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Dear Kate

Healthscope Limited ACN 006 405 152 (Healthscope) — Lodgement of office copy of court
order

We refer to our previous correspondence and communications.

As foreshadowed in Healthscope's ASX announcement of 24 September 2010, we confirm that
an office copy of the order made by the Supreme Court of Victoria on 24 September 2010
approving the scheme of arrangement between Healthscope and its shareholders was lodged with
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IN THE SUPREME COURT OF VICTORIA

AT MELBOURNE

COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT LISTE
No. S C12010 04192

IN THE MATTER OF HEALTHSCOPE LIMITED
ACN 006 405 152

HEALTHSC ; PE-LIMITED

ACN 006 405
Plaintiff
GENERAL FORM OF ORDER

JUDGE: The Honourable Justice Davies

DATE MADE: 24 September 2010

ORIGINATING PROCESS: Originating Process

HOW OBTAINED: On return of the Originating Process filed 3
August 2010.

ATTENDANCE: Mr J.G. Santamaria, one of Her Majesty's
Counsel, and Mr G.J. Ahern of Counsel for the
Plaintiff.

OTHER MATTERS: It was noted that a statement dated 22 September

2010 had been given by the Australian
Securities and Investments Commission in
accordance with section 411(17)(b) of the
Corporations Act 2001 (Cth).

THE COURT ORDERS THAT:

1. The scheme of arrangement in this proceeding, the terms of which are set out

in the document scheduled to this Order, be and is hereby approved pursuant

to section 411(4)(b) of the Corporations Act 2001 (Cth).

2. The Plaintiff be exempted pursuant to subsection 411(12) of the Corporations
Act 2001 (Cth) from compliance with subsection 411(11) of the Corpor&tions

Act 2001 (Cth) in relation to the scheme of arrangement.

ME,_88013543_] (W2003)




AND THE COURT DIRECTS THAT:

3. The solicitors for the Plaintiff draw up this Order and that it be signed by the

Honourable Justice Davies.

Dated : 24 September 2010
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SCHEME OF ARRANGEMENT

This scheme of arrangement is made under
section 411 of the Corporations Act 2001 (Cth)

hetween

Healthscope Limited ACN 006 405 152
of Level 1, 312 St. Kilda Road, Melbourne VIC 3004 {Healthscope)

and

Scheme Shareholders

1 DEFNITIONS AND INTERPRETATION
1.1 Definitions
In this Scheme, imless the coniext requires otherwise;

ASIC means the Australian Securities and Investments
Commisslon.

ASX means ASX Limited ACN 008 624 691, or if the
gontext requires, the financial market operated by it.

BidCo means Asia Paclfic Healthcare Group Pty Lid
ACN 146 128 012.

Business Day has the meaning given In the Listing
Rules,

Carlyle means Carlyle Asla Partners |li, L.B

GHESS meang the Clearing House Electronic Subreglster
System for the slectronlc transfer of sscurlties operated
by ASX Settlement and Transfer Corporation Pty Ltd

ACN 008 504 532,

Close of Trading means the close of normal trading an

ASX on the Effectlve Date.

Consortium means TPG and Carlyle and Consortium
Member means any one of them.

Corparations Act means the Corporations Act 2001
{Cth).

Court means the Suprems Court of Victorla ar any other
court of vompetent jurlsdiction under the Corporations Act
as the parties may agres In writing,

_Deed Poll means the Deed Poll dated 12 August 2010

executed by BldCo, pursuant to which BldCo covenants In
favour of the Scheme Shareholders to:

(a) perform the steps attributed to it under, and
otherwise comply with, this Scheme as If BidCo wers
a party to this Scheme; and

{b) . comply with its obligations under the Scheme

-“Implementation Agresment, In so far as that

agreement relates to this Schems, and do all things
?h;eoss'éary or expedisnt on its pert to Implement this
Scheme. |
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Effective means the coming Into affect, under section
411{10} of the Corporations Act, of the Schems Order in
relation to the Scheme.

Effective Date, with respact to the Scheme, means the
date on which the Scheme becomss Effactive,

End Date means 10 Decembar 2010, or such other. date
as agread by Healthscope and BidCo in writing.

Excluded Share means any Share held by an Excluded
Shareholder.

Excluded Shareholder means any Healthscope

. Shareholder who Is BidCo, a Consortium Mamber or

a Related Body Corporate of BidCo or a Related Body
Corporate of a Consartium Member.

Explanatory Booklet means the Information to be
despatched to Healthscope Shareholders in accordance
with clause 6.4 of the Scheme Implementation
Agresment.

Healthscope Board means the board of directors of
Healthscope as constituted from time to time,

Healthscope Final Dividend means a cash dividend,
not excesding 12 cents per Sharsg, to be declered and
pald by Healthscope (in its absclute discretion) between
the date of the Scheme Implementation Agresment and
the Implementation Date In respect of the year ended 30
June 2010 and which s not franked In excess of the then
avallable franking credits of Healthscops.

Healthscope Shareholder means a parson who Is
registered In the Register as the holder of Shares.

Implementation Date means the date that this
Scheme will be implemented according to its terms, being
the fifth Business Day following the Record Date.

Listing Rules means the officlal listing rules of ASX,

Option means an option granted by Healthscope over or
In respsct of one or more Shares,

such plan.
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Permitted Additional Dividend means a fully

. franked special dividend which is declered and pald by

Healthscopea (in Its absolute discretion) betwesn the
date of the Schema Implemantation Agreement and the
implsrmentation Date (in addition to the Healthscope
Final Dividend), which doss not exceed an amount which
would cause Heslthscope's franking account to not have
a positive balanca on the Implementation Date (taking

- Into account any tax refunds Healthscope expsots to..... .-

recelve and any dividend payments made before the
Implementation Dats}.

Record Date msans, In respect of the Scheme, 7.00pm
on tha fifth Buslness Day (or such ather Business Day

as Mealthscope and BldCo agree} following the Effective
Date.

Register means Healthscope's register of members
malintalned under and In accordance wlth sectlon 169 of
the Corporations Act.

Registéred Address means the address of each
Healthscops Shareholder as recorded on the Reglster.

Registrar means Link Market Services Limitad.
Related Body Corporate of a parson, means:

{a) a related body corparate of that parson under section
50 of the Corporations Act and includes any body
corporate that would be a relsted body corporats If
sectlon 48(2) of the Corgporations Act werse omitted;
and

- {b) in respect of a Consortium Member, Includes

any fund, limlted parinership or other collective
investment vehicle which is managed or controlled by
that Consortlum Mamber or & related body corporate
or body corporate (as referred to paragraph (a) above}
of that Consortium Member,

and of the Consortium means a related body corporate
under paragraph (a) or any entlty, fund, limited partnership
of other collective invéstment vehicle in respect of any
Consortlum Member.

Scheme meens thls schems of arrangement pursuant to
Part 6.1 of the Corporations Act between Healthscope and
Scheme Shareholders In respect of all Scheme Shares,
subject to any alteratlons or conditlons mads or requirad
by the Court under sectlon 411{8) of tha Carporations Act
and approved In writing by Healthscope and BidCa.

Scheme Consideration means, in respect of each
Scheme Share held by a Scheme Shareholder, $6.26
cash {as reduced by the amount of any Healthscope Final
Dividend and any Permitted Additional Dividend).

Scheme Order maans the orders of the Court
approvlng th Scheme pursuant to section 411(4)(b) of the

& Healthscope

Scheme Implementation Agresment means the
agresment between Healthscope, BidCo, Carlyle and TPG
dated 18 July 2010, undst which each party undertakes
spacific obligations to give effact to this Scheme.

Scheme Maeting means the meeting of Healthscope
Shareholders ordered by the Court to be convenad under
sectlon 411{1) of the Corporations Act to consider and

_ vote on the Schame and includes any mesting convened

followlng any adjoumment or postponement of that
mesting.

Scheme Shareholder maans a persan whb holds one
ar more Schema Sharas,

Scheme Share means a Share on Issus as at the
Record Date, other than an Excluded Share (but including
any such Share held on behalf of one or more third partles
or otherwise In a fiduclary capacity).

Scheme ShareTransfer means for each Scheme
Sharahoider, a proper Instrument of transfer of the
Scheme Shares for the purposes of section 10718 of the
Corporations Act, which may be a master transfer of all
Scheme Shares.

Second Court Date means the first day on which an
application made to the Court for an order under section
411(4)(b) of the Corporations Act approving the Scheme
is heard or scheduled to be heard or, if the application is
adjourned for any reason, means the date on which the
adjourned application is heard or scheduled to ba heard,

Second Court Hearing means the hearing of the
application to the Court for the Scheme Order spproving
the Scheme.

Share means an issued fully pald ordinary share in the
capital of Healthscope.

TPG means TPG AslaV, LR and TPG Partners VI L.P

1.2 Interpretation

in this Schems, except where the context otherwise
requires:

{a) the singular includes the plural and vice verse, and a
gender Includes other genders;

{b) ancther grammatical form of a defined word or
expression has a corresponding meaning;

{c} areferenceto a clause, paragraph, scheduls or
annexure Is o a clause or paragraph of, or schedule
or annexure to, this Scheme, and a reference fo this
Scheme includes any scheduls or annexurs;

{0} areference to a document or instrument Include
the document or Instrument as novated, altere
supplemented or replaced from time to time;
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{8) arefersncs to A$, $A, dollar or § is o Australian
currency;

/) areference to tims Is to Melbourns, Australia time;

{a) areference to a party is 1o & party to this Schems,
and a reference to a party to a document Includes
the party's executors, adminisirators, successors and
permitted assigns and substltutes;

{h) areference to & person includes a natural
person, partnership, body corparate, assoclatlon,
governmental or local authority or agency or other
entity;

{l areference to a statute, ardinanca, code or other law
Includes regulations and other instruments under it
and consolidations, amendmants, re-enactments or
replacements of any of them;

) aword or expression defined in the Corporations Act
has the meaning given to it in the Corporations Act;

{k} the meaning of general words Is not {imited by
specific examples introduced by Including, for
example or simllar expresslons;

{1 arule of construction does not apply to the

disadvantage of a party because the party was
responsible for the preparation of this agreement or
any part of it; and

{m) If a day on or by which an obligation must be
performad or an event must oceur Is not a Business
Day, the obligation must be performed or the event
must occur on or by the next Business Day.

2. PRELIMINARY
2.1 Healthscope

Healthscope is a public company incorporated in Australla
and registered in Victorla and Is & company limited by
shares. Healthscope Is admitted to the officlal llst of ASX
and Its Shares are officlally quoted on the stock market
conducted by ASX, ts registered offlce Is at Lavel 1, 312
St, Kilda Road, Melbourne Victoria 3004,

2.2 Healthscope securities

As.at.the.dete.of the Explanatory Booklet, Healthscope
has on Issue or has granted (as applicable):

(s) 317 338,186 Shares;

{b) 100,001 Options; and

{c} 1,393,088 Performance Rights.
2.3 BidCo

BidCo.Is a company Incorporated In Australla and is 8

* -company limlted by shares. Its reglstered office is atc/-
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Frashllls, Level 43, 101 Coliins Street, Melbourne Victorla
3000.

2.4 Agreement to implement the Scheme

Each of Healthscope and BldCo have agreed, by exscuting
the Scheme Implementation Agreament, to implement
the terms of this Scheme and the steps contemplated to
follow the Implermnantation of this Scheme, to the extent
those steps are required to be done by each of tham,

2.5 BidCo Deed Poll

BidCo has executed the Deed Poll In favour of Schems
Sharsholders, ’

2.6 Summary of Scheme

if the Scheme becomas Effective:

{a} all of the Schems Sharas {together with all rights and
entitiements aitaching to the Schame Shares) will be
transferrad to BidCo and Hesalthscope will becoms a
subsidiary of BidCo;

{b} in consideration of the transfer of the Scheme Sheres,
BldCo will provide or procure the provision of the
Scheme Conslideration to Schema Shareholders in
accordance with the terms of this Schems;

{c} Heslthscope will enter the name of BldCo in the
Register as the holder of all the Scheme Shares;

{dy it will bind Healthscope and all Scherne Sharehaldars,
Including those who do not attend the Scheme
Meeting, those who do not vote at that meeting and
those who vote against this Scheme at that mesting;
and

{e} 1t will override the constitution of Healthscops, to the
axtent of any inconsistency.

3. CONDITIONS PRECEDENT

3.1 Gonditions precedent

The conditlons pracedent to this Schems are:

(a) allthe conditions precedent in clause 3.1 of the
Schema Implementation Agreement {other than
clause 3.1{)) having been satisfied or walved in
accordance with the Schems Implementatlon
Agreement as af 8.00sm on the Sscond Court Date or
such other time speclfied in that condition precedent;

{b} nelther the Scheme Implementatlon Agresment nor
the Deed Poll belng terminated, as at 8.00am on the
Second Court Date; and

() this Scheme being approved for the p
saction 411{4){b) of the Corporations
Secand Court Hearlng, subject 1o th
clause 7.9.




\'.:
3
2

T ATV
ML

P RO AR T e RT R
S NS e

3.2 Effect of conditions precedent

The satlsfactlon or walver of each condition precadent
in clause 8.1 Is a cenditlon precedent to the oparation of
clause 4.

3.3 Certificate
Healthscops and BldCo will provide to the Court at

. the Second.Court Hearing certificates, or such other

svidence as the Court requests, conflrming whether

or not the conditlons precedent to this Scheme {other
than the condition pracedent In clsuse 3.1{(c} shove and
the condition precedent In clause 3.1(i} of the Scheme
Implementation Agresment) have been satisfied or
walved,

3.4 End Date

This Scheme will lapse and be of no further forcé or effect
if the Effactive Date has not oceurred on or before the End
Dats,

3.5 Termination

If the Scheme lmplermentation Agreement Is terminated
in accordance with its terms befors this Scheme
becomes Effective, subject to the terms of the Scheme

" Implementation Agreement, sach of BidCo and
Healthscope are releassd from:

{8) eny further obligation to tal_{e steps to implement this
Scheme; and

(b} any llabllity with respect to this Scheme,

4. THE SCHEME
4.1 Lodgement of Scheme Order with ASIC

If the conditions In clause 3.1 are satisfied, Healthscope
will lodge with ASIC in accordance with section 411{10}
of the Corparations Act an office copy of the Scheme
Order as soon as practicable, and In any event by no fater
than 5.00pm an the first Business Day (or on such other
Business Day as Hesalthscope and BidCo agres) after the
date on which the Court makes that Scheme Order. This
Scheme Will be Effective on and from the Effactive Date.

4.2 Transfer of Schame Shares

Subjact 1o this Schems becoming Effective In accordance
with clause 4.1, the following actions will ocour (in the
ordar set out below) on the Implementation Date:

{a} on or before 10.00am on the Implementatlon Date,
and In conslderation for the transfer of the Scheme
* Share§’ 1o BidCo under the Scheme, BldCo must

arform lts obligatlons under clause 4.3{a){l);

on. or'before 10.00am on the Implementation Dats,
BIdCo w:ll provlde & certificate addressed to the

& Healthscope

Healthscope Board signed by two dlréctors of BidCo,
confirming that BldCo has fulfllled its obligations
under clause 4.2(a);

{c} after 10.00am on the implementation Date and
subject to Healthscope receiving ths certlficate
from BldCo that Is referred to in clause 4.2{b), ali of
the Schame Shares held by Scheme Sharsholders,
together will all rights and entitlements attaching

to the Scheme Shares et the Impléméhtation Ddte’ ~ ™ * "
will be transferred to BidCo without the nsed for
any further act by any Scheme Shareholder, by
Healthscops effecting a valid transfer or transfers of
the Scheme Shares to BldCo uhder saction 104D
of the Corporatlons Act or, if that procedure is not
avallable for any reason, by:

{ii Healthscope delivering to BidCo a duly completed
Scheme Shara Transfer sxecuted by Healthscape
as transferor {acting as the attorney and agent of
sach Schermne Sharsholder under clause 7.1); and

{ii BidCo duly executing the Scheme Share Transfer
as fransferee and deliver it to Healthscope for

registration; and

{d] immediately after the transfer of the Scheme Shares
to BldCo under clause 4.2(c}, Healthscope must enter
the name of BidCo In the Register in respect of all of

the Scheme Shares,

4.3 Payment of Scheme Consideration

{a) The obligation of BidCo to pay or procure payment of
the Schema Considsration pursuant to clause 4.2{a)
will be satisfled by:

{ij , BidCo, before 10.00am on the Implementation
Date, deposlting In cleared funds Into an
account establishad by, or on behalf of,
Healthscope and in the name of Healthscope
{Trust Account) an amount squalto the
aggragate Scheme Conslderation payable to
all Scheme Shareholders, such amount to be
held by Healthscops on trust for the Scheme
Shareholders (except that any interest on the
amount less any bank fees and charges will be
for the account of BidCo) and for tha purpose of
sending the aggregate Scheme Conslderation to
the Schame Shareholders; and

{i} Heslthscops within five Business Days after

the Implementation Date paying from the Trust

Account to each Schemne Shareholder an amount

equal to the Scherme Conslderation due to that

Schems Shareholder in accordance with this

Scheme by: :
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account with en Australian bank as provided
by clause 4.3(a)il}{B) of a chequs, by pre-
paid ordinary post (or, i the address of

the Scheme Sharsholder in the Reglster Is
outside Australia, by pre-paid alrmail post} in
an envelope addressed to the address shown
in tha Reglster as st the Record Date. In the
case of Scheme Sheres held In joint names
any chequs required to be pald to Scheme
Sharsholdars must be payable to the jolnt
holders and be forwarded to the holder
whose name appears first in the Register as
at the Record Date; or

B. making a deposit In an account with any ADI
{as defined In‘the Banking Act 1969 {Cth)) In
Australla notified by the Schermne Sharehalder
1o Healthscope and recarded in or for the
purposss of the Register as at the Record
Date.

{b) To the extent that a cheque praperly dispatched by
or on behalf of Healthscape pursuant to this clause
4.3 1s raturned to Healthscope as undelivered or the
chaque Is not presented by a Schame Shareholder
sarlier than six manths after the Implementation Date
{Unclalmed Consideration):

{) Healthscope must deal with the Unclaimed
Considaration in accordance with any applicable
unclaimed monays legislation; and

i) subject to Healthscope complying with its
obligations under clause 4.3{b}{}, Healthscope
s dischargad from llabliity to any Scheme
Shareholder In respect of the Unclaimed
Consideration.

5. ENTITLEMENTTO PARTICIPATE AND
DEALINGS IN SHARES

5.1 Entitlement to participate

Each Scheme Shareholder will be entitled to participate in
this Scheme.

5.2 Recognised dealings -

For the purposes of determining who is a Scheme
Shareholder, dealings In Shares will be recognised if:

(8) inthe case of dealings of the type effected by CHESS,
the transferes ls registered In the Register as the
holder of the relevant Shares by the Record Date; and

() Inall other cases share transfer forms in registerable
form or transmission applications in respect of those
dealings are received at the place whare the Reglster
Is kept prior to the Record Date.
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5.3 Healthscope's obligation to register

Healthscope must register any registerable transfers or
transmission applications recelved in accordance with
clause 6.2(b} by the Record Data.

5.4 Transfer requests recelved after Recovel
Date

Healthscope will not accept for registration or recognise
for any purpose any transfer, transmisslon or application
in respect of Healthacope Shares recelved after 200pm
on the Record Dats, other than a transfer to BidCo in
sccordance with this Schems,

5,5 No disposal after Close of Trading’

No Hsalthscope Shareholder shall disposs of or purport
to agree to dispose of any Heslthscope Shares or any
Interest tharaln after the Close of Trading. Any dealings
in Healthscope Shares after Close of Trading shall not be
recognised by the Registrar.

5.6 Maintaining the Register

For the purpose of detarmining entitlements to Scheme
Considaration, Healthscope must, until the Scheme
Conslderation has been paid, maintain, or cause the
Reglstrar to maintain, the Register in accordance with
the provisions of this clause B and entitlements to the
Scheme Consideration will be determined solely on the
basis of the Register.

‘

5,7 Statements of holding cease to have any
effect ‘

After 7.00pm on the Record Date, any share certificate
ar holding statement for Healthscope Shares {other
than statements of holding In favour of BidCo and its
successors In title) will cease to have any effect as a

‘dacumant of title in respect of those shares and each

current entry on the Register as at 7.00pm on the Record
Date will caase to have any effect other than as evidence
of entitternent of Scheme Shareholders to the Schems
Conslidaration (other than the entries In respact of BldCol.

5.8 Provision of Scheme Shareholder’s
details .. -

As s00n as prasticable after the Record Date, and

In any svent at least one Business Day before the
Implementation Date, Healthscope must ensure that a
complete copy of the Register a3 at 700pm on the Record
Date, Including details of the names, reglstared addresses
and holdings of Healthscope Shares fof.s
Sharsholder are avalfahle to BldCo ik
reasonably requires.
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6. QUOTATION OF SHARES

6.1 Suspension of trading in ASX

Healthscope will apply to the ASX 10 suspend trading in
the Shares on ASX from the Close of Tradlng.

6.2 Termination from official quotation

Providad that the Stheme has been fully Implementad

in accordance with its terms, Healthscope will apply for
termination of the offlclal quotation of the Shares on ASX,
and removal from the officlal list of ASX, on a date after
the Implementation Date as determined by BldCo.

7. GENERAL PROVISIONS

71 Healthscope to act on behalf of
Healthscope Shareholders

Each Scheme Sharsholder, without the need for any
furthar act, Irrevocably appoints Healthscope and all of its
directors and offlcars {jolntly and severally) as lts attorney
and agent for the purposes of executing any document
necessary or taking any other act nacessary to glve
effact io this Scheme and the transactions contemnplatad
by it including, without limitation, exacuting a proper
Instrument of transfer of its Healthscope Shares for the
purposes of section 1071B of the Corporatlons Act, which
may be a master transfer of all the Healthscope Shares
held by Schems Sharsholders, and Healthscope accepts
such appointment.

7.2 Status of Scheme Shares

{a) To the extent permitted by law, the Schemse Sharas
transfaerred under the Scheme will be transferred fres
from all mortgages, charges, liens, encumbrances and
Interssts of third parties of any kind, whether legal or
otherwise,

(b) Each Schame Shareholder is desmead to have
warranted to Healthscope and Bideo, and appointed
and authorised Healthscope as its attorney and agent
o warrant to BldCo, that all thelr Healthscope Shares
{including any rights and entitlements attaching to
those shares) transferred to BidCo under this Scheme
will, at the date of transfer, be fully pald and free from
mortgages, charges, llens, encumbranaas, pledges,
security Interests and other Interests of third partles of
any kind, whether legsl or otherwliss, and restrictions
of transfer of any kind and that they have full power
and capagity to sell and transfer thelr Healthscopa
Shares lincluding any rights and entitlements attaching
to those shares) to BldCo under this Scheme.

& Healthscope

73 Further assuranées

Healthscope will 'execute documents and do all things and
acts necessary or expedient in order to Implement this
Scheme.

74 Authority of Healthscope

Each of the Schems Sharsholders consents to
Healthscope dolng all things necessary for or incidental to
the Implementation of this Scheme,

75 Scheme binding

This Scheme binds Healthscops and all Schame
Shareholders from time 1o tims (including those who do
not attend the Scherne Mesting, those who do not vote
at that meeting or vote against the Schems) and, to the
extent of any Inconslistency, overrides the constitutlon of
Healthscope. ‘

7.8 Variation, cancellation or modification of
rights '

The Scheme Shareholders agres to the transfer of thair
Healthscope Shares in accordance with this Scheme and

- agree to the variation, cancellation or maodification of the

rights attached to their Healthscope Shares constituted or
resulting frorm this Scheme (if anyl.

7.7 Beneficial entitlernent to Scheme Shares

As at the Close of Trading, pending registration by
Healthscope of BidCo In the Register as the holder of the
Scheme Shares:

(s} BidCo will be beneficially entltled to the Scheme
Sharas transferred to it under this Scheme as at Close
of Trading; and

{b} each Schemae Sharehaldar:

{} frrevocably appoints BldCo es attorney end agent
{and directs Bldeo In sach such capacity) to
appolnt any director nominated by Bidco as Its
sole proxy and, where approprlate, its corporate
representeative to attend sharsholder meetings
of Healthscops, exerciss the votes attached to
the Schema Shares registered In the name of the
Scheme Shareholder and sign any shareholders
rasgolution of Healthscope, and the Schame
Shareholder may not itself attend or vote at any
such mestings or slgn any such resolutlons,
whether in person, by proxy or by corporate
representative; and

() must take all other actions In the capacity of p~ GOUS

reasonably directs.
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7.8 Notices

Where 8 notics, transfer, transmission application or
other communlcation referred to In the Scheme is sent
by post to Healthscope, It will not be deemed to be
raceivad In the ordinary course of post or on a'dats other
than the date {if any) on which It Is actually received at
Healthscope's reglstered offlce or at the office of the
Reglstrar. ’

7.9 Alterations and conditions

If the Court proposes to approve this Scheme subject
to any conditiona or alterations under ssction 411(6) of
the Corporatlons Act, Healthscope may, by its counsel
on behalf of all persons concermed consent to only
such of thoss conditions or alterations to this Scheme
1o which BIdCo has consented, such consent not to be
unreasanably withheld or delayad. :

710 Stamp duty

All starnp duty, and any related fines and penalties (if

any) payable in connection with this Scheme and each
transaction offsctad by or made under this Scheme will ba
payable by BldCo.

711 Governing Law

The governing law of the Scheme s the law In force in the
State of Victoria,
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