  Divestments™ Combined
Revenue 938.6 105.5 1,044.1 1,304.3 128.6% {417.8} 2,059.2
EBITDA 120.5 5.4 125.9 162.2 - {56.9) 231.2
Depreciation 323 3.1 35.4 441 - {15.5) 64.0
EBITA 88.2 23 90.5 - 167.2
Arnortisation 249 22 5.1 28.2% 333
EBIT 85.3 0.1 85.4 {28.2} 133.9
MNet Borrowing
Cosls 203 23 226 54.4% 7.0
Profit Before Tax
and Unusual
ltems 65.0 (2.2 62.8 11841 {82.6} {41.4) 56.9
Tax Expense 216 0.4 220 354 {16.3) {12.4 287
NPAT Before
Unusual ftems 43.4 (2.6} 40.8 827 {66.3} {26.0) 283
Core Net Profit 46.3 0.4) 45.9 827 (38.1) (25.0) 61.5
Less Preference
Share Dividends {169}
Core Net Profit After Preference Share Dividends 44.6

Motes and adjusiments:

Shovae petore unusual tems.

sar Z004 extractad fom the
orar FAITA lire ordy dus o

i policy in respect of pros

will e subject 1o av impairmient test under AIFRS

al irderest and borrowing costs on the Bank Debi, azsu

awty clern on 1 Jarary 2004,

Investors shoutd note that the above pro forma combined financial information does not incorporate
the expected cost and revenue syhergies and restructuring and other one off costs associated with the
planned integration of the Acquisition {see Section 6.7).

6.4 Financdial Position

6.4.1 Pro Forma Statement of Financial Position as at 31 December 2004

Set oul below are the pro forma staternents of financial position for Ramsay and Affinity at

31 December 2004 prepared in accordarice with AGAAP adjusted to reflect the impact of the
Acquisition, the CARES Offer, the Entitlernent Offer, the institutional Placement, additional Bank Debt,
the Proposed Divestrnents, and assodiated transaction costs effective 1 lanuary 2004, along with ather
adjustments as outlined in Section 6.2.2 and in the notes 1o the table.
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Pro Forma Statement of Financial Position as at 31 December 2004

Cther Proposed  Pro Forma
$m Rarsay Affinity  Adjustments Divestments’  Combined
Current Assels
Cash 13.2 1028 (102.8) 13.2
Receivables 567 1545 {52.9) 2383
Inventories 18.2 30.7 {9.6) 393
Other 175 4.1 {0.5) 21.1
Total Carrent Assets 146.0 3324 {102.8} {63.4 311.9
Man-current Assets
Receivables 1.2 1.2
Intangibles 547 531 488 1° (1.2} obd.7
Property, Plant and Equipment  585.2 8351 31.14 {266.3) 1,1851
Deferred Tax Assets 32.4 391 5.3¢ 76.8
Other 4.0 28 14.8% 216
Total Non-current Assets 716.3 861.3 h839.3 {267.5) 1.549.4
Total Assets 862.3 1.293.4 436.5 {330.9) 2,261.3
Current Liahilities
Payables 110.3 156.3 (37.9) 2287
Interest-Bearing Liabiiities 7.5 396 {(39.6)¢ 75
Current Tax Liabilities 4.4 10.3 {1.8) 12.5
Prowisians 437 2859 {22.5) 11019
Total Current Liabilities 165.9 2951 {41.4) {60.4) 359.2
MNan-Current Liabilities
Interest-Bearing Debt 2581 8536 (220.4) 931.3
Deferred Tax Liabilities 355 599 95.4
Prowisians 437 613 17.7% 5.1 117.6
Total Non-current Liabitities 377.3 574.8 {2021 {5.1) 1,144.3
Total Liabilities 543.2 1.2692.9 {244.1) {65.5) 1.503.5
Net Assets 3181 23.5 680.6 {265.4) 757.8
Shareholders Equity
Share Capital 161.1 27.0 663,17 (265.4) 5858
Reserves 54.5 (2.4 2.4 545
Retained Profits 1035 {1.8) 15.1 116.8
Gutside Equity Interest 07 07
Total Shareholders Equity 31981 235 680.6 {265.4) 757.8

pany as part of the due déigence nrocess,

T COsls.

sifaon less the anticipated proceeds from

15 COMp
30 vzl

i be parformed
nuel lisbailifies of &

18 Proposad Givestments o the
nert o0 goodwi on aclisiton.
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6.4.2 Sources of Acquisition Funding
The Acguisition will be funded through a combination of sources as set out in the 1able below:

Sources and Application of Funds sm

Total Acquisition Cost

Purchase Price 1,428
Acquisition and Funding Costs 71
Total 1,49%
Sources of Funding

Entitlernent Offer of Shares 97
Institutional Placement 103
CARES Offer 260
Bank Debt 1,039
Total 1,49%

CARES Offer

This Prospectus relates to the CARES Offer of 2.6 million CARES to raise $260 millian.

Entitlement Offer

Under tre Entitlernent Offer, the Company will issue approximately 15.6 million New Shares at $6.20
per share to raise approximately $57 miliion.

institutional Placement

On 18 April 2005, Ramsay received comrmitmerts in the Institational Placement for approximately
14.75 million Shares at an issue price of $7.00 per Share raising a total of approximately $103 milkon

{Institutional Placement). The Shares to be issued under the Institulionat Placement are expected to be
issued on 27 Aprit 2005.

Bank Bebt

Ramsay has raised approximately $1,039 million in new debt finance as part of the funding of

the Acguisition,

The Bank Debi has been arranged with an initial syndicate of NAB and ANZ and was drawn down to
the extent reguired to complete the Acguisition. Further information on the Bank Debt is provided in
Section 9.13.

As discussed previously, the Cormpany intends to reduce the Bank Debt with the proceeds from the
Proposed Divestments,

This tacility will also be used to refinance Ramsay's existing bank facility.

Bridge Facilities

As not all of the proceeds from the funding sources described above had been received by the time of
completion of the Acquisition fwhen the purchase price was required 1o be paid), Bridge Facilities

of approdmately $450 million have been provided by Sumitomo Mitsui Finance Australia Limited

angd Goldman Sachs iBWere Capital Markets Limited. For a descriptions of the Bridge Facilities, see
Section 9.14. The amount drawn down under the Bridge Facilities is intended to be repaid as the

proceeds from each of the Entitlernent Offer, Institutional Placement and CARES Offer become
available.
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6.5 Ramsay Post the Acquisition

The Acquisition of Affinity represents a company transforming transaction for Ramsay and wiil create
Australia’s fargest private hospital company. The Acguisition provides Ramsay with a unigue
opportunity to expand significantly through one transaction and apply its successful haspitat
managernent expertise across a greater number of fadilities for the benefit of its Sharehalders,
doctors, patients and employees,

Concurrert with the Acquisition, Ramsay has entered into the HOA 1o sell 14 of Affinitys hospilals to
certain parties assaciated with the vendors of Affinity for net proceeds of $406 million {refer to
Section 5.4 and Section 9.5 for further details of the HOA).

Subject 1o the matters raised in Section 8.1, the Company believes that the integration of Affinity will
be substantially complete over the next 24 months, Once Ramsay commences integration, the
Company intends to extend its management structure and philosophy to the new haspitals, This wili
inciude the implemerntation of 1s micro-managerment techniques which will drive improvements in
operations and margins through revenue enhancement, better labour utifisation and supply

chain rationakisation.

Over the medium to longer term Ramsay will use the enlarged group as a base for further growth
organically and brownfield development.

The foliowing table pravides a summary of the key operating statistics of Ramsay post the Acquisition
and the Proposed Divestments,

6.5.1 Suammary of Pro Forma Operating Statistics - FY20604

Proposed Fro Forma

Ramisay Affinity Divestrments Combined

Hospital Facilities 37 51 14 74
Beds 4,045 5,654¢ 1,822 8117
Admissions 330,151 535,200 152,412 712,535
Patient Days 1,162,505% 1,587,000 488,360 2,261,145

onciades Berchrrark Grous aceaired July 2004, Murray Valiey Private ard Cosstal Private sciused Febrnzary 2005,

¥orchudes overnight beds only as at 28 February 2005,

S ncludes Berchmark Growp and exchudes Murray Valiey Private ard Coastal Private.
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6.5.2 Pro Forma Post Proposed Divestments Revenue and Bed Breakdown ~ FY2004
Revenue by State

36%
24%
22%
14%

4%

B Medical / Surgical other 60%
| Co-located 9%
Veteran 14%
Psychiatric 4%
¢ Rehabilitation 2%
Aged Care 1%

Beds by Specialty Type

d Medical / Surgical 89%
Paychiatric 8%
Rehabilitation 3%

Beds by State

33%
26%
22%
12%

7%

6.6 Leverage

As a result of Bank Debt utilised in funding the transaction, Ramsay's leverage will significantly
increase relative to historic levels. Ramsay's total current debt, post the Acquisition and repayment of
the Bridge Facilities, wilt be $1,360 miflion, of which $1,039 million refates to the Acquisition. Leverage
will be reduced once funds from the Proposed Divestments of 3406 million and excess cash flows are
used 1o pay down Barnk Debt. The Bank Debt facilities used to finance the Acguisition contain certain
covenants in relation to Ramsay's level of gearing (see Section 8.9). 1t should be noled that these
leverage levels do not include the effects of the CARES Offer as these securities are considered equity
fram an Australian tax and accounting perspective.

Pro Forma Key Credit Ratios as at 31 December 20047

EBITDA / Interest 3
Debt / EBITDA 4.1x%
Debt / Total Capitalisation 55.3%
© st Propossd Divestments of $406 million.

6.7 Finandial Prospects of the Combined Businesses

The Directors are not in a position to disclose farecast financdial information on Ramsay post the
Acguisition until they have assumed managernent control of Affinity.

The Directors nevertheless believe it is necessary to provide a meaningfal indication of Ramsay's
performance post the Acguisition and Proposed Divestmentis as set out below. Ramsay's future
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performance could be materially, positively ar adversely affected relative to these indications.

Having regard 1o the benefits and risks of the Acguisition and the Proposed Divestments and subject
ta there being no material adverse change in the business and economic conditions in the market in
which the Company and Affinity operate, the Company expects the Acguisition and the Proposed
Divestments will be neutral to mildly accretive to Core EPS in FY2006 and accretive to Core EPS
thereafter,

Impact on Core EPS

« The performance of Ramsay's existing operations - As indicated when Ramsay’s haif-year
earnings were announced in February 2005, the Directors anticipate that Ramsay’s existing
businesses will cantinue to perform well and show strong growth in accordance with Ramsay's
guidance of Core Net Profit growth in excess of 10% for FY2005

« The performance of Affinity's operations - Over recent years, Affinity has undertaken a significant
restructuring and rationalisation of its operations. Based on Ramsay's due diligence enquiries
including a review of Affinity’s unaudited managernent accounts for the eight months ended
28 February 2005, the Directors are nat currently aware of any material variation in Affinity’s EBITDA
for FY2005 from that indicated in Section 6.3 for the 12 months ended 31 December 2004

» Potential synergy benefits - Post the Proposed Divestrnents, Ramsay expects approximately
$15 million of pre-tax synergies in the first full year of cwnership (i.e. FY2006}, rising to
approximately $50 million per annum in the third year (e, FY2008). The synergy benefils are
derived from boath revenue and cost synergies. In addition under the terms of the HOA in relation o
the Proposed Divestrnents, Ramsay will receive $13.5 million during FY2006 as a contribution
towards corporate services pravided 1o the divested operations. Synergies are presented above on
the basis that Ramsay can commence integration on or around 1 September 2004 with ACCC
approval

®

Goodwill amartisation -~ The goodwill ansing from the Acguisition is expected to be approximately
$571 mitlion, althcugh the final amount will nat be determined until the fair value investigation is
cormnpleted by Ramsay. The goodwill from the Acquisition combined with the goodwill already on
Rarnsay’s balance sheet is anticipated to fesult in a pro farma goodwill amartisation charge of
approxirmately $33 million per year. The Company will report under AIFRS from FY2006 under which
goodwill will not be amortised, but will be subject ta an annual impairment test as discussed in
Section 6.9 below

®

Interest Expense ~ A portion of the Acguisition has been funded by approximately 1,039 million
of bank debt at an initial interest rate of approximately 7.9% in FY2006. Ramsay has also refinanced
approximalely $322 million of current debt at the same effective interest rate. i1 is expected that this
bank debt wilt be partly paid down through a combination of proceeds from the Proposed
Divestments and surplus cash flow. Additionally, deferred financing charges wiil be recognised as a
result of the bank debt facilities and bridge loans, These non-cash costs are expected to be

$4.8 million in FY2006 and $2.6 million from FY2007 to FY2010 when the Bank Debt is due to be
refinanced. Ramsay's existing deferred borrowing costs of $2.7 million will be written off in FYZ005

« Restructuring costs ~ One-off restructuring costs {prirmarily redandancy costs) are estimated to be a
total of approximately $17 milion pre-tax over four financial years, Because of their non-recurring
nature, these restructuring costs will not be included in the calculation of Care Net Profit

= Proposed Divestrments - Ramsay has entered into the HOA to divest 14 of Affinity's hospitals to
cerlam parlies associated with the vendors of Affinity, for net proceeds of $406 million (refer to
Section 5.4 and Section 9.9 for further details)

trpact to Cash Flow
Rarsay expects capilal expenditures post the Acquisition and Proposed Divestments for FY2006 and
FY2007 comprised as follows:
= Ongoing capital expenditures for Ramsay and Affinity - routine capital expenditure for the
combined portfalio is estimated to be approximately $74 million in FYZ006 and $77 million in
FY2007. In addition, an additional $19 million has previously been committed by Ramsay for Fy2006
{primarily for facility upgrades at Greenslopes Private Hospital, Hollywood Private Hospital and
The Vailey)
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« Affinity capital expenditures - one tirme capital expenditure to upgrade the existing Affinity
facitities is expected to be approximately $40 million in total over FY2006 and FY2007

« Synergy refated capital expenditures - In addition, one-off capital expenditure costs required in
order to achieve the synergies are estimaled to be approximately 319 million. These costs are
estimated to be incurred over the next four financial vears, with the majority of these costs expected
to be incurred in the third and fourth financial years

Impact on Financial Position
See Section 6.4 and 6.6 for discussion on impact on the financial position of the Company.

6.8 Dividends

Ramsay paid dividends in the last 12 manths of 18.5 cents per Share (a dividend of 10.0 cents per
Share for the hall year ended 30 June 2004 and 8.5 cents per Share for half year ended 31 December
2004). Based on current market conditions, the Directors expect 1o at least maintain this level of
dividends per share over the following 12 month period. However, no guarantee can be given about
the payments of dividends, the level of franking or imputation of such dividends in any future period,
as the extent of dividends payable will depend on the Company’s financial and taxalion position at
that time and are subject to restrictions under the financing arrangements in certain circumstances as
summarised in sections 9.13 and 9.14.

6.9 Impact of AIFRS

The Company will be required to prepare financial staternents which comply with AIFRS, as issued by
the Australian Accounting Standards Board, from 1 July 2005. The financial report for the half year
ending 31 December 2005 will be the first financial report prepared in compliance with AIFRS.
Cornparative information will be required to be restated to refiect the application of AIFRS to that
comparative period.

The Company has commenced transitioning its accounting policies and finandial reporting frotm
current Australian Accounting Standards 1o AIFRS. The Company has allocated internal resources and
engaged expert consultants to perform diagnostics and conduct impact assessments to isclate key
ateas that will be impacted by the transition to AIFRS. As a result of these procedures, the Company
nas graded impact areas as either high, medium or low. Detailed technical evaluations, calculation of
transition adjustrments and management of any process or system changes required, are undenrway.

The potential impacts on the statements of financial performance and financial position of the
Comparty arising from the adoption of AIFRS, including system upgrades and other implementation
rosts that may be incured, are nat yet at a stage where they are able to be reliably quantified by

the Company.

The most significant potential implications on the conversion to AIFRS, as identified by the Company
to date, are the following:

First time adaption of AIFRS

On first time adoption of AIFRS, the Company will be required to restate its comparative batanice sheet
such that the comparative balances presented comply with the requirements specified in AFRS.
WVarious voluntary and mandatory exermnptions are available to the Company on first tirme adoption,
which will not be available on an ongoing basis. The exemptions apply relief from retrospectively
accounting for certain balances, instruments and transactions in accordance with AIFRS.

The frmpact on the Company of the changes in accounting policies on Tirst time adoption of AIFRS will
he affected by the choices made. The Company is evalualing the effect of the oplions made on first
time adaption in order to determine the best possible outcome for the Company.

Classification of Finandal Instruments

Under AASE 139 Finandal Instruments: Recognition and Measurement, financial instrurments will be
required to be classified into one of five categories which will, in turn, determine the accounting
treatment of the item. The classifications are loans and receivables - measured a1 armortised cost, held
to maturity -~ measured at amortised cost, held for trading - measured at fair value with fair value
changes charged to net profit or loss, available for sale - measured at fair value with fair value
changes taken to equity and non-trading liabilities - measured at amortised cost. This will result in a
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change int the current accounting policy, as currently financial instruments are not classified into one
of the five categories. Current measurement is at amortised cost, with certain derivative financial
instruments not recognised on balance sheet. The future financial effect of this change in accounting
policy is not yet known as the classification and measurement process has not yet been fully completed.
CARES will be classified as equity for accounting purposes under both the existing Australian
Accounting Standards and AIFRS as currently issued. As CARES will be dassified as equity, payments to
Haolders will be treated as dividends.

However, if a change in AIFRS required CARES to be treated as a liability, the payment to Holders
would then be dassified as interest expense. Such a change could give rise to a conversion or
exchange event and entitle the Directors of the Company to resclve that CARES be exchanged
or converted,

Hedge Accounting

Under AASB 139 Financial Instrurnents: Recognition and Measurement in order to achieve a qualifying

hedge, the entity is required 1o meet the following criteria:

« identify the type of hedge - fair value ar cash flow;

« igentify the hedge ftern or transaction;

« identify the nature of the risk being hedged;

« jdentify the hedging instrument;

« dermanstrate that the hedge has and will continue to be highly effective; and

= docurnent the hedging relationship, including the risk management objectives and strategy for
underiaking the hedge and how effectiveness will be tested.

This will resudt in a change in the Company's current accounting policy which currently does nat
recagnise interest rate swaps in the finandal statements. Under the new policy, these interest rale
swaps will need to be fair valued and recorded in the statement of financial position. The future
finandial effect of this change in accounting policy has nat yet been measured, althaugh the Company
does not anticipate a material impact on Net Profit as a result of this change. The interest rate swaps
that will be taken out against the debt drawn down o fund the Acguisition are expected to be
qualifying hedges for the purposes of AIFRS.

Goodwili

Under AGAAP purchased goodwdll is reguired to be amortised on a straight-line basis over a periad
nat exceeding 20 years. The Company currently amortises goodwill on a straight-line basis over its
usefud life but nat exceeding 20 years,

Under AIFRS, straight-line amortisation of goodwill will be prohibited, and will be replaced by annual
impairment testing focusing on the cash flows of the related cash generating anit which may ar may
not give rise to impairment charges. Amortisation recognised in prior years will nat be reinstated.
The pro forma historical statement of financial performance for the 12 months ended 31 December
2004 includes $33 miltion of goodwilt amortisation which will not be incurred under AIFRS.
Additionally it is expected that included in the goocdwilt from recent acquisitions are intangible assets
which will need to be separately identified under AIFRS. An amartisation charge may be incurred in
future periads in respect of these assets if they are assessed as having a definite life. Refer to the
Section below on intangible assets for further discussion on the impact of AIFRS on these assets.
Impairment of Assets

Under AASB 136 Impairment of Assets, the recoverable amaount of an asset is determined as the
higher of net selling price and value in use. This will result irs a change in the Company’s current
accounting policy which determines the recoverable amount of an asset on the basis of discounted
cash flows, As discussed above, reliable estimation of the future finandial effects of this change in
accounting policy s impracticable because the conditions under which impairment will be assessed are
not yet known,

Share Based Payments
Under AASE 2 Share Based Payments, the Company wilt be reguired to determine the fair value of
options issued to emnployees as remuneration and recognise an expense in the Statement of Financiat
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Performance. This standard is not Emited to options and also extends to ather forms of equity based
renuneration. It applies to alt share-based payments issued after 7 November 2002 which have not
vested as al 1 lanuary 2005, Reliable estimation of the fulure finandal effects of this change in
accounting policy is impracticable as the details of future equity based remuneration plans are
currently unknowr,

intangible Assets

Under AASE 138 intangible Assets, the following criteria must be met in order to be able to recognise
intangible assets:

¢+ be identifiable;

= arise as a result of contractual or legal rights or is separable from the business;

« be controlled by the entity as a result of past events;

« cannat comprise an assembled workforce; and

« will result in future economic benefils that are expected 1o flow from the entity.

Subsequent expenditure on intangible assets should only be capitalised if i is probable that this
expenditure leads 1o increased future econcrnic benefils from that asset.

The intangible asset should be carried at amortised cost less any accumulated impairment losses,
unless the asset is revatued. Revaluation is only permitted when there is an active market for the
intangible asset.

This may result in a change in the Comparny's current accounting policy which currently allows for the
revatuation of hospital and bed licences. Under the new palicy it is expected that these licences, with
& carrying value of $103 million at 31 Decernber 2004, will need to be carried at cost, as there may
not be an aclive market to support their revatuation. if an active market cannat be shown to exist, this
would result in the original revatuations being written back against the asset revatuation reserve, the
rmajority of which relates to the increase in value of the hospital and bed licences, The asset
revatuation reserve was $54.5 miillion as at 31 Decernber 2004, Retained earnings will be reduced to
the exient that the write down in the current carrying value of bed licences exceeds the value of the
assel revaluation reserve,

Additionally, it is expected that included in the goodwill from recent acguisitions are intangible assets
which will need to be separately identified under AIFRS. An amortisation charge may be incurred with
these assetls if they are assessed as having a definite life. The final value and allocation of intangibles

between its component parts will nat be determined until a fair value assessment is carried out post
cornpletion of the Acquisition.

Income Taxes

Under AASE 112 Income Taxes, the Company will be required 1o use a balance sheet liability methad
which focuses on the tax effects of transactions and other events that affect amounts recognised in
either the Staternent of Financial Position or a tax-based balance sheet. The mast significant impact
will be recagnition of a deferred tax lishility in relation to the asset revaluation reserve. Previously, the
capital gains tax effects of asset revaluations wese not recognised. As discussed above, if an active
rmarket cannot be shown to exist, bed and hospital licenses will be wrilten down to cost. This will
result in a significant decrease to the asset revaiuation reserve reducing the impact of AASE 112 on
the balance sheet. It is not expecied that there will be any further material impact as a result of
adaption of this standard.

Leases

Under AASE 117 Leases, leases are dassified based on the extent 1o which risks and rewards
incidental to ownership of the leased asset lie with lessor or the lessee. The risks and rewards of
ownership should be based on the substance of the transaction rather than the form of the contract.
Strict interpretation of the examples of situations contained in the standard, which would normally
lead to a lease being classified as a finance lease, may lead to a reclassification of Ramsay's operating
leases to finance leases. A reclassification of an operating lease to a finance lease, would result in a
decrease in the operating lease expense charged to the profit and loss but would be offset by a
depreciation charge related to the leased asset and interest expense in relation to the finance lease
liability. Reliable estimation of the future financial effects of the dassification of the leases is unknown
a5 the exercise to classify the leases under AIFRS is yet to be performed.
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7. Taxation

7.1 Introduction

The following is a summary of the Australian incotne tax and capital gains 1ax (CGT) consequences
for potential investors who are Australian residents for taxation purposes and wha are individuals,
companies or camplying superannuation entities and subscribe for and hold CARES on capital account
{"Holders’ for the purpase of the following discussion in this Section). Tax considerations which may
arise for those Investors who are in the business of share trading, dealing in securities or otherwise
nold CARES an revenue account have not been considered in this tax summary.

This surnmary is based on the income tax law and administralive practice currently in force as at the
date of this Prospectus. 1t is necessarily general in nature and is not intended to be definitive advice to
Holders. Accordingly, each Holder should seek their own 1ax advice that is specific to their particular
circumstances,

Unless the context indicates otherwise, all capitalised terms bear the same meaning as thase
contained in the Glossary and Terms of issue.

7.2 Taxation of Dividends

CARES are properly classified as eguily interests in Rarnsay rather than debt interests for tax purposes.
Accordingly, the Dividends on CARES should be frankable distributions for taxation purposes provided
that certain requirements are satisfied.

It is expected that Rarnsay wilt anly pay fully franked Dividends an CARES to the extent of the
avatlable franking credits in Ramsay’s franking account. Accordingly, unless a Holder is not a Gualified
Person {refer to Section 7.3}, all Holders should include in their assessable income the amount of the
fully franked Dividends, grossed up for the franking credits attached to the Dividends on CARES.

The Holders may qualify for the lax offset (equivalent 1o the franking credits attached to the
Dividends) against their income tax liability for the relevant income vear provided the Holders are
Qualified Parsons {refer to Section 7.3).

To the extent the tax offset attributable to the franking credit on a Dividend exceeds the amaount of

a Halder’s income lax Hability for an Income year, the excess franking credit may be refunded to a
Holder wha s an individual irmvestor or an individual beneficiary of a trust, the trustee of which is a
Holder or a complying superannuation entity,

7.3 Qualification for Franking Credits

Certain imputation measures contained in the Tax Act provide that a sharehalder is not required to
inclade the grossed up amount of the franking credits in its assessable income and is not entitled to
the tax offset unless the shareholder is a Qualified Person in relation to the dividend.

A sharehalder is a Qualified Persorn if it satisfies the Holding Period Rude and Related Payment Rule. An
individual shareholder is automatically taken o be a Gualified Person in relation to the Holding Period
Rule for the dividends paid on shares if the total amount of the tax offsets to which the shareholder
would be entitled in an income year is $5,000 or less, This is referred to as the Srmalt Shareholder Test,

In terms of the Holding Period Rule, a Holder must have held CARES "at risk” for a continuous period
of at least 90 days {excluding the days of acquisition and disposaly within a period beginning on the
day after the date on which the Holder acguired CARES and ending on the 90th day after the date on
which CARES becarne ex-Dividend.

The Holder would be 'at risk” in relation to CARES provided that any of the arrangements it enters
into does not result in materially reduced risks of loss or apportunities for gain in relation to CARES.
Under the Related Payments Rude, a Holder whio is obliged to make a related payment (essentially a
payment passing on the benefit of the Dividend) in respect of a Dividend must hold CARES “at risk’ for
al least 90 days (nat including the days of acguisition and disposal) within the peried beginning

80 days before and ending 90 days after CARES became ex-Dividend.

The exernption from the Holding Period Rule {i.e. the Small Shareholder Test) does nat apply to the
Related Payments Rule,
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Although certain recent changes to the tax law have affected the applicabiiity of these rules, the
Austratian Government has indicated in a Press Release dated 27 September 2002 that it intends to
amend the law to ensure these rules continue to apply.

7.4 CGT Consequences on Disposal of CARES

7.4.1 Sale of CARES
A Holder may have a capital gain or capilat lass on the sale of CARES.

To the extent that the capital proceeds received by a Holder on the sale of CARES exceeds the cost
base of CARES, the excess would constitute a capital gain in the hands of the Holder, Canversely, a
capital loss will arise on a sale of CARES equal to the amount by which the sale proceeds s fess than
the reduced cost base of CARES.

The cost base or reduced cost base of CARES respectively should include the amount paid 1o acquire
CARES (when issued by Ramsay or purchased on-market) as well as the incidental costs (e.q. broker
fees and stamp duty costs) associated with the acquisition and disposal of CARES.

If CARES have been owned for at least 12 months prior to the sale, a Holder may be entitled to
receive CGT discount treatment in respect of any gain arising on disposal of CARES. The discount
percentage is applied to the amount of the capital gain after offsetting any current year or carried
forward capital losses {althaugh there are special rules for trusts). The discount percentage is 50% for
Holders who are individuals or individual beneficiaries of a trust, the trustee of which is a Holder and
33%% for Holders who are complying superannuation entities, Companies da not gualify for CGT
discount treatment.

Holders who dispose of thedr CARES within 12 months of acguiring them will not receive CGT
discount treatment.

7.4.2 Redemption or cancellation of CARES

Ramsay may determine 1o redeem or cancel CARES for an amount equal to the Face Value.

Ta the extent to which the redemption or cancellation proceeds paid by Ramsay are debited against
an amount standing to the credit of the share capital account of Ramsay, the redemption or
cancellation proceeds shauld not be treated as a dividend.

However, 10 the extent to which the redemption or cancellation proceeds paid by Ramsay are funded
out of an account other than Ramsay's share capital account, that amaunt will be an assessable
dividend in the hands of a Holder,

& redermption or cancellation of CARES will constitute a disposal of CARES for CGT purposes,
Accordingly, a Holder may derive a capital gain or a capital lass on such disposal to the extent to
which the disposal proceeds are greater than the cost base or less than the reduced cost base
of CARES respectively.

The cost base (or reduced cost base} of CARES for these purposes would include the amaunt paid by
a Holder to acquire CTARES plus the incidental costs associated with the acguisition and disposal
of CARES.

The amount of the capital gain resulting from a redemption or canceliation of CARES would be
reduced {but not below zero) to the extent that the whole or part of the redemption or canceliation
proceeds is treated as a dividend. A Holder may be entitled 1o CGT discount treatment in respect of
any resulting capital gain in the same manner as discussed in Section 7.4.1,

7.4.3 Buy-back of CARES

Ramisay may choose 1o buy back CARES by giving an appropriate exchange notice to Holders,

For tax purposes, stch an event would give rise to incore tax and CGT consequences for the Halders
sirnilar to those described in relation to the redermption or cancellation of CARES. However, depending
on the terms of the buy-back and how much of the proceeds is debited to Ramsay’s share capital
account, the caiculation of the capital gain or capitat loss arising would be different.
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7. Taxation

7.4.4 Converston of CARES

If Rarnsay elects to convert CARES into Shares, one CARES will convert on the basis set out in clause
3.6 of the Terms of lssue in Appendix A The conversion of CARES is expressed to not constitule a
redemption or cancellation of CARES or an issue, alotment or creation of a new share {other than the
new shares issued). Instead, the conversion involves changing the rights atlached to CARES.

In taxation ruling TR 84/30, the Commissioner of Taxation has expressed a view that the variation of
rights attaching to a share does not result in either a full or partial disposal of an asset for CGT
purposes unless there is a redemption or canceliation of the share. Accordingly, the conversion of
CARES to shares should nat result in either a full or partial disposal of CARES by Holders for CGT
PUFPOSes.

7.5 New Shares

Following the conversion of CARES into Shares, each Holder will be allotted an additional number of
Shares determined in accordance with the conversion formula that is set out in clause 3.6 of the
Terms of lssue in Appendix A

The fssue of the Shares to a Holder will not be taken 1o be an assessable dividend in the hands of
the Holder,

The Shares will be CGT assets for CGT purposes. The cost base (or reduced cost base) of a Share will
be determined by spreading the cost base {or reduced cost base) of CARES across CARES and all of
the Shares issued on conversion.

Further, for CGT purposes, the Shares will be taken to have been acguired by a Holder at the time
CARES to which the Shares are attributable were acguired by the Hoider

A subsequent sale of the Shares (being the new Shares and CARES that have been converted into
Shares) may give rise 1o a capital gain or capital loss to a Holder. The amount of the capitat gain
would equal the excess of the sale proceeds over the cost base of the Shares determined in the
rnanner discussed above,

Cornversely, a capital loss will arise on a sale of the Shares equal to the amount by which the sale
proceeds are less than the reduced cost base of the Shares.

The availability of CGT discount treatment to Helders discussed in Section 7.4.1 in the context of a
sale of CARES, applies equally here.
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Investing in CARES involves a degree of risk. This Section 8 discusses some of the risks associated with
the Acguisition and with an investment in Ramsay. It should be read in conjunction with Sections 4, 5
ang 6 which include additional detait on Ramsay and the key implications of the Acquisition and the
husiness risks and opporiunities assodiated with it.

Before applying for CARES, you should consider whether they are a suitable invesiment for you.
Many of the risks associated with an investment in CARES are outside the control of Rarmsay and its
Directors. These risks include those identified in this Section and other matters referred 1o in this
Prospectus. Additional risks and uncertainties that Ramsay is unaware of or that Ramsay currently
helieves to be immaterial, may also become important factors that affect Ramsay. The cccurrence of
any of the evenis which pose these risks could have a material adverse effect on Ramsay's prospects,
financial condition and results of operations. In that case, the trading price of CARES could decline
angd you could lose sorme or all of your investment.

Potential investors should read this Prospectus in its entirety and consult their stockbroker, accountant
or other professional adviser before making an investrent decisian,

Factors which potential investors should consider before they make a decision whether or not to apply
for CARES include, but are not limited, to the risk factors described below.

8.1 Risks Assodiated with the Acguisition

2.1.1 Integration Risks

Ramsay has undertaken a detailed fmancial and operational analysis of Affinity and a detailed business
analysis in order 1o determine the attractiveness of Affinity and the Acquisition to Ramsay. To the
extent that the actual resuits achieved by Affinity are lower than thaose indicated by Ramsay's analysis,
there is a risk that Rarmsay’s Tuture results and profitability could be adversely impacted. This may
ocear for a number of reasons, including for example, if the anticipated combined earnings resulting
from the merger of Affinity with Ramsay is lower than expected or accurs less quickly than expected.
It may not be possible to successfully integrate the aperations of the Affinity business with those of
Ramisay in a limely manner or to realise the full cost savings and other economies of scale anticipated.
The Acquisition irvolves the integration of businesses that have previcusly operated independentiy,
which will involve, arnong other things, integrating technalogy platfarms, negotiating terms with
suppliers and health insurance funds, integrating personnel with diverse business backgrounds and
combining different corporate and workplace policies, procedures and cultures. The process of
integrating operations could, amang ather things, divert management’s attention from the activities of
one or mare of the businesses, as well as interrupting business momentum, and could result in a oss
of key personnel, any of which could have an adverse effect on Ramsay's business, resaits of
operations or finandiat condition.

8.1.2 ACCC and "Hold separate” Undertakings

As described at Section 5.5 and elsewhere, Ramsay intends 1o hold discussions with the ACCC to
ensure that its divestitures of hospitals address competition concerns the ACCC may have and has
undertaken not to integrate the Affinily business with the Bamsay business pending those discussions,
Ramsay has given certain undertakings to the ACCC as described in Section 5.5. One of these
undertakings is to divest such other hospitals (if any) in addition to the Proposed Divestrents as are
required to be divested by the ACCC to address compelition concerns, If the ACCC required Ramsay
to divest ather hospitals Ramsay may be adversely affected,

It is possible that:

= in order 1o address ACCC competition concerns, Ramsay may have to agree to divest more hospitals
than the level of contemplated divestiture described in Section 5.4 of this Prospectus;

¢ the process of discussion and negotiation with the ACCC may delay integration of the Affinity
hospitals with the Ramsay business; and

« if Ramsay and the ACCC are unable to reach agreement as to the measures required to address
cornpetition cancerns, the ACCC may institute court proceedings to prolect or pursue its position.
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8.1.3 Loss of Revenue and Customers

Loss of revenue and castomer attrition may have a material adverse effect on the financial
performance and operations of Ramsay and the price of CARES and Shares.

8.1.4 Additional Expenses

Ramsay will incur substantial additional expenses integrating Affinity with Ramsay's existing
operations. The total amount of the indirect integraticn costs of the Acquisition are difficult to
estimate and rmay be materially different from Ramsay’s estimates.

8.1.5 Loss of Key Personnel

The lozs of key personnel could have an adverse effect on Ramsay's business, resulis of operations or
financial condition. In particular, after completion of the Acquisition, Ramsay can provide no assurance
regarding the potential lass of Affinity key personnel.

8.1.6 Stakeholder Risk

It is atso possible that Ramsay may be unable 1o successfully communicate the rationale for the
Acquisition to Ramsay's investors, emplayees or suppliers. If any of these groups fail to support the
Acquisition, it could adversely affect Ramsay's Tinancial condition, resuits of operations and the price
of CARES and Shares.

8.1.7 Risks of Information Provided By or On Behalf of Affinity

The financial and non-financial information contained in this Prospectus relating to Affinity has been
derived from certain information rmade avallable by Affinity and its advisers during the due diligence
process and from publicly available sources.

While Ramsay has conducted due diligence on Affinily, no assurance can be given as to the accuracy
or completeness of the information provided by or on behalf of Affinity as part of this due diligence.
Ta the extent that this information is incomplete, incorrect, inaccurate ar misleading, there is the risk
that the future profitability and prospects of Ramsay may differ {including in a materially adverse way)
frorm Ramsay's expectations as reflected in this Prospectus.

8.1.8 Termination and Change of Control Risk

Affinity has a number of contracts which can be terminated on short notice without cause or
foliowing a change in control of Affinity. To the extent that such contracts are terminated, this will
resull in Ramsay losing the benefit of these contracts.

8.1.9 Risks Associated with Proposed Divestments

Completion of the Proposed Divestments is subject to satisfaction of certain conditions set out in
Section 9.9, If these conditions are rot satisfied or certain aspects of the Proposed Divestments take
longer than anticipated, the sale of one or mare of the Proposed Divestrments hospitals may not
praceed as prescribed by the HOA. In this event, Ramsay would seek to proceed with an alternative
divestment process within the parameters of any undertaking provided to the ACCC in relation to the
Acquisition {see Section 5.5) which may not be successful,

As part of any such divestment, Ramsay may be reguired to enter inla certain shared services
agreemnents (for example, extending the use of the current IT platforms for a transition periad) with
the purchaser ar purchasers of the divested hospitals. The cost of providing these shared services may
be higher than those proposed under the HOA.

If Ramsay was nat able 1o effect sufficient divestment to repay Facility B within 12 manths {refer to
Section 9.9 for further details of the HOA), it may have to seek refinancing of that facility.

Ramsay has ghven certain undertakings to the ACCC as described in Section 5.5, One of these
undertakings is o divest such other hospitals {f any) in addition to the Proposed Divestrments as are
reguired to be divested by the ACCC to address compelition concerns. The Directars are not in a position
at this time to quantify the potential financial impact of any such divestrments, If the ACCC required
Ramsay to divest other hospitals, Ramsay may be materially adversely affected.
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2.1.10 Risks Related to Increased Borrowings

Following the Acquisition, Ramsay will significantly increase its exposure to debt funding. As a result,
the Company becames further exposed 1o interest rate fluctuations which could have an impact on
the financial performance of Ramsay, to the extent Ramsay does not ulilise fixed rate funding.

The majority of the debt raised to fund the Acguisition has z five year maturity. The risk exists that the
debt will be refinanced on terms less attractive than those currently attained.

Increased debt may also restrict the level of debt that may be able to be raised in the future.

A restriction of sufficient capital may prevent the business from growing as fast as intended.

8.1.11 Pro Forma Historical Finandial Information

The pro forma nistorical finandal information regarding Affinity that is included in this Prospectus has
been prepared by aggregating the relevant results of operations and statement of financial positian
based on information provided to the Comparny as part of the due diligence process, as outlined in
Section 6.2, There is a risk that this information is not up-to-date, complete or reliable and as such,
the pro forma historical finandal information may not reflect Affinity's actual results of aperations or
financial pasition.

The pro forma nistorical finandal information in this Prospectus is presented for iltustrative purposes
orily. Marny of the assumptions used to prepare this infarmation are very preliminary since Ramsay's
rnanagernent has not fully assessed the Acguisition-related expenses, fair value adjustrents and other
conforming accounting changes that will be necessary to reflect the Acquisition when it occurs.

8.1.12 Acguisition Agreements with Mayne Group

Under the terms of ils agreements to acquire the hospitals business owned by Mayne Group, Affinity
assumed a number of liabilities and provided various indemnities to Mayrne Group. A claim under

& Hability or an indemnily may be significantly more than the Company has anticipated and may have
a material adverse effect an Affinity.

Mayne Group also provided a number of representations and warranties. Affinity's ability to make

a clatm in relation to matters covered by the representations and warranties is subject to various
limitations which may affect its abilily to recaver any or all of the amount scught in relation to any
breach of the representations or warranties. Further, the Company’s ability 1o make certain claims in
relation 1o many of those representations and watranties expires shortly. An inability to recover any or
al of an amount sought or to make a caim in relation 1o matters covered by the representations and
warranties may have a material adverse effect on Affinity

Completion of the novation to Affinity of arrangements between the Siates of Victoria and Western

Australla and Mayne Group has yet to occur in respect of Melbourne Private Hospital and loondalup

Health Carnpus. Failure to complete the novation of these arrangements may have a material adverse
eifect on Affinity.

8.1.13 Medical Indemnity

As a haspital aperator Ramsay is exposed to medical malpractice claims and liability for those claims.
It is not possible 1o predict with certainty what liabilities Ramsay will be exposed to for medical
rnatpraclice claims angd no assurance can be given that its provisions for medical malpracice liahilities
will cover all potential liabilities. Also, it is nat possible to predict what fulure provisions rmay be
required in relation to potential Tature Habilities for future events or whether such future provisions
will cover all potential future liabilities,

The Company has a rmedical indermnily insurance policy with a large glabal insurance company. This
policy is subject to certain excesses on a per claim and aggregated basis and certain agreed limitations.
Accordingly, notwithstanding its insurance policy, there is a risk thal Ramsay could be exposed to
significant daims in number or in size. In particutar the insurance arrangements (particularly relating to
the policy excess arrangements and agreed lirmitations) for Affinity mean that it is effectively self insured.
It existing provisions are insufficient to cover liabilities far past events or future provisions are required to
be larger than expected to cover patential abilities for future events or the tirming of diaims results in
larger cash payments in a particular period than expected, this may have 3 rmaterial adverse effect on
Ramsay. Iry addition, reputation is important to the success of Ramsay's business, and, to the extent that
rmedical malpractice claims affect Ramsay's reputation as a provider of high quality and safe hospital
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services, this may have a materially adverse effect on KEamsay.

Further, as part of Affinity's acquisition of the hospitals business from Mayne Group, Affinity assumed
various liahilities {subject to certain insurance arrangements) relating to medical malpractice claims
arising from events during the period of ownership by Mayne Group. Ramsay, through its ownership
of Affinity, is therefore exposed 1o the assurned liabilities (including potential liability for past and
future medical malpractice claims) as well as any such liabilities arising from the operations of Affinity.
If ary one or more of Ramsay’s insurers {including the various Affinily insurers) ceased to be in position
to meet claims {for example, because of insolvency) Ramsay could be materially adversely affected.

8.1.14 SystemnsfTechnotogy Risks

Ramsay's ability to manage the Affinily business and meet custamer’s expectations will be dependent
on fts ability to maintain an appropriate and efficient lechnology platform. Ramsay has identified and
allacated a substantial amount within its budget process for the inlegration of the information
technology infrastructure of Affinity with Ramsay's information techriclagy systems. Shauld the
requirermnents to enhance these systermns and technology exceed that presently anticipated, or not
defiver the expected culcomes, then this could materially and adversely affect Ramsay's financial
condition and resubts of aperations.

8.1.15 Requirement to Notify ~ Licence Continuity

After the Acquisition, Ramsay will be required to notify relevant state governments of its assurnption of
control of the haspitals in that state. Ramsay will be required to rmeet cerlain requirernents to maintain
the licences for those hospitals, If Ramsay does niot maintain all licences it could be adversely affected.

8.2 Risks Related to the Business of Ramsay Post the Acquisition

8.2.1 Government Policy and Regulation

There are & number of areas in which changes in the policies of State and Federal government may
have a material impact on the Australian heaith sector and mare specifically the private healthcare
sector and Ramsay. Changes which may negatively impact Ramsay include changes in:

= The extent to which the Federal government promotes the growth of the private healthcare secior
and, in particular, the use of policies such as the health insurance rebate 1o promoete health fund
membership and #fetime heaith cover

« The government regulation of health funds, in particalar restrictions an the levels of insurance
premium increases and the scope of coverage. There is no ongoing guarantee that the recent annual
average increases in premiums will cantinue at the same rate {or at alf)

« Private hospital licenising policy which could have the effect of reducing the barriers to entry and
exposing the Company 1o increased competition and additional compliance costs

« Medical negligence legisiation, the commaon law of negligence and medical indemnily insurance
which could expose the Company to increased claims

« The extent to which State owned public hospitals are promoted 1o compete with private hospitals
for private patients

« The Medicare regime

In addition, Ramsay may becomme subject to ather regulations which could increase the regulatory and

compliance obligations of Ramsay. Any new reguiatory restrictions or changes in gavernment attiludes

or policies in relation to any or alt of the existing regulatory areas may have a material adverse effect

Ofn Ramsay.

8.2.2 Health Funds

The majority of private hospital revenue s derived from health funds. Therefore, failure to reach a
satisfactory comrmerdial relationship with a key health fund has the potential to impact on the financial
performance and operations of Ramsay. Failure to achieve an acceptable outcome may be because of
differences in rates, terms or conditions {including the introduction of different funding models).

In particular, Affinity Healths contract with Medibank Private, which is the most significant of Affinity
Health's health fund contracts, contributing 23% of Affinity Health's revenue in FY2004, is due for
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renewal at the end of July 2005, Contracts with ather funds and the Department of Veterans” Affairs
expire at various ather times.

Ramsay Is also susceptible 1o factors adversely affecting private health funds. A decline in the
profitability of health funds, a decline in health fund membership and an inability of health funds to
abtain prermium increases (because of gavernment requlation or other restriction} may negatively
impact the financial performance of Ramsay.

8.2.3 Relationships with Doctors

The recommendation of a patient's doctor is the single most significant factor in a patient’s choice of
nospital. Therefore, the Company is heavily reliant an daclars 1o generate demand for its services,
There is na guarantee that doctors will continue to refer their patients to Ramsay haspitals.

As virtually alf of the doclors operating or working at Ramsays hospilals are not employees, doctors
nave no obligation to use any of Ramsay's facilities. Further, doctors directly affect the efficiency and
quality of service of a hospital through the number and type of patients they treat, the time they take
in theatre, their consumption of supplies and their decision on when o discharge patients.
Furthermare, Ramsay's reputation may be affected by the guality of the doctars using its facilities,
Ramisay works closely with its doctors to focus on guality of service and efficiency.

Reduced dactor availability, particutarly in non-metropolitan areas and during after-hours periods, may
affect the demand for the Company's services,

8.2.4 Reliance on Nursing

The rmost significant cost in haspital operations is nursing labour. Due 10 a shortage of nurses there is
enhanced competition to recruit and retain nursing staff which also causes additional upward pressure
or narsing costs. Should these labour costs be larger than anticipated this may impact on the financial
performance and operations of Ramsay.

8.2.5 Insurance

Insurance is maintained within ranges of coverage consistent with industry practice. However, na
assarance can be given that such insurance will be avaitable in the future on cammercially reasonable
terrns or that any cover wil be adequate and available to cover any or all daims. Post the Acguisition,
Rarnsay may find it more difficult to find insurance on terms as favourable as thase carrently received
by Ramsay because of its increased risk profile and position in the market.

If any ane or mare of Ramsay's insurers (inciuding the variaus Affinity insurers) ceased 1o be in a
position to meet claims (for example, because of insolvency) Ramsay could be materially adversely
affected.

8.2.6 Licences

Hospitals are required to be licensed under various legislation. These licences are generally subject to
annual review and are subject to revocation in certain circumstances. Hospitals cannot operate
without a valid ficence. [f Ramsay is unable to secure applicable licences for the operation of its
nospitals in the future or i any of its existing hospital licences are revoked, this may have a material
adverse effect on Ramsay.

8.2.7 Competition

A number of the assurmptions related to the financial performance of Ramsay invalve maintaining and
in same instances growing market share. Ramsay aperates in markets with established competitars
angd no assurance can be given that the actions of existing or fulure competitors will not have a
rmaterial adverse effect on Ramsay's ability to implement its plans and on Ramsay's business, resuits of
operations or financial condition.

8.2.8 Reliance on Key Suppliers

There are several key suppliers who provide medical supplies, consumables and equiprment to Ramsay.
It any of these key suppliers terminated their supply arrangements with Ramsay there could be a
disruption cost to the business. In addition, new supply arrangements may be on less favourable terms
and conditions than thase presently in place.
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8.2.9 Acguisitions

Over the last two yvears Ramsay has acquired several hospitals and aged care facilities. Should these
facilities {ail to continue their improvement in financial performance and not achieve their expected
positive contributions to the Company's overall financial performance, then this may adversely impact
on the financial performarnce and operations of Ramsay.

Ramsay's future business strategy includes the potential acquisition of additional hospitals or aged care
facilities. The acquisitions may expose Ramsay to unanticipated liabitities. The process of integrating
acquired operations into Ramsay's existing operations may also result in unforeseen operating
difficulties and may require significant finandial resources that would otherwise be available for the
ongoing development or expansion of the Company’s existing operations.

Ramsay's potential 1o make further acquisitions may be restricted by the ACCC depending on the size
of the proposed acquisition as well as the ACCC interpretation of the market in which Ramsay is
operating and how a proposed acquisition may aller the competitive environment of that market.
8.2.10 indonesian Operations

Following the Acquisition, a portion of Ramsay's profitability post the Acquisition will be generated in
Indonesia, Economic or political instability in Indonesia (which may be caused by a number of
unforeseeable events) may have an adverse effect on Ramsay.

Indonesia's exchange rate has historically fluctuated significantly in relatively short periods of time.
Adverse moverments in Indonesia'’s exchange rate could result in a decreased reported contribution
from the Indonesian operations, and this may have a material adverse effect on Rarnsay. Movements

in exchange rates between the countries of Ramsay operations and the countries of origin of such
supplies may impact the cost of such supplies.

8.2.11 Industrial Disputes

Mary of Ramsays employees are covered by enterprise bargaining agreements of other unregistered
workplace agreements, which periodically require renegotiation and renewal. Dispules may arise in the
course of such renegotiations which may lead 1o strikes or ather forms of industrial action that could

disrupt Ramsay's aperations. Further, any such renegotiation could result in increased labour costs for
Ramsay. If any of these events occur, it may have a material adverse effect on Ramsay,

8.2.12 Workers Compensation Insurance

Affinity has in place with a registered insurer workers compensation insarance, Prior to its acguisition,
Mayne Group self-insured its workers compensation liabilities refated 1o the hospitals business.

In connection with Affinity’s acquisition of the haspitals owned by Mayne Group, Affinity assurmed
lizbility for workers compensation claims arising from events daring the period of ocwnership by Mayne
Group. If existing provisions are insufficient to cover liabilities for past evenis or the timing of claims
resulls in larger cash payments in a particular period than expecied, this may have a material adverse
effect on Ramsay.

8.2.13 Application of and Change to Accounting Policies

Changes in accounting or financial reporting standards may adversely impact the finandal
performance of Ramsay. As oullined in Section 6.2, for reporting periods beginning on or after
1 January 2005, the Company must cormply with AIFRS as issued by the Australian Accounting
Standards Board.

The significant differences between AGAAP and AIFRS as applied to the Company are discassed in
Section 6.9, The Company has not yet completed its assessiment of the potential guantification of the
impact of AIFRS on the future results of the Company. As such, adjustments to the selection and
application of AIFRS accounting policies may be necessary between the date of this Prospectus and
the date of the Company's first complete AIFRS financial report for FY2006. Such adjustments may be
required to reflect the effects of changes in financial reporting requirernents that are relevant to the
Campanys first complete AIFRS financial report arising from new or revised standards or
interpretations issued by the AASB subsequent to the date of this Prospectus. Adjustrments 1o the
application of AIFRS and accounting policies may also be necessary to reflect the effects of changes to
the Company’s operations, or additional guidance on the application of AIFRS in the particular
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indastry or to & particular transaction. Consequently, the impact of AIFRS may have a material impact
ori future results.

8.2.14 Other Commercial Risks

There are a number of general commercial risks that could adversely affect Ramsay’s financial
performance and position, including, but not limited to the following:

« litigation

« an increase in the cost of labour and supplies

» risks associated with developrment projects, including cost overruns, and delays in revenues flowing
from proposed developrments

¢ the operating performance of new hospitals falling materially outside that on which assumptions are
based

¢« development of new services or tecninology in competition with Rarmsay's operations

¢ the level of market acceptance for existing services

¢« technological change relating to Ramsay's information systerns

¢ loss of accreditation for Ramsay's operations causing the loss of contracts and subseguent loss of
market share

« rernaval of Ramsay's licences; and

« other causes of inferruption.

8.3 Risks Associated with CARES

Set oul below are some of the specific risks associated with an investment in CARES.

8.3.1 Financdial market conditions

The rnarket price of CARES will fluctuate due to various factors, including movements in interest rates,
gerneral movernents in the Australian and international equity markets, investor sentiment, worldwide
or regional econamic conditions, mavements in the market price of Shares and factors which may
affect Ramsay's financial position and earnings.

The market price of CARES may be mare sensitive than that of Shares 1o changes in interest rates.
Increases in relevant interest rates may adversely affect the market price of CARES and CARES could
trade on ASX at a price below the Face Value, The price at which CARES trade may also be affected
by the market price of Shares.

8.3.2 Liguidity of market for CARES

Ramisay will apply Tor guatation of CARES on the ASX, but Ramsay is not able to forecast the market
price or liguidity of the market for CARES.

The tnarket for CARES on the ASX may be less liguid than the market for Shares and it is possible that
CARES may trade on the ASX at a price below their Face Value. Holders who wish to sell their CARES
rmay be unable 1o do so &t an acceptable price, or at all, if insufficient liquidity exists in the market for
CARES.
8.3.3 Ability to pay Dividends
CARES are not a debt instrument and Dividends are not the same as interest payments, The payment
of Dividends is subject 1o

{a} the Directors, at their discretion, declaring the Dividend to be payable;

{b} there being funds legally available for the payment of & Dividend; and

() the restrictions under the financing arrangements in certain circumstances as surnmarised in

sections 9.13 and .14,

There is a risk that either or both of those conditions may not be satisfied and a Dividend may not
be paid.
Dividends are non-cumulative and therefore Ramsay is not required to make up any unpaid Dividend
in subsequent periads, See clause 2.5 of the Terms of lssue in Appendix A for further detafis.
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8.3.4 txchange or conversion

Ramsay may exchange or convert all or some CARES on 20 October 2010 or any subseguent Dividend
Payment Date, or prior to 20 October 2010 on the occurrence of a Regulatory Event. Rarmsay may also
convert all or sorme CARES an the accurrence of a Change in Control Event.

Exchange or conversion may occur before a Helder wishes to dispose of their CARES and this may
have negative conseguences for a Holder depending on their individual circumstances.

Ch such exchange or conversian, Ramsay may exchange CTARES for their Face Value or convert CARES
into Shares. The number of Shares into which CARES will convert if Ramsay elects to convert some or
all of CARES is calculated by dividing the Face Value by 57.5% (1 - Conversion Discount) of the
atithmetic average of the daily volume weighted average sale price of Shares during the 20 Business
Days immediately preceding the conversion date. In the case of a Change in Control Event an
adjustment will be made 1o that market price by reference to the offer price under the takeover bid or
scherne of arrangerment.

Where Ramsay elects 1o exchange CARES for their Face Value, depending on when a Holder bought
CARES, this could be higher or lowwer than the price paid for CARES by the Halder.

I entitled 10 convert or exchange, Ramsay may choase whether to convert or select from one of a
number of different exchange methods. Any decision by Rarnsay to convert or exchange or the
methad of exchange chosen by Ramsay may not coincide with a Holder's individual preference in
terms of timing or whether the Holder receives Shares or cash in return for their CARES and rmay be
disadvantageous to the Holder in light of market conditions or individual circumstances at the time.

8.3.5 Holders have no right to require Ramsay to exchange or convert CARES
A Holder has no right of conversion or exchange.
Holders cannat reguire Ramsay to exchange or convert any of their CARES.

8.3.6 CARES have no maturity date

CARES have no maturity date. Should Ramsay elect not to convert or exchange some or alt CARES,
CARES will remnain on issue with g one-time increase in Margin. This might not coincide with Holders’
individual preferences and that might disadvantage the Holder in light of the market conditions or
individual circumstances,

8.3.7 Ranking of CARES

CARES are not debt instruments. If Ramsay is wound up, Holders will rank behind creditors of Ramsay,
but ahead of Shareholders for return of the Face Value and the amount of any Dividend Entitlernent
which has accrued from the immediately preceding Dividend Payment Date to the date of
commencement of the winding-up. CARES do nat otherwise participate in a winding-up.

If there is a shortfall of funds on a winding-up, there is a risk that Holders will nat receive a full return
of capital or payment of any Dividend Entitlement which has accrued since the previous Dividend
Payment Date.

8.3.8 New securities

Rarnsay may issue further CARES or other preference shares, which rank equally with the existing
CARES, without the approval of Holders. In addition, Ramsay rmay also issue ather securities that rank
equally with or behind CARES for dividends or repayment of capital in a winding-up of Ramsay. Such
further issue of securities by Ramsay may affect the market price of CARES and the liquidity of CARES
and may also impact the ability of Ramsay to pay Dividends or the suffidency of funds on a winding-up.
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8.3.9 Taxation treatment

A surmmary of the potential 1axation implications for Holders is set out in Section 7. This discussion is
in general terms and is not intended 1o provide specific advice in relation o the circumstances of any
particudar Holder. Accordingly, you should seek independent advice in relation to your own individaal
taxation position.

If there is a change 1o the axation system that increases the net costs to Ramsay of having CARES on
issue or affects whether CARES can be franked or whether the Holders are entitled to franking credits,
Rarnsay may decide that a Regulatory Event has occurred. This would aliow Ramsay to exchange some
or alb of CARES for cash consideration or convert CARES into Shares,

8.3.10 Accounting treatment

Changes 1o the accounting standards that apply to Ramsay may impact upon the accounting
treatment of CARES and consequently may impact the accounting classification of CARES.

Section 6.2.3 refers to the implications of the introduction of Australian equivalents 1o Internationat
Financial Reporting Standards {(AIFRS). CARES will be classified as equity for accounting purposes
under both the existing Australian Accounting Slandards and AFRS as currently issued. As CARES wilt
be classified as eqguity, payments 1o Holders will be treated as dividends,

However, if @ change in the accounting standards required CARES to be treated as a liability, the
payment to Holders watld then be classified as an interest expense. Such a change could give nse to
& Regulatory Event and enditle the Directors of Ramsay to resolve that CARES be exchanged or
converted.

The tnethod used Tor the calculation of basic earnings per share (EPS™) under AIFRS is consistent

with the current approach under existing Australian Accournting Standards however the method of
calculating diluted EPS is different. Currently, the probability that a company will convert a security
into ardinary shares is laken into account in calcudating diluted EPS. This probability test’ has been
remaved under AIFRS, Therefore an entity rmust include all patential ardinary shares in the calculation
of diluted EPS if the potential ordinary shares are dilutive and decrease EPS. The polential effect of this
on Ramsay's diluted EPS can only be determined by reference to the price at which CARES will be
converted and any Dividend forgone by Holders and therefore cannot currently be qualified.

Other changes to accounting standards under AIFRS may resull in a material impact on the reported
earnings and financial position of Ramsay in future periods. See Section 6.10. This could accur due to
potential amendments to AIFRS and Interpretations thereot being issued by the standard-setters

and IFRIC.

This Section & is not exhaustive. You should read this entire Prospectus carefully. If you are unclear in
redation to any matter or uncertain if CARES are a suilable investment for you, then you should
consult your stockbroker, accountant or other professional adviser.
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9. Adaitional Information

9.1 Rights and Liabilities of CARES

The rights and liabilities attaching to CARES will be governed by:

¢ the Constitution, proposed to be amended at Ramsay's Extraordinary General Meeting; and
¢« the Terrns of Issue as set cut in Appendix A

9.2 Nature of this Prospectus

This Prospectus is & prospectus to which the spedial content rules under Section 713 of the
Corporations Act apply. That provision allows the issue of a mare concise prospecius in refation to
offers of securities in a dlass which has been continuously quoted by the ASX for the 12 months prior
to the date of the prospectus (Continucusly Quoted Securities). ASIC has fssued a class order
modification to the Corporations Act which means that the special content rules under Section 713
ray apply where the securily issued (in this case CARES) will, upon conversian, convert into
Continuously Quated Securities,

9.3 Reporting and Disclosure Obligations
Ramsay is a disclosing entily for the purposes of the Corporations Act and is theretore subject to
requiar reporting and disclosure obligations under the Corporations Act and the Listing Rules,

These obligations require the ASX to be continously nolified of information about specific events and
rmatters as they arise for the purpose of the ASX making the information available 1o the stock market
conducted by the ASX.

Irs particular, Ramsay has an obligation under the Listing Rules (subject to certain limited exceptions) 1o
notify the ASX immediately of any information concerning Ramsay, of which it becomes aware, which a
reasonable persan would expect to have a materal effect on the price or value of its Shares. Ramisay is
also required to prepare and fodge with ASIC and the ASX both yearly and half-yearly financial
statemnents accompanied by a Directors’ declaration and report and an audit report or review staternent,

9.4 Availability of Other Documents

The ASX mainlains delailed records of company announcernents for all companies listed an the ASX.
Rarnsay's file is available for inspection at the ASX in Sydney, and Ramsay's announcements may be
viewed o the ASX's website al www.ask.com.au.

ASIC also maintains records in respect of documents lodged with it by Ramsay, and these may be

obtained from or inspected at any office of ASIC.

Ramsay will provide a copy of any of the foliowing documents, free of charge, to any person wha

requests a copy during the application period in relation to this Prospectus:

« the annual financial report lodged with ASIC by Ramsay for the year ended 30 June 2004;

¢ the hall-year financial report lodged with ASIC by Ramsay for the haif-year ended 31 December 2004;

= g copy of Ramsay's Constitution; and

« any other docurment used to notify the ASX of information relating to Ramisay under the continuous
disclosure provisions of the Listing Rules after the date of lodgement with ASIC of the annual
financial report referred 1o above and before ladgement with ASIC of this Prospectus.

9.5 Rights and Liabilities Attaching to Shares

CARES, in certain circumsiances at the election of Ramsay, may be exchanged for Shares.

The rights and liabilities attaching 1o shares are set out in Ramsay's Constitution. The following is a
summary of the principal rights and liabilities attaching 1o shares as at the date of this Prospectus.
This surnmary does not contain all of the information included in Ramsay’s Constitution which shoutd
be read for a more complete description of shareholders’ rights. A copy of Ramsay’s Constitution is
avatable, free of charge, to any person wha asks for it during the period from the date of this
Prospectus until the closing date for applications under this Prospectus (see Section 9.4).

9.5.1 Voting Rights

Subject to the righls or restrictions attached 1o any shares, on a show of hands each shareholder
present in person or by proxy, attorney or autharised representative has ane vote.

On a poll, each shareholder present in person or by proxy, attorney or authorised representative has:
« one vole for each fully paid share held; and
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« a fraction of a vote for every partly paid equivalent. The fraction is equivalent 1o the proportion
which the amaunt paid is of the total amounts paid up and payable.

9.5.2 Dividends

Subject 1o the rights or restrictions attached to any shares, dividends are payable on each share on the

basis of the proportion which the amount paid up (not credited) on each share is of the ttal amounts
paid and payable on that share (excluding amounis credited).

9.5.3 Vanation of Rights

The rights attached to any class of shares may be varied {unless otherwise provided for by the terms of

issue of those shares) by

= g special resolution (Le. passed by at least 75% of the votes cast by members entitled to vote on the
resofution) passed al a meeting of the holders of the shares of that class (where the gquorum is
shareholders present holding or representing 75% of the nominal amount of the issued shares of
the class); or

®

where the necessary quaram is not present or the special resolution not passed, the written consent of
holders of at least 75% of the issued shares of the class within two calendar months of the meeting.
9.5.4 Transfer of Shares

Shares rmay be transferred:

« by any computerised or elecironic share transfer system conducted in accordance with the rules of
the ASX; or

= where Rarnsay does not participate in such a system, by an instrument of written transfer in the
form approved by the ASX or such other form as approved by the Directors,

Ramsay may apply to hold back or refuse 1o reqister any transfer of Shares if;

= Ramsay has a lien on the securities;

« Ramsay is served with a court order restricting the shareholder's capacity to transfer the securities;

« Registration may breach an Australian law.

9.5.5 Issue of Further Shares

Alb unissued shares are under the contral of the Directors, wha may allot, issue, grant options over or
otherwise dispose of shares al such price, on such terms and conditions, and with such prefered,
deferred or ather righis as the directors think Tit.

Ramsay wiil nat issue arty share with a voting right more advantageous than that available 1o any
share previously issued by Ramsay and which does not carry voting rights which confer equitable
representation on the holder

9.5.6 General Meetings and Notices

A annual general meeting of the Company will be held each calendar year. In addition to the annual
general meeting, general meeiings may be convened by the Directors as necessary. Each registered
member of the Company will receive written notice of such general meeting not less than 28 days
before the proposed date of the general meeting.

Ramsay may serve a notice on the rmember personally or by sending it by post addressed to such
member at the address entered in the register or the address supplied by that member for the giving
of notices, or electronically to the electronic address (if any) nominated by the member.

9.5.7 Winding-Up

If Ramsay is wound up, the assets of the Company shali be distributed, as nearly as may be, to the
members of the Campany in proportion to the capital paid up, or which ought to have been paid up
at the commencement of the winding-up, on the shares held by thern respectively unless an alternative
approach to distribution of the assets is adopted by the liquidator with the sanction of a spedial resclution
passed by the members of the Company.

9.5.8 Reductions of Share capital

Ramsay may reduce its share capital in any manner permitted by the Corporations Act and the ASX
Listing Rules.
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9.5.9 Number of Directors

Ramsay’s Constitution provides that the number of Directors shall not be less than three and nat maore
than 12, If al any time the number of directors falls belaw 3, the continuing or surviving Directors may
act in cases of emergency or for the purpose of increasing the number of Directars to the minimum
nurnber or for caling a general meeting of the Company but for no other purpose.

9.5.10 Amending the Constitution

The Corporations Act pravides that the constitution of a Company may be modified or repealed by
& special resolution passed by the members of the Company,

The Constitution does not pravide for any further requirements to be complied with to effect

a modification of, or 1o repeal, the Constitution.

9.6 Jurisdictions outside Australia

This Prospectus does not constitule an offer of, or an invitation 1o subscribe for, any CARES in any
place in which, or to any person to whom, it woutd be anlawful o make such an offer or invitation.
Mo action has been laken to register or qualify CARES being offered under the CARES Offer or
otherwise permit a public offering of CARES in any jurisdiction outside Australia.

The distribution of this Praspectus (including an electronic copy) in jurisdictions outside Australia may
bhe restricted by law. Persons who come into possession of it should seek advice ony and observe any
such restrictions. Any failure 1o comply with such restrictions may constitute a violation of applicable
securities laws,

9.7 Residents of the United States

The offer and sale of CARES have not been and will not be registered under the US Securilies Act.
Therefore CARES may not be offered, sold, renaunced or delivered, directly or indirectly 1o persons
within the United States or o, or for the account or benefit of, US Persons. Accordingly, the Offer is
not beirg made in the United States or to investars {including Shareholders} in the Uniled 5tates and
neither this Prospectus nor the Application Forrn will be sent to persons in the United Stales. Envelopes
containing Application Forms should not be postrarked or otherwise despatched from the United
States and, subject 1o Ramsay's discretion to accept Applications frorm institutional investors in jurisdictions
outside Australia and the United Siates in compliance with all applicable laws ("Permitled Foreign
Institutions’), all persons subscribing for CARES must provide addresses within Australia for the return of
CHESS halding staternents far CARES. Ramsay reserves the right to treat as invalid any Application Forrn:
« postmarked in or which atherwise appears to have been despatched from the United States or by

a USs Person; ar

+ that provides an address in the United States for delivery of CHESS holding statements for CARES.
By lodging an Application Form, each Applicant acknowledges that the offer and sale of CARES
have nat been registered under the US Securities Act and represents, warrants and agrees, among
other things, thal:

- gxcept in the case of Permitted Foreign Institutions, they are an Australian citizen or resident in
Australia, are physically located in Australia at the time of lodging the Application Form;

- they are nat acting for the account or benefit of any person in the United States or a US Person or
any other foreign person; and

- they will not offer or sell CARES in the United States or to, o for the account or benefit of, a US
Persan. Untit 40 days after the commencement of the Offer, an offer, sale or transfer of CARES
within the United States by any dealer {(whether or nat participating in the Offer) may violate the
registration reguirements of the US Securities Act.

Return of a fully completed Application Form will be taken to constitute a representation that there

has been no breach of the relevant overseas regulations.

9.8 Summary of Acquisition Agreement

Or 13 April 2005, Rarmsay entered into an agreement 1o purchase all the shares in AH Holdings Sarl
{AHHS) and all the shares in Affinity Health (excluding the shares held by AHHS) {Acguisition
Agreement), The Acquisition Agreement completed on 13 Aprid 2005, when Ramsay acquired all those
shares (Affinity Shares) for 2 total purchase price of $1,428 million {including assurned debt} but
excluding Ramsay's transaction costs, sublect to any adjustments.
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9.8.1 Sale and Purchase of Affinity Shares

The Affinity Shares were transferred free from any encumbrance.

Each seller waived, in Tavour of Rarsay, any pre-ernplive rights, rights of first refusal, rights of first offer,
tag along rights, drag along rights or ather similar rights in respect of the Affinity Shares (as appropriate).
The shareholders’ agreement between the sellers in relation to AHinity was terminated.

9.8.2 Warranties

The seliers provided Ramsay with warranties customarily found in acguisition agreements regarding
title to the Affinity Shares and authority to complete their abligations under the Acquisition Agreement.
Ramsay may nat make a warranty claim unless:

« the armount of the claim is more than $1 million and the aggregate amount of all such claims is
more than $5 million (if the claims exceed $5 million then the full amaunt is claimable, not anly that
which exceeds $5 million), and

« the claims are made prior to the first anniversary of the date of the Acquisition Agreement,
9.8.3 Other Provisions

Given that the Acquisition Agreement was signed and simultaneously completed there were no
conduct pending completion provisions and ather usual provisions where there is a delay between
signing and complation.

The Acquisition Agreement is governed by the laws of New South Wales and, in relation o the
transfer of the Affinity Shares in Luxembourg, the laws of the Grand Duchy of Luxembourg.

9.9 Summary of the Divestments Heads of Agreement (HOA}

On 13 April 2005, Ramsay entered info a non-binding heads of agreernent {HOA) with CVC Asia Pacific
Lirnited (CVC) and lronbridge Capital Pty Uimited (ronbridge} pursuant to which the parties will within
8 weeks of that date exclusively negatiate in good faith for the divesirent by Ramsay of 14 haspitats
to a new company {Buyer) 1o be formed by funds advised and managed by CVC and Iranbridge.

The hospitals to be sold are:

= Ringwood Private Hospital = {otharn Private Hospital

= Viclorian Rehabilitation Centre - North = Victorian Rehabilitation Centre - East
« {ady Davidson Private Hospital # Knox Private Hospital

« Prince of Wales Private Hospital » Melbourne Private Hospital

= MNarth West Private Hospital = The Hils Private Hospital

« The Maunt Hospital » Nepean Private Hospital

« JF Moreland « Como Private Hospital

The key terms of the HOA are:
» Purchase price - $406 million on a cash free/debt free basis. Up until completion, Ramsay will be
entitled to the profits from all the hospitals {other than the co-located and privatised hospitals).
« Conditions precedent - the conditions precedent are:
- Campletion of the Affinity Acquisition
- The approval of funding by the Buyer's financiers
-~ CVC and fronbridge obtaining finat investment commitier approval for the Buyer to proceed with
the transaction
- Cansent from the relevant State Regulatory Authorities
- Compliance with the Foreign Acquisitions and Takeovers Act (FATA Consent)
If these conditions (other than State Regulatory Authaorities and FATA Consent) are not satisfied within
3 months of the date of the HOA, the HOA will terminate. In the event that the relevant regulatory
consents are not cbtained within one year of the date of the HOA, either party may terminate the
relevant transaction documents {contemplated by the HOA).

« Warranties ~ warranties similar to thase in the Acguisition Agreement wilt be provided in respect of
the divestment of shares and no warranties other than as to authotity will be provided in respect of
the divestrent of assets.

Rarmnsay Hlealth Care — CARES Offer | 67



9. Adaitional Information

« Completion - it is intended that all the hospitals will be transferred at one time (although transfer can
occur on a piecerneal basis at the Buyer's request}. If the relevant cansents for the transfer of the co-
located and privatised hospitals (being Prince of Wales and Melbaurne Private) are not obtained in a
timely fashion, then the balance of the hospitals will be transferred. Subsequent completion of the
sales of Prince of Wales and Melbourne Private will take place once the relevant consents are obtained.
it is envisaged thal completion of the sales of the hospitals {other than Prince of Wales and Melbourne
Private] will occur on & date to be agreed, being not less than 2 weeks and not more than 4 marniths
after alt conditions precedent are satisfied.

« Corparate Services - Ramsay will provide to the Buyer certain corporate services (including
management infarmation systems, payroll, accounts receivable and payable and certain human
resource services) for a period of 12 months fram the effective acquisition date for a fixed fee of
$13.5 millior. This amount wilt be paid pro rata monthly in arrears aver the 12 month period,

« Exclusivity - Rarsay, on a binding basis, agrees 1o negotiate exclusively with CVC and lronbridge for
8 weeks from the date of execution of the HOA

9.10 Summary of Underwriting Agreement ~ CARES Offer

The Company and the Underwriter have entered into an undenwriling agreement for the undenwriting
of the CARES Offer for an amocunt of $260 million.

9.10.1 Fees and Costs

The Company must pay the Underwriter an underwriting commission of 2.00% and a managerment

fee of 0.50%, of the proceeds of the CARES Offer.

Upon campletion of the CARES Offer, the Company must pay the Underwriter an offer management

fee of $650,000.

The Company rmust also pay the Underwriter's reasonable out of pocket expenses and other costs

associated with the CARES Offer.

Upon termination of the underwriting agreerment or completion of the CARES Ctfer, the Company

rust pay the Underwriter a structuring fee of $125,000. However, the obligation to pay the

struciuring fee will be satisfied by the payment of the management fee described abhove.

9.10.2 Conditions

The Underwriter's abligation to subscribe for the shortfall CARES is conditional on the shareholders of

the Company appraving, on 20 May 2005, the terms of the CARES and the issue of the number of

CARES to be issued under the CARES Offer for the purposes of Listing Rule 7.1

9.10.3 Termination Events

The Undenwriter may ierminate the underwriting agreement without cost or liability on becoming

awate of the happening of any of the following termination events;

¢ (insolvency event) an insalvency event occurs with respect to the Company; or

« (Acquisition Agreement) the Acguisition Agreement is terminated or rescinded, or a condition
precedent to perforrmance of the Acguisition Agreernent in whole or in part {in the reasonable
opinion of the Undenwriter) becomes incapable of being satisfied, or a condition or obligation is
waived, or the Acquisition Agreement is amended in a materal respect, without the prior consent of
the Underwriter (such consent not to be unreasonably withheld or delayed); or

« (supplementary prospectus) the Company is required 1o lodge a supplementary or replacement
prospectus {except a supplementary or replacement prospectus which relates to notifying the Margin
determined under the Bookbuild) with ASIC and
- {i) the Cornpany and the Underwriter are unable to agree the form and content of the

supplementary or replacerment prospectus; or

- {if} the Cormpany does not lodge the supplementary or replacerment prospecius
within 5 business days of becoming aware of the requirernent to lodge a supplementary or
replacement prospectus; or

¢ (withdrawal) the Company withdraws the CARES Gffer documents ar the CARES Gifer; or

« (listing} the Cornpany ceases to be admitted to the official list of ASX ar Shares are suspended from
official guotation on ASX (other than a voluntary suspension requested by the Company and
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consented 1o by the Underwriter to facifitate the CARES Offer or the Acquisition, such consent not
10 be unreasonably withheld or delayedy; or

= {listing approvals) approval is refused or approval is nat granted which is unconditional {or
conditionat only on custamary listing conditions which would not, in the reasonable opinion of the
Underwriter, have a material adverse effect on the success of the CARES Offer) to the official
quotation of all the CARES under the CARES Offer on ASX, on or before 20 May 2005, or if
granted, the approval is subsequently withdrawn, qualified or withheld: or

« (notifications) any af the following notifications are made:
- (13 ASIC issues an arder under section 739, or

- {ii} an application is made by ASIC for an arder under Part 9.5 in relation 1o the Prospectus or ASIC
commences any investigation or hearing under Part 3 of the Australian Securities and Investments
Cormmission Act 2007 (Cwith) in relation to the Prospectus; or

« (debt funding not available) a provider of debt or other financial accommodation to the

Company pursuant to the Debt Financing Documents terminates or cancels its commitment to

provide that financial accornmodation on ar prior to 23 May 2005; or

« {failure to obtain Shareholder approval} the shareholders of the Company fail to pass resolutions on
20 May 2005 to approve the terms of the CARES Oifer and the CARES Offer for the purposes of Listing
Rude 7.1,

9.10.4 Material termination events

Termination in relation to the following events is further suabject to the Undenwriter having reasonable

and bona fide grounds to believe that the event has or is likely to have a material adverse effect on

the outcorme, success or settlement of the CARES Gffer, could give rise to a material liability of the

Underwriter under any law or regulation, or has or likely 1o have a materially adverse effect on the

price at which CARES trade on ASX during the first week of trading or on the willingness of

institutional investors to pay the price of the CARES under the CARES Offer {Reasonableness Test):

« (timetable) an event specified in the CARES Cffer timetable is delayed for more than 5 business
days due to the acl or omission of the Company; or

« (indictable offenice) the Chairman, the Chief Executive Officer, Chief Financial Officer or Chief
Operations Officer of the Company is charged with an indictable oifence in relation to a finandal or
corparate matter, or the Company is involved in a fraudulent activity; or

« (default) a wilful, reckless or intentional defaudt by the Company in the performance of any of its
obligations under the agreement accurs,

9.10.5 Postponement and Margin variation events

The Underwriter may postpone the CARES Offer or vary the Margin if at any time before 4.00pm on
27 Aprit 2005 any one of the following events occurs:

« (market fall) the S&PASXZ00 Index falls by an amount that is 10% ar more of the level as at the
clase of trading on the date of the underwriting agreement and is at that level or below at the close
of trading for 3 consecutive business days {provided that if the fall occurs during the pericd that is
less than 3 consecutive business days prior to 27 Aprii 2005, the required number of consecutive
business days will be redaced to that lesser number); or

=

« (bond index fall) at any time the UBS Compaosite Bond Index (All Maturities) falls to a level that 13
4% or rnore below its closing level anid is at that level or below at the close of trading for 3
consecutive business days (provided that if the fall occurs during the periad that is less than 3
consecutive business days prior to 27 April 2005, the required number of consecutive business days
will be reduced to that lesser namber); or

®

(notifications) any person {other than the Underwriter) who has previously consented 1o the
inclusion of its narne in this Prospectus (or any supplementary prospectus) or to be named in the
Prospectus withdraws that consent; or

« (disruption in financial markets) either of the following occurs:

~{i} a general moratoridrn on commerdial banking activities in Australia, the United States or the
United Kingdom is declared by the relevant central banking authority in any of thase countries, or
there is a material disruption in commerciat banking or security settlerment or dearance services in
any of thase countries; or
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- (i) trading in all secarities quoted or listed on ASX, the London Stock Exchange or the New York
Stock Exchange is suspended or limited in a material respect for one Business Day on which that
exchange is open for trading,
in either case the effect of which is such as ta make it, in the reasonable judgrnent of the Undenwriter,
irnpracticable 1o market the CARES Offer or to enforce contracts to subscribe for the CARES,

9.10.6 Material postponement and price variation evenis
Postponerment or price variation in relation to any of the following events is subject to the
Reasonableness Test:

+ (disclosures in Prospectus) a staternent contained in the Prospectus is misleading or deceptive, or a
matler is omitted from the Prospectus thaving regard to the provisions of sections 711, 713 and 716); or

=

(disclosures in due diligence report) the due diligence report or any other information supplied by
or on behalf of the Company to the Underwriter in relation 1o the Group (excluding Affinity), the
Acguisition or the CARES Gffer is misleading or deceptive; or

=

thew circumstance) there occurs a new circumstance that has arisen since the Prospectus was
lodged that would have been required by the Corporations Act to have been incladed in the
Prospectus if it had arisen before the Prospectus was ladged in relation to the Cormpany or any
entity in the Group (excluding Affinity); or

=

thostilities; hostifities not presently existing commence (whether war has been declared or not) or a
major escalation in existing hostilities occurs (whether war has been declared or nat) involving any
one ar mare of Australia, the United States of America, the United Kingdorm, a member state of the
European Union, New Zealand, lapan, Russia, Korea, Pakistan, Indonesia or the People's Republic of
China or a major terrorist act is perpetrated anywhere in the world; or

=

tadverse change) any adverse change occurs in the assets, liabilities, financial position or performance,
profits, losses or prospects of the Ramsay Group or the Affinity Group: or

=

(change of law) there i introduced, or there is a public announcement of a proposal to introduce,
inta the Farbament of Australia or any State of Australia a new law, or the Reserve Bank of
Australia, or any Comrnonwealth or State authority, adopls or announces a proposal 1o adopt a new
law or policy {other than a law or policy which has been announced before the date of the
underwriting agreement), any of which does or is likely to prohibil or regulate the CARES Offer,
capital issues or stock markets or materially adversely affect the taxation treatment of the CARES; or

=

ichange in senior management;} a change in senior management or the board of directors of the
Company ocours; or

=

(disqualification} the Chairman s disqualified from managing a corporation under Part 2D.6
inciuding as a result of disqgualification from acting as a director of a corporation under Part 2D.63,
or he is otherwise unable to continue to act as Chairman; or
¢+ (compliance with regulatory requirements) a contravention by the Company, a Director of the
Cornpary, or any endity in the Group {excluding Affinity) of the Corporations Act, the Trade Praclices
Act, its canstitution, or any of the Listing Rules; ar
« (notifications) any of the foilowing notifications are made:
- {i) any person gives a notice under section 730 in relation to the Prospectus; ar
- {ft} a government agency notifies the Company that it objects to the Acguisition or that it does not
ohject to the Acguisition subject to certain conditions (and the effect of those conditions is materially
different o the likely “hold separate” arrangements and divestments disclased in the Prospectusy; or
- {iiiy & gavernment agency takes steps to restrain the Company {or Group (excluding Affinity)) from
making the CARES Cffer or completing the Acguisition or commences or threatens to commence
divestment proceedings following completion; or
¢« (default) a default by the Company in the performance of any of its abligations under the
underwriting agreement occurs; of
« (warranties) a representation or wanraniy contained in the underwriling agreernent on the part of
the Company is not true or correct ar is misleading or deceptive; or
« (Certificate) any certificate given under the underwriting agreernent by the Company in respect of
comnpliance with its abligations under the agreement and under the CARES Offer and the status of
representations and warranties and termination events is false, misleading, deceptive or inaccurate; or
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« (timetable) an evert specified in the CARES Offer timetable is delayed for mare than
3 business days; or
« (Termination events} a termination event occurs; or

= (Offer Documents to comply) the CARES Offer Documerits or any aspect of the CARES Offer does
nat cormply with the Corporations Act, the Listing Rules or any other applicable law or regulation.

9.10.7 Indemnity

The Company unconditionaily and irrevocably undertakes to indemnify the Underwriter, its related
bodies carporate and affiliates and each of their officers, partners, emplayees and advisers {Indernnified
Parties} against all losses as a result of any misleading statement or omission in the CARES Offer
documents; any breach by the Campany of the underwriling agreement; any of the representations and
warranties in the underwriting agreement not being true and comrect; the issue and distribution of the
CARES Offer documents or making the CARES Offer; Eability under the Corporations Act or other
applicable law; and ary announcement of publicity in relation to the CARES Offer issued with the
consent of the Company.

The indernnity does not extend to losses which are caused by fraud, recklessness, witful default, witful
misconduct, gross negligence of, the Indemnified Party and penalties payable by the Indemnified Party
far any contravention by it of any applicable laws and, any amount for which the indemnity would be
illegat, void or unenforceable.

9.10.8 Undertakings and Warranties

The Company has given certain undertakings to da and not to do certain things pricr to the
completion of the CARES Offer, and has given various watranties including in relation to its ability to
enter into and perform the underwriting agreernent and its compliance with law and the Listing Rules,
in terms custornarily found in undenwriting agreements.

9.11 Summary of Underwriting Agreement ~ Entitlement Offer and
Institutional Placement

The Company and the Underwriter have entered into an underwriting agreement for the undernwriting

of the Entitlernent Offer and the Institutional Placement {together, the Equity Offer) at $6.20.

9.11.1 Fees and Costs

Far the Institutional Entitlement Offer and the Institutionat Placement, the Company rmust pay the

Underwriter an underwriting commission of 2.75% and a management fee of 0.75%, of the proceeds

of the Institulional Entitlernent Cffer and the Institutional Placement.

For the Retail Entitlement Offer, the Company must pay the Underwriter an underwriting commission

of 2.75% and a rmanagement fee of 0.75%, of the proceeds of the Retall Entitlernent Gffer.

The Company must alse pay the Underwriter's reasonable out of pocket expenses and other costs

associated with the Equity Offer,

Upon completion of the Equity Offer, the Company must pay the Underwriter an offer management

fee of $650,000.

Upon termination of the underwriting agreement or campletion of the Equity Offer, the Company

must pay the Underwriter a struciuring fee of $125.000. However, the obligation to pay the

structuring fee wili be satisfied by the payment of the management fee as described above,

9.11.2 Termination events

The Underwriter may terminate the underwriting agreement without cost or liability on becoming

aware of the happening of any of the following events;

= (insolvency event) an insolvency event occurs with respect 1o the Company; ar

= (Acquisition Agreement) the Acguisition Agreement is terminated or rescinded, or a condition
precedent to performance of the Acquisition Agreement in whale or in part (in the reasanable
opinion of the Underwriter) becomes incapable of being satisfied, or a condition or obligation is
waived, or the Acguisition Agreement is amended in a material respect, withaut the prior consent of
the Underwriter {such consent not to be unreasonably withheld or delayed); or

« (supplementary prospectus) the Company is required to lodge a supplementary or replacerment
prospectas with ASIC and:
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- the Company and the Underwriter are unable to agree the form and content of the
supplementary or replacement prospectus within five business days of becoming aware of the
reguirement to lodge a sopplementary or replacement prospectos; or

- the Company does not lodge the supplementary or replacement prospectus within three business
days of the later of becoming aware of a requirement to ladge a supplementary of replacerment
prospectus and agreeing the form and cantent of the supplementary or replacernent prospectus; or

« (withdrawal) the Company withdraws the Equity Offer documents or the Equity Offer; or

« (fisting) the Company ceases to be adritted to the official list of ASX or the Shares are suspended
frorm official quotation on the ASX (which for the avoidance of doubt does not include any trading halt
or & valuntary suspension fequested by the Company and consented to by the Underwriter to facilitate
the Equity Offer ar the Acquisition, such consent not to be unreasonably withheld or delayed); or

« (fisting approvals} approval is refused or approval is not granted which is unconditional (or
conditional only on customary listing conditions which would not, in the reasonable opinion of the

Underwriter, have a malerial adverse effect on the success of the Equity Offer) 1o the official

quatation on ASX of all the Shares being offered under the Equily Offer, on or before 21 April 2005,

or if granted, the approval is subsequently withdrawn, qualified or withheld; or

« (notifications) any of the following notifications are made:
- ASIC issues an order under Section 739; or

- an application is made by ASIC for an order under Part 5.5 in relation to the Prospectus ar ASIC
commences any investigation or hearing under Part 3 of the Australian Securities and Invesiments
Cormmission Act 2001 (Cth) in relation to the Prospectus; or

¢« (debt funding not available) a provider of debt or other financial accommodation to the
Carnpany pursdant 1o the Debt Financing Documents terminates or cancels its commitment 1o
provide that financial accommadation on or prior to 23 May 2005,

9.11.3 Material termination events

Terrnirration in relation to any of the following events is subject to the Underwriter having reasonable

and bona fide grounds to believe that the event has or is likely to have a material adverse effect on

the outcome, success or settiement of the Equity Offer, could give rise to a material liability of the

Underwriter under any law or regulation, or has or is likely to have a materially adverse effect an the

price at which Shares trade on the ASX or on the willingness of institutional investors 1o pay the

subscription monies Tor the Shares being offered under the Equity Gffer (Reasonableness Test):

« (Equity Cffer Timetable} an event specified in the Equity Offer timetable is delayed for mare than
five Business Days due 1o the act or omission of the Company; or

s (indictable offence) the Chairman, the Chief Executive Officer, Chief Fnancial Officer ar Chief
Operations Officer of the Company is charged with an indictable offence in relation to a finandal or
corporale matter, or the Caompany is involved in a fraudulent activity; or

¢« (default) 2 wilful, recldess or intentional default by the Company in the performance of any of its
obligations under the underwriting agreement occurs.

9.11.4 indemnity

The Cormpany unconditionally and irrevocably underlakes to indemnify the Underwriter, its related bodies
corporate and affiliales and each of their officers, partners, employees and advisers (indemnified Parties)
against all losses as a result of any misleading staternernt or ornission in the Equity Gffer documents, any
breach by the Company of the underwriting agreement or other binding obligations in relation to the
Equity Gifer, any representations in the agreement not being true, the issue and distribution of the Equity
Offer documents, making the Equity Offer, liability under the Corporations Act or other applicable law,
and any announcement or publicity in relation to the Equity Offer issued with the consent of the Cormpany.
The indemnily does not extend to losses to the extent they result from fraud, reckiessness, wilful
default, witful miscanduct, or gross negligence of the Indemnified Parly, any penalties payable by the
Indernnified Party for any contravention by it of any applicable 1aws, any amount for which the
indemnity would be illegal, void or unenforceable.

9.11.5 Undertakings and Warranties

The Company has given certain undertakings to do and nat 1o do things prior to the completion of
the Equity Offer, and has given various warranties including in relation to iis ability to enter into and
perform the underwriting agreement and its compliance with the lavw and the Listing Rules, in terms
custormarily found in underwriting agreements,
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9.12 Summary of DRP Underwriting Agreement

The Company and the Underwriter have entered into the Dividend Reinvestment Plan Underwriting
Agreement (DRP Underwriting Agreernent) for the underwriting of the issue by the Cormpany of Shares in
connection with the Compary's Dividend Reinvestrnent Plan (Plani for the nexd Tour ordinary dividends
{exciuding any special dividend} beginning with the dividend for the period ending 31 December 2005,
For each dividend, the Underwriter agrees to subscribe, or procure ather investors to subscribe, for the
lesser af the number of Shares not subscribed for under the Plan, or any such number nominated by
the Campany (Shartfall DRP Shares). The Company may nominate zero ta be the number of Shortfall
DRP Shares.

Far each Shortfall DRP Share, the Underwriter agrees to pay the price at which the Shares are offered

under the Plan, provided that price is nat at less thar a 2.5% discount o the volume weighted average
price of the Shares on the ASX over the 5 days following the record date for the relevant dividend.

Fees and Costs
There are no fees or costs payable by the Company to the Underwriter.

Termination events

The Underwriter may terminate the DRP Underwriling Agreement in respect of a dividend, withaut

cost or liabitity, if any of the foliowing events occur during the period from giving notice of the

Shortfall DRP Shares to the date on which the Shortfall DRP Shares are allotted and issued:

= (disclosure document reguired) the offer or issue of Shortfali DRP Shares requires the issue of a
disclosure document to ensure Shortfall DRP Shares can be freely on-sold by the subscriber within
12 months of issue without restriction; or

« (breach of agreement) the Company is in breach of any material terms and conditions or any
watranties of the DRP Underwriting Agreement; ar

« (change in the Company} there is 2 material adverse change in the condition or finandial or
trading position of the Company and of its related bodies corporate as a group; or

= (breach of Corporations Act or Listing Rules by the Company) the Cornpany comrmits a material
breach of the Carporations Act, the ASX Listing Rules or has failed to comply with its continuous
disclosure obligations under the Corporations Act or ASX Listing Rules; or

« (altered structure or constitutions) the Company alters its capital structure or Constitution
withaut the prior cansent of the Underwriter; or

= (ASIC proceedings) ASIC issues, or threatens to issue, proceedings in relation to the offer or issue
of the Snortfall DRP Shares; of

= (ASX statement) the ASX makes any official statement to any person, or indicates to the Company
or the Underwriter (whether ar not by an official staternend) that the offical quotation of all of the
Shortfalt DRP Shares will not be granted by the ASX or such approval has nat been given before the
clase of business on the last date on which the Shortiall DRP Shares may be allotted; or that any
Shares of the Company will be suspended from quotation by the ASX.

Material termination events

Termiration in relation to any of the following events s subject to the Underwriter holding the

reasonable opinion that such events have, or are likely to have a malerial adverse effect on the offer

or issue of Shortfall DRP Shares, the willingness of persons to subscribe for the Shortfalt DRP Shares,

or the marke! price of the Shares, or may result in persons who have commitied to subscribe for the

Shortfalt DRP Shares not being able to satisfy their abligations on or before the settlernent date:

« (hastilities) there is an outhreak or escalation of hastifities in Australia, the United Kingdom, the
United States of America, lapan, Indonesia, a rmember of the European Union, the People's Republic
of China or Israel or a major act of terrorism occurs anywhere in the world; or

« (moratorium on banking declared or material disruption) a general maoratorium on commercial
banking activities in Australia, the United States or the United Kingdom, is declared, or there is a material
disruption in commercial banking or security setiernent or clearance services in any of those countries; or

= (trading suspended) trading in all securities quoted or listed on ASX, the London Stock Exchange
or the New York Stack Exchange is suspended or limited in a material respect for one trading day or

subistantially all of & trading day;
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Indemnity

The Company indemnifies and agrees 1o hold harmless the Underwriter, its related bodies corporate
and affiliates and their directors, officers, represeniatives, partners, agents and employees {ndemnified
Persons) against alf losses as a result of the invitation, affer or issue of Shortfall DRP Shares, any
breach by the Company of the DRP Underwriting Agreement or any of the representations and
warranties made by the Company in the DRP Underwriting Agreement not being true and correct.
The indemnily does not extend 1o losses to the extent that they result from fraud, recklessness, wilful
risconduct, willful default or gross negligence of the Indemnified Person, or any amount for which
the indemnily would be iHegal, void or unenforceable, or wouldd constitute a penalty payable by the
Indemnified Person for any contravention of the Corporations Act.

Warranties and Undertakings

The Company has given certain warranties and undertakings 1o do and not 1o do certain things during the
period from each date at which the Comparny natifies the Underariter of the number of Shortfall DRP
Shares until the date on which Shortfall DRP Shares are allotted and issued pursuant to the Plan for each
dividend. These warranties and undertakings include those in relation 1o its ability 1o enter into and perform
the DRP Underwriting Agreement and its compliance with the law, the Listing Rules and all applicable
poticies and guidelines of ASIC, in terms customarily found in DRP undenariting agreerments.

9.13 Summary of Senior Debt Fadility

Rarnsay (and various of its subsidiaries) {together the Rarmsay Companies) have entered into an
agreement with Australia and New Zealand Banking Group Limited {ANZ) and Mational Aostralia Bank
Limited (NAE) (and other participants from lime to time} (the Banks) for the Banks to provide certain
interest-bearing secured senior debt faciities (the Senior Facilities). In addition 1o the Senior Facilities,
the Ramsay Companies also have an existing multi-option facility agreement (MOFA), under which
ANZ and NAB are lenders.

The details of the Senior Facilities are surmnmarised in the following table:

Maturity

Facitity Limit Date Repayment

Facility A $1,065,000,000 Syears  Principal on fifth anniversary of the
date of the Senior Facilities Agreerment.

Commrnitment Interest at the end of each interest period (Funding
Pariad).

Facility B $350,000,000 12-15 Principal on the maturity date (but Ramsay must

Cornmitment months  apply proceeds of certain divestrments that occur priar
to that date 1o repay principal owing under Facitity B},
Interest at the end of each Funding Periad.

Facility C 550,000 000 Syears  Principal on fifth anniversary of the

Cornmitment date of the Senior Facilities Agreerment.

Interast at the end of each Funding Periad.

The limit under the Facility Agreement specified above has been reduced by the Banks’ participation in
the MGFA at the time the Senior Fadilities were entered into.

The Senicr Facilities rmay be refinanced prior to syndication (Refinancing). if the existing or refinanced
facifity is not compliant with ST128F of the Income Tax Assessment Act 1936 {for whatever reasons)
Rarnsay will be reguired to gross up interest for withholding tax.

Use of Proceeds

The Senior Facilities provided by the Banks will be made available to the Ramsay Companies to be
used for the following purposes;

¢ In the case of Facility A and Facility B funding (in part) of the Acquisition and associated transaction costs;

¢+ In the case of Facility C, for general corporate funding purposes, including working capital and
capital expenditure of the Ramsay group of companies (Consalidated Group).
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Guarantors

Subject to compliance with Part 21.3 (financial assistance) of the Corporations Act, the Senior Facilities
are to be guaranteed by ali of the entities of the existing Consolidated Group (other than certain
dormant subsidiaries). New members of the Consolidated Group will usually become guarantors of
the Senior Facilities.

Mandatory Prepayments

The Ramsay Companies are required to apply the proceeds of certain hospital divestrments of a
hospital by the Ramsay Companies or a3 guarantor in repayment of the principal outstanding.

Interest

Interest is payable on the Senior Facilities at a rate equal to the sum of the relevant base rate plus the
relevant margin, The margin varies, in the case of Facilities A and C, with the then total net debt
caverage, and, in the case of Faclity B, with the relevant time pericd. Interest on any overdue
amounts is payable at the applicable default rate.

Security

The Seniar Facilities will be secured.

Undertakings

The Rarmsay Companies and the guarantors provide certain undertakings in the Senior Facilities

documentation. These undertakings include:

« To prepare accounts and keep records in accordance with relevant requiremnents, and to provide
cerlain information to the Banks;

= To comply with certain financial ratios;

= To rhatniain insurance;

= To comply with environmental laws;

« Restrictions an the ability to amend or vary the Hybrid Bridge Facility {described in 9.14.1 below),
the Equity Bridge Facility (described in 2.14.2 below) and related documents;

« Certain negative pledge type covenants;

= Naot 1o make any distribution unless no event of defaull subsists, and it is permitted in the Senior
Facilities documentation, and 1o the extent such distributions can be made in respect of the CARES,
they can ordy be made from earnings generated in the then current financial year; and

« To comply with certain ather general underiakings usual for facilities like the Senior Facilities,

Events of Default

The Senior Faciiities dacumentation provides for certain events of default. These include (among
others) in respect of the Ramsay Comparnies and each of the guarantors:

« A failure to comply with an obligation under a Senior Facilities document;

= A insodvency event;

= A change of control;

« A breach of certain financial covenants;

« A representation or warranty being made which is untrue or misleading in any rnaterial respect;

= Ay event or series of events which have or are likely to have a material adverse effect;

= A cessation of business; and

« Failure to provide certain security.

Upon an event of default, the Banks can accelerate payment of all amounts owing, cancel the Banks'
commilrnent, and appoint an independent party to review the affairs of Ramsay.

9.14 Summary of the Bridge Facilities

S.14.1 Hybrid Bridge Facility

Ramsay has entered into an agreement with Sumitorno Mitsui Finance Australia Limited {the Initial
Lender) and Goldman Sachs 1BWere as lead arranger for the Inftial Lender to provide an interest-
bearing subordinated bridging debt facility (the Hybrid Bridge Facility). The Hylnd Bridge Facility provides
funding for the Acguisition, while Ramsay is raising funding by way of the CARES Offer described in

this Prospectus. The details of the Hybrid Bridge Facility are summarised in the following table: _
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Maturity
Facility Limit Date Repayment
Hybrid Bridge  $260,000,000 Sl years Principal on maturity date, with right of
Facility {rmaximum prepayrment.

maturity) interest at the end of each Funding Period.

Use of Proceeds

The Hybrid Bridge Facility is made available 1o Rarnsay to use for the following purposes:

« To make payments owing by it in respect of the Acquisition; and

« To pay costs, fees and expenses and other amaounts in connection with the Acguisition and the
commitment fee payable to the lead arranger and the initial Lender.,

Guarantors

The Hybrid Bridge Facility is guaranteed by the same guaraniors as under the Senior Facilities.

Subordination and Mandatory Prepaymernits

The indebtedness under the Hybrid Bridge Facility is subordinate to the indebtedness under the Senior

Facilities, but superior 1o the indebtedness owed under the Equity Bridge Facilities described in 9.14.2

below. Payments must generally be made first to reduce indebtedness under the Senior Facility. However,

Ramsay is required to apply the following amounts in repaying the principal outstanding:

# The net proceeds from the issue of the CARES;

» The proceeds from the issue of other securities {including debt and equity) which Rarmsay may issue
if the CARES are not fully subscribed or the CARES offer does not proceed; and

¢ Following repayment of the Sentor Facilities the net proceeds from the disposal of certain assets by
members of the Consalidated Group.

From the date three manths after the initial draw down date, Rarnsay and the guarantors agree to do

all things reasonably requested by the Initial Lender to exchange the principal outstanding and

accrded interest into Subordinated Notes (Subordinated Motes) withy effect from the date nine months

after the first draw down date. The material terms and conditions of any Subordinated Note are 1o be

the same as the material terms and conditions of the Hybrid Bridge Facility. The initial subscriber 1o the

Subordinated Notes may elect 1o fix the interest rale an the nate at a rate up to the then applicable

floating base rate and margin, An early redemption premium of up to 105% can apply on eatly

redemption of the Subordinated Notes.

Interest

Interest is payable on the Hybrid Bridge Facility at a rate equal to the sum of the relevant base rate

plus the relevant rmargin. The margin steps up to a maxirnum rate after nine manths. At any time

while an event of default subsists or an amaunt is not paid when due, inlerest is payable at this rate

plus a further default margin of 2% per annum on the unpatd amount or {in the case of an event of

default) on the entire principal.

Security

The Hybrid Bridge Facility can have the benefit of the same securily as the Banks in respect of the
Senior Facility provided that if the Banks have eritered into a Restructuring of the Seniar Facilities, the
Hybrid Bridge Facility has also been restructured in the same manner.

Undertakings

Rarnsay and each of the guarantors provide certain undertakings in the Hybrid Bridge Facitity
documentation. These undertakings are similar 1o the undertakings given under the Senior Faciiities
with the following additional undertakings (armong others):

+ undertakings in respect of Subordinated Notes

« undertakings in respect of the underwriting agreement concerning CARES

= undertakings restricting Ramsays ability to raise funding outside of certain permitted methods,
Events of Default

The Hybrid Bridge Facility documentation provides for certain events of default. These include in
respect of Ramsay and each of the guarantors events of default similar 1o the events of default under
the Senior Facilities.

Upon an event of default, the Initial Lender can accelerate payment of all amounis owing and cancel
the Initial Lender's commitment.
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9.14.2 Eguity Bridge Facility

Ramsay has entered into an agreement with Goldman Sachs 18Were Capital Markets Limited (GSICM)
for GSICM to provide an interest-bearing subordinated bridging debt facitity (the Equily Bridge Facility).
The Equity Briddge Facility provides funding for the Acguisition, while Rarsay is raising funding by way
of the Equity Offer. The details of the Eqguity Bridge Facility are surmmarised in the following table:

Facility Limit Maturity Date Repayment

Equity Bridge  $190,000,000 b years Principal on date two months from first draw

Facility {rnaxirmum down, or if not paid at that time, on the
maturity} maturity date,

Interest at the end of each Funding Period.

Use of Proceeds

The Equity Bridge Facitity provided by GSICM will be made available to Ramsay to be used for the

foliowing purposes:

« To rnake payments owing by it in respect of the Acguisition;

= To pay costs, fees and expenses and other amounts in connection with the Acquisition and the
commitrment fee payable to GSICM.

Guarantors

The Equity Bridge Facility is guaranteed by the sarme guarantors as under the Senior Facility.

Subordination and Mandatory Prepayments

The indebtedness under the Equity Bridge Facility is subordinate to indebtedness under bath the Seniar

Facilities and the Hybrid Bridge Facility. Payments must generaily be made to reduce indebtedness under

those Facilities in priarity 1o the Equity Bridge Facility. However, Rarnsay s required 1o apply the following

amouris in repaying the principat outstanding under the Equity Bridge Facifities:

« The net proceeds from the Equily Offer, and any surplus proceeds from the issue of the CARES; and
« The net proceeds from the issue of other ordinary shares or ather hybrid securities issued by Rarnsay.
In this regard GSICM may require Ramsay to issue shares to repay the Equity Bridge Faclity either

under the underwriting agreement concerning the Equity Offer ar a replacement offer up to a
maximurn of 28,500,000 in total provided the terms of the shares are acceptable to Ramsay.
If nine months after the initial draw down date the indebtedness under the Equity Bridge Facility is not
fully repaid by the proceeds of the Equity Offer and (if necessary} an increase in the CARES Offer and
the issue of Turther hybrid securities by Ramsay, then GSICM can require Ramsay to convert the
rernaining principal outstanding into a subordinated note, with the following featares:

« secured subordinated note ranking after the Senior Facilities and the Hybrid Bridge Facility;

= g righits of acceleratian;

« malurily date six years after draw down;

« floating rate interest with a margin such interest payable partly in cash and partly by issue of
additional subordinated notes;

= na interest is payable in crcumstances of default under the Senior Facilities or the Hybrid Bridge
Facility,

= except for distributions 1o sharehoiders under the dividend reinvestment plan for Ramsay na
distributions are permitied to shareholders unless all interest awing under the notes at that time
have been paid.

Interest

Interest is payable on the Equity Bridge Facility at a rate equal to the sum of the relevant base rate

plus the relevant margin, The margin steps up to a maximum rate after nine months, Al any time

while an event of default subsists or an amount is not paid when due, interest is payable at this rate

plus a further default margin of 2% per annum on the unpaid amount ar (in the case of an event of
defaudt) onh the entire principal.
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Security

Mo securily will intially be provided for the Equity Bridge Facilily. However, G5ICM can be entitled to
the benefit of the security provided to the Banks and the Initial Lender if there is an event of default
or after nine months provided that the Banks have entered into a Refinancing of the Senior Faciiities,
the Equity Bridge Facility has also been restructured in a similar manner,

Undertakings

Rarnsay and each of the guarantors provides certain undertakings in the Equity Bridge Faciiity
documentation. These undertakings are similar 1o the underiakings given under the Senior Faciiities
with the following additional undertakings:

« undertakings in respect of the underwriting agreement concerning the Eguity Offer

« undertakings restricting Ramsay's ability to raise funding outside of certain permitted methods.
Events of Default

The Equity Bridge Facility docurnentation provides for certain events of defadil. These include in
respect of Ramsay and each of the guarantors, events of default similar to the events of default under
the Senior Facilities.

Upon an event of default, GSICM can accelerate payment of all amounts owing and cancel GSICM's
commitment. Alsa GSICM is entilled o security as above.

9.15 Interests of Directors

9.15.1 Interests

Except as set out in this Prospectus, ne director or praposed director of Rarmsay holds, at the time of
ledgement of this Prospectus with ASIC, or has held in the two years before lodgement of this
Prospectus with ASIC, an interest in:

¢ the formation or promotion of Ramsay;
¢+ the CARES Offer;

= or any property acquired ar proposed 10 be acquired by Ramsay, respectively, in connection with its
formation ar promotion or the CARES Offer;

other than in their capacity as a Shareholder. Except as sel out in this Prospectus, no one has paid or
agreed to pay any armount, and no one has given or agreed to give any benefit, to any director or
proposed directar of Ramsay:

+ toy induce that person to become, or qualify as, a director of Ramsay; ar

¢ for services provided by that person in connection with the formation or promotion of Ramsay or
the CARES Offer.

9.15.2 Holdings of Shares and Options

As at the date of this Prospectus, the Directors hold the following interests in Shares and options over
Shares (comprising performance rights}, either directly or indirectiy:

Shares under the Shares under the

Performance Institutional Retail
Name Shares Rights  Entitlement Offer’  Entittement Offer
P 1 Ramsay 17771108 911,455
M S Siddle 25,000 2,778
i L Brislee 21,680 2,409
A Clark 85,060 5,00C
P 1 Evans 5,680 631
| P S Grier 77,165 214,786 8,574
R H McGeoch 120,000 £,000C
¥ C D Roxburgh £5,.0G0 7,222
B K Soden
1 The rumbers in iz ehiniders who are Draciors or assoca
e agreed 5 Tese Shates are expectad o be s

Offer an 27 April 2
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9.15.3 Remuneration

The Constitution contains several provisions as to remuneration of execulive and non-executive Directors,
As remuneration for services, each non-executive Director is to be paid an amount determined by the
Board, subject to a maximum aggregale amount determined in general meeting. That aggregate
maxirmurn has been set at $600.000 per annum excluding superannuation cantribution.

Ary Director who performs services outside the ordinary duties of a Director {such as serving on
committees or devoting special attention to the business of Ramsay; may be paid extra remuneration
as determined by the Board.

In addition, every Director is entitied to be paid all reascnable travel, accommodation and other
expenses incurred by the Direclor in attending meetings of Ramsay, of the Board or of any
commiltees, or while engaged on the business of Ramsay.

Directors’ retirement benefits have been provided for non-executive directors in accordance with the
Corporations Act.,

9.15.4 Indemnity, Insurance and Access

The Constitution provides that:

« Ramsay is to indemnify each Direclor out of the assets of Ramisay to the relevant extent against any
liability incurred by the Dwector in ar arising out of the conduct of the business of Ramsay or in or
arising out of the discharge of the duties of the Director,

= Where the Board considers it appropriate, Rarmsay may make payments by way of premium in
respect of any contract effecting insurance on behalf of or in respect of a Director against any
liability incurred by the Dwector in or arising out of the conduct of the business of Ramsay or in or
arising out of the discharge of the duties of the Director.

= Where the Board considers it appropriate, Rarmsay may give a former Direclor access to certain
papers, including docurnents provided or available 1o the Board and ather papers referred to in

those documents. Additionally, Ramsay has entered into Direcior's Deeds of Access and Indeminity
with each Director,

9.16 interests of Experts and Advisers

Except as set out in this Prospectus, no:

= person named in this Prospectus as performing a function in a professional, advisory or ather
capacily in connection with the preparation or distribution of this Prospecius;

= praomater of Ramsay;

= or bioker or underwriter to the CARES Offer,

{each a relevant person) holds at the time of lodgement of this Prospectus with ASIC, or has held in

the twa years before lodgement of this Prospectus with ASIC, an interest in:

« the formation or promation of Ramsay;

= the CARES Offer; or

= any property acquired or proposed 1o be acquired by Ramsay in connection with its formation or
promation or the CARES Offer,

Except as set out in this Prospectus, na one has paid or agreed to pay any amount or given or agreed

to give any benefit for services provided by a relevant person in connection with the formation or

promotion of Ramsay or the CARES Offer. The amounts set out belaw are exdusive of GST.

Blake Dawson Waldron has acled as Australian legal adviser to Ramsay in connection with the CARES

Offer, the Institutional Placement, the Entitternent Offer and the Acguisition. in agagregate, Ramsay has

paid or agreed 1o pay Blake Dawson Waldron approximately $1.18 million {plus GST and disbursements;)

for these services o the datle of this Prospectus. Further amaunts may be paid to Blake Dawsan
Waldron in accordance with its normal time and atlendance charges.

Goldman Sachs JBWere Ply Ltd has acted as Lead Manager and Underwriter 1o the CARES Cffer, the
Institutionat Placemnent and the Entitlernent Offer in respect of which it will be entitled (o receive fees
and commissions as described in Section 9.11.7.

Ernst & Young has acted as auditor to Ramsay and has confirmed the accounting treatment of the
CARES and taxation malters relating 1o the CARES Offer. In aggregate, Ramsay has paid or agreed to
pay Ernst & Young approximately $17,500 (plus disbursements) in relation 1o confirmation of the
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accounting treatrment and tax matters in refation to the CARES Offer. Additionally Ramsay has paid

or agreed to pay Ernst & Young approximately $70,000 {plus disbursements} in relation to the agreed
upon procedures performed in redation to the Entitlernent Offer and CARES Offer Prospectuses. Further
amaunts may be paid to Ernst & Young in accordance with its narmal tirme and attendance charges.

Macquarie Equily Capital Markets Limited has acled as Co-Lead Manager in relation to the CARES
offer, Entitlernent Offer and the Institutional Placement in respect of which it will be entitled to receive
fees and commissions of $1,800,000 of which $900,00C relates to the CARES Offer

9.17 Consents

MNone of the parties referred to below has made any staternent that is included in this Prospectus or
any statement on which a statement made in this Prospectus is said to be based, other than as
specified below. Each of the parties referred to below, to the maximum extent permitted by law,
expressly disclaims and takes no responsibility for any statements in or omissions from this Prospectus,
gther than the reference 1o its name and a statement of report incduded in this Prospectus with the
consent of that party, as specified below.

Blake Dawson Waldron has given and has not, before lodgernent of this Prospectus with ASIC, withdrawn
its written consent to being named in this Prospectus in the form and context in which it is named.
Goldman Sachs JBWere Pty 1d has given and has not, before lodgernent of this Prospectus with ASIC,
withdrawn its written consent to being named in this Prospectus in the farm and context in which it

is narned.

Ernst & Young has given and has not, before ladgement of this Prospectus with ASIC, withdrawn its
written consent to the staternent attribuled to it in Section 2.6.4 and the extracts from the audited
financial staterments for the year ended 30 June 2004 in Section 4.6 being incuded in this Prospectus
in the form and context in which they are included. Ernst & Young has also given and has nat, before
lodgement of this Prospecius with ASIC, withdrawn its written consent 1o being named in this
Prospectus in the form and context in which it is named.

Macguarie Equity Capital Markets has given and has not, before lodgement of this Prospectus with
ASIC, withdrawn its written consent to being named in this Prospectus in the form and context in
which it is named.

9 18 ASX Waivers and Confirmations

The ASX has granted a waiver from Listing Rule 10,11 to the extent necessary to permit related

parties of Ramsay 1o participate in the CARES Offer without the requirement to obtain Sharehaider

approval, provided that:

¢ all the Directors (and their associates) combined are restricted 1o apply for that number of CARES
having a face value of no mare than 0.2% of the minimurmn offer size of CARES in totat and they
otherwise participate in the CARES Offer on the sarme terms as other subscribers; and

¢+ the Cornpany makes a release to the market of the terms of the waiver from Listing Rule 10.11
permitting the directors {and their associates) 1o participale in the CARES Offer.

Ramisay has also abtained confirmation from the ASX that;

» ASX considers that the Terms of lssue are appropriate and equitable for the purpose of ASX Listing
Rule 6.1;

« ASX Listing Rule £.10 does nat apply to the Terms of Issue which provide for Ramsay to change the
date and rate of distributions of CARES;

« ASX Listing Rule £.12 does nat apply to the Terms of Issue which provide for the redemption,
buyback, cancellation or conversion of CARES; and

+ for the purpose of ASX Listing Rule 7.1.4, the ASX has no objections to the conversion rate of
CARES to ordinary shares being calculated based on the market price of ordinary shares at the time
of allotrment of CARES.

9.19 Consent to Lodgement

Every Director of Ramsay has consented to the ladgement of this Prospectus with ASIC under the
Corporatiarns Act.

9.20 Governing Law

This Prospectus, the CARES Offer and the contracts formed on acceptance of applications under the
CARES Offer are governed by the laws applicable in New South Wales, Each applicant for CARES
submits to the exclusive jurisdiction of the courts of New South Wales.
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Appendix A. Terms of lssue

The terms used in these Terms of Issue are set oal in clause 8 below. References to clauses and
paragraphs are 1o clauses and paragraphs of these Terms of issue.

1. Face Value
The face value of sach CARES will be $100.

2. Dividends

2.1 Dividends

Subiject to these terms, including without limitation dauses 2.2 and 2.3, the Holder of each CARES is
entitled to a Dividend in respect of each Dividend Peried (the Dividend Entitlernent) calculated in
accordance with the following formula:

Dividend = DR x 3100 x N

365
where:
N is the number of days in that Dividend Periad
DR is the Dividend Rate for that Dividend Period, calculated in accordance with the following formula:
(MR + Margin) x (1-T}
where:
MR is the Market Rate for that Dividend Period.
Margin is the Margin for the Dividend Period.
T is the prevailing Australian corporate tax rate applicable on the Allotment Date expressed as a
decimal, and which will be taken to be 0.30.
2.2 Change in Corporate Tax Rate

If, on & Dividend Payment Date, the Australian corporate tax rate applicable to the franking account
of the Company from which the Dividend will be franked (Ti} differs from the prevailing Australian
corporale tax rate on the Allotment Date (T}, the Dividend Entitlernent will be adjusted in accordance
with the following formula;

Dividend Entitlerment x {1 - Ti}

(1T
whoere:

Ti is the Australian corporate 1ax rate applicable to the franking account of the Company from which
the Dividend wili be franked at the Dividend Payment Date, expressed as a decimal; and

T has the same meaning as in clause 2.1

2.3 Fully franked Dividend

If any Dividend is not franked to 100% under Part 3-6 of the Tax Act {or any provisians that revise or
replace those Parts), the Dividend will be adjusted in accordance with the following formula:

Dividend
1 [Tix AT -9
where:
Ti has the same meaning as in clause 2.2; and
fis the Franking Rate applicable to that Dividend.

2.4 Payment of Dividend

The payrment of a Dividend and any Optional Dividend is subject 1o

{a) the Direciors, at their discretion, declaring the Dividend or Optional Dwvidend to be payable or
otherwise resolving to pay the Dividend or Optional Dividend as the case ray be; and

{b} there being funds legally available for the payment of a Dividend or an Optional Dividend.
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2.5 Non-cumulative Dividends

The entitlement of a Holder to the payment of a Dividend is non-cumuldative so that if, because of the
provisions of clause 2.4, a Dividend is not paid in respect of a Dividend Periad or the Dividend paid in
respect of a Dividend Period is less than the Dividend Ertitlement for that Dividend Periad, the Holder
has no claim in respect of that Dividend Entitlernent or the balance of that Dividend Entitlernent.

2.6 Calculation of Dividends

Al calculations of Dividends will be rounded to four decimal places. For the purposes of making any
Dividend payment in respect of a Holder's total holding of CARES, any fraction of a cent will be
disregarded.

2.7 Dividend Payment Dates

Subject to this clause 2, Dividends will be payable in arrears on:

{a) 20 Cctober 2005 and thereafter ory 20 April and 20 Cctober in each year until the CARES are
converted, redeemed, bought back, or cancelled; and

(b the corversion or exchange date determined under dause 3.

2.8 Record Dates

(&) A Dividend is only payable to thase persons registered as Holders on the Record Date for that
Dividend.

by An Optional Dividend is only payable to thase persons registered as Holders on the Record Date
tor that Optional Dividend.

{€) In the case of the Dividend payable under clause 2.7(b) the Dividend is only payable to those
Holders whase CARES are converted or exchanged.

2.9 Withholding Obligations

The Company will be entitled to deduct from any Dividend or Cplional Dividend payable to a Holder
the amount of any withholding or other tax, duty or levy required by law 1o be deducted in respect of
such armount. If any such deduction has been made and the armount of the deduction accounted for
by the Company to the relevant revenue autharity and the balance of the amount payable has been
paid to the Holder concerned, then the full amount payable to such Holder is deemed to have been
duly paid and satisfied by the Company. The Caompany must pay the full amount required 1o be
deducted to the relevant revenue authority within the time allowed for such payment,

2.10 Restrictions in case of non-payment
If the Dividend Entitlernent on CARES in respect of a Dividend Period is not paid or otherwise satisfied

in full within 20 Business Days after the Dividend Payrent Date for that Dividend Period, the

Company must nat without approval of a Special Resolution passed al a separate meeting of Holders:

(a) declare or pay a cash dividend or make any distribution on any issued share in the Company over
which CARES rank in priority for partidpation in profits; or

by redeem, reduce, cancel, buy back or acguire for any consideration any issued share in the
company (other than CARES},

until such time as:

{€) a Dividend is paid in respect of two consecutive Dividend Periods equal 1o the Dividend
Entitlements for those Dividend Pericds; or

(dy an Optional Dividend is paid 1o Holders in accordance with clause 2.171; of
(e all CARES have been converted, redeemed, bought back or cancelled,

2.11 Payment of an Optional Dividend

Without derogating from the fact that the Dividend Entitlernent is nan-cumulative and that the

Directors are under na obligation to declare or resolve to pay a Dividend, if at any lime:

(a) the Directors declare, and fix a date for payment of, a Dividend other than a Dividend payable in
respect of a Dividend Period under clause 2.7; and
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{b} the amount of that Dividend equals the aggregate armount of the Shortfall in respect of the two
immediately preceding Dividend Periods,

then once thal Dividend {the Optional Dividend) is paid it will be treated as if it had been paid for

the purposes of dause 2.10 so that the restrictions on the Cornpany in dlause 2.10{a) and {b} shall na

longer apply.

3. Conversion and Exchange

3.1 Meaning of conversion

Each CARES confers all of the rights attaching to one fully paid Share but these rights do not take

effect until 5.00pm Sydney time on the Conversion Date for that share. At that time:

{(a; all ather rights and restrictions conferred on CARES under these Terrns of lssue will no longer have
effect (except for righls relating 1o a Dividend payable on or before the conversion date and any
rights to any allatment of additional Shares under clause 3.6 which will subsist); and

{b} each CTARES will rank egually with ali ather fully paid Shares then on issue and the Company will
issue a statement that the holder of those shares holds a share so ranking.

The taking effect of the rights of CARES under this clause and the aliotment of additional Shares
under clause 3.6 is, for the purposes of these Terms of issue, together termed ‘conversion’.
Conversion does not constitute cancellation, redernption, the buyback or termination of 2 CARES or
an issue, allotrment or creation of a new share {other than the additional shares aliotted under clause
3.8
3.2 Conversion or exchange events
The Company rnay elect to:
{a) convert or exchiange all or some of the CARES by giving notice to the Holders:
(i) at least 21 Business Days {(but no more than six manths) before:
(A) 20 October 2010; or
By any Dividend Payment Date after 20 October 2010; or
{ify atter the occurrence of a Regulatary Event; or
(b} convert all ar sorme CARES by giving notice to Holders after the accurrence of a Change in Control
Event.
3.3 Conversion or exchange notice
{a) Where the Company gives a conversion or exchange notice under clause 3.2 the Company:

{iy must, in the case of a notice under clause 3.2(a), state in that notice whether CARES will be
corwerted or exchanged {or whether a combination of those actions will be taken), failing
which the Company is taken to have elected to and must convert CARES into Shares; and

(it may state in that notice that the conversian or exchange of all or some CARES under clause 3.2
is conditional on sore act or event occurring or not occdrring.

(Y A conversion or exchange notice given under clause 3.2 is irrevocable and may include any ather
information the Company considers necessary to effect the conversion or exchange in an orderly
marnner.

3.4 Conversion or exchange date

The conversion ar exchange date will be:

{a} in the case of & notice given by the Company in accordance with clause 3.2{a}i}A}, 20 October
2010; and

{b} in the case of a notice given by the Campany in accordance with clause 3.2{a}i}B}, the next
Dividend Payrnent Date;

{c} in the case of & notice given by the Company in accordance with clause 3.2{ajii}, the last Business
Day of the month faliowing the month in which the exchange notice was served by the Company
undess the Company determines an earlier exchange date as natified in the exchange natice
having regard to the best interest of the Holders and the relevant event;
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() in the case of a natice given by the Company in accordance with dause 3 2{b} the earlier of:
(i) the last Business Day of the second week following the date the Company sends the natice to
the Holder; of
{ii} the closing date of the takeover bid, or the completion of the scheme of arrangement (as
applicable) sa long as that date falls after the date on which the Company sends the notice 1o
the Holder.

3.5 Restrictions on conversion and exchange

(&) The Company cannol elect to convert or exchange only sorme CARES if, as at the date of the
conversion or exchange notice, that conversion or exchange would result in CARES left on issue
having an aggregate Face Value of less than 350 million,

) On an exchange or conversion of some but not all CARES, the Company must endeavour to treat
Holders aon an approximately proportionate and equal basis, but may discriminate to take account
of the effect on marketable parcels and other factors,

3.6 Conversion and additional Shares

(a) Each CARES the subject of a conversion notice will convert on the date of conversion into one
Share and upan conversion, each CARES will entitle the Holder to be allotted an additional
number of Shares equal 10 one less than the Conversion Ratio for that conversion provided that if

the Conversion Ratio is greater than 400, the Canversion Ratio shall be 400,
{b) The Conversion Ratic is an amaount lincluding any fractions) calculated in accordance with the

following formula:

Face Valus

VWAP - [CD x VWAP]
where:
CB means the Conversion Discount; and
VWAP means the VWAP during the Reference Pericd for that conversion.
{€) Where the total number of additional Shares to be allatted on conversion to a Holder in respect of

the total number of CARES of that Holder being converted at that time includes a fraction, that
fraction will be disregarded.

3.7 Adjustments to VWAP
For the purposes of calculating VWAP in dause 3.6(b):

(&) where, on some or all of the Business Days in the Reference Period, Shares have been guoted an
the ASX as curn dividend or cum any other distribution or entitlernent and CARES will convert into
Shares after the date thase Shares ro longer carry that entitlement, then the VWAP on the
Business Days on which those CARES have been guoted cum dividend or cum entitiernent shall be
reduced by an amount {Cum Value) equal to:

{1} (in the case of a dividend or other distribution), the amount of that dividend or distribution
including, if the dividend is franked, the amount that would be included in the assessable
incorne of a recipient of the dividend or distribution who is a nataral person under the Tax Act;

{ii} {in the case of an entitlernent which is traded on ASX on any of thase Business Days), the
volurne weighted average price of all such entitiernents sold on ASX during the Reference
Period on the Business Days on which thase entitlernents were traded; or

{ii}{in the case of an entitlement not traded on the ASX during the Reference Period), the value of
the entitlerment as reasonably determined by the Directors; and

{b)

where, on some or all of the Business Days in the Reference Period, Shares have been guoted

ex dividend, ex distributian or ex entitlernent, and CARES will convert into Shares which would be
entitied to receive the relevant dividend, distribution or entitlerment, the VWAP on the Business
Cays an which those Shares have been quoted ex dividend, ex distribution or ex entitlernent shall
be increased by the Cum Value,
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3.8 Adjustment to the Conversion Ratio for a takeover or scheme of arrangement

In the case of conversion as a resuit of a3 Change in Control Event, VWAP in the formula in clause
3.6(b) will be the lesser of

{a) 95% of the Offer Price; and

by VWAP plus 50% of the amount catculated by subtracting that VWAP fram the Offer Price.

3.5 Discretion in adjustment of conversion mechanism

Where:

{a) the Shares are reconstructed, consolidated, divided or reclassified into a lesser or greater number
of securities;

{b} the Company undertakes a bonus issue or makes a pro rata offer to holders of Shares to subscribe
for, or purchase, securities in the Cornpany or in any other body corporate in a way which, in the
reasonable opinion of the Directars, has a diluting or concentrative effect on the value of Shares; or

{c} any other simitar event accars in relation to the Company that may have a dilating or
concentrative effect on the value of the Shares,

and the Directors determine that any such occarrence would, in the reasonable opinion of the

Directors, affect the relative values of CARES and the Shares, the Direclors may:

{d) make such alterations to the definition of VWAP or to the Corwversion Discount as the Directors
reasonably consider appropriate of necessary to maintain that relativity; or

(e} extend an entitiement to the Holders of CARES to participate in such distribution or pro rata affer
based upon the number of Shares to which thase Holders would have been entitled if their CARES
had been converted on a date nominated by the Directors and adapting the formula in clause 3.6
as the Directors reasonably consider appropriate to maintain the relativity.

Ay atteration under paragraph () will be binding on and must be notified 1o the Holders of CARES.

3.10 Redemption of CARES

If the Company determines to redeem CARES and gives an exchange notice to the Holders natifying
that their CARES are 1o be redeermed on the relevant exchange date, the Company shall redeem every
CARES which the Company has elected to redeern and identified in the exchange natice. For each
CARES that is being redeemed, an amount equal to the Face Value will be paid by the Company to
the relevant Holders in cash on the relevant exchange date.

3.11 Buyback of CARES

{a; Each Holder of CARES from time to time agrees with the Company on terms as set oul in the
Buy-Back Agreement that, upon the Company determining to buy back CARES (which it is able 1o
da &t its sole option) and giving an exchange notice 1o the Holders natifying that their CARES are
to be bought back, those Holders will be deermed to have sold to the Company the CARES which
the Campany has elected to buy back and identified in the exchange notice on the terms of the
Buy-Back Agreement,

{h

-

The Buy-Back Agreement will take effect upon, and will have na force or effect until, the
happening of the last to occur of the following events.

{iy the Company giving an exchange natice to each Holder that it has determined to buy back the
CARES identified in the exchange nolice; and

(i) the Company obtaining all consents (if any) to the buy-back which are reguired 1o be obtained
from the Company's sharehalders or any regulatory authority or other person pursuant to and
in the manner reguired by any applicable law or by the Listing Rules of any stock exchange on
which CARES are guoled,

{cy On the relevant exchange date, the Company shall buy back every CARES which the Company has
elected to buy back and identified in the exchange natice under the terms of the Buy-Back
Agreement. For each CARES that has been bought back an amount equal to the Face Value will
be paid by the Company to the relevant Holder in cash on the relevant exchange date,
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3.12 Cancellation of CARES
If the Company:
{a) determines to cancel CARES;

by obtains all consents {if any) to the cancellation of CARES which are required to be obtained from
the Company shareholders or any regulatory authority or ather person pursuant 1o and in the
manner required by any applicable law or by the Listing Rules of any stock exchange on which
CARES are guated;

{€) gives an exchange notice to the Holders notifying that their CARES are 1o be cancelled,

on the relevant exchange date, the Company shall cancel every CARES which the Company has
elected to caricel and identified in the exchange notice. For each CTARES that has been cancelled, an
amount egual to the Face Value will be paid by the Company to the relevant Holders in cash on the
relevant exchange date.

4. CARES GENERAL RIGHTS

4.1 CARES rights ranking
CARES rank equally amongst themseldves in all respects,

4.2 Preferential dividend

Until conversion, CARES rank in pricrity to Shares for the payment of dividends.

4.3 Return of capital

Unitil conversion, if there is a return of capital on a winding-up of the Company, Holders will be

entitled 1o receive out of the assets of the Company available for distribution to shareholders, in

respect of each CARES held, a cash payment equal to the sum of;

{7} the amount of any Dividend Entitlement calculated on a daily basis {assuming a 365 day year)
throughaut the period from and including the date of the preceding Dividend Payment Dale to
the date of commencement of the winding-up; and

() the Face Value,

before any return of capital is made to holders of Shares or any other class of shares ranking

behind CARES.

CARES do not confer on their Holders any right to participate in profits or property except as set out
in these Terms of lssue.

4.4 Shortfall on winding-up

If, upon a refurn of capital or a winding-up, there are insufficient funds to pay in full the amounts
referred to in clause 4.3 and the amounts payable in respect of any other shares in the Company
rarking as to such distribution equally with CARES on a winding-up of the Carmpany, the Holders and
the holders of any such other shares will share in any distribution of assets of the Company in
proportion to the amounts to which they respectively are entitled.

4.5 Participation in surplus assets

Unitil conversion, CARES do nat confer an their Holders any further right to participate in the surplos
assets of the Company on a winding-up.

4.6 Restrictions on other issues

Uritil ali CARES have been converted, redeemed, cancelled or bought back the Company must nat,
without approval of a Special Resclution passed at a separate meeting of Holders, issue shares ranking
in priority to CARES or permit the variation of any rights of any existing shares to shares ranking
equally with or in priarity to CARES, but the Direclors are at all times authorised to issue further
CARES, preference shares or other securities ranking equally with or behind any existing CARES.

4.7 Takeovers and schemes of arrangement

If a takeover bid is made for Shares, acceptance of which is recommended by the Directors, or the
Directors recommend a scheme of arrangement under Part 5.1 of the Corporations Act in respect of
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the Shares which will result in a person having a relevant interest in rmore than 50% of the Shares, the
Directors wilt use reasonable endeavours to procure that eguivalent takeover offers are made o
Holders or that they are entitled to participate in the scheme of arrangement unider Part 5.1 of the
Corporatians Act or a similar transaction.

4.8 Participation in new issues

Until conversion, CARES confer no rights to subscribe for new securities in any fundraisings by the
Cornpary of to participate in any bonus or rights issues by the Company.

4.9 Further assurances

If the Comnpany decides to convert or exchange CARES under these Terms of Issue, the Holder must:

{a) vote in favour {subject to compliance with the law and to the extent that the Holder is entitled to
da sy or atherwise abstain from any reguired resolution;

(b} provide all documentation and execute any authorisation or power necessary; and
{c} 1ake all other action necessary or desirable, to effect the conversion or exchange.

4.10 Sale of shares on exchange

Each Holder irrevocably offers to sel! all or some of its CARES on the exchange date ta the Company
for their Face Value if the Company elects to buy back CARES under these Terms of Issue.

4.11 Appointment of agent

Each Holder irrevocably appoints the Company {and any person authorised by the Company for this
purpose; as its agent to execute any docurnent the Company considers necessary of desirable to give
effect to clauses 4.9 and 4.10, including any share transfer or buyback agreement.

5. VOTING RIGHTS

5.1 Right to vote

CARES do riat gntitle their Holders 1o vole at any general meeling of the Company except in the
following circumstances:

{a) on a proposal;
{iY to reduce the share capital of the Company;
(i) that affects rights altached to CARES;
(iivto wind up the Company, of
(ivifor the disposal of the whole of the property, business and undertaking of the Company;
{b}y on a resolution to approve the terms of a buyback agreement,
{c} during a period in which a Dividend is in arrears; or
{d} during the winding-up of the Company.
For this purpose, a Dividend will be in arrears only if, at the tirme of the meeting, a Dividend has been
declared but has not been paid in full by the redevant Dividend Payment Date.
5.2 Voting Rights

On a poll, each CARES confers on its Holder for a resclution on which the Holders are entitied to vote,
one vote,

6. QUOTATION ON ASX

The Company rmust use all reasonable endeavours and furnish all such docurments, information and
undertakings as may be reasonably necessary in order to procure, at ils own expense, guotation of
CARES an the ASX and all converted CARES and additional Shares issued under clause 3.6 on each of
the stock exchanges on which other Shares of the Company are guoted on the date of conversion.
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7. AMENDMENTS TO THE TERMS OF ISSUE

Subject 1o complying with all applicable laws, the Company may withoul the authorily, assent or

approval of Holders amend or add to these Terms of issue i such amendment or addition is, in the

opinian of the Comparny:

{a) of a formal, minor or technical nature;

() made 1o correct a manifest eror;

{€) made to comply with any law, ASX Listing Rules or the listing or quotation requirements of any
stock exchange on which the Company proposes to seek guotation of CARES; or

(o) effected in accordance with clause 3.9;

and is nat likely {taken as a whole and in conjunction with all ather madifications, if any, to be made
contemporaneously with that modification} o be materially prejudicial to the interests of the Holders.

8. INTERPRETATION AND DERINITIONS

8.1 Interpretation

(@) Unless the context otherwise requires, if there is any inconsistency between the provisions of these
Terrns of lssue and the Constitulion, then, to the maximum extent permitted by law, the provisions
of these Terms of Issue will prevail,

) If a calculation is reguired under these Terms of Issue, unless the contrary intention is expressed,

the calcudation will be performed to four decimal places.

{c) Definitions and interpretation under the Constitution will alse apply to these Terms of lssue.

{d) Unless otherwise specified, the Directors may exercise all powers of the Comparny under these
Terms of lssue that are not, by the Corporations Act or by the Constitution, required to be
exercised by the Company in general meeting.

el Notices rmay be given by the Campany to Holders in the manner prescribed by the Constitution
that the giving of natices to members of the Company and the relevant provisions of the
Constitution apply with all necessary modification to notices to Holders.

(f)y The terms "takeover bid’, 'relevant interest” and "arrangement” when used in these Terms of Issue
have the meaning given in the Corporations Act.

() A reference to a statute, ordinance, code, of other law includes regulations and other instrurments
under it and consalidations, amendments, re-enactments or replacements of any of them.

8.2 Definitions

The foliowing expressions shall have the following meanings:
Allotment Date means the date on which CARES are issued.

ASX means Australian Stock Exchange Limited (ABEN S8 008 624 691},

Bank Bill Swap Rate means, for a Dividend Periad, the rate, expressed as a perceniage per annum,

calcutated as the average mid-rate for bills of a terrm of 180 days which average rate is displayed on

Reuters page designated BBSW {or any page which replaces that page) on the first day of that

Dividend Periad, or if there i3 a manifest error in the calculation of that average rate or that average

rate is not displayed by 10.30am (Sydney time) on that day, the rate specified in good faith by the

Company at or around that time on that date having regard, 1o the extent possible, to:

(a) the rates otherwise bid and offered for bilis of that term or for funds of that tenar displayed on
that page BBSW (or any page which replaces that page) at that time on that day; and

(b if bid and affer rates for Bills of that term are nat otherwise available, the rates otherwise bid and
offered for funds of that tenor at or around that time.

Business Day nas the meaning given in the Listing Rules,

Buy-Back Agreement means an agreement under which the Company buys back CARES in the form
contained in the schedule to these Terms of lssue.

CARES Register means the register of halders of CARES kept pursuant ta the Corporations Act and
the Listing Rules.

Rarmnsay flealth Care — CARES Offer | 89



Appendix A. Terms of lssue

Change in Control Event means the occurrence of any of the following events:

{a) a lakeaver bid is made 1o acquire alt ar some of the Shares and the offer is, or becomes,
unconditional and:

{iy the bidder has a relevant interest in more than 50% of the Shares on issue; or
{ify the Directors issue a statermnent recommending acceplance of the offer; or
(i} a court approves the convening of a meeting to consider a scheme of arrangement ander Part 5.1

of the Corporations Act which, when implemented, will result in a persen having a relevant
interest in the Company of more than 50%.

Company means Ramsay Health Care Limited {ABN 57 001 208 768),
Constitution means the constitution of the Company.

canversion has the meaning set out in clause 3.1,

conversion date has the meaning given in clause 3.4.

conversion notice means a notice given by the Company to Holders under clause 3.2 where the
Cornpary elects to convert all or some CARES,

Conversion Discount means 2.5%.

Conversion Ratio means the number calculated in accordance with the formula in clause 3.6(b).
Dividend means a dividend in respect of CARES.

Dividend Entitlermnent has the meaning set out in clause 2.1,

Dividend Payment Date rmeans each date on which a Dividend is payable in accordance with dause
2.7 whether or not a Dividend is paid on that date.

Dividend Period means for a CARES:

{a} the period from {but not including) the Allotment Date until {but nat induding) the following
Dividend Payrent Date; and

{b} thereafier the period from (and including} the Dividend Payment Date until butl not including the
following Dividend Payment Date.

exchange, in relation to a CARES, means the Company at its option redeeming, buying back or

cancelling that CARES for its Face Value.

exchange date has the meaning given in clause 3.4,

exchange notice means a notice given by the Company to Holders under clause 3.2 where the
Cornpany elects to exchange alt or sorne CARES.

Face Value means $100.

Franking Rate, in relation 1o a Dividend, means the franking percentage {within the meaning of Parts
3-6 of the Tax Act or any provisions that revise or replace those Parts} of the Dividend, expressed as a
decimal.

Holder at any time means any person entered in the CARES Register at that time,

Listing Rules means the Listing Rules of ASX.

Margin expressed as a percentage per annum fs:

{a) for the pericd up to {but not including} 20 Gotober 2010, {x.xx%], set by bookbuild; and
{b} for the pericd on or after 20 Golober 2010, {xox%] plus 2.00% (200 basis points).

Market Rate Tor a Dividend Period means the Bank Bill Swap Rale for that Dividend Pericd expressed
a3 a percentage per annum,
Offer Price means:

{a} in the case of an off market bid (within the meaning of the Corporations Act) or a scheme of
arrangement under part 5.1 of the Corporations Act;

(i} the cash consideration offered as at the conversion date in respect of each Share under the bid
or scherne of arrangement; plus

{ify if that consideration includes any amount which is nat cash, the value of the non-cash
consideration as determined by an independent expert appointed by the directors {wha shall
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act as an expert) proposed at the time of anncuncement of the scheme of arrangement or the
bid or, if the non-cash consideration has been increased since the announcement, the date of
the mast recent increase prior to the date when the conversion notice is given; of

by in the case of a market bid (withir the meaning of the Corporations Act} the cash price offered

under the hid as at the canversion date.

Share means an ordinary share in the capital of the Company.

Optional Dividend has the meaning given 1o that term in clause 2.11.

Record Date means, for a Dividend or Optional Dividend, the date prior to its payment which is

determined by the Company in accordance with the Listing Rules.

Regulatory Event means if the Directors resclve (having obtained an opinian from reputable legal

counsel or a tax o accounting adviser that a change in any law, interpretation, ruling issued by any

relevant governmental body {incdluding one relating to taxation) or accounting standard {or

interpretation by an accounting standard setling body has occurred {or is announced} and that

change will:

(@) materially increase the net costs to the Company of having CARES on issue;

by affect whether CARES can be franked or whether the Holders are entitled to franking credits;

(€) affect whether CARES are classified as debt or equity for tax or accounting purposes; or

{d) impose additional requirernents that the Directors consider unacceptable.

Reference Period means the period of 20 Business Days immediately preceding but not including:

(&) for a conversion other than on a Change in Control Event, the conversion date for that
CONVErSIon; of

by for a conversion on a Change in Control Event, the date of annauncement of the takeover bid or
scheme of arrangement,

Shortfall at any time means the amaunt by which the Dividends paid for the two Dividend Periods
immediately preceding that time is less than the Dividend Entittements for thase twao Dividend Periods.
Special Resolution means a resolulion passed at a separate meeting of Holders by at least 75% of
the votes validly cast by Holders in person ar by proxy and entitled to vote on the resolation.

Tax Act means:

(&) the Income Tax Assessment Act 1936 or the income Tax Assessrment Act 1997 as the case may be
as amended or replaced and a reference to any section of the Income Tax Assessment Act 1936
includes a reference to that section as rewritien in the Income Tax Assessment Act 1597,

by any other Act setting the rate of income tax payable; and

{€) any regulation promulgated thereunder,

VWAP mearnis, in respect of a Reference Period, the arithmetic average of the daily volume weighted
average sale price of Shares sold on the ASX during that pericd but does not incdude any transaction
defined in the ASX Market Rules as "special’, crossings priar 1o the commencement of normal trading,
crossings during the after hours adjust phase or any overseas trades or the exercise of aptions

over Shares,

8.3 Business Day

Where these Terms of ssue require any payment or calculation to be made, or a conversion or

exchange date falls, on a day that is not & Business Day (the Original Date), that payment or

calculation must be made, or the conversion or exchange must occar, on the first Business Day

foliowing that date (the Substituted Date) and where this clause applies in respect of the payment of

a Dividend Entitlernent:

(2) the Dividend Payment Date for that Dividend Entitlernent is the Substituted Date instead of the
Original Date;

by the Dividend Period for the Dividend Entitfernent goes until but does not include the Substituted
Date rather than the Original Date; and

{c) the Dividend Period for the next Dividend Entitlernent starts from the Substituted Date instead of
the Griginal Date.
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Schedule 1
Buy-Back Agreement

1. Agreement

{a; This agreement is entered into between the Compary and the Holders for the time being of
CARES and shall come into force and effect upon the happening of the last 1o occur of the
following events;

{i} the Company giving an exchange nolice to Holders that it has determined to buy back CARES
identified in the exchange nolice; and

(i) the Company obiaining all consents {if any) to the Buy-Back which are reguired 1o be obtained
from the Company's shareholders or any regulatory autharity or other person pursuant to and
in the manner reguired by any applicable faw or by the Listing Rules of any stock exchange on
which CARES are guoled,

by The terms and condilions set out in this agreement are of no force and effect unless and until the
agreernent has become effective under clause 1(a).

2. Buy-Back
Each Selier agrees to sell to the Buyer the Buy-Back Shares on the terms set out in this agreement.

3. Consideration

The Buyer will pay to each Seller in respect of each Buy-Back Share an amount equal to the Face Value
of each Buy-Back Share {narmely, $100).

4. Completion

The Buy-Back will be effected on the date specified in the exchange notice as the date for completion
of the Buy-Back, which will be determined in accordance with the Terms of Issue, by the Buyer paying
the amount determined under clatse 3 to the Seller and the Seller delivering 1o the Buyer a duly
executed transfer of the Buy-Back Shares.

5. Appointment of Aftorney

By virtue of its holding of the Buy-Back Shares, each Seller irrevocably appoints any director or officer
or dudy autharised attorney of the Company (each an Attorney) as the frue and lawiul aitorney of the
Seller 1o execute a transfer to the Buyer in registrable form of the Buy-Back Shares (or such other
document by which title to the Buy-Back Shares may be vested in the Buyer} and 1o give any necessary
direction to any other person or take any other action which may be required to facilitate the transfer
to the Buyer of the Buy-Back Shares, and agrees that in exercising this power of attorney Ramsay or
any Altorney shall be entitled to act in the interests of the Company (or a nominee) as the Buyer of
the Buy-Back Shares,

6. Definitions and Interpretation

All words and expressions used in this agreement which are defined in the Terms of Issue have the
same meaning in this agreement,

Buy-Back means fn relation to CARES, the purchase of CARES from the Holder for
the time being by the Buyer pursuant to this agreement

Buy-Back Shares means CARES referred 1o in the exchange notice which are the subject
of the Buy-Back ander this agreernent

Buyer means the Company or any permitted transferee of the Buy-Back Shares
nominated by the Company 1o be the purchaser of the Buy-Back Shares.

exchange notice means a notice given by the Company to Holders from time to time
under clause 3.2 of the Terms of Issue

Seller means each Holder from time to time to wham the Company gives an
exchange notice which indicates that CARES are to be bought back by
the Company

Terms of Issue means the terms of issue of CARES of which this Schedule forms a part.
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Glossary

In this Prospectus, the following definitions apply unless the context requires othenwise

$ or dollars

ACCC

Acquisition

Acquisition Agreemerit
AEST

Affinity or Affinity Health

Affinity Group
AlIFRS

ANZ

Applicant
Application(s)
Application Form

Application Monies

ASIC
ASTC Settlement Rules

ASX

Australian Accounting
Standards or Accounting
Standards

Australian Accounting
Standards Board

Australian Generally
Accepted Accounting
Principles or AGAAP

Bank Debt
Board
Bookbuild
Bridge Facilities

Broker Firm Allocation
Broker Firm Applicants
Broker Firm Offer

Business Day
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Australian dollars

Australian Competition and Consurmer Commissian

has the meaning given in Section 1.1

has the meaning given in Section 9.8

Australian Eastern Standard Time

means Affinity Health Holdings Sarl which is the halding company of:
Affinity Health Limited {ACN 106 722 347} which operates the Affinity
Australian hospitals

PT Affinity Healih Indonesia which operates the Affinity Indonesian
hospitals

untess otherwise stated, Affinity and its controlled entities

Australian equivalents of International Financial Reporting Standards
Australiz and New Zealand Banking Group Limited (ABN 11 005 357 527
a person who submits a valid Application Form

an application for CARES parsuant to this Prospecius

each form attached to or accompanying the electronic or printed
versions of the Prospectus

the money payable on Application being the armount equal to the
nurmber of CARES applied for multiplied by $100

Australian Securities and Investments Commission

the ASTC Setilement Rules issued by ASX Settlernent and Transfer
Corporation Pty Ltd (ABN 49 008 504 532}

Australian Stock Exchange Limited (ABN 58 008 624 651)

Professional Standards showing the acceptable method{s) of measuring
and recording finandial transactions and the level of disclosure required
in financial statements maintained by the Australian Accounting
Standards Board

body that has the responsibility for the development of accounting
standards for application by companies and other entities in the

private sector

generally accepted accounting principles in Australia, including but not
limited to applicable Australian Accounting Standards, the accounis
provision of the Corporations Act, Urgent Issues Group Consensus Views
and authoritative pronouncernents of the Australian Accounting
Standards Board

faciiities drawn under the Senior Facilities as described in Section 9.13
the board of Directors

the process described in Section 3.13

the facilities as described in Section 9,14 and drawn down by Ramsay to
partly fund the Acquisition and intended 1o be repaid with the process of
the CARES Offer, Entitlernent Offer and Institutional Placernent

the number of CARES alfotted to Applicants under the Broker Firm OHer
applicants for CARES who apply via their Participating Brokers

the invitation made by the Comparry pursuant o this Prospectus to
Australian resident retaid clients of brokers who have received a firm
allacation of CARES from the Underwriter

has the meaning given in the Listing Rules



CARES

CARES Offer

a7
CHESS
Closing Date

Company
Constitution
Conversion Discount
or ‘CB'

Core EBITDA

Core EPS

Core Net Profit
or Core NPAT

Corporations Act

Bebt Financing
Documents

Directors

EBIT

EBITA

EBITDA

Eligible Shareholder

Entitiement Cffer

EPS

Eguity Offer
Extracrdinary General
Meeting

FY

Goldman Sachs JBWere
Capital Markets

Goldman Sachs JBWere
HOA

IFRS

Institutional Entitlement
Offer

Institutional Placement
Institutional Shareholder

the Convertible Adjustable Rate Equily Securities offered under this
Praspectus

means the offer of Convertible Adjustable Rate Equily Securities
announced by Ramsay on 13 Aprit 2005 to raise up 1o $260 miliion,
under this Prospectus

Capital Gains Tax as defined in the Income Tax Assessment Act 1997 (Cin)
Clearing House Blectronic Subregister Systern

17 May 2005 being the last day on which completed Acceptance Forms
will be accepted

means Ramsay

the constitution of Ramsay

the conversion discount of 2.5%

EBITDA pre unusual items
earnings per share before goodwill amortisation and unusual iterns
net profit after tax and before goodwiil amortisation and unusual iterns

the Corporations Act 2007 (Cth)

means the Senior Facilities and Bridge Facilities as desoribed in
Section .13 and Section 9.14 respectively

the directors of Ramisay

earnings before interest and 1ax

earnings before inferest, tax and amortisation

earnings before interest, tax, depreciation and amartisatian

a Shareholder with a registered address in Australia as at 7 00pm on
20 April 2005

as outlined in Section 6.4.2

earnings per share

the Entitlement Offer and the Institutional Placement

the extraordinary general meeting of Ramsay held on 20 May 2005

financiat year ending 30 June
Goldman Sachs IBWere Capital Markets Limited (ABN 97 004 463 263)

Goldman Sachs IBWere Py Ltd {ABN 21 006 797 897;

Nor-binding heads of agreement for the Proposed Divestrments as
detailed in Section 9.5

International Financial Reporting Standards
as outlined in Section 6.4.2

as outlined in Section 6.4.2

those persons who were registered as the holder of Shares as at 7.00pm
(AEST; on the Record Date (either directly or through a naminee) and to
whotn the Underwriter extended an invitation 1o participate in the
Institutional Ofer
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Glossary

{ssue Price
Listing Rules
Margin

Market Rate

Mayne Group
N

NAB
Participating Broker{s)

Privacy Act
Proposed Divestrents

Prospectus

Ramsay

Record Date

Retail Entitlement Offer

Shareholder
Share Registry
Share(s)
Subsidiary

Sumitomo Mitsui
Finance Australia

T

Underwriter

Underwriting Agreement
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$100 per share
the official listing rules of the ASX

[x.x%] per annum for the period up to {but not including) 20 October
20160 and for the period an or after 20 Gotober 2010, {x.x%)] per annum
plus the step-up of 2.00% (200 basis points) per annum

the Bank Bill Swap Rate for 180 day bills applying on the first Business
Day of each Dividend Period expressed as a percernitage

Mayne Group Limited {AEN 50 004 073 410

the nurnber of days from {and including) the date an which CARES are
first allotted or the preceding Dividend Payment Date (whichever is the
{ater) until {but not including} the relevant Dividend Payment Date. The
sarne Tarmula is applicable should CARES be converted or exchanged on
dates other than the half-yearly Dividend Payment Dates

Mational Australia Bank (ABN 12 004 044 937)

Brokers wha are offered a firm allocation by the Underwriter pursuant to
the Bookbuild

the Privacy Act 1988 (Cih}

14 of Affinily’s hospitals proposed to be sold to certain parlies associated
with the vendors of Affinity under the HOA. Refer 1o Section 6.6 for
further details, but does not include any of the hospitals which maybe
required to be divested

this Prospectus dated 19 April 2005

Rarnsay Health Care Limited (ABN 57 001 288 768)

7.00pm (AEST) on 20 Apnil 2005

the Entftfernent Offer 1o Eligible Retaidl Shareholders made under the
Entitlement Offer Prospectus

a registered halder of Shares

Computershare Investor Services Pty Limited (ABN 48 078 279 277)
fulky paid ordinary shares in the capital of Ramsay

has the meaning given in the Corporations Act

sumitomo Mitsuf Finance Australia Limited (ABN 21 006 797 897

the prevailing Australian corparate tax rate applicable on the date of
allatrnent, expressed as a decimal, and which wilt be taken to be 0.30
Goldman Sachs JBWere

the Underwriting Agreement dated 13 Apnil 2005 between Ramsay and
the Underwtiter (as amended), as described in Section 5,10
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