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ORIGINAL

ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

APPLICATION FOR PERMIT RECEIVED

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICI‘-\TION‘JUL 29 2010

This Section must be completed for all projects.

HEALTH FACILITIES &
Facility/Project Identification SERVICES REVIEW BOARD
Facility Name: Lincoln Prairie Behavioral Health Center
Street Address: 5230 S. 6" Street
City and Zip Code: _Springfield, lllinois. 62703
County: Sangamon Health Service Area il Health Planning Area:.  E-01
Applicant /Co-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].
Exact Legal Name: Universal Health Services, Inc.
Address: 367 South Gulph Road King of Prussia, PA 19406
Name of Registered Agent:
Name of Chief Executive Officer;  Alan B. Miller, CEQ
CEO Address: 367 South Gulph Road King of Prussia, PA 19406
Telephone Number: 610/768-3300
Type of Ownership of Applicant/Co-Applicant
] Non-profit Corporation td Partnership
X For-profit Corporation ) Governmental
) Limited Liability Company ] Sole Proprietorship O Other
o Corporations and limited liability companies must provide an lllinois certificate of good
standing.
o Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a general or limited partner.

Primary Contact

[Person to receive all correspondence or inquirfes during the review period]

Name: Robert E. Minor

Title: Vice President, Development

Company Name: Behavioral Health Division, Universal Health Services, inc
Address: 110 Westwood Place Suite 100 Brentwood, TN 37027
Telephone Number: 615/250-0269

E-mail Address: rob.minor@uhsinc.com

Fax Number: 615/829-8431

Additional Contact
[Person who is also authorized to discuss the application for permit]

Name: none

Title:

Company Name:

Address:

Telephone Number:

E-mail Address:

Fax Number:




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION
This Section must be completed for all projects.

Facility/Project Identification

Facility Name: Lincoln Prairie Behavioral Health Center

Street Address: 5230 S. 6" Street

City and Zip Code: Springfield, lllincis 62703

County: Sangamon Health Service Area I Heaith Planning Area. E-01

Applicant /Co-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].

Exact Legal Name: UHS of Delaware, Inc.

Address: 367 South Gulph Road King of Prussia, PA 19406
Name of Registered Agent:

Name of Chief Executive Officer:  Alan B. Miller, CEO

CEO Address: 367 South Gulph Road King of Prussia, PA 19406
Telephong Number: 610/768-3300

Type of Ownership of Applicant/Co-Applicant

3 Non-profit Corporation ] Partnership
X For-profit Corporation ] Governmental
Il Limited Liability Company ] Sole Proprietorship | Other

o Corporations and limited liability companies must provide an lllinois certificate of good

standing.
o Partnerships must provide the name of the state in which organized and the name and address of

each partner specifying whether each is a general or limited partner.

Primary Contact

[Person to recsive all correspondence or inquiries during the review period]

Name; Robert E. Minor

Title: Vice President, Development

Company Name: Behavioral Health Division, Universal Health Services, Inc
Address: 110 Westwood Place Suite 100 Brentwood, TN 37027
Telephone Number: 615/250-0269

E-mail Address: rob.minor@uhsinc.com

Fax Number: 615/829-8431

Additional Contact

[Person who is also authorized to discuss the application for permit]
Name: none

Title:

Company Name:
Address:
Telephone Number:
E-mail Address:
Fax Number:




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION

This Section must be completed for all projects.

Facility/Project Identification

Facility Name: Lincoln Prairie Behavicral Health Center

Street Address: 5230 S. 8" Street

City and Zip Code: Springfield, lllinois 62703

County; Sangamon Health Service Area 1} Health Planning Area: E-01

Applicant /ICo-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].

Exact Legal Name: Psychiatric Solutions, Inc.

Address: 6640 Carathers Parkway, Suite 500 Franklin, TN 37067
Name of Registered Agent:

Name of Chief Executive Officer:  Joey A. Jacobs, President

CEQ Address: 6640 Carothers Parkway, Suite 500 Franklin, TN 37067
Telephone Number: 615/312-5700

Type of Ownership of Applicant/Co-Applicant

L]
X

[

Non-profit Corpaoration ] Partnership
For-profit Corporation ] Governmental
Limited Liability Company | Sole Proprietorship D Other

Corporations and limited liability companies must provide an lillinois certificate of good
standing.

Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a generaf or limited partner.

[ APPEND DOCUMENTATION AS ATTAGHMENT—1 !N NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE

APPLICATION FORM. - - °

Primary Contact
[Person to receive all correspondence or inguiries during the review period]

Name: Robert E. Minor

Title: Vice President, Development

Company Name:; Behavioral Health Division, Universal Health Services, Inc
Address: 110 Westwood Place Suite 100 Brentwood, TN 37027
Telephone Number: 615/250-0269

E-mail Address: rob.minor@uhsinc.com

Fax Number: 615/829-8431

Additional Contact
[Person who is also authorized to discuss the application for permit]

Name:

none

Title:

Company Name:

Address:

Telephone Number:

E-mail Address:

Fax Number:




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT

SECTION |. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION
This Section must be completed for all projects.

Facility/Project Identification

Facility Name: Lincoln Prairie Behavioral Health Center

Street Address: 5230 S. 6" Street

City and Zip Code: Springfield, llinois 62703

County: Sangamon Health Service Area i Health Planning Area:  E-01

Applicant /Co-Applicant ldentification
{Provide for each co-applicant [refer to Part 1130.220].

Exact Legal Name: Springfield Hospital, Inc.

Address: 6640 Carothers Parkway, Suite 500 Franklin, TN 37067

Name of Registered Agent:

Name of Chief Executive Officer:  Joey A. Jacobs, President

CEQ Address: 6640 Carcthers Parkway, Suite 500 Franklin, TN 37067

Telephone Number: 615/312-5700

Type of Ownership of Applicant/Co-Applicant

O Non-profit Corporation U Partnership
X For-profit Corporation R Governmental
U Limited Liability Company U Sole Proprietorship OJ Other

o Corporations ang limited liability companies must provide an Illinois certificate of good

standing.
o Partnerships must provide the name of the state in which organized and the name and address of

each partner specifying whether each is a general or fimited partner.

APPEND DOCUMENTATION As ATTACHMENT-1 IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
- APPLICATION FORM, - LR ] : E . S o N

Primary Contact

[Person to receive all carrespondence or inguiries during the review period]

Name: Robert E. Minor

Title: Vice President, Development

Company Name: Behavioral Health Division, Universal Health Services Inc
Address: 110 Westwood Place Suite 100 Brentwood, TN 37027
Telephone Number: 615/250-0269

E-mail Address: rob.minor@uhsinc.com

Fax Number: 615/829-8431

Additional Contact
[Person who is also authorized to discuss the appiication for permit}

Name: naone

Title:

Company Name:

Address:

Telephone Number:

E-mail Address:

Fax Number:




Post Permit Contact
[Person to receive all correspondence subsequent to permit issuance-THIS PERSON MUST BE
EMPLOYED BY THE LICENSED HEALTH CARE FACILITY AS DEFINED AT 20 ILCS 3960

Name: Mark Littreli

Title: CEO

Company Name: Lincoln Prairie Behavioral Health Center
Address: 5230 8. 6" Street Springfield, IL 62703
Telephone Number:  708/771-7000

E-mail Address: carey.carlock@psysolutions.com

Fax Number:

Site Ownership

Provide this information for each applicable site]

Exact Legal Name of Site Owner: Springfield Hospital, Inc.
Address of Site Owner:367 South Guiph Road King of Prussia, PA 19406 (post change of ownership)

Street Address or Legal Description of Site: 5230 S. 6™ Street Springfield, IL 62703
Proof of ownership or control of the site is to be provided as Attachment 2. Examples of proof of ownership
are property tax statement, tax assessor's documentation, deed, notarized statement of the corporation

attesting to ownership, an option to lease, a letter of intent to lease or a lease.

APPEND DOCUMENTATION AS ATi'ACHMENT-2 IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. ‘ . o

Operating Identity/Licensee
Provide this information for each applicable facility, and insert after this pags.]

Exact Legal Name: Springfield Hospital, Inc.

Address: 5230 S. 6" Street Springfield, IL 62703

] Non-profit Corporation O Partnership

X For-profit Corporation ] Govemmental

[} Limited Liability Company ] Sole Proprietorship ] Other

o Corporations and limited liability companies must provide an lllinocis Certificate of Goad Standing.

o Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a general or limited partrer.

o Persons with 5 percent or greater interest in the licensee must be identified with the % of

ownership.

T——— T pr——

| APPEND DOCUMENTATION AS.ATTACHMENT-3, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE - -
APPLICATIONFORM. . ' wv .- W o e L e

Organizational Relationships

Provide (for each co-applicant) an organizational chart containing the name and relationship of any
person or entity who is related (as defined in Part 1130.140). If the related person or entity is participating
in the development or funding of the project, describe the interest and the amount and type of any

financiat Qontributionf

APPEND DOCUMENTATION AS ATTACHMENT4, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM, -~ L T o R




Flood Plain Requirements not applicable
[Refer to application instructions.]

Provide documentation that the project complies with the requirements of lllinois Executive Order #2005-5
pertaining to construction activities in special flood hazard areas. As part of the flood plain requirements
please provide a map of the proposed project location showing any identified floodplain areas. Floodplain

maps can be printed at www.FEMA.gov or www.illinoisfloodmaps.org. This map must be in a
readable format. In addition please provide a statement attesting that the project complies with the

requirements of INinois Executive Qrder #2005-5 (httg:ﬂwww.hfsrb_.iII_inois.qov]. .

APPEND DOCUMENTATION AS ATTACHMENT -6, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE GF THE
APPLICATION FORM. - /o' § oo o iono oo i 0 o hme s

Historic Resources Preservation Act Requirements not applicable
{Refer to application instructions.]
Provide documentation regarding compliance with the requirements of the Historic Resources

Preser_vation Act.

APPEND DOCUMENTATION AS ATTACHMENT-6, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE -
APPLICATION FORM, ., . 4. -~ . .. .. 3 I S

DESCRIPTION OF PROJECT

1. Project Classification
{Check those applicable - refer to Part 1110.40 and Part 1120.20(b)]

Part 1120 Applicability or Classification:
Part 1110 Classification: [Check one only.]

(0  Substantive L[] Part 1120 Not Applicable
[] Category A Project
X Category 8 Project

X  Non-substantive
[ DHS or DVA Project




2. Narrative Description

Provide in the space below, a brief narrative description of the project. Explain WHAT is to be done in State Board
defined terms, NOT WHY it is being done. If the project site does NOT have a street address, include a legal
description of the site. Include the rationale regarding the project's classification as substantive or non-substantive.

Universal Health Services, Inc. (UHS) has reached a definitive agreement through which
it will acquire Psychiatric Solutions, Inc. (PSI) through a stock acquisition. PSI owns three

hospitals in Illinois.

This Application for Permit addresses the resultant change of ownership of Lincoln
Prairie Behavioral Health Center, an 80-bed behavioral health hospital, which provides acute
mental illness (AMI) services, exclusively, and is located in Springfield. Certificate of Need
applications have also been filed with the Illinois Health Facilities and Services review Board for
the change of ownership of the other two Illinois hospitals owned by PSI: Riveredge Hospital in
Forest Park and Streamwood Behavioral Health Hospital in Streamwood.

No changes in IDPH-designated “categories of services” at Lincoln Prairie Behavioral
Health Center are anticipated.

This is a “non-substantive” project, pursuant to the definition of a “non-substantive”
project provided in Section 1110.40.




CONFIDENTIAL EXECUTION COPY

AGREEMENT AND PLAN OF MERGER
among
UNIVERSAL HEALTH SERVICES, INC,,
OLYMPUS ACQUISITION CORP.
and
PSYCHIATRIC SOLUTIONS, INC.

Dated as of May 16, 2010
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AGREEMENT AND PLAN OF MERGER, dated as of May 16, 2010 (this
“Agreement”), among UNIVERSAL HEALTH SERVICES, INC., a Delaware corporation
(“Parent™), OLYMPUS ACQUISITION CORP., a Delaware corporation and a wholly owned
Subsidiary of Parent (“Merger Sub™), and PSYCBIATRIC SOLUTIONS, INC., a Delaware
corporation (the “Company’”).

RECITALS

WHEREAS, upon the terms and subject to the conditions of this Agreement and
in accordance with the General Corporation Law of the State of Delaware, as amended (the
“DGCL”), Parent, Merger Sub and the Company have agreed to enter into a business
combination transaction pursuant to which Merger Sub will merge with and into the Company,
with the Company continuing as the Surviving Corporation (the “Merger”);

WHEREAS, the Board of Directors of the Company (the “Company Board”),
acting upon the unanimous recommendation of the Special Committee, has (i) determined that
the Merger is fair to, and in the best interests of, the Company and its stockholders, (ii) approved
this Agreement and declared its advisability and (jii) resolved to recommend the adoption of this
Agreement by the stockholders of the Company at the Company Stockholders’ Meeting;

WHEREAS, the Board of Directors of Merger Sub has (i) approved this
Agreement and declared its advisability and (ii) resolved to recommend the adoption of this
Agreement by the stockholder of Merger Sub;

WHEREAS, (i) the Board of Directors of Parent has approved this Agreement
and (ii) immediately following the execution of this Agreement, Parent, as the sole stockholder
of Merger Sub, shall adopt this Agreement; and

WHEREAS, upon consummation of the Merger, each issued and outstanding
share of common stock, par value $0.01 per share, of the Company (the “Company Common
Stock”) (other than the Shares described in Section 2.01(b) and Dissenting Shares) will be
converted into the right to receive $33.75 per share in cash, upon the terms and subject to the
conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants
and agreements herein contained, and intending to be legally bound hereby, Parent, Merger Sub
and the Company hereby agree as follows:

ARTICLE]

THE MERGER

SECTION 1.01 The Merger. Upon the terms and subject to the conditions
set forth in Article V11, and in accordance with the DGCL, at the Effective Time, Merger Sub
shall be merged with and into the Company. At the Effective Time, the separate corporate
existence of Merger Sub shall cease and the Company shall continue as the surviving corporation

of the Merger (the “Surviving Corporation™).

[NYCORP: 32162544 4608W-05/16/10—1 1:42 p]
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SECTION 1.02 Closing. Unless this Agreement shall have been terminated
in accordance with Section 8.01, the closing of the Merger (the “Closing”) will take place at
9:00 a.m., New York time, on the second business day after the later to be satisfied of the
condition set forth in Section 7.01(a) or Section 7.01(c) (subject to the satisfaction or waiver
(where permissible) of the other conditions to Closing set forth in Article VI, other than those
that by their terms are to be satisfied at the Closing, but subject to the satisfaction or waiver
(where permissible) of such conditions at the Closing), at the offices of Shearman & Sterling
LLP, 599 Lexington Avenue, New York, New York 10022, unless another time, date and/or
place is agreed to in writing by Parent and the Company.

SECTION 1.03 Effective Time. Immediately following the Closing, the
parties hereto shall cause the Merger to be consummated by filing with the Secretary of State of
the State of Delaware a certificate of merger (the “Certificate of Merger™) in such form as is
required by, and executed and acknowledged in accordance with, the relevant provisions of the
DGCL. The Merger shall become effective at such date and time as the Certificate of Merger is
duly filed with the Secretary of State of the State of Delaware or at such subsequent date and
time as Parent and the Company shall agree and specify in the Certificate of Merger. The date
and time at which the Merger becomes effective is referred to in this Agreement as the “Effective
Time.”

SECTION 1.04 Effect of the Merger. At the Effective Time, the effect of
the Merger shall be as provided in the applicable provisions of the DGCL.

SECTION 1.05 Certificate of Incorporation; By-Laws. (a} At the Effective
Time, the Amended and Restated Certificate of Incorporation of the Company, as amended, as in
effect immediately prior to the Effective Time, shall be amended to read in its entirety as set
forth in Exhibit A attached hereto and, as so amended, shall be the Certificate of Incorporation of
the Surviving Corporation until thereafter amended in accordance with the provisions thereof and
as provided by Law.

(b) At the Effective Time, the By-Laws of the Company, as in effect
immediately prior to the Effective Time, shall be amended and restated to read in their entirety as
set forth in Exhibit B attached hereto and, as so amended and restated, shall be the By-Laws of
the Surviving Corporation until thereafter amended as provided by Law, the Certificate of
Incorporation of the Surviving Corporation and such By-Laws.

SECTION 1.06 Directors and Qfficers. The directors of Merger Sub
immediately prior to the Effective Time shall be the initial directors of the Surviving
Corporation, each to hold office in accordance with the Certificate of Incorporation and By-Laws
of the Surviving Corporation, and the officers of the Company immediately prior to the Effective
Time shall be the initial officers of the Surviving Corporation, in each case until their respective
successors are duly elected or appointed and qualified or until the earlier of their death,
resignation or removal.

[[NYCORP:3216204v4:4608W-05/16/10—11:42 p])




ARTICLEII

CONVERSION OF SECURITIES; EXCHANGE OF CERTIFICATES

SECTION 2.0} Conversion of Securities. At the Effective Time, by virtue
of the Merger and without any action on the part of Merger Sub, the Company or the holders of
any of the following securities:

(a) Conversion of Company Common Stock. Each share of Company
Common Stock (all issued and outstanding shares of Company Common Stock being
hereinafter collectively referred to as the “Shares”) issued and outstanding immediately
prior to the Effective Time (except as set forth in Section 2.01(b) and any Dissenting
Shares) shall be canceled and shall be converted automatically into the right to receive
$33.75 in cash, without interest (the “Merger Consideration™). The Merger Consideration
is payable in accordance with Section 2.02(b).

(b) Cancellation of Treasury Stock and Parent-Owned Stock. Each Share held
in the treasury of the Company and each Share owned by Merger Sub or Parent
immediately prior to the Effective Time shall automatically be canceled without any
conversion thereof and no payment or distribution shall be made with respect thereto.

(c) Capital Stock of Merger Sub. Each share of common stock, par value
$0.01 per share, of Merger Sub issued and outstanding immediately prior to the Effective
Time shall be converted into and become one validly issued, fully paid and nonassessable
share of common stock, par value $0.01 per share, of the Surviving Corporation.

SECTION 2.02 Exchange of Certificates. (a) Paying Agent. Prior to the
Effective Time, Parent shall (i) appoint a bank or trust company reasonably acceptable to the
Company (the “Paying Agent™), and (i} enter into a paying agent agreement, in form and
substance reasonably acceptable to the Company, with such Paying Agent for the payment of the
Merger Consideration in accordance with this Article II. At the Effective Time, Parent shall
deposit, or cause the Surviving Corporation to deposit, with the Paying Agent, for the benefit of
the holders of Shares, cash in an amount sufficient to pay the aggregate Merger Consideration
required to be paid pursuant to Section 2.01(a) (such cash being hereinafter referred to as the
“Exchange Fund”). The Exchange Fund shall not be used for any other purpose. The Exchange
Fund shall be invested by the Paying Agent as directed by Parent; provided, however, that such
investments shall be in obligations of or guaranteed by the United States of America or any
agency or instrumentality thereof and backed by the full faith and credit of the United States of
America, in commercial paper obligations rated A-1 or P-1 or better by Moody’s Investors
Service, Inc. or Standard & Poor’s Corporation, respectively, or in certificates of deposit, bank
repurchase agreements or banker’s acceptances of commercial banks with capital exceeding
$1 biilion (based on the most recent financial statements of such bank which are then publicly
available). Any net profit resulting from, or interest or income produced by, such investments
shall be payable to the Surviving Corporation.

(b) Exchange Procedures. Promptly after the Effective Time, Parent shall
cause to be mailed to each person who was, at the Effective Time, a holder of record of Shares
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entitled to receive the Merger Consideration pursuant to Section 2.01(a): (i) a letter of
transmittal (which shall be in customary form and shall specify that delivery shall be effected,
and risk of loss and title to the Shares shall pass, only upon proper delivery of the Shares to the
Paying Agent) and (ii) instructions for use in effecting the surrender of the certificates
cvidencing such Shares (the “Certificates”) or the non-certificated Shares represented by
book-entry (“Book-Entry Shares”) in exchange for the Merger Consideration. Upon

(A) surrender of a Certificate to the Paying Agent for cancellation, together with such letter of
transmittal, duly completed and validly executed in accordance with the instructions thereto, or
(B) receipt by the Paying Agent of an “agent’s message” in the case of Book-Entry Shares, and,
in each case, such other documents as may be required pursuant to such instructions, the holder
of such Shares shall be entitled to receive in exchange therefor the Merger Consideration which
such holder has the right to receive pursuant to the provisions of this Article II, and the
Certificate or Book-Entry Shares so surrendered shall forthwith be canceled. In the event ofa
transfer of ownership of Shares that is not registered in the transfer records of the Company,
payment of the Merger Consideration may be made to a person other than the person in whose
name the Certificate or Book-Entry Shares so surrendered are registered if the Certificate or
Book-Entry Shares representing such Shares shall be presented to the Paying Agent,
accompanied by all documents required to evidence and effect such transfer or otherwise be in
proper form for transfer, and the person requesting such payment shail pay any fiduciary or
surety bonds or any transfer or other Taxes required solely by reason of the payment of the
Merger Consideration to a person other than the registered holder of such Certificate or
Book-Entry Shares or establish to the reasonable satisfaction of Parent that such Tax has been
paid or is not applicable. Until surrendered as contemplated by this Section 2.02, each
Certificate or Book-Entry Share shall be deemed at ali times after the Effective Time to represent
only the right to receive upon such surrender the Merger Consideration to which the ho Ider of
such Certificate or Book-Entry Share is entitled pursuant to this Article II. No interest shall be
paid or will accrue on any cash payable to holders of Certificates or Book-Entry Shares pursuant
to the provisions of this Article II.

©) No Further Rights. From and after the Effective Time, holders of Shares
shall cease to have any rights as stockholders of the Company, except as provided herein or by
Law.

(dy  Termination of Exchange Fund. Any portion of the Exchange Fund that
remains undistributed to the holders of Shares one year after the Effective Time shall be
delivered to the Surviving Corporation, upon demand, and any holders of Shares who have not
theretofore complied with this Article I shall thereafter look only to Parent or the Surviving
Corporation for, and Parent and the Surviving Corporation shall remain liable for, payment of
their claim for the Merger Consideration. Any portion of the Exchange Fund remaining
unclaimed by holders of Shares as of a date which is immediately prior to such time as such
amounts would otherwise escheat to or become property of any Governmental Authority shall, to
the extent permitted by applicable Law, become the property of Parent free and clear of any
claims or interest of any person previously entitled thereto.

(¢)  NoLiability. None of the Paying Agent, Parent, Merger Sub or the
Surviving Corporation shall be liable to any holder of Shares for any cash (including any
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dividends or distributions with respect to such Shares) delivered to a public official pursuant to
any abandoned property, escheat or similar Law.

H Withholding Rights. Each of the Paying Agent, the Surviving Corporation
and Parent shall be entitied to deduct and withhold from the consideration otherwise payable
pursuant to this Agreement to any holder of Shares or Company Stock Options such amounts as
it is required to deduct and withhold with respect to such payment under all applicable federal,
state or local Tax Laws and pay such withholding amount over to the appropriate taxing
authority. To the extent that amounts are so properly withheld by the Paying Agent, the
Surviving Corporation or Parent, as the case may be, such withheld amounts shall be treated for
all purposes of this Agreement as having been paid to the holder of the Shares or Company Stock
Options in respect of which such deduction and withholding was made by the Paying Agent, the
Surviving Corporation or Parent, as the case may be.

(g)  Lost Certificates. Ifany Certificate shall have been lost, stolen or
destroyed, then upon (i) the making of an affidavit of that fact by the person claiming such
Certificate to be lost, stolen or destroyed, and (ii) if required by the Surviving Corporation, the
posting by such person of an indemnity bond in form and substance and with surety reasonably
satisfactory to the Surviving Corporation, the Paying Agent shall pay in respect of such lost,
stolen or destroyed Certificate the Merger Consideration to which the holder thereof is entitled
pursuant to Section 2.01(a).

SECTION 2.03 Stock Transfer Books. At the Effective Time, the stock
transfer books of the Company shall be closed and there shall be no further registration of
transfers of Shares that were outstanding immediately prior to the Effective Time on the records
of the Company. From and after the Effective Time, the holders of Shares outstanding
immediately prior to the Effective Time shall cease to have any rights with respect to such
Shares, except as otherwise provided in this Agreement or by Law. On or after the Effective
Time, any Certificates or Book-Entry Shares presented to the Paying Agent or Parent for any
reason shall be canceled against delivery of the Merger Consideration to which the holders
thereof are entitled pursuant to Section 2.01(a).

SECTION 2.04 Company Stock Options and Restricted Stock. (a)
Between the date of this Agreement and the Effective Time, the Company shall take all

necessary action (which action shall be effective as of the Effective Time), to (i) terminate the
Psychiatric Solutions, Inc. Equity Incentive Plan, the Psychiatric Solutions, Inc. Outside
Directors’ Stock Incentive Plan and the 2010 Long-Term Equity Compensation Plan
(collectively, the “Company Stock Plans™), (ii) provide that each outstanding option to purchase
shares of Company Common Stock granted under the Company Stock Plans (each, a “Company
Stock Option™) that is outstanding and unexercised as of immediately prior to the Effective
Time, whether or not vested or exercisable, shall become fully vested and exercisable as of the
Effective Time, (iii) cancel, as of the Effective Time, each Company Stock Option that is
outstanding and unexercised, as of the Effective Time (in each case, without the creation of
additional liability to the Company or any Subsidiaries), subject, if applicable, to the payment
pursuant to Section 2.04(b) and (iv) provide that each share of restricted Company Common
Stock granted under the Company Stock Plans that is outstanding as of immediately prior to the
Effective Time shall become fully vested and transferable and that all restrictions on such
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restricted Company Common Stock shall lapse as of the Effective Time and accordingly will be
eligible to receive the per share Merger Consideration pursuant to Section 2.01(a).

(b) Each holder of a Company Stock Option that is outstanding and
unexercised as of immediately prior to the Effective Time and has an exercise price per Share
that is less than the per share Merger Consideration shall (subject to the provisions of this
Section 2.04) be paid by the Surviving Corporation promptly after the Effective Time, in
exchange for the cancellation of such Company Stock Option, an amount in cash equal to the
product of (i) the difference between the per share Merger Consideration and the applicable
exercise price of such Company Stock Option, and (ii) the aggregate number of Shares that
remain issuable upon exercise of such Company Stock Option. Any such payments shall be
subject to all applicable federal, state and local Tax withholding requirements. In the event that
the exercise price per share of a Company Stock Option is greater than or equa! to the per share
Merger Consideration, such Company Stock Option shall be canceled without consideration and
have no further force or effect.

(c) Prior to the Effective Time, the Company shall take all steps reasonably
necessary to cause the Transactions and any other dispositions of Company Common Stock or
other equity securities of the Company (including derivative securities) in connection with this
Agreement by each person who is a director or officer of the Company to be exempt under
Rule 16b-3 promulgated under the Exchange Act, as amended.

SECTION 2.05 Dissenting Shares. (a) Notwithstanding any provision of
this Agreement to the contrary and to the extent available under the DGCL, Shares that are
outstanding immediately prior to the Effective Time and that are held by any stockholder who is
entitled to demand and properly demands the appraisal for such Shares (the “Dissenting Shares”)
pursuant to, and who complies in all rcspects with, the provisions of Section 262 of the DGCL
(“Section 262”) shail not be converted into, or represent the right to receive, the Merger
Consideration. Any such stockholder shall instead be entitled to receive payment of the fair
value of such stockholder’s Dissenting Shares in accordance with the provisions of Section 262;
provided, however, that all Dissenting Shares held by any stockholder who shall have failed to
perfect or who otherwise shall have withdrawn or lost such stockholder’s rights to appraisal of
such Shares under Section 262 shall thereupon be deemed to have been converted into, and to
have become exchangeable for, as of the Effective Time, the right to receive the Merger
Consideration, without any interest thereon, upon surrender in the manner provided in
Section 2.02 of any Certificate or the Book-Entry Shares that formerly evidenced such Shares.

(b) The Company shall give Parent (i) prompt notice of any demands received
by the Company for appraisal of any Shares, withdrawals of such demands and any other
instruments served pursuant to the DGCL and received by the Company and (ii) the opportunity
to participate in and direct all negotiations and proceedings with respect to demands for appraisal
under the DGCL. The Company shall not, except with the prior written consent of Parent, make
any payment with respect to any demands for appraisal or offer to settle or settie any such
demands.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the disclosure schedule delivered by the Company to Parent
and Merger Sub concurrently with the execution and delivery of this Agreement (the “Company
Disclosure Schedule™) {provided that, disclosure of any fact or item in any section of the
Company Disclosure Schedule shall, should the existence of such fact or item be relevant to any
other section, be deemed to be disclosed with respect to that other section so long as the
relevance of such disclosure to such other section is reasonably apparent on its face), or as
disclosed in the SEC Reports (but excluding any disclosures set forth in any risk factor section,
any disclosures in any section relating to forward looking statements and any other disclosures
included therein to the extent they are predictive or forward-looking in nature) filed prior to the
date of this Agreement, and in each case subject to Section 3.09(a), the Company hereby
represents and warrants to Parent and Merger Sub as follows:

SECTION 3.01 Organization and Qualification: Subsidiaries. (a) Each of

the Company and each Subsidiary of the Company is a corporation, limited liability company,
general partnership, or limited partnership duly organized, validly existing and in good standing
under the Laws of the jurisdiction of its organization and has the requisite power and authority to
own, lease and operate its properties and to carry on its business as it is now being conducted,
except where the failure to be so organized, validly existing and in good standing would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect. Each of'the Company and each Subsidiary of the Company is duly qualified or licensed
as a foreign corporation to do business, and is in good standing, in each jurisdiction where the
character of the properties owned, leased or operated by it or the nature of its business makes
such qualification or licensing necessary, except for such faifures to be so qualified or licensed
and in good standing that would not, individually or in the aggregate, reasonably be expected to
have a Company Material Adverse Effect. The term “Company Material Adverse Effect” means
(i) any event, circumstance, state of facts, change or effect that is materially adverse to the
business, financial condition or results of operations of the Company and its Subsidiaries, taken
as a whole, or (ii) any event, circumstance, state of facts, change or effect that would prevent or
materially delay the consummation of the Merger or otherwise prevent the Company from
performing its obligations under this Agreement; provided, however, that in no event shall any of
the following, alone or in combination, be deemed to constitute, nor shall any of the following be
taken into account in determining whether there has been or would reasonably be expected to be,
a Company Material Adverse Effect (except, in the case of clauses (A)(1), (A)2) or (A)(4)
below, to the extent any of the matters referred to therein has had or would reasonably be
expected to have a disproportionate adverse effect on the Company and its Subsidiaries, taken as
a whole, as compared to other for-profit and comparable or similar companies operating in the
industries in which the Company and its Subsidiaries operate, after taking into account the size
of the Company relative to such other for-profit companies): (A) any event, circumstance, state
of facts, change or effect resulting from or relating to (1) a change in general economic, political
or financial market conditions, including interest or exchange rates, (2) a change generally
affecting the industries in which the Company and its Subsidiaries operate (including seasonal
fluctuations) or general economic conditions that generally affect the industries in which the
Company and its Subsidiaries conduct their business, (3) any change in accounting requirements
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or principles required by GAAP (or any interpretations thereof) or required by any change in
applicable Laws (or any interpretations thereof), (4) any adoption, implementation,
promulgation, repeal, modification, reinterpretation or proposal of any Law after the date hereof,
(5) any Action, investigation, review or examination undertaken by a Governmental Authority,
or any sanction, fine, operating restriction or other similar penalty arising as a result thereof, with
respect to any Company Health Care Business or Company Health Care Facility (a “Regulatory
Condition™), that is currently pending or arises after the date of this Agreement, in each case to
the extent such Regulatory Condition is consistent in nature, scope and impact on the Company
and its Subsidiaries, taken as a whole, with Regulatory Conditions arising and fully resolved
from time to time in the conduct of the business of the Company and its Subsidiaries on or before
December 31, 2009, (6) any acts of terrorism or war or any weather related event, fire or natural
disaster or any escalation thereof, (7) the announcement of the execution of this Agreement or
the pendency or consummation of the Merger and the other transactions contemplated by this
Agreement {collectively, the “Transactions™), including any Actions, chalienges or investigations
to the extent relating to this Agreement or the Transactions made or brought by any of the
current or former stockholders of the Company (on their own behalf or on behalf of the
Company), (8) the identity of Parent or any of its affiliates as the acquiror of the Company or any
facts or circumstances concerning Parent or any of its affiliates, or (9) compliance with the terms
of, the taking of any action required or the failure to take any action prohibited by, this
Agreement or the taking of any action consented to or requested by Parent or (B) any failure, in
and of itself, to meet internal or published projections, forecasts, performance measures,
operating statistics or revenue or earnings predictions for any period or a decline in the price or
trading volume of the Company Common Stock (provided that, except as otherwise provided in
this definition, the underlying causes of such failure or decline may be taken into account in
determining whether there is a Company Material Adverse Effect).

(b) A true and complete list of alf the Subsidiaries of the Company, together
with the jurisdiction of organization of each such Subsidiary and the percentage of the
outstanding capital stock or other equity interests of each such Subsidiary owned by the
Company, each other Subsidiary of the Company and any other person, is set forth in
Section 3.01(b) of the Company Disclosure Schedule. None of the Company or any of its
Subsidiaries directly or indirectly owns any material equity or similar interest in, or any interest
convertible into or exchangeable or exercisable for any equity or similar interest in, any
corporation, partnership, joint venture or other business association or entity (other than the
Subsidiaries of the Company).

SECTION 3.02 Certificate of Incorporation and By-Laws. The Company
has made available to Parent a complete and correct copy of the Certificate of Incorporation and

the By-Laws (or similar organizational documents), each as amended to date, of the Company
and each of its Subsidiaries. Such Certificates of Incorporation and By-Laws or similar
organizational documents are in full force and effect. Neither the Company nor any of its
Subsidiaries is in violation of any of the provisions of its Certificate of Incorporation or By-Laws
or similar organizational documents, except, in the case of any Subsidiary of the Company, for
violations that, individually or in the aggregate, would not reasonably be expected to have a
Company Material Adverse Effect.
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SECTION 3.03 Capitalization. (a) The authorized capital stock of the
Company consists of (i) 125,000,000 shares of Company Common Stock and (ii) 1,186,530
shares of preferred stock, par value $0.01 per share (“Company Preferred Stock™).

(b) As of May 6, 2010, (i) 57,169,871 shares of Company Common Stock
(including 1,302,327 shares of restricted Company Common Stock granted under the Company
Stock Plans) were issued and outstanding, all of which are validly issued, fully paid and
nonassessable and were issued free of preemptive (or similar) rights, (ii) no shares of Company
Common Stock were held in the treasury of the Company, (iii) no shares of Company Common
Stock were held by the Subsidiaries of the Company, (iv) 7,037,405 shares of Company
Common Stock were reserved for future issuance in connection with the Company Stock Plans
(including 6,509,150 shares reserved pursuant to outstanding Company Stock Options. Since
May 6, 2010, through the date of this Agreement, other than in connection with the issuance of
Shares pursuant to the exercise of Company Stock Options outstanding as of May 6, 2010, there
has been no change in the number of shares of outstanding capital stock of the Company or the
number of outstanding Company Stock Options. As of the date of this Agreement, no shares of
Company Preferred Stock are issued and outstanding. Except as set forth in this Section 3.03,
there are no options, warrants or other rights, agreements, arrangements or commitments of any
character relating to the issued or unissued capital stock of the Company or any Subsidiary or
obligating the Company or any of its Subsidiaries to issue or sell any shares of capital stock of,
or other equity interests in, the Company or any of its Subsidiaries. All shares of Company
Common Stock subject to issuance as aforesaid, upon issuance on the terms and conditions
specified in the instruments pursuant to which they are issuable, will be duly authorized, validly
issued, fully paid and nonassessable and free of preemptive (or similar) rights. There are no
material outstanding contractual obligations of the Company or any of its Subsidiaries to
repurchase, redeem or otherwise acquire any shares of capital stock or options, warrants or other
rights to acquire shares of capital stock of the Company or of any Subsidiary of the Company, or
to provide funds to or make any investment (in the form of a loan, capital contribution or
otherwise) in any such Subsidiary or any other person. There are no bonds, debentures, notes or
other indebtedness of the Company or any of its Subsidiaries having the right to vote (or
convertible into, or exchangeable for, securities having the right to vote) on any matters on
which holders of Company Common Stock may vote (“Voting Company Debt”). Except for any
obligations pursuant to this Agreement, the Company Stock Plans, or as otherwise set forth
above, there are no options, warrants, rights, convertible or exchangeable securities, stock-based
performance units, Contracts or undertakings of any kind to which the Company or any of its
Subsidiaries is a party or by which any of them is bound (1) obligating the Company or any such
Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of
capital stock or other equity interests in, or any security convertible or exchangeable for any
capital stock of or other equity interest in, the Company or any of its Subsidiaries or any Voting
Company Debt, (2) obligating the Company or any such Subsidiary to issue, grant or enter into
any such option, warrant, right, security, unit, Contract or undertaking or (3) that give any person
the right to receive any economic interest of a nature accruing to the holders of any Company
Common Stock. Section 3.03(b) of the Company Disclosure Schedule sets forth a true and
complete list, as of the date of this Agreement, of all outstanding indebtedness for borrowed
money of the Company and its Subsidiaries (other than any such indebtedness owed to the
Company or any of its Subsidiaries, letters of credit and any other indebtedness with an
aggregate principal amount not in excess of $1.0 million individually). None of the Company or
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any of its Subsidiaries is a party to any stockholders’ agreement, voting trust agreement or
registration rights agreement relating to any equity securities of the Company or any of its
Subsidiaries or any other Contract relating to disposition, voting or dividends with respect to any
equity securities of the Company or of any of its Subsidiaries. Section 3.03(b) of the Company
Disclosure Schedule sets forth, as of the date of this Agreement, a complete and correct list of all
outstanding Company Stock Options, and all shares of restricted Company Common Stock
granted under the Company Stock Plans, and the number of unpurchased Shares subject to each
such Company Stock Option and the grant date, exercise price, and expiration date of each such
Company Stock Option.

(©) Each outstanding share of capital stock, each limited liability company
membership interest and each partnership interest of each Subsidiary of the Company is duly
authorized, validly issued, fully paid and nonassessable and was issued free of preemptive (or
similar) rights, and each such share or interest is owned by the Company or another Subsidiary
of the Company free and clear of all options, rights of first refusal, agreements, limitations on the
Company’s or any of its Subsidiaries® voting, dividend or transfer rights, charges and other
encumbrances or Liens of any nature whatsoever.

SECTION 3.04 Authority Relative to This Agreement. The Company has
all necessary corporate power and authority to execute and deliver this Agreement, and, subject
to the receipt of the Stockholder Approval, to perform its obligations hereunder and to
consummate the Transactions. The execution, delivery and performance of this Agreement by
the Company and the consummation by the Company of the Transactions have been duly and
validly authorized by all necessary corporate action, and no other corporate proceedings on the
part of the Company are necessary to authorize this Agreement or to consummate the
Transactions {other than, with respect to the Merger, the receipt of the Stockholder Approval
with respect to the adoption of this Agreement and the filing and recordation of appropriate
merger documents as required by the DGCL). This Agreement has been duly and validly
executed and delivered by the Company and, assuming the due authorization, execution and
delivery by Parent and Merger Sub, constitutes a legal, valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, subject to the effect of
any applicable bankruptcy, insolvency (including all Laws relating to fraudulent transfers),
reorganization, moratorium or similar Laws affecting creditors’ rights generally and subject to
the effect of general principles of equity (regardless of whether considered in a proceeding at law
or in equity).

SECTION 3.05 No Conflict; Required Filings and Consents. (a) The
execution and delivery of this Agreement by the Company do not, and the performance of this

Agreement by the Company and the consummation by the Company of the Transactions will not,
(i) conflict with or violate the Certificate of Incorporation or By-Laws (or similar organizational
documents) of the Company or any of its Subsidiaries, (ii) assuming that ail consents, approvals
and other authorizations described in Section 3.05(b) have been obtained, that all filings and
other actions described in Section 3.05(b) have been made or taken and the Stockholder
Approval has been obtained, conflict with or violate any federal, state, local or foreign faw,
statute, ordinance or common law, or any rule, regulation, standard, judgment, order, writ,
injunction or decree of any Governmental Authority, including Health Care Laws (collectively,
“Law"), applicable to the Company or any of its Subsidiaries or by which any property or asset
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of the Company or any such Subsidiary is bound or affected, or (iii) result in any breach or
violation of or constitute a default (or an event which, with notice or lapse of time or both, would
become a default) under, or give to others any right of termination, amendment, acceleration or
cancellation of, or result in the creation of a Lien on any property or asset of the Company or any
such Subsidiary pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease,
license, permit, franchise or other instrument or obligation to which the Company or any such
Subsidiary is a party or by which the Company or any such Subsidiary or any property or asset of
the Company or any such Subsidiary is bound or affected, except, with respect to clauses (ii) and
(iii), for any such conflicts, violations, breaches, defaults or other occurrences which would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect or materially delay the consummation of the Transactions.

(b) The execution and delivery of this Agreement by the Company do not, and
the performance of this Agreement by the Company and the consummation by the Company of
the Transactions will not, require any consent, approval, authorization or permit of, or filing with
or notification to, any federal, state, local or foreign government, regulatory or administrative
authority, or any court, tribunal, or judicial or arbitral body (a “Governmental Authority™),
except for (i) applicable requirements, if any, of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), (ii) the filing with the Securities and Exchange Commission (the
“SEC”) of a proxy statement (as amended or supplemented from time to time, the “Proxy
Statement”) relating to the adoption of this Agreement by the Company’s stockholders, (iii) any
filings required under the rules and regulations of the NASDAQ Stock Market, (iv) the fiting and
recordation of appropriate merger documents as required by the DGCL and appropriate
documents with the relevant authorities of other states in which the Company or any Subsidiary
is qualified to do business, (v) the premerger notification and waiting period requirements of the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder (the “HSR Act”), (vi) applicable requirements, if any, of
Health Care Laws; (vii) applicable requirements, if any, of Medicare, Medicaid, or any other
similar state or federal health care program (each, a “Government Program”) in which the
Company or any of its Subsidiaries participates; and (viii) where the failure to obtain such
consents, approvals, authorizations or permits, or to make such filings or notifications, would
not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

SECTION 3.06 Permits; Compliance. Each of the Company and each
Subsidiary of the Company is in possession of all licenses, interim licenses, qualifications,
exemptions, registrations, permits, approvals, accreditations, certificates of occupancy and other
certificates, franchises and other authorizations of any Governmental Authority necessary for
each such entity to own, lease and operate its properties or to carry on its business as it is now
being conducted (the “Company Permits™), except where the failure to have, or the suspension or
cancellation of, any of the Company Permits would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect. As of the date of this
Agreement, no suspension or cancellation of any of the Company Permits is pending or, to the
knowledge of the Company, threatened in writing, except where the failure to have, or the
suspension or cancellation of, any of the Company Permits would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect. Neither the
Company nor any Subsidiary is in conflict with, or in default, breach or violation of, (1) any Law
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applicable to such entity or by which any property or asset of such entity is bound or affected, or
(ii) any contract or Company Permit to which such entity is a party or by which such entity or
any property or asset of such entity is bound, except, with respect to clauses (i) and (ii), for any
such conflicts, defaults, breaches or violations that would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect. Without limiting the
generality of the foregoing, (x) each Company Healthcare Facility is in compliance with the
requirements of and conditions for participating in the Government Programs such facility
participates in as of the date of this Agreement and (y) all claims for payment or cost reports
filed or required to be filed by each Company Healthcare Facility under any Government
Program or any private payor program have been prepared and filed in accordance with all
applicable Laws, except, in the case of clauses (x) and (y), for any such noncompliance that
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

SECTION 3.07 SEC Filings; Financial Statements; Undisclosed Liabilities.

(a) The Company has filed all forms, reports, statements, schedules and other
documents required to be filed by it with the SEC since January 1, 2009 (collectively, the “SEC
Reports”). The SEC Reports (i) were prepared, in all material respects, in accordance with the
applicable requirements of the Securities Act of 1933, as amended (the “Securities Act™), the
Exchange Act, and, in each case, the rules and regulations promulgated thereunder, and (i1) did
not, at the time they were filed, or, if amended, as of the date of such amendment, contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements made therein, in the light of the circumstances under
which they were made, not misleading.

(b) Each of the consolidated financial statements (including, in each case, any
notes thereto) contained in the SEC Reports was prepared in accordance with United States
generally accepted accounting principles (“GAAP”) applied on a consistent basis throughout the
periods indicated (except as may be indicated in the notes thereto or, in the case of unaudited
statements, as permitted by Form [0-Q of the SEC) and each fairly presents, in all material
respects, the consolidated financial position, results of operations and cash flows of the Company
and its consolidated Subsidiaries as at the respective dates thereof and for the respective periods
indicated therein, except as otherwise noted therein (subject, in the case of unaudited statements,
to the absence of notes and normal and recurring year-end adjustments).

(c) Except as would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect, the management of the Company (i) has
jmplemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of
the Exchange Act) to ensure that material information relating to the Company, including its
consolidated Subsidiaries, is in all material respects made known to the principal executive
officer and the principal financial and accounting officer of the Company by others within those
entities, and (ii) has disclosed, based on its most recent evaluation prior to the date of this
Agreement, to the Company’s outside auditors and the audit committee of the Company Board
(x) any significant deficiencies and material weaknesses in the design or operation of internal
controls over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) which are
reasonably likely to adversely affect the Company’s ability to record, process, summarize and
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report financial information, and (y) any material fraud, within the knowledge of the Company,
that involves management or other employees who have a significant role in the Company’s
internal controls over financial reporting.

(d)  Neither the Company nor any Subsidiary of the Company has any material
liability or obligation of a nature required to be reflected on a balance sheet prepared in
accordance with GAAP, except for material liabilities and obligations (i) reflected or reserved
against on the consolidated balance sheet of the Company and the consolidated Subsidiaries as at
December 31, 2009 (including the notes thereto) included in the Company’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2009, or subsequent SEC Reports,

(ii) incurred in connection with the Transactions, or (iii) incurred in the ordinary course of
business since December 31, 2009 that would not, individually or in the aggregate, reasonably be
expected 1o have a Company Material Adverse Effect.

SECTION 3.08 Information Supplied. None of the information included or
incorporated by reference in the Proxy Statement will, at the date it is filed with the SEC or first
mailed to the Company’s stockholders or at the time of the Company Stockhoiders’ Meeting or
at the time of any amendment or supplement thereof, contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary in order to make
the statements therein, in light of the circumstances under which they are made, not misleading,
except that no representation is made by the Company with respect to statements made or
incorporated by reference therein based on information supplied by Parent or Merger Sub in
connection with the preparation of the Proxy Statement for inclusion or incorporation by
reference therein. The Proxy Statement will comply as to form in all material respects with the
requirements of the Exchange Act and the rules and regulations promulgated thereunder.

SECTION 3.09 Absence of Certain Changes or Events. Since
December 31, 2009, (a) there has not been any event, circumstance, state of facts, change or

effect that, individually or in the aggregate, has had or would reasonably be expected to have a
Company Material Adverse Effect (without any regard to the Company Disclosure Schedule or
any disclosures in the SEC Reports), (b) except in connection with the Transactions, the
Company and its Subsidiaries have conducted their businesses in the ordinary course of business
and {c) none of the Company or any of its Subsidiaries has taken any action that, if taken after
the date of this Agreement, would constitute a breach of the covenants set forth in

Sections 5.01(d), (f), (i) or (1) (only with regard to the foregoing subsections of Sections 5.01).

SECTION 3.10 Absence of Litigation. There is no litigation, suit, action or
proceeding before any Governmental Authority (an “Action”) pending or, to the knowledge of
the Company, threatened in writing against the Company or any of its Subsidiaries, or any
property or asset of the Company or any of its Subsidiaries that, individually or in the aggregate,
would reasonably be expected to have a Company Material Adverse Effect. Neither the
Company nor any Subsidiary of the Company nor any property or asset of the Company or any
Subsidiary of the Company is subject to any continuing order of, consent decree, settlement
agreement or other similar written agreement with, any Governmental Authority, or any order,
judgment, injunction or decree of any Governmental Authority that would, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect.
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SECTION 3.11 Employee Benefit Plans. (a) Section 3.11(a) of the
Company Disclosure Schedule lists all employee benefit plans (as defined in Section 3(3) of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA™)) and all bonus,
stock option, stock purchase, restricted stock, incentive, deferred compensation, retiree medical
or life insurance, supplemental retirement, severance, change in control, retention or termination
or other material benefit plans, programs, policics or arrangements, and al! bonus, incentive,
deferred compensation, equity or equity-based compensation, employment, termination,
severance, change in control, retention or other material contracts or agreements (o which the
Company, any Subsidiary of the Company or Company Controlled Entity (as defined below) is a
party, with respect to which the Company, any Subsidiary of the Company or any Company
Controlled Entity has any obligation or which are maintained, contributed to or sponsored by the
Company, any Subsidiary of the Company or any Company Controlled Entity for the benefit of
any current or former employee, consuitant, officer or director of the Company or any Subsidiary
(collectively, the “Plans”). For purposes hereof, “Company Controlled Entity” means any
person or entity, other than the Company and its Subsidiaries, that, together with the Company,
is treated as a single employer under Section 414 of the Code. There are no other employee
benefit plans, programs, arrangements or agreements, whether formal or informal, whether in
writing or not, to which the Company or any Subsidiary is a party, with respect to which the
Company or any Subsidiary has any obligation or which are maintained, contributed to or
sponsored by the Company or any Subsidiary for the benefit of any current or former employee,
officer or director of the Company or any Subsidiary.

(b) With respect to each material Plan, the Company has made available to
Parent complete and accurate copies, as applicable, of (A) such Plan, including any material
amendment thereto, (B) each trust, insurance, annuity or other funding contract reiated thereto,
(C) the most recent audited financial statements and actuarial or other valuation reports prepared
with respect thereto and (D) the two most recent annual reports on Form 5500 required to be
filed with the IRS with respect thereto.

(c) Each Plan that is intended to be qualified under Section 401(a) of the Code
has received a favorable determination letter or prototype opinion letter from the Internal
Revenue Service of the United States (the “IRS”) that the Plan is so qualified, or an application
for such a letter is currently being processed by the IRS, and, to the knowledge of the Company,
no circumstance exists that could reasonably be expected to adversely affect the qualified status
of any Plan.

(d) Each Plan has been established and administered in accordance with its
terms, and in compliance with the applicable provisions of ERISA, the Code and other applicable
Laws, except to the extent such noncompliance would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, and no Plan provides retiree
welfare benefits, and neither the Company nor any Subsidiary has any obligation to provide any
retiree welfare benefits other than as required by Section 4980B of the Code.

(e) With respect to any Plan, as of the date of this Agreement (i) no Actions
(other than routine claims for benefits in the ordinary course) are pending or, to the knowledge of
the Company, threatened in writing, that would, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect and (it) no administrative investigation,
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audit or other administrative proceeding by the Department of Labor, the IRS or other
Governmental Authority is pending, in progress or, to the knowledge of the Company, threatened
in writing that would, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect.

) Neither the Company, any Subsidiary of the Company nor any Company
Controlled Entity has sponsored, maintained, contributed to or been required to maintain or
contribute to, or has any actual or contingent fiability under, any Plan that is subject to
Section 302 or Title IV of ERISA or Section 412 of the Code or is otherwise a defined benefit
plan (including any such plan maintained outside the United States).

(g) None of the execution and delivery of this Agreement, the performance by
any party of its obligations hereunder or the consummation of the Transactions (alone or in
conjunction with any other event, including any termination of employment on or following the
Effective Time) will (A) entitle any employee to any material compensation or benefit,

(B) accelerate the time of payment or vesting, or trigger any payment or funding, of any material
compensation or benefit or trigger any other material obligation under any Plan or (C) result in
any breach or violation of, or default under, or limit the Company’s right to amend, modify or
terminate any Plan,

(h) No amount or other entitlement that could be received as a result of the
Transactions (alone or in conjunction with any other event) by any “disqualified individual™ (as
defined in Section 280G(c) of the Code) with respect to the Company will constitute an “excess
parachute payment” (as defined in Section 280G(b)(1) of the Code). No director, officer,
employee or independent contractor of the Company or any of its Subsidiaries is entitled to
receive any gross-up or additional payment by reason of the tax required by Sections 409A or
4999 of the Code being imposed on such person.

SECTION 3.12 Labor and Employment Matters. Neither the Company nor
any Subsidiary is a party to any collective bargaining agreement or other labor union contract
applicable to persons employed by the Company or any of its Subsidiaries, nor, to the knowledge
of the Company, are there any activities or proceedings of any labor union to organize any such
employees. To the knowledge of the Company, as of the date of this Agreement, there are no
unfair labor practice complaints pending against the Company or any of its Subsidiaries before
the National Labor Relations Board or any other Governmental Authority or any current union
representation questions involving employees of the Company or any of its Subsidiaries. As of
the date of this Agreement, there is no strike, work stoppage or fockout pending, or, to the
knowledge of the Company, threatened in writing, by or with respect to any employees of the
Company or any of its Subsidiaries.

SECTION 3.13 Real Property. Section 3.13 of the Company Disclosure
Schedule sets forth a list of all real property owned by each of the Company and its Subsidiaries
(the “Owned Real Property”) and all leasehold interests in real property leased, subleased,
licensed or with respect to which a right to use or occupy has been granted to the Company or its
Subsidiaries for which annual rent exceeds $50,000 (the “Real Property Leases”). Each of the
Company or its Subsidiaries has sole and exclusive, good and clear, record and marketable title
to all Owned Real Property, or, in the case of leased real property held under Real Property
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Leases, an enforceable leasehold interest in, or right to use, all such leased real property, subject
only to Permitted Liens.

SECTION 3.14 Taxes. (a) The Company and its Subsidiaries have timely
filed or caused to be filed or will timely file or cause to be timely filed (taking into account any
extension of time to file granted or obtained) all material Tax Returns required to be filed by
them and all such material Tax Returns are complete and accurate in all material respects. The
Company and its Subsidiaries have timely paid or will timely pay all amounts of Taxes shown as
due and payable on such Tax Returns by the Company and its Subsidiaries except to the extent
that such Taxes are being contested in good faith and for which the Company or the appropriate
Subsidiary has set aside adequate reserves in accordance with GAAP. All material amounts of
Taxes required to have been withheld by or with respect to the Company and the Subsidiaries
have been or will be timely withheld and remitted to the applicable taxing authority.

(b)  The Company has made availabie to Parent copies of all federal income
Tax Retumns filed, and any associated examination reports and statements of deficiencies
assessed against or agreed to with respect to such Tax Returns, by the Company or any of its
Subsidiaries for all taxable years beginning on or after January 1, 2006. To the knowledge of
the Company, the federal income Tax Returns of the Company and each of ils Subsidiaries have
been audited by the RS or are closed by the applicable statute of limitations for all taxable years
through December 31, 2005. There are no pending or, to the knowledge of the Company,
threatened in writing audits, examinations, investigations or other proceedings in respect of any
material Tax of the Company or any of its Subsidiaries. No deficiency for any material amount
of Tax has been asserted or assessed by any taxing authority in writing against the Company or
any of its Subsidiaries, which deficiency has not been satisfied by payment, settled or been
withdrawn or contested in good faith.

(c) Neither the Company nor any Subsidiary of the Company has waived any
statute of limitations in respect of any material Tax or agreed to any extension of time with
respect to a Tax assessment or deficiency (other than pursuant to extensions of time to file Tax
Returns obtained in the ordinary course of business).

(d) To the knowledge of the Company, no claim is pending by a taxing
authority in a jurisdiction where the Company or any of its Subsidiaries does not file a Tax
Return that the Company or such Subsidiary is or may be subject to Tax by such jurisdiction.

(e) Neither the Company nor any Subsidiary of the Company will be required
to include any item of income in, or exclude any item of deduction from, taxable income for a
taxable period beginning after the Closing as a result of any (1) adjustment pursuant to
Section 481 of the Code, the regulations thereunder or any similar provision under state or local
Law, for a taxable period ending on or before the Closing, (2) “closing agreement” as described
in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign
income Tax Law) executed on or prior to the Closing, or (3) installment sale or open transaction
disposition made on or prior to the Closing.

(f) The Company has not been a “controlled corporation™ or a “distributing
corporation” in any distribution occurring during a three-year period ending on the date hereof
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that was purported or intended to qualify for tax-free treatment pursuant to Section 355(a) of the
Code.

(g)  Neither the Company nor any Subsidiary of the Company (A) is a party to
or is bound by any material tax sharing, indemnification or allocation agreement with persons
other than wholly owned Subsidiaries of the Company or (B) has any liability for taxes of any
person pursuant to Treasury Regulation Section 1.1502-6 (or any similar provision of state, local
or foreign Law), as a transferee or successor, by contract or otherwise (other than agreements
among the Company and its Subsidiaries and other than customary Tax indemnifications
contained in credit or other commercial agreements the primary purposes of which agreements
do not relate to Taxes).

(h)  Neither the Company nor any Subsidiary of the Company has participated
in any “listed transactions” within the meaning of Treasury Regulation Section 1.6011-4(b)(2).

(i) For purposes of this Agreement:

(i) “Tax” or “Taxes” shall mean any and all federal, state, local and
foreign income, gross receipts, license, payroll, employment, excise, severance, stamp,
occupation, premium, windfall profits, environmental, customs duties, capital stock,
franchise, profits, withholding, social security, unemployment, disability, real property,
personal property, sales, use, transfer, registration, value added, alternative or add-on
minimum, estimated, or other similar taxes (together with any and all interest, penaities
and additions to tax imposed with respect thereto) imposed by any governmental or Tax
authority.

(ii) “Tax Returns” means any and all returns, declarations, claims for
refund, or information returns or statements, reports and forms relating to Taxes filed
with any Tax authority (including any schedule or attachment thereto) with respect to the
Company or its Subsidiaries, including any amendment thereof.

SECTION 3.15 Material Contracts. The Company has filed with the SEC
copies of all material contracts that were required to be filed with the SEC during the three-year
period ending on the date hereof (such filed contracts being “Material Contracts”). Except as
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect, (a) none of the Company or anty of its Subsidiaries has received any written
claim of material default under or cancellation of any Material Contract and none of the
Company or any such Subsidiary is in material breach or material violation of, or material
default under, any Material Contract and (b) to the Company’s knowledge, no other party is in
material breach or material violation of, or material default under, any Material Contract.

SECTION 3.16 Insurance. Section 3.16 of the Company Disclosure
Schedule sets forth a complete and correct list of all material insurance policies owned or held by
the Company and each of its Subsidiaries, true and complete copies of which have been made
available to Parent. With respect to each such insurance policy: (i) each policy with respect to
the Company and its Subsidiaries is legal, valid, binding and enforceable in accordance with its
terms and, except for policies that have expired under their terms in the ordinary course, is in full
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force and effect; (ii) neither the Company nor any Subsidiary of the Company is in material
breach or default (including any such breach or default with respect to the payment of premiums
or the giving of notice), and, to the Company’s knowledge, no event has occurred which, with
notice or the lapse of time, would constitute such a breach or default, or permit termination or
modification, under any such policy; and (iii) no notice of cancellation or termination has been
received.

SECTION 3.17 Environmental Matters. Except, in the case of
clauses (a) through (¢) below, as would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect: (a) the Company and each Subsidiary of
the Company is and has been in compliance with all applicable Laws relating to the protection of
human health and the environment or to occupational health and safety (“Environmental Laws™);
(b) the Company and its Subsidiaries possess all permits and approvals issued pursuant to any
Environmental Law that are required to conduct the business of the Company and its
Subsidiaries as it is currently conducted, and are and have been in compliance with all such
permits and approvals; (c) to the knowledge of the Company, no releases of (i) any petroleumn
products or byproducts, radioactive materials, friable asbestos or polychlorinated biphenyls or
(ii} any waste, material or substance defined as a “hazardous substance,” “hazardous material,”
“hazardous waste,” “pollutant” or any analogous terminology under any applicable
Environmental Law have occurred at, on, from or under any real property currently or formerly
owned, operated or occupied by the Company or any of its Subsidiaries, for which releases the
Company or any such Subsidiary may have incurred liability under any Environmental Law;
(d) neither the Company nor any Subsidiary of the Company has received any written claim or
notice from any Governmental Authority alleging that the Company or any such Subsidiary is or
may be in violation of, or has any liability under, any Environmental Law, and (e) neither the
Company nor any Subsidiary of the Company has entered into any agreement or is subject to any
legal requirement that may require it to pay for, guarantee, defend or indemnify or hold harmless
any person from or against any liabilities arising under Environmental Laws.

SECTION 3.18 Board Approval; Vote Required. {(a) The Company Board,
by resolutions duly adopted at a meeting duly called and held, has as of the date of this
Agreement duly (i) determined that this Agreement and the Merger are fair to and in the best
interests of the Company’s stockholders, (ii) approved this Agreement and declared its
advisability, and (iii) recommended that the stockholders of the Company adopt this Agreement
and directed that this Agreement be submitted for consideration by the Company’s stockholders
at the Company Stockholders® Meeting (collectively, the “Company Board Recommendation™).
The approval by the Company Board of this Agreement and the Merger represents all the action
necessary to render inapplicable to this Agreement and the Merger the provisions of Section 203
of the DGCL 1o the extent, if any, such Section would otherwise be applicable to this Agreement
and the Merger, and, to the knowledge of the Company, no other state takeover statute applies to
this Agreement or the Merger.

(b) The only vote of the holders of any class or series of capital stock of the
Company necessary to adopt this Agreement is the adoption of this Agreement by holders ofa
majority of the outstanding shares of Company Common Stock entitled to vote thereon (the

“Stockholder Approval”).
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SECTION 3.19 Opinion of Financial Advisor. The Special Committee has
received the opinion of Goldman Sachs & Co. to the effect that, as of the date of this Agreement,
the Merger Consideration to be received by the holders of Shares is fair, from a financial point of
view, to such holders.

SECTION 3.20 Brokers. No broker, finder or investment banker (other
than Goldman Sachs & Co.) is entitled to any brokerage, finder’s or other fee or commission in
connection with the Transactions based upon arrangements made by or on behalf of the
Company.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent and Merger Sub hereby, jointly and severally, represent and warrant to the
Company that:

SECTION 4.01 Corporate Organization. Each of Parent and Merger Sub is
a corporation, in each case, duly organized, validly existing and in good standing under the Laws
of the jurisdiction of its organization and has the requisite power and authority to own, lease and
operate its properties and to carry on its business as it is now being conducted, except where the
failure to be so organized, validly existing or in good standing or to have such power and
authority would not, individually or in the aggregate, prevent or materially delay consummation
of any of the Transactions or otherwise prevent or materiaily delay Parent or Merger Sub from
performing its obligations under this Agreement.

SECTION 4.02 Certificate of Incorporation and By-Laws. Parent has
heretofore furnished to the Company a complete and correct copy of the Certificate of
Incorporation and By-Laws of Merger Sub, each as amended to date. Such Certificates of
Incorporation and By-Laws are in full force and effect. Parent is not in violation of any of the
provisions of its Certificate of Incorporation or By-Laws except for any such violations which
would not prevent or materially delay consummation of any of the Transactions or otherwise
prevent or materially delay Parent from performing its obligations under this Agreement, and
Merger Sub is not in violation of any of the provisions of its Certificate of Incorporation or By-
Laws.

SECTION 4.03 Authority Relative to This Agreement. Each of Parent and
Merger Sub has all necessary corporate power and authority to execute and deliver this
Agreement, to perform its obligations hereunder and to consummate the Transactions. The
execution, delivery and performance of this Agreement by Parent and Merger Sub and the
consummation by Parent and Merger Sub of the Transactions have been duly and validly
authorized by all necessary corporate action, and no other corporate proceedings on the part of
Parent or Merger Sub are necessary to authorize this Agreement or to consummate the
Transactions. This Agreement has been duly and validly executed and delivered by Parent and
Merger Sub and, assuming due authorization, execution and delivery by the Company,
constitutes a legal, valid and binding obligation of each of Parent and Merger Sub, enforceable
against each of Parent and Merger Sub in accordance with its terms, subject to the effect of any
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applicable bankruptcy, insolvency (including all Laws relating to fraudulent transfers),
reorganization, moratorium or similar Laws affecting creditors rights generally and subject to
the effect of general principles of equity (regardless of whether considered in a proceeding at law
or in equity}.

SECTION 4.04 No Conflict; Required Filings and Consents; Agrcements.
(a) The execution and delivery of this Agreement by Parent and Merger Sub do not, and the

performance of this Agreement by Parent and Merger Sub and the consummation by Parent and
Merger Sub of the Transactions will not, (i} conflict with or violate the Certificate of
Incorporation or By-Laws of Parent or Merger Sub, (ii) assuming that all consents, approvals and
other authorizations described in Section 4.04(b) have been obtained and that all filings and other
actions described in Section 4.04(b) have been made or taken, conflict with or violate any Law
applicable to Parent or Merger Sub or by which any property or asset of either of them is bound
or affected, or (iii) result in any breach or violation of, or constitute a default (or an event which,
with notice or lapse of time or both, would become a default) under, or give to others any right of
termination, amendment, acceleration or cancellation of, or result in the creation of a Lien on any
property or asset of Parent or Merger Sub pursuant to, any note, bond, mortgage, indenture,
contract, agreement, lease, license, permit, franchise or other instrument or obligation to which
Parent or Merger Sub is a party or by which Parent or Merger Sub or any property or asset of
either of them is bound or affected, except, with respect to clauses (ii) and (iii), for any such
conflicts, violations, breaches, defaults or other occurrences which would not prevent or
materially delay consummation of any of the Transactions or otherwise prevent or materially
delay Parent and Merger Sub from performing their obligations under this Agreement.

(b)  The execution and delivery of this Agreement by Parent and Merger Sub
do not, and the performance of this Agreement by Parent and Merger Sub and the consummation
by Parent and Merger Sub of the Transactions will not, require any consent, approval,
authorization or permit of, or filing with or notification to, any Governmental Authority, except
for (i) applicable requirements, if any, of the Exchange Act, (ii) the filing and recordation of
appropriate merger documents as required by the DGCL and appropriate documents with the
relevant authorities of other states in which the Company or any of its Subsidiaries is qualified to
do business, (iii) the premerger notification and waiting period requirements of the HSR Act;
(iv) applicable requirements, if any, of Health Care Laws; (v) applicable requirements, if any, of
any Government Program in which the Company or any of its Subsidiaries participates; and
(vi) where the failure to obtain such consents, approvals, authorizations or permits, or to make
such filings or notifications, would not prevent or materially delay consummation of any of the
Transactions or otherwise prevent or materially delay Parent or Merger Sub from performing
their obligations under this Agreement.

SECTION 4.05 Information Supplied. None of the information supplied by
Parent or Merger Sub for inclusion in the Proxy Statement will, at the date it is filed with the
SEC or first mailed to the Company’s stockholders or at the time of the Company Stockholders’
Meeting or at the time of any amendment or supplement thereof, contain any untrue statement of
a material fact or omit to state any material fact required to be stated therein or necessary in order
to make the statements therein, in light of the circumstances under which they are made, not

misleading.
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SECTION 4.06 Absence of Litigation. As of the date of this Agreement,
there is no Action pending or, to the knowledge of the officers of Parent, threatened in writing,
against Parent or any of its affiliates before any Governmental Authority that would or seeks to
prevent or materially delay the consummation of any of the Transactions or otherwise prevent or
materiafly delay Parent or Merger Sub from performing their obligations hereunder. Neither
Parent nor any of its affiliates is subject to any continuing order of, consent decree, settlement
agreement or other similar written agreement with, any Governmental Authority, or any order,
judgment, injunction or decree of any Governmenta] Authority that would or seeks to prevent or
materially delay the consummation of any of the Transactions or otherwise prevent or materiatly
delay Parent or Merger Sub from performing their obligations hereunder.

SECTION 4.07 Operations of Merger Sub. Merger Sub is a direct, wholly
owned Subsidiary of Parent, was formed solely for the purpose of engaging in the Transactions,
has engaged in no other business activities and has conducted its operations only as contemplated
by this Agreement.

SECTION 4.08 Financing. Parent has delivered to the Company true and
complete copies of an executed commitment letter, including excerpts of those portions of each
fee letter and engagement letter associated therewith that contain any conditions to funding or
“flex” provisions or other substantive provisions (excluding only those provisions related solely
to fees and economic terms agreed to by the parties) regarding the terms and conditions of the
financing to be provided thereby (together, the “Commitment Letter”), pursuant to which
JPMorgan Chase Bank, N.A. has committed to provide Parent and Merger Sub with financing in
an aggregate amount of $4,150.0 million. The Commitment Letter, in the form so delivered, is
in full force and effect and is a legal, valid and binding obligation of Parent and, to the
knowledge of Parent as of the date of this Agreement, the other parties thereto. No event has
occurred which, with or without notice, lapse of time or both, would constitute a default or
breach on the part of Parent under the Commitment Letter. Parent has fully paid any and all
commitment fees or other fees required by the Commitment Letter to be paid as of the date
hereof. Parent shall have at the Closing and at the Effective Time immediately available funds in
an amount sufficient to consummate the Transactions upon the terms contemplated by this
Agreement and to pay all related fees and expenses associated therewith. The financing
contemplated by the Commitment Letter is subject to no contingency or conditions other than
those set forth in the copies of the Commitment Letter delivered to the Company. As of the date
of this Agreement, Parent has no reason to believe that any of the conditions to the financing
contemplated by the Commitment Letter will not be satisfied or that such financing will not be
available to Merger Sub on the date of the Closing. For the avoidance of doubt, it shall not be a
condition to Closing for Parent to obtain any financing.

SECTION 4.09 Brokers. The Company will not be responsible for any
brokerage, finder’s or other fee or commission to any broker, finder or investment banker in
connection with the Transactions based upon arrangements made by or on behalf of Parent or
Merger Sub.
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ARTICLEV
CONDUCT OF BUSINESS PENDING THE MERGER

SECTION 5.01 Conduct of Business by the Company Pending the Merger.

The Company agrees that, between the date of this Agreement and the Effective Time, except as
contemplated by this Agreement or as set forth in Section 5.01 of the Company Disclosure
Schedule, the businesses of the Company and its Subsidiaries shall be conducted in the ordinary
course of business and the Company shall use its reasonable best efforts to preserve substantially
intact the business organization of the Company and its Subsidiaries and to preserve substantially
intact the current relationships of the Company and its Subsidiaries with any persons with which
the Company or any such Subsidiary has material business relations. Except as expressly
contemplated by any other provision of this Agreement or as set forth in Section 5.01 of the
Company Disclosure Schedule, neither the Company nor any of its Subsidiaries shall, between
the date of this Agreement and the Effective Time, do any of the following without the prior
written consent of Parent, which consent shall not be unreasonably withheld or delayed:

(a) amend or otherwise change its Amended and Restated Certificate of
Incorporation, By-Laws or other similar organizational documents, or authorize or adopt
(or publicly propose) a plan of complete or partial liquidation or dissolution of the
Company;

(b) (i) issue, grant, sell, dispose of, deliver, encumber (other than Permitted
Liens), or authorize any such issuance, grant, sale, disposition, delivery or encumbrance
of, any shares of any class of capital stock of the Company or any of its Subsidiaries, or
any options, warrants, convertible securities or other rights of any kind to acquire any
shares of such capital stock, or any other ownership interest, of the Company or any of its
Subsidiaries (except for the issuance of Shares issuable pursuant to employee stock
options or restricted stock units, in each case, outstanding on the date of this Agreement
and in accordance with their present terms) or (i) sell, dispose of, transfer, abandon,
lease, license or otherwise encumber (other than Permitted Liens), or authorize any such
sale, disposition, transfer, abandonment, lease, license or encumbrance of, any properties,
rights or assets of the Company or any of its Subsidiaries that are material to the
Company and its Subsidiaries, taken as a whole;

(©) declare, set aside, make or pay any dividend or other distribution, payable
in cash, stock, property or otherwise, with respect to any of its capital stock, except for
dividends or other distributions to the Company or any other direct or indirect wholly
owned Subsidiary of the Company by any direct or indirect wholly owned Subsidiary of
the Company;

(d) reclassify, combine, split, subdivide or redeem, or purchase or otherwise
acquire, directly or indirectly, any capital stock of the Company or any of its Subsidiaries
(or any rights, warrants or options to acquire any such capital stock},

(e) (i) acquire (including by purchase, merger, consolidation, or acquisition of
stock or assets or any other businiess combination) any corporation, partnership or other
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business organization (or any division or business thereof); (ii) except among the
Company and any of its wholly owned Subsidiaries and except for borrowings under
existing credit facilities in the ordinary course of business, incur any indebtedness for
borrowed money or issue any debt securities or calls, options, warrants or other rights to
acquire debt securities or assume, guarantee or endorse, or otherwise become responsible
for, the obligations of any person; (iii) except among the Company and any of its wholly
owned Subsidiaries and as required in accordance with its terms, redeem, purchase,
prepay, defease or cancel any indebtedness for borrowed money; (iv) except with respect
to the Company or any of its wholly owned Subsidiaries, make any loans, advances,
investments or capital contributions in any material amount in or to any person; (v) enter
into, terminate, amend or fail to renew any contract material to the Company and its
Subsidiaries, taken as a whole, or waive, release or assign any material rights or claims
thereunder; or (vi) authorize, or make any commitment with respect to, capital
expenditures that, individually or taken together, exceed by 10% the aggregate amount of
the annual capital expenditures budget of the Company and its Subsidiaries, taken as a
whole (a copy of which has been previously provided to Parent);

() (i) increase the compensation payable or to become payable or the
benefits provided to its current or former directors, officers or employees, except with
respect to officers or employees below the level of facility executive officer or with
respect to other officers or employees whose annual compensation after such increase
does not exceed $100,000, in each case in the ordinary course of business consistent with
past practice; (i) grant any retention, severance, change in control, or termination pay to,
or enter into any employment, bonus, change of control or severance agreement with, any
current or former director, officer or other employee of the Company or of any
Subsidiary of the Company; (iii) establish, adopt, enter into, terminate or amend any
Plan, or establish, adopt or enter into any plan, agreement, program, policy, trust, fund or
other arrangement that would be a Plan or collective bargaining agreement if it were in
existence as of the date of this Agreement, for the benefit of any director, officer or
employce except as required by Law; (iv) loan or advance any money or other property to
any current or former director, officer or employee of the Company or any of its
Subsidiaries; or (v) take any action to accelerate the time of vesting or payment of (or
fund or otherwise secure) any compensation or benefits under any Plan, except, in the
case of the matters described in clauses (ii) and (iii), the entering into, or making
available to, newly hired employees and promoted employees, in each case, who are not
directors or executive officers (and who will not be directors or executive officers after
such promotion), plans, agreements, benefits and compensation arrangements (including
grants under the Company Stock Plan) in the ordinary course of business consistent with
past practice;

(®) other than in the ordinary course of business or except as required by
applicable Law, make, change or rescind any material Tax election, file any amended
material Tax Return, enter into any closing agreement relating to Taxes, waive or extend
the statute of limitations in respect of material Taxes (other than pursuant to extensions of
time to file Tax Returns obtained in the ordinary course of business) or settle or
compromise any material income Tax liability or other Tax liability in excess of $1.0
million in the aggregate;
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(h)  fail to maintain in full force and effect the existing insurance policies (or
alternative policies with comparable terms and conditions) covering the Company and its
Subsidiaries and its and their respective properties, assets and businesses;

(i) pay, discharge or settle (x) any Action other than payments, discharges
and settlements involving not more than $1.0 million in the aggregate (net of insurance
proceeds, including any such proceeds from PSI Surety, Inc.) and that do not require any
actions or impose any material restrictions on the business or operations of the Company
and its Subsidiaries, taken as a whole, or (y) any Action involving any holder or group of
holders of Shares;

() except as required by GAAP or Law, make any change in financial
accounting methods, principles or practices materially affecting the reported consolidated
assets, liabilities or results of operations of the Company,

k) (i) effect or permit a “plant closing” or “mass layoff” as those terms are
defined in the Workers Adjustment and Retraining Notification Act without complying
with the notice requirements and all other provisions of such act or (ii) except as required
by Law, enter into or modify or amend in any material respect or terminate any collective
bargaining agreement with any labor union other than pursuant to customary negotiations
in the ordinary course of business; or

)] announce an intention, enter into any formal or informal agreement or
otherwise make a commitment, to do any of the foregoing.

SECTION 5.02 ° Conduct of Business by Parent and Merger Sub Pending
the Merger. Each of Parent and Merger Sub agrees that, between the date of this Agreement and

the Effective Time, it shall not, directly or indirectly, take any action or fail to take any action
that is intended to, or that would reasonably be likely to, materially delay or prevent the
consummation of the Transactions.

ARTICLE VI
ADDITIONAL AGREEMENTS

SECTION 6.01 Proxy Statement; Company Stockholders’ Meeting. (a) As

promptly as reasonably practicable following the date of this Agreement, the Company shall
prepare and file with the SEC the preliminary Proxy Statement. Each of the Company and
Parent shall furnish all information concerning itself and its affiliates that is required to be
included in the Proxy Statement or that is customarily included in proxy statements prepared in
connection with transactions of the type contemplated by this Agreement. Each of the Company
and Parent shall use its reasonable best efforts to respond as promptly as reasonably practicable
to any comments of the SEC with respect to the Proxy Statement, and the Company shall use its
reasonable best efforts to cause the definitive Proxy Statement to be mailed to the Company’s
stockholders as promptly as reasonably practicable after the date on which the Proxy Statement
is cleared by the SEC. The Company shall promptly notify Parent upon the receipt of any
comments from the SEC or its staff or any request from the SEC or its staff for amendments or
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supplements to the Proxy Statement. If, at any time prior to the Company Stockholders’
Meeting, any information relating to the Company, Parent or any of their respective affiliates,
officers or directors should be discovered by the Company or Parent which should be set forth in
an amendment or supplement to the Proxy Statement, so that the Proxy Statement shall not
contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they are made, not misleading, the party which discovers such information shall
promptly notify the other parties, and an appropriate amendment or supplement describing such
information shall be filed with the SEC and, to the extent required by applicable Law,
disseminated to the stockholders of the Company.

(b) The Company shall establish a record date for, duly call, give notice of]
convene and hold a meeting of its stockholders (the “Company Stockholders® Meeting”™), for the
purpose of obtaining the Stockholder Approval, and, if there is present at such Company
Stockholders’ Meeting, in person or by proxy, sufficient favorable voting power to secure the
vote of the stockholders of the Company necessary to satisfy the condition set forth in Section
7.01(a), shall not postpone or adjourn such meeting except to the extent required by Law.,
Subject to Section 6.03(b), the Company Board shall (i) recommend to holders of the Shares that
they adopt this Agreement, (ii) include such recommendation in the Proxy Statement and (iii) use
its reasonable best efforts to solicit and obtain the Stockholder Approval. For clarity, the
Company acknowledges that its obligations pursuant to the first sentence of this Section 6.01(b)
shall not be affected by the commencement, public proposal, public disclosure or communication
to the Company of any Acquisition Proposal.

SECTION 6.02 Access to Information; Confidentiality. (a) Except as
otherwise prohibited by applicable Law or the terms of any contract entered into prior to the date
hereof or as would be reasonably expected to violate any attorney-client privilege, from the date
of this Agreement until the Effective Time, the Company shall (and shall cause its Subsidiaries
to), at Parent’s expense: (i) provide to Parent and to the officers, directors, employees,
accountants, consultants, legal counsel, financing sources, agents and other representatives
(collectively, with respect to any person, its “Representatives™) of Parent reasonable access,
during normal business hours and upon reasonable prior notice to the Company by Parent, to the
officers, employees, agents, properties, offices and other facilities of the Company and its
Subsidiaries and to the books and records thereof, and (ii) furnish as promptly as practicable to
Parent such information concerning the business, properties, Contracts, assets, liabilities,
personnel and other aspects of the Company and its Subsidiaries as Parent or its Representatives
may reasonably request.

(b) All information obtained by Parent, Merger Sub or its or their
Representatives pursuant to this Section 6.02 shall be kept confidential in accordance with the
confidentiality agreement, dated April 18, 2010 (the “Confidentiality Agreement”), between
Parent and the Company.

©) No investigation pursuant to this Section 6.02 shall affect any
representation or warranty in this Agreement of any party hereto or any condition to the
obligations of the parties hereto.
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SECTION 6.03 Solicitation. (a) Except as permitted by this Section 6.03,
from the date of this Agreement until the Effective Time or, if earlier, the termination of the
Agreement in accordance with Article VIII, the Company agrees that neither it nor any of its
Subsidiaries shall, nor shall it authorize or permit its Subsidiaries and Representatives to, directly
or indirectly, (i) solicit, initiate or knowingly encourage any inquiries or the implementation or
submission of any Acquisition Proposal, or (ii} participate in discussions or negotiations
regarding, or furnish to any person any non-public information in connection with, any
Acquisition Proposal except to notify such person of the existence of this Section 6.03(a)
(including, in each case, with respect to any person that has previously been invited into a
process to make, or participate in any discussions regarding, an Acquisition Proposal); provided,
however, that, prior to the adoption of this Agreement by the Company’s stockholders at the
Company Stockholders’ Meeting, nothing contained in this Agreement shall prevent the
Company or the Company Board (acting through the Special Committee or otherwise) from
furnishing information to, or engaging in negotiations or discussions with, any person that shall
have submitted after the date hereof a written Acquisition Proposal that is not a result of a breach
of this Section 6.03(a), if prior to taking such action (A) the Company Board (acting through the
Special Committee or otherwise) determines in good faith (after consultation with its advisors)
that such Acquisition Proposal is, or could reasonably be expected to result in, a Superior
Proposal, and the Company Board (acting through the Special Committee or otherwise)
determines in good faith (after consultation with its outside legal counsel} that its failure to take
such actions would be inconsistent with its fiduciary duties under applicable Law, and (B) the
Company receives from such person an executed confidentiality agreement with terms no less
favorable with regard to confidentiality than the Confidentiality Agreement. The Company shall
provide to Parent, in accordance with the terms of the Confidentiality Agreement and on a
prompt basis, any material non-public information concerning the Company or its Subsidiaries
provided to such person which was not previously provided to Parent. The Company shall as
promptly as practicable (and in any event within two business days) notify Parent, in the event
that the Company or any of its Subsidiaries or Representatives receives any Acquisition
Proposal, of the material terms and conditions of any such Acquisition Proposal and the identity
of the person making such Acquisition Proposal, and the Company shail keep Parent reasonably
informed of any material developments with respect to any such Acquisition Proposal (including
any material changes thereto). Except as set forth in this Section 6.03, neither the Company nor
any Subsidiary of the Company shall enter into any Acquisition Agreement.

(b) Except as set forth in this Section 6.03, the Company Board (or any
committee thereof) shall not, and shall not publicly propose to: (i) withhold, withdraw or
modify, in a manner adverse to Parent or Merger Sub, the Company Board Recommendation;
(ii) approve or recommend any Acquisition Proposal; or (iii} approve or recommend, or cause or
permit the Company or any of its Subsidiaries to enter into, any letter of intent, merger
agreement, acquisition agreement or similar agreement with respect to any Acquisition Proposal,
other than a confidentiality agreement in accordance with Section 6.03(a) (any such letter or
agreement, an “Acquisition Agreement” and the actions described above in each of clauses (i),
(ii) and (iii), collectively, the “Specified Board Actions™). Notwithstanding the foregoing, prior
to the adoption of this Agreement by the Company’s stockholders at the Company Stockholders’
Meeting, (x) in response to the receipt of a written Acquisition Proposal that is not a result of a
breach of Section 6.03(a), if the Company Board (acting through the Special Committee or
otherwise) (A) determines in good faith (after consultation with its advisors) that such
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Acquisition Proposal is a Superior Proposal and (B) determines in good faith (after consultation
with its outside legal counsel) that its failure to take such actions would be inconsistent with its
fiduciary duties under applicable Law, then the Company Board (acting through the Special
Committee or otherwise) may approve and recommend such Superior Proposal (or any
Acquisition Agreement with respect to such Superior Proposal) and, in connection with the
approval or recommendation of such Superior Proposal, withdraw or modify the Company Board
Recommendation and/or cause the Company to terminate this Agreement (in each case subject to
compliance with Section 8.03) or (y) other than in connection with an Acquisition Proposal, if
the Company Board (acting through the Special Committee or otherwise) determines in good
faith (afier consultation with its outside legal counsel) that its failure to take such actions would
be inconsistent with its fiduciary duties under applicable Law, then the Company Board (acting
through the Special Committee or otherwise) may withdraw or modify the Company Board
Recommendation (any action by or on behalf of the Company Board permitted by the foregoing
clause (x) or (), a “Specified Acquisition Action™); provided, however, that no Specified
Acquisition Action may be taken until after the fifth business day (or such subsequent business
days as provided for by clause (2) of this sentence) (the period inclusive of all such days, the
“Notice Period”) following Parent’s receipt of written notice from the Company advising Parent
that the Company Board intends to take such Specified Acquisition Action (a “Notice of Adverse
Action™) and specifying the reasons therefor, including, if the basis of the proposed action by the
Company Board is a Superior Proposal, the material terms and conditions of any such Superior
Proposal (it being understood and agreed that (1) during the Notice Period the Company shall,
and shall cause its financial advisors and outside legal counsel to, negotiate with Parent in good
faith (to the extent Parent desires to negotiate) and (2) any amendment to the terms of such
Superior Proposal shall require a new Notice of Adverse Action and a two-business day
extension of the Notice Period then applicable). In determining whether to take a Specified
Acquisition Action, the Company Board shall take into account any changes to the terms of this
Agreement proposed by Parent to the Company in response to a Notice of Adverse Action or
otherwise.

(c) Nothing contained in this Agreement shall prohibit the Company from
taking and disclosing to its stockholders a position contemplated by Rules 14d-9 and 14e-2(a)
promulgated under the Exchange Act or from making any disclosure to the Company’s
stockholders if the Company Board (or any committee thereof) determines in good faith (after
consultation with its outside legal counsel) that it is required to do so under applicable Law;
provided, however, that neither the Company nor the Company Board (nor any committee
thereof) shall (i) recommend that the stockholders of the Company tender their Shares in
connection with any such tender or exchange offer (or otherwise approve or recommend any
Acquisition Proposal) or (ii) withdraw or modify the Company Board Recommendation, unless
in the case of each of clause (c)(i) and (c)(ii) hereof, the requirements of Section 6.03(b) shall
have been satisfied.

(d)  Except as set forth in Section 8.03(d) with respect to an Acquisition
Proposal, for purposes of this Agreement:

(i) “Acquisition Proposal” means any bona fide proposal or offer
(including any proposal from or to the Company’s stockholders) from any person other
than Parent or Merger Sub relating to (A) any direct or indirect acquisition of (1) more
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than 5% of the assets of the Company and its consolidated Subsidiaries, taken as a
whole, or (2) more than 15% of any class of equity securities of the Company; (B) any
tender offer or exchange offer, as defined pursuant to the Exchange Act, that if
consummated would result in any person beneficially owning, directly or indirectly,
15% or more of any class of equity securities of the Company; or {(C) any merger,
consolidation, business combination, recapitalization, liquidation, dissolution or other
similar transaction involving the Company.

(i) “Superior Proposal” means any bona fide written Acquisition
Proposal that (A) relates to more than 50% of the outstanding Shares or more than 50%
of the assets of the Company and its Subsidiaries, taken as a whole, (B) is on terms that
the Company Board determines in good faith (after receiving the advice of its financial
advisor and outside counsel and after taking into account all financial, legal, regulatory
and other aspects of such proposal and of this Agreement (including the relative risks of
non-consummation and any changes to the terms of this Agreement proposed by Parent
to the Company, prior to the expiration of the Notice Period, in response to such proposal
or otherwise)) are more favorable to the Company’s stockholders than this Agreement
and (C) the Company Board determines is reasonably capable of being consummated.

(e) The Company shall (i) promptly request each person that has executed a
confidentiality agreement with the Company prior to the date of this Agreement in connection
with a process relating to an Acquisition Proposal to return or destroy all confidential
information heretofore furnished to such person or its Representatives by or on behalf of the
Company or any of its Subsidiaries, (ii) not amend or waive, and shall enforce, the provisions of
each such confidentiality agreement, except that, without limiting any other provision of this
Agreement, this clause (ii) shall not apply to any standstill provision contained therein to the
extent compliance herewith would be inconsistent with the fiduciary duties of the Company
Board under applicable Law and (iii) prohibit any access to any third party to any such physical
or electronic data room, except as permitted herein.

SECTION 6.04 Directors’ and Officers’ Indemnification and Insurance. (a)
The Surviving Corporation and its Subsidiaries shall, and Parent shall cause the Surviving
Corporation to, honor and fulfill in all respects the obligations of the Company and its
Subsidiaries under any and all indemnification agreements between the Company or any of its
Subsidiaries and any of their respective present or former directors and officers (coliectively, the
“Indemnified Parties™). In addition, the Certificate of Incorporation and By-Laws of the
Surviving Corporation shall contain provisions no less favorable with respect to exculpation and
indemnification than are set forth in Articles VII and VIII of the Amended and Restated
Certificate of Incorporation of the Company, as amended, and Article VII of the By-Laws of the
Company, respectively, which provisions shall not be amended, repealed or otherwise modified
for a period of six years from the Effective Time in any manner that would affect adversely the
rights thereunder of individuals who, at or prior to the Effective Time, were directors, officers,
employees, fiduciaries or agents of the Company or any of its Subsidiaries.

(b) For a period of six years after the Effective Time, Parent and the Surviving
Corporation shall, jointly and severally, to the fullest extent permitted under applicable Law,
indemnify and hold harmless, each Indemnified Party against all costs and expenses (including
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attorneys’ fees), judgments, fines, losses, claims, damages, liabilities and settlement amounts
paid in connection with any claim, action, suit, proceeding or investigation (whether arising
before or after the Effective Time), whether civil, criminal, administrative or investigative,
arising out of or pertaining to any action or omission in their capacity as an officer, director,
employee, fiduciary or agent, whether occurring on or before the Effective Time. In the event of
any such claim, action, suit, proceeding or investigation, (i) Parent or the Surviving Corporation
shall pay the reasonable fees and expenses of counsel selected by the Indemnified Parties, which
counsel shall be reasonably satisfactory to the Surviving Corporation, promptly after statements
therefor are received, (ii) neither Parent nor the Surviving Corporation shall settle, compromise
or consent to the entry of any judgment in any pending or threatened Action to which an
Indemnified Party is a party (and in respect of which indemnification could be sought by such
Indemnified Party hereunder), unless such settlement, compromise or consent includes an
unconditional release of such Indemnified Party from all liability arising out of such Action or
such Indemnified Party otherwise consents, and (iii) the Surviving Corporation shall cooperate in
the defense of any such matter; provided, however, that neither Parent nor the Surviving
Corporation shall be liable for any settlement effected without the Surviving Corporation’s
written consent (which consent shall not be unreasonably withheld or delayed); and provided,
further, that, in the event that any claim for indemnification is asserted or made within such
six-year period, all rights to indemnification in respect of such claim shall continue until the
disposition of such claim. The rights of each Indemnified Person under this Section 6.04(b) shall
be in addition to any rights such person may have under the Certificate of Incorporation or the
By-Laws or similar organizationa! documents of the Company and the Surviving Corporation or
any of their Subsidiaries, or under any Law or under any agreement of any Indemnified Person
with the Company or any of its Subsidiaries.

(©) The Surviving Corporation shall either (i) cause to be obtained at the
Effective Time “tail” insurance policies with a claims period of at least six years from the
Effective Time with respect to directors’ and officers’ liability insurance in amount and scope at
least as favorable as the Company’s existing policies for claims arising from facts or events that
occurred on or prior to the Effective Time; or (ii) maintain in effect for six years from the
Effective Time, if available, the current directors’ and officers’ liability insurance policies
maintained by the Company (provided that the Surviving Corporation may substitute therefor
policies of at least the same coverage containing terms and conditions that are not less favorable)
with respect to matters occurring prior to the Effective Time; provided, however, that in no event
shall the Surviving Corporation be required to expend pursuant to this Section 6.04(c) more than
an amount per year equal to 300% of current annual premiums paid by the Company for such
insurance; provided, however, that in the event of an expiration, termination or cancellation of
such current policies, Parent or the Surviving Corporation shall be required to obtain as much
coverage as is possible under substantially similar policies for such maximum annual amount in
aggregate annual premiums.

(d) In the event Parent or the Surviving Corporation or any of their respective
successors or assigns (i) consolidates with or merges into any other person and shall not be the
continuing or surviving corporation or entity of such consolidation or merger, or (ii) transfers all
or substantially all of its properties and assets to any person, then, and in each such case, proper
provision shall be made so that the successors and assigns of Parent or the Surviving
Corporation, as the case may be, shall succeed to the obligations set forth in this Section 6.04.
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(e) Parent shall cause the Surviving Corporation to perform all of the
obligations of the Surviving Corporation under this Section 6.04.

SECTION 6.05 Employee Benefits Matters. (a) Parent hereby agrees that,
for a period of cighteen months immediately following the Effective Time, it shall, or it shall
cause the Surviving Corporation and its Subsidiaries to, provide each employee of the Company
and of each of the Company’s Subsidiaries as of the Effective Time (each, an “Employee™) with
a base salary, employee benefits, incentive compensation and other variable compensation (other
than, in each case, equity-based compensation) that, taken as a whole, is no less favorable to the
base salary, employee benefits, incentive compensation and other variable compensation (other
than, in each case, equity-based compensation), taken as a whole, provided to each such
Employee immediately prior to the Effective Time. From and after the Effective Time, Parcnt
shall cause the Surviving Corporation and its Subsidiaries to honor in accordance with their
terms, ail contracts, agreements, arrangements, policies, plans and commitments of the Company
and its Subsidiaries as in effect immediately prior to the Effective Time that are applicable to any
current or former employees or directors of the Company or any of its Substdiaries, including all
severance agreements Jisted on Section 3.11(a) of the Company Disclosure Schedule and
excluding any of the foregoing to the extent related to equity-based compensation. Parent hereby
agrees that, for a period of eighteen months immediately following the Effective Time, it shall,
or it shall cause the Surviving Corporation and its Subsidiaries to, provide each Employee with
equity-based compensation that is no Iess favorable than the equity-based compensation then
provided to other similarly situated employees of Parent and its Subsidiaries.

(b)  Employees shall receive credit for all purposes (including, for purposes of
eligibility to participate, vesting, benefit accrual and eligibility to receive benefits, but excluding
benefit accruals under any defined benefit pension plan) under any employee benefit plan,
program or arrangement established or maintained by Parent, the Surviving Corporation or any
of their respective Subsidiaries under which each Employee may be eligible to participate on or
after the Effective Time to the same extent recognized by the Company or any of its Subsidiaries
under comparable Plans immediately prior to the Effective Time; provided, however, credit need
not be recognized to the extent that such recognition would result in any duplication of benefits.
Such plan, program or arrangement shall credit each such Employee for service accrued or
deemed accrued on or prior to the Effective Time with the Company, any Subsidiary of the
Company and all affiliates where service with the affiliate was credited under a comparable Plan
of the Company prior to the Effective Time; provided, however, service need not be recognized
to the extent that such recognition would result in any duplication of benefits.

{©) With respect to the welfare benefit plans, programs and arrangements
maintained, sponsored or contributed to by Parent or its Subsidiaries {other than the Surviving
Corporation and its Subsidiaries) after the Effective Time (collectively, “Purchaser Welfare
Benefit Plans™) and in which an Employee may be eligible to participate on or after the Effective
Time, Parent shall (i) waive, or cause its insurance carrier to waive, all limitations as to
preexisting and at-work conditions, if any, with respect to participation and coverage
requirements applicable to each participating Employee under any Purchaser Welfare Benefit
Plan (other than any dependent life insurance plan) to the same extent waived under a
comparable Plan, and (ii) provide credit to each Employee for any co-payments, deductibles and
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out-of-pocket expenses paid by such Employee under the Plans during the relevant plan year up
to and including the Effective Time.

(d) As of the Closing, Parent shall, or shall cause its affiliates (including the
Surviving Corporation) to, satisfy all obligations of the Company and all of its Subsidiaries in
respect of any accrued but unpaid vacation, holiday, sick leave, paid time off or similar liability
as of the Closing.

(e) Nothing contained herein shall be construed as requiring Parent to
continue the employment of any specific person. Furthermore, no provision of this Agreement
shall be construed as prohibiting or limiting the ability of Parent to amend, modify or terminate
any plans, programs, policies, arrangements, agreements or understandings of Parent or the
Company or any of their respective Subsidiaries in accordance with their terms. Nothing in this
Section 6.05 shall confer any rights or remedies of any kind upon any Employee or any other
person other than the parties hereto and their respective successors and assigns.

43 Prior to the Closing, the Company shall take all steps necessary to ensure
that no holder of any options, warrants, rights or other instruments prior to the Closing shall have
any right to acquire following the Closing any capital stock of the Company or any of its
Subsidiaries or any other equity interest therein (including “phantom” stock or stock appreciation
rights).

SECTION 6.06 Financing. (a) The Company agrees to provide, and shall
cause its Subsidiaries and its and their Representatives to provide, all reasonable cooperation in
connection with the arrangement of any financing necessary to consummate the Transactions
(the “Financing”) as may be reasonably requested by Parent and that is necessary or customary
in connection with Parent’s efforts to obtain the Financing (provided that such requested
cooperation does not unreasonably interfere with the ongoing operations of the Company and its
Subsidiaries), including (i) participation in meetings, road shows, drafting sessions, rating
agency presentations and due diligence sessions, (ii) furnishing Parent and its Representatives
with real estate and other pertinent information regarding the Company and its Subsidiaries as is
necessary or customary in connection with the Financing and any security required therefor,
including (A) the financial statements and financial data described in Schedule 6.06(a) and (B)
the historical financial statements, information reasonably necessary for the preparation of pro
forma financial statements, business and other financial data of the Company and of the type
required by Regulation S-X (other than Rule 3-10 thereof) and Regulation S-K under the
Securities Act and, in all cases, of the type and form customarily included in offering documents
for securities offerings by the Company under Rule 144A under the Securities Act (all
information required to be delivered pursuant to this clause (ii) being referred to as the “Required
Information™), (iii) executing and delivering any pledge and security documents, currency or
interest rate hedging arrangements or other definitive financing documents or other certificates
(including a certificate of the chiet accounting officer of the Company with respect to solvency
matters relating to the Company) and documents as may be reasonably requested by Parent,

(iv) using reasonable best efforts to obtain accountants’ comfort letters, accountants’ consent
letters, legal opinions, appraisals, lien searches, surveys and title insurance as reasonably
requested by Parent and (v) assisting Parent and its financing sources in the preparation of (A)
customary offering documents, bank information memoranda (including the execution of
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customary representation [etters reasonably satisfactory to the Company in connection with such
bank information memoranda) and similar documents for any of the Financing; provided that any
such offering document, bank information memoranda or similar documents contains disclosure
and financial statements with respect to the Comparny or the Surviving Corporation reflecting the
Surviving Corporation and/or its Subsidiaries as primary obligors or guarantors; and (B)
materials for rating agency presentations; provided that none of the Company or any of its
Subsidiaries shall be required to pay any commitment or any other fee or incur any other liability
in connection with the Financing prior to the Effective Time; provided, further, that the
effectiveness of any documentation executed by the Company or any of its Subsidiaries shall be
subject to the consummation of the Closing. Parent shall, promptly upon termination of this
Agreement, reimburse the Company for all reasonable out-of-pocket costs incurred by the
Company or its Subsidiaries in connection with such cooperation or any actions contemplated by
this Section 6.06(a). The Company agrees to provide, and shall cause its Subsidiaries and its and
their Representatives to provide, all information and documents requested under this Section
6.06(a) promptly and, in any event, at least 20 days prior to the date of the Closing.

(b)  All information regarding the Company obtained by Parent or Merger Sub
or its or their Representatives pursuant to Section 6.06(a) shall be kept confidential as and to the
extent required by the Confidentiality Agreement; provided that the Company and Parent shall
agree to amend or waive the Confidentiality Agreement to the extent such information is
required under the federal securities Laws to be included in an offering document in connection
with the Financing. Parent acknowledges and agrees that the Company shall not incur any
liability to any person prior to the Effective Time in connection with any Financing. Parent and
Merger Sub shall, on a joint and several basis, indemnify and hold harmiess the Company, its
Subsidiaries and their respective Representatives for and against any and all liabilities, losses,
damages, claims, costs, expenses, interest, awards, judgments and penalties suffered or incurred
by them in connection with the arrangement of the Financing and any information utilized in
connection therewith.

©) The Company shal! commence as soon as reasonably practicable after the
receipt of a written request from Parent to do so, offers to purchase and related consent
solicitations with respect to any or all of the outstanding debt securities of the Company
specified by Parent and permitted by applicable Law (collectively, the “Notes™) on the terms and
subject to conditions reasonably requested by Parent (collectively, the “Debt Offers”). Parent
shall prepare all necessary documentation in connection with the Debt Offer, subject to review
by the Company. Notwithstanding the foregoing, the closing of the Debt Offers shall be
conditioned on the consummation of the Merger. Parent shall, promptly upon termination of this
Agreement, reimburse the Company for all reasonable out-of-pocket costs incurred by the
Company and its Subsidiaries in connection with the actions contemplated by this
Section 6.06(c). Parent acknowledges and agrees that the Company and its Subsidiaries shail not
incur any liability to any person prior to the Effective Time with respect to any Debt Offer or any
actions contemplated by this Section 6.06(c), and Parent agrees to indemnify and hold harmless
the Company, its Subsidiaries and their respective Representatives for and against any and all
liabilities, losses, damages, claims, costs, expenses, interest, awards, judgments and penaities
suffered or incurred by them in connection with the Debt Offers, the arrangement of the Debt
Offers, information utilized in connection therewith and any actions contemplated by this
Section 6.06(c).
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SECTION 6.07 Further Action. (a) Each party shall use reasonable best
efforts to (i) promptly obtain all authorizations, consents, orders and approvals of al
Governmental Authorities and officials that may be or become necessary for its execution and
delivery of, and the performance of its obligations pursuant to, this Agreement, (ii) cooperate
fully with the other parties in promptly seeking to obtain all such authorizations, consents,
orders, approvals, licenses, permits and waivers, (iii) provide such other information to any
Governmental Authority as such Governmental Authority may reasonably request in connection
herewith, (iv) obtain all nccessary consents, approvals or waivers from third parties and (v)
execute and deliver any additional instruments necessary to consummate the Transactions and to
fully carry out the purposes of this Agreement. Each party hereto agrees to make as promptly as
practicable after the date of this Agreement its respective filing, if necessary, pursuant to the
HSR Act with respect to the Transactions and to supply as promptly as practicable to the
appropriate Governmental Authorities any additional information and documentary material that
may be requested pursuant to the HSR Act. Each party hereto agrees to make as promptly as
practicable after the date of this Agreement its respective filings and notifications, if any, under
any other applicable antitrust, competition, or trade regulation Law, and to supply as promptly as
practicable to the appropriate Governmental Authorities any additional information and
documentary material that may be requested pursuant to the applicable antitrust, competition, or
trade regulation Law.

(b} Without limiting the generality of the undertaking of Parent pursuant to
Section 6.07(a), Parent agrees to take any and all steps necessary to avoid or eliminate each and
every impediment under any antitrust, competition or trade regulation Law that may be asserted
by any Governmental Authority or any other party so as to enable the parties hereto to
consummate the Transactions, and in any event prior to the Termination Date, including
proposing, negotiating, committing to and effecting, by consent decree, hold separate orders, or
otherwise, the sale, divestiture or disposition of such of its assets, properties or businesses or of
the assets, properties or businesses to be acquired by it pursuant hereto; provided, however, that
any such sale, divestiture, disposition or other arrangement shall be conditioned upon the
consummation of the Transactions. In addition, Parent shall defend through litigation on the
merits any claim asserted in court by any party in order to avoid entry of, or to have vacated or
terminated, any decree, order or judgment (whether preliminary or permanent} that would
prevent the Closing prior to the Termination Date. Notwithstanding anything in this Agreement
to the contrary, no provision of this Agreement shall require, or be construed to require, Parent or
any of its Subsidiaries to agree to or take any action that, individually or in the aggregate, would
result in a Burdensome Condition. For purposes of this Agreement, a “Burdensome Condition”
shall mean making proposals, executing or carrying out agreements (including consent decrees)
or submitting to Laws (i) providing for the license, sale or other disposition or holding separate
(through the establishment of a trust or otherwise} of any assets or categories of assets of Parent,
the Company or any of their respective Subsidiaries or the holding separate of the capital stock
of the Company or any such Subsidiary or (ii) imposing or seeking to impose any limitation on
the ability of Parent, the Company or any of their respective Subsidiaries to conduct their
respective businesses (including with respect to market practices and structure) or to own such
assets or to acquire, hold or exercise full rights of ownership of the business of the Company or
its Subsidiaries or of Parent or its Subsidiaries, that, in the case of clause (i) and (ii), would,
individually or in the aggregate, reasonably be expected to result in a Behavioral Health Business
Material Adverse Effect .
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(¢)  Each party shall promptly notify the other party hereto of any material
communication it or any of its affiliates receives from any Governmental Authority relating to
the matters that are the subject of this Agreement. Each party shall be entitled to review in
advance any proposed substantive communication by any other party to any Governmental
Authority in connection with the Transactions, and each party shall make any revisions thereto
reasonably requested by the other party. None of the parties to this Agreement shall agree to
participate in any meeting with any Governmental Authority in respect of any filings,
investigation (including any settlement of the investigation), litigation or other inquiry relating to
the matters that are the subject of this Agreement unless it consults with the other party in
advance and, to the extent not prohibited by such Governmental Authority, gives the other party
the opportunity to attend and participate at such meeting. The parties to this Agreement will
coordinate and cooperate tully with each other in exchanging such information and providing
such assistance as the other party may reasonably request in connection with the foregoing. The
parties to this Agreement will provide each other with copies of all material correspondence,
filings or communications between them or any of their Representatives, on the one hand, and
any Governmental Authority or members of its staff, on the other hand, with respect to this
Agreement and the transactions contemplated by this Agreement; provided, however, that
materials may be redacted (i) to remove references concerning the valuation of the Company, (ii)
as necessary to comply with contractual arrangements, and (iii) as necessary to address
reasonable attorney-client or other privilege concerns. In furtherance of the foregoing, all
information exchanged between or among the parties under this Section 6.07 shall be subject to
appropriate confidentiality arrangements. Notwithstanding anything to the contrary, the parties
agree that, except as otherwise provided by Law, any and all proceedings, hearings and other
dealings with Governmental Authorities relating to antitrust matters shall be led by Parent and its
Representatives; provided, that Parent may make all final strategic decisions after consulting in
good faith with the Company.

(d) Neither Parent nor Merger Sub shall enter into any agreement, transaction,
or any agreement to effect any transaction (including any merger or acquisition) that might
reasonably be expected to make it materially more difficult, or to materially increase the time
required, to: (i) obtain the expiration or termination of the waiting period under the HSR Act, or
any other applicable antitrust, competition, or trade regulation Law, applicable to the
Transactions, (ii) avoid the entry of, the commencement of litigation seeking the entry of, or to
effect the dissolution of, any injunction, temporary restraining order or other order that would
materially delay or prevent the consummation of the Transactions, or (iii) obtain all
authorizations, consents, orders and approvals of Governmental Authorities necessary for the
consummation of the Transactions, including any authorizations, consents, orders or approvals
required by any Health Care Law or Government Program.

(e) With respect to any stockholder litigation against the Company and/or its
directors relating to the Transactions, Company shalf (i) promptly notify Parent of the initiation
of any such litigation, (ii) promptly notify Parent of any material communication or development
with respect to such litigation and (iii) consult in good faith with Parent with respect to any
material decisions and the Company’s general strategy regarding such litigation.

SECTION 6.08 Obligations of Parent and Merger Sub. Parent shall take all
action necessary to cause Merger Sub to perform its obligations under this Agreement and to
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consummate the Transactions on the terms and subject to the conditions set forth in this
Agreement.

SECTION 6.09 Public Announcements. The initial press release relating to
this Agreement shall be a joint press release the text of which has been agreed to by each of
Parent and the Company. Thereafier, each of Parent and the Company shalf consult with each
other before issuing any press release or otherwise making any public statements with respect to
this Agreement or any of the Transactions, except to the extent public disclosure is required by
applicable Law or the requirements of the Nasdaq Stock Market, in which case the issuing party
shall use its reasonable best efforts to consult with the other party before issuing any press
release or making any such public statements, and except with respect to the matters described in
Sections 6.03, 8.01 and 8.03.

SECTION 6.10 Transfer Taxes. The Company and Parent shall cooperate
in the preparation, execution and filing of all returns, questionnaires, applications or other
documents regarding any sales, transfer, stamp, stock transfer, value added, use, real property
transfer or gains and any similar Taxes which become payable in connection with the
Transactions. Notwithstanding anything to the contrary herein, each of Parent and the Surviving
Corporation agrees to assume liability for and pay any sales, transfer, stamp, stock transfer, value
added, use, real property transfer or gains and any similar Taxes of the Company or any of its
Subsidiaries, as well as any transfer, recording, registration and other fees that may be imposed
upon, payable by or incurred by the Company or any of its Subsidiaries in connection with this
Agreement and the Transactions.

ARTICLE VII
CONDITIONS TO THE MERGER
SECTION 7.0l Conditions to the Obligations of Each Party. The

obligations of the Company, Parent and Merger Sub to consummate the Merger are subject to the
satisfaction or waiver (where permissible) of the following conditions:

(a) Company Stockholder Approval. The Company shall have obtained the
Stockholder Approval.

(b) No Order. No Governmental Authority shall have enacted, issued,
promulgated, enforced or entered any Law or taken any other action after the date of this
Agreement which is in effect and has the effect of restraining, enjoining or otherwise
prohibiting the consummation of the Merger.

(c) U.S. Antjtrust Approvals and Waiting Periods. Any waiting period (and
any extension thereof) applicable to the consummation of the Merger under the HSR Act
shall have expired or been terminated.

SECTION 7.02 Conditions to the Obligations of Parent and Merger Sub.

The obligations of Parent and Merger Sub to consummate the Merger are subject to the
satisfaction or waiver (where permissible) of the following additional conditions:
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(a) Representations and Warranties. The representations and warranties of the
Company set forth in subsections (a) and (b) of Section 3.03 (Capitalization), in Section
3.04 (Authority Relative to This Agreement) and in Section 3.18 (Board Approval; Vote
Required) shall be true and correct in all respects (except for de minimis failures to be
true and correct), and the representation and warranty of the Company set forth in
subsection (a) of Section 3.09 (Absence of Certain Changes or Events) shall be true and
correct in all respects, in each case as though made as of the Closing (except to the extent
expressly made as of an earlier date, in which case as of such earlier date). All other
representations and warranties of the Company set forth in this Agreement shall be true
and correct (disregarding all qualifications or limitations as to “materiality” and
“Company Material Adverse Effect” set forth therein) as of the Closing as though made
as of the Closing (except to the extent expressly made as of an earlier date, in which case
as of such earlier date), except where the failure of such other representations and
warranties to be so true and correct would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect.

(b Agreements and Covenants. The Company shall have performed or
complied in all material respects with all material agreements and material covenants
required by this Agreement to be performed or complied with by it on or prior to the
Closing.

SECTION 7.03 Conditions to the Obligations of the Company. The
obligations of the Company to consummate the Merger are subject to the satisfaction or waiver

(where permissible) of the following additional conditions:

(a) Representations and Warranties. The representations and warranties of
Parent and Merger Sub that are qualified by materiality shall be true and correct in all
respects, and the representations and warranties of Parent and Merger Sub contained in
this Agreement that are not so qualified shall be true and correct in all respects, in each
case as of the Closing, as though made as of the Closing (except to the extent expressly
made as of an earlier date, in which case as of such earlier date ), except where the failure
of such representations and warranties to be so true and correct would not, individually or
in the aggregate, prevent or materially delay consummation of any of the Transactions or
otherwise prevent or materially delay Parent or Merger Sub from performing its
obligations under this Agreement.

(b) Agreements and Covenants. Parent and Merger Sub shall have performed
or complied in all material respects with all material agreements and material covenants
required by this Agreement to be performed or complied with by it on or prior to the

Closing.
ARTICLE VIII
TERMINATION, AMENDMENT AND WAIVER
SECTION 8.01 Termination. This Agreement may be terminated and the

Merger and the other Transactions may be abandoned at any time prior to the Effective Time by
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action taken or authorized by the Board of Directors of the terminating party or parties,
notwithstanding any prior adoption of this Agreement by the stockholders of the Company, as
follows (the date of any such termination, the “Termination Date™):

(a) by mutual written consent of Parent and the Company,

(b) by either Parent or the Company if the Effective Time shall not have
occurred on or before December 31, 2010 (the “End Date™); provided, however, that the
right to terminate this Agreement under this Section 8.01(b) shal! not be available to any
party whose failure to fulfill any material obligation under this Agrecment has been the
cause of, or resulted in, the faifure of the Effective Time to occur on or before such date;

(€) by either Parent or the Company if any Governmental Authority shall have
enacted, issued, promulgated, enforced or entered any Law or taken any other action after
the date of this Agreement permanently restraining, enjoining or otherwise prohibiting
the consummation of the Merger, and such Law or action shail have become final and
nonappealable; provided, however, that the right to terminate under this Section 8.01(c)
shall not be available to any party whose failure to fulfill any material obligation under
this Agreement has been the principal cause of such action;

(d) by either Parent or the Company if this Agreement shall fail to receive the
Stockholder Approval at the Company Stockholders® Meeting or any adjournment or
postponement thereof;

(e) by Parent if (i) any Specified Board Action shall have been taken by or on
behalf of the Company Board or (ii) the Company shall have materially breached its
agreements and covenants set forth in Section 6.03;

(f) by the Company at any time prior to the adoption of this Agreement by the
Company’s stockholders in accordance with Section 6.03(b); provided, however, that any
such purported termination pursuant to this Section 8.01(f) shall be void and of no force
or effect unless the Company concurrently with such termination pays to Parent the
Company Termination Fee in accordance with Section 8.03; provided that the Company
shall not have the right to terminate this Agreement pursuant to this Section 8.01(f) if the
Company is then in material breach of its agreements and covenants set forth in
Section 6.03;

(2 by Parent, if the Company shall have breached any of its representations
or warranties, or failed to perform any of its agreements or covenants set forth in this
Agreement, which breach or failure to perform (i) would give rise to the failure of a
condition set forth in Section 7.02(a) or 7.02(b) and (ii) is incapable of being cured prior
to the End Date; provided that Parent shall not have the right to terminate this Agreement
pursuant to this Section 8.01(g) if either Parent or Merger Sub is then in material breach
of any of its representations, warranties, agreements or covenants hereunder; or

(h) by the Company, if Parent or Merger Sub shall have breached any of its
representations or warranties, or failed to perform any of its agreements or covenants set
forth in this Agreement, which breach or failure to perform (i) would give rise to the

37

[[INYCORP:3216294v4:4608W:05/16/10—11:42 p]]

4y ¥




failure of a condition set forth in Section 7.03(a) or 7.03(b) and (ii) is incapable of being
cured prior to the End Date; provided that the Company shall not have the right to
terminate this Agreement pursuant to this Section 8.01(h) if the Company is then in
material breach of any of its representations, warranties, agreements or covenants
hereunder.

SECTION 8.02 Effect of Termination. In the event of the termination of
this Agreement pursuant to Section 8.01, this Agreement shall forthwith become void, and there
shall be no liability under this Agreement on the part of any party hereto (except that the
provisions of Section 6.02(b), Section 6.06, this Section 8.02, Section 8.03 and Article 1X shall
survive any such termination); provided that nothing in Section 8.01 or this Section 8.02 shall be
deemed to release any party from any liability for any breach by such party of any
representation, warranty or covenant set forth in this Agreement, or impair the right of any party
to compel specific performance by another party of its obligations under this Agreement.

SECTION 8.03 Fees and Expenses. (a) All Expenses incurred in
connection with this Agreement, the Transactions, the solicitation of stockholder approvals and
all other matters related to the closing of the Merger shall be paid by the party incurring such
Expenses, whether or not the Merger or any other Transaction is consummated, except as
otherwise set forth in this Agreement. Notwithstanding the foregoing, one-half of all filing fees
payable in connection with the filings made pursuant to the HSR Act with respect to the
Transactions, and one-half of all Expenses incurred in connection with the printing, filing and
mailing of the Proxy Statement, shall be paid by each of the Company and Parent. “Expenses,”
as used in this Agreement, shall include all reasonable out-of-pocket expenses (including all fees
and expenses of counsel, accountants, investment bankers, financing sources, hedging
counterparties, experts and consultants to a party hereto and its affiliates) incurred by a party or
on its behalf in connection with or related to the authorization, preparation, negotiation,
exccution and performance of this Agreement. All payments required to be made by a party
pursuant to this Section 8.03 shall be made by such party and no third party shall directly or
indirectly make all or any portion of such payments. Each of the Company and Parent
acknowledges that the agreements contained in this Section 8.03 are an integral part of the
Transactions.

(b) If this Agrecment shall be terminated:

(1) by Parent or the Company pursuant to Section 8.01(b), then, if (A)
at or prior to the Termination Date an Acquisition Proposal shall have been publicly
announced and not publicly withdrawn or shall have otherwise become publicly known
(any person that shall have made such a proposal at or prior to the Termination Date,
together with its affiliates, a “Competing Bidder) and (B} within twelve months of the
Termination Date the Company enters into, or submits to the stockholders of the
Company for adoption, an agreement with respect to, or consummates, any Acquisition
Proposal, then the Company shall pay Parent the amount of $71.5 million (the “Company
Termination Fee™);

(i) by Parent or the Company pursuant to Section 8.01(d), then (A) the
Company shall pay Parent all of its Expenses incurred in connection with the
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Transactions on or prior to the Termination Date (the “Expense Reimbursement”) and (B)
if (1) at or prior to the date of the Company Stockholders’ Meeting, an Acquisition
Proposal shall have been publicly announced and not publicly withdrawn or shall have
otherwise become publicly known and (2) within twelve months of the Termination Date
the Company enters into, or submits to the stockholders of the Company for adoption, an
agreement with respect to, or consummates, any Acquisition Proposal, then the Company
shall pay Parent the Company Termination Fee minus any Expense Reimbursement
previously paid to Parent;

(iii) by Parent pursuant to Section 8.01(e), then, the Company shail pay
Parent the Company Termination Fee;

(iv) by the Company pursuant to Section 8.01(f), then the Company
shall pay to Parent the Company Termination Fee; or

(v) by Parent pursuant to Section 8.01(g), then, if (A) at or prior to the
date of the Company Stockholders’ Meeting, an Acquisition Proposal shall have been
publicly announced and not publicly withdrawn or shall have otherwise become publicly
known and (B) within twelve months of the Termination Date the Company enters into,
or submits to the stockholders of the Company for adoption, an agreement with respect
10, Or consummates, any Acquisition Proposal, then the Company shall pay Parent the
Company Termination Fee.

(c) The Company Termination Fee and/or Expense Reimbursement payable
by the Company under this Section 8.03 shall be paid to Parent or its designee by the Company
in immediately available funds as follows:

(1) in the case of Section 8.03(b)(iv), the applicable payment shall be
made concurrently with and as a condition to the effectiveness of a termination of this
Agreement by the Company pursuant to Section 8.01(f);

(i)  in the case of Section 8.03(b)(ii)(A) or Section 8.03(b)(iii), the
applicable payment shall be made on or prior to the date of the event giving rise to the
obligation to make such payment; and

(iii)  in the case of Section 8.03(b)(i), Section 8.03(b)(ii)(B) or Section
8.03(b)(v), (x) if the event giving rise (0 the obligation to make such payment is the
Company entering into, or submitting to the stockholders of the Company for adoption,
an agreement with respect to, or consummating, any Acquisition Proposal with a
Competing Bidder, the applicable payment shall be made on or prior to the date of such
evenl or () if the event giving rise to the obligation to make such payment is the
Company entering into, or submitting to the stockholders of the Company for adoption,
an agreement with respect to, or consummating, any Acquisition Proposal with any
person other than a Competing Bidder, the applicable payment shall be made on or prior
to the consummation of any Acquisition Proposal.

Notwithstanding anything to the contrary in this Agreement, the payment to Parent or its
designees of the Company Termination Fee and/or the Expense Reimbursement shall be the sole
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and exclusive remedy of Parent for any loss suffered by Parent or Merger Sub as a result of the
failure of the Merger and the other Transactions to be consummated and upon such payment in
accordance with this Section 8.03, the Company shall not have any further liability or obligation
relating to or arising out of this Agreement or the Transactions (except in the case of fraud or a
breach by the Company of this Agreement).

(d)  The Company acknowledges and agrees that the agreements contained in
subsections (b) and (c) of this Section 8.03 are an integral part of the Transactions, and that,
without these agreements, Parent would not have entered into this Agreement; accordingly, if the
Company fails to pay any amounts due and payable pursuant to subsections (b) and (¢) of this
Scction 8.03, and, in order to obtain such payment, Parent commence a suit that resalts in a
judgment against the Company for the Company Termination Fee or the Expense
Reimbursement, the Company shall pay to Parent their costs and expenses (including attorneys’
fees and expenses) in connection with such suit, together with interest on the amount of the
Company Termination Fee or Expense Reimbursement, as the case may be, from the date such
payment was required to be made until the date of payment at the prime rate of JPMorgan Chase
Bank, N.A. in effect on the date such payment was required to be made.

(e) For purposes of this Section 8.03, Acquisition Proposal shall have the
meaning assigned to such term in Section 6.03(d), except that references to 15% in clauses (1)
and (2) of the definition thereof shall be deemed to be references to 50% and clause (3) of the
definition thereof shall be deemed amended and replaced in its entirety by the following
language: “(3) any merger, consolidation, business combination, recapitalization or other similar
transaction involving the Company pursuant to which stockholders of the Company immediately
prior to the consummation of such transaction would cease to own directly or indirectly at least
50% of the voting power of the outstanding securities of the Company (or of another person that
directly or indirectly would own all or substantially all the assets of the Company) immediately
following such transaction in the same proportion as they owned prior to the consummation of
such transaction.”

ARTICLE 1IX

GENERAL PROVISIONS

SECTION 9.01 Non-Survival of Representations. Warranties and
Agreements. The representations, warranties and agreements in this Agreement and in any
certificate delivered pursuant hereto shail terminate at the Effective Time; provided, however,
that this Section 9.01 shall not limit any covenant or agreement of the parties which by its terms
contemplates performance after the Effective Time.

SECTION 9.02 Notices. All notices, requests, claims, demands and other
communications hereunder shall be in writing in the English language and shall be given (and
shall be deemed to have been duly given upon receipt) by delivery in person, by a nationaily
recognized next day courier service, registered or certified mail (postage prepaid, return receipt
requested) or by facsimile transmission. All notices hereunder shall be delivered to the
respective parties at the following addresses (or at such other address for a party as shall be
specified in a notice given in accordance with this Section 9.02):
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if to Parent or Merger Sub:

Universal Health Services, Inc.

367 South Guiph Road

PO Box 61558

King of Prussia, Pennsylvania 19406-0958
Facsimile No: (610) 382-4390

Attention: Debra Osteen

with a copy to:

Cravath, Swaine & Moore LLP

Worldwide Plaza

825 Eighth Avenue

New York, New York 10019

Facsimile No: (212) 474-3700

Attention: James C. Woolery, Esq.
Minh Van Ngo, Esq.

if to the Company:

Psychiatric Solutions, Inc.

6640 Carothers Parkway, Suite 500
Franklin, Tennessee 37067
Facsimile No: (615) 312-5720
Attention: Chris Howard, Esq.

with a copy to:

and
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Shearman & Sterling LLP

599 Lexington Avenue

New York, New York 10022

Facsimile No: (212) 848-7179

Attention: Peter D. Lyons, Esq.
Eliza W. Swann, Esq.

Waller Lansden Dortch & Davis LLP

511 Union Street

Suite 2700

Nashville, TN 37219

Facsimile No: (615) 244-6804

Attention: James H. Nixon III, Esq.
Keith E. Thompson, Esq.




SECTION 9.03 Certain Definitions. (a) For purposes of this Agreement:

“affiliate” of a specified person means a person who, directly or indirectly
through one or more intermediaries, controls, is controlled by, or is under common
control with, such specified person.

“Behavioral Health Business Material Adverse Effect” means any event,
circumstance, state of facts, change or effect that is materially adverse to the business,
financial condition or results of operations of the aggregate of (x) the behavioral health
care services business of Parent and its Subsidiaries and (y) the Company and its
Subsidiaries.

“business day” means any day on which the principal offices of the SEC in
Washington, D.C. are open to accept filings, or, in the case of determining a date when
any payment is due, any day on which banks are not required or authorized to close in the
City of New York.

“Code” means the Internal Revenue Code of 1986, as amended.

“Company Heaith Care Business” means any health care business operated by the
Company or any of its Subsidiaries.

“Company Health Care Facility” means any health care facility that is leased or
owned, and operated, by the Company or any of its Subsidiaries.

“Contract” means any contract, agreement, lease, license, sales order, purchase
order, instrument or other commitment that is binding on any person or any part of its
property under applicable Law.

“control” (including the terms “controlled by” and “under common control with™)
means the possession, directly or indirectly, or as trustee or executor, of the power to
direct or cause the direction of the management and policies of a person, whether through
the ownership of voting securities, as trustee or executor, by contract or credit
arrangement or otherwise.

“Credit Agreement” means that certain Second Amended and Restated Credit
Agreement, dated July 1, 2005 (as amended through the date hereof) among the
Company, the other borrowers party thereto, the guarantors party thereto and the lenders
and agents party thereto.

“Health Care Laws” means all relevant state and federal civil or criminal health
care Laws applicable to any Company Health Care Business, including Medicaid,
Medicare, the federal Anti-kickback Statute (42 U.S.C. § 1320a-7h(b)), the Stark Law
(42 U.S.C. § 1395nn), the civil False Claims Act (31 U.S.C. § 3729 et seq.), the
administrative False Claims Law (42 U.S.C. § 1320a-7b(a)), the Civil Money Penalties
Law (42 U.S.C. § 1320a-7a; 42 U.S.C. § 1320c-8(a)), the Health Insurance Portability
and Accountability Act of 1996 (42 U.S.C. § 1320d et seq.), the exclusion Laws
(42 U.S.C. § 1320a-7), any Law with respect to licensing a Company Health Care
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Business, or the regulations promulgated pursuant to such Laws, and comparable state
Laws, and all statutes and regulations related to the education of, housing of, or care for

youth.

“knowledge of the Company™ or “Company’s knowledge™ means the actual
knowledge (after reasonable inquiry) of (i) Joey Jacobs, President and Chief Executive
Officer, (ii) Ronald Fincher, Chief Operating Officer, (iii) Christopher Howard,
Executive Vice President, General Counsel and Secretary, (iv) Jack Polson, Executive
Vice President and Chief Accounting Officer, (v) Brent Turner, Executive Vice
President, Finance & Admin, (vi) Kathy Bolmer, Executive Vice President, Quality &
Compliance, and (vii) Steven Davidson, Chief Development Officer.

“Lien” means with respect to any asset, any mortgage, pledge, lien, charge,
security interest or encumbrance of any kind in respect of such asset.

“Medicaid” means the medical assistance program established by Title XIX of the
Social Security Act (42 U.S.C. Sections 1396 et seq., as amended) and any statute
succeeding thereto.

“Medicare™ means the health insurance program for the aged and disabled
established by Title XVHI of the Social Security Act (42 U.S.C. Sections 1395 et seq., as
amended) and any statute succeeding thereto.

“Permitted Lien” means (a) statutory Liens for current Taxes, special assessments
or other governmental charges not yet due and payable or the amount or validity of which
is being contested in good faith by appropriate proceedings and for which appropriate
reserves have been established in accordance with GAAP, (b) mechanics’, materialmen’s,
carriers’, workers’, repairers’ and similar statutory liens arising or incurred in the
ordinary course of business, (c) zoning, entitlement, building and other land use
regulations imposed by governmental agencies having jurisdiction over any Owned Real
Property which are not violated in any material respect by the current use and operation
of the Owned Real Property, (d) deposits or pledges made in connection with, or to
secure payment of, worker’s compensation, unemployment insurance, old age pension
programs mandated under applicable legal requirements or other social security,

(€) covenants, conditions, restrictions, easements, encumbrances and other similar
matters of record affecting title to but not adversely affecting current occupancy or use of
the Owned Real Property in any material respect, (f) restrictions on the transfer of
securities arising under federal and state securities Laws, {(g) any Liens caused by state
statutes and/or principles of common law and specific agreements within some leases
providing for landlord liens with respect to tenant’s personal property, fixtures and/or
leasehold improvements at the subject premises, (h) restrictions not materially affecting
the present use of such assets or properties, (i) Licns securing the Credit Agreement, and
(j) Liens permitted pursuant to Section 8.01 of the Credit Agreement.

“person” means an individual, corporation, partnership, limited partnership,
limited liability company, syndicate, person (including a “person” as defined in
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below:

Defined Term

Section 13(d)(3) of the Exchange Act), trust, association or entity or government,
political subdivision, agency or instrumentality of a government.

“Special Committee” means the committee of the Company Board (the members
of which are not affiliated with Parent or Merger Sub and are not members of the
Company’s management) formed for the purpose of, among other things, evaluating and
making a recommendation to the full Company Board with respect to this Agreement.

“Subsidiary” or “Subsidiaries” of the Company, the Surviving Corporation,
Parent or any other person means an entity controlled by such person, directly or
indirectly (including through one or more intermediaries), and, without limiting the
foregoing, includes any entity in respect of which such person, directly or indirectly,
beneficially owns 50% or more of the voting securities or equity.

(b)  The following terms have the meaning set forth in the Sections set forth

Location of Definition

Acquisition Proposal ..o § 6.03(d)(i)
ACHION .1iiiiiiiieiteeii i ssrescne e e ess et en e sb e s sasesnasae s ermes et s sabbasassaans e §3.10
Acquisition AZreement ..o uiineieiiniecniecie e e § 6.03(b)
ABTCEMENT L.oeiiiiiiiire it eete st anen s Preamble
BooK-Entry Shares ........ccocoiveriiiceiieiiiiiiiiii i § 2.02(b)(i1)
Burdensome Condition .........cecuviervanriiirreeeseesssescrrccroninmenessessanss § 6.07(b)
Certificate Of MErEET ...ccvvvivrieiiiciier e §1.03
CertifICALES .oveiiiuiriiieeiieniiee e ieetraree s e b ea bt reen s aeeanssans § 2.02(b)(ii)
ClOSINE ittt e s s s § 1.02
Commitment Letter ....oooooceiiioiieiicer et §4.08
COMPANY .ovveiiririiieti et srsr s s sre e sre b s b Preamble
Company Board ..........ccovmiviiii s Recitals
Company Board Recommendation ...........eoeeveercinsiniiionnnes § 3.18(a)(iii)
Company Controlled Entity ........cocceeeiiimnennincniinne s § 3.11(a)
Company Common Stock ... Recitals
Company Disclosure Schedule ..o, Article 1T
Company Material Adverse Effect ..o §3.01(a)
Company Permils ......ccccooeiiiinniiiiinicniie et §3.06
Company Preferred Stock ..o § 3.03(a)(ii)
Company Stock OPHON ...t e § 2.04(a)(ii)
Company Stock Plans ... § 2.04(a)(1)
Company Stockholders’ Meeting .......ccocecvvvmciinieniiiiisienns § 6.01(b)
Company Termination Fee ..........cccoovecinimiiineesnn § 8.03(b)(1)
Competing Bidder ......ccceeveiiinniiiniiciinn e § 8.03(b)(1)
Confidentiality AGreement ........o.cevminvciiionninnennsesnn st § 6.02(b)
Debt OFTrs ....oovieceiieeeee et s § 6.06(c)
DIGCL ettt s s s e Recitals
DisSenting SHArES .......c.vcerevermvrirriiiins e sessse s e anaees § 2.05(a)
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Defined Term Location of Definition
ETECtiVe TIIME ..ovvveeeeriiiiieciiiiiriitesssssssnesinesessrresesssssaitsrbenessasraanans §1.03
EMPIOYEE ..ottt st § 6.05(a)
ENA DALE oo eecttieee e eeeermae et s e eibass et e esssebnresbeneessmane § 8.01(b)
Environmental Laws .....eeeeeeeeiiimmiiiiiiiiiiiee s eeeseeeecssisins s se e sssmasns §3.17(a)
ERISA .. oiioieeeiieeeessrbetsertea e stenasssasss st sbeemaneneseasaas sisatssbesnbensen § 3.11(a)
EXChange ACl ...coovviiiciiciieiii et § 3.05(b)(i)
Exchange Fund ... § 2.02(a)(ii)
EXPERSES ..iveiiieiieitie e eecresitn s sicetaest s srs s sas s e b s § 8.03(a)
Expense Relmbursement ..........coovvieeciiininnnneeinneses § 8.03(b)(ii)
FINANCITE .oocviiieeeieecic et s sabe s et abn s nneaeas § 6.06(a)
GAAP ettt ettt et e bbb s § 3.07(b)
Governmental ARNOLILY «..o.ovvvieeieeeeiii e § 3.05(b)
Government PrOZIAM ......cccevvierrirernevecreniiinressissssssinireassasssansens § 3.05(b)(vii)
HSR ACE woiie et ttetir sttt asrasnessn e s saesrsesnes s baes srnsebsanban e § 3.05(b)(v)
Indemnified PArti€s ........ocvovvvrrvveeeencene et e § 6.04(a)
RS oot ee et ese e s s oo tas et esane et e § 3.11(c)
LW teiciivriereeereeeiteernrerreetae s s esasseeesnas e ber e naeseade e s annraenanenas § 3.05(a)(ii)
Material ContraCtS ....iivieiieeeiiiirverrcesen s sessssns e ssae s enes §3.15

[\ (=T OO PR PUTTOHURSPPS Recitals
Merger Consideration ...........coocevimininniinnne e § 2.01(a}
MErEEr SUD ..vivve it e Preamble
TNOLES 1eieeerrriieeiarreiassieressateeeseeeaaseseesbessassaanseeansnresaabasionessssrnensnnasnss § 6.06(c)
Notice OF AdVErSe ACHION ..ocveevvrveeeieeeieeiii e seee e csnensneens § 6.03(b)
MNOLICE PEriod ......viiiiiiiii it ceeeree e mtess s §6.03(b)
Owned Real PrOperty .....cccccvvrcoiiiinriiiincicee v ess s csenens §3.13

o (<)o | U OO OO P PP Preamble
Paying AZENT ...o.ecvirinereniiecrennr et s ab st s s § 2.02(a)(i)
PLANS oovveiv et eeeee ettt be et teeab s e rae e e teeeaaets e s nnra e e s b § 3.11(a)
Proxy Statement .. ...c.ooceciiiiieiiniceiesisit e e § 3.05(b)(ii)
Purchaser Welfare Benefit Plans ..., § 6.05(c)
Real Property Leases ......cccvvcvrvrercciiiiiiiiiinniistin e §3.13
Regulatory Condition .........ccocoviiviiiiimnininins et §3.01(a)
REPFESENLALIVES .....coveerviereiiiimreeiee st avcssasesensesaesaessssssasssaseens § 6.02(a)(i)
Required Information ........ccccocveecimmmiinneis e § 6.06(a)(ii)
SEC ettt ree e eata s e a e b e e n e eaas § 3.05(b)(ii)
SEC REPOILS ..ooviiiieeieeeriieee i erennenes e eescesaaeeeestaesseeestiaseanssasstisenns § 3.07(a)
SeCON 202 oo e §2.05(a)
SECUIIES ACE L.iieiiiiireciieeeieeecrreeeieerr s sssreease e ceressssais s s bbsennneas § 3.07(a)(i)
SHATES ..ottt e ee s e e e s bt e s baa e § 2.01(a)
Specified Board ACtion .......ooeeeiciniiiiininin e § 6.03(b)
Specified Acquisition ACtiOn .......ccoiviiiiminii e § 6.03(b)
Stockholder Approval .......ooovveviiiiviriccciii § 3.18(b)
Superior Proposal .......occvicviormecneemiinniincisnnssiasssasssssseensanses § 6.03(d)(ii)
Surviving COMPOFAtION .....coveviiimirccnreisinnisnsserssssnsasstssaeessssnsssaans § 1.0l

TAX OF TAXES .oocevveviereeeerrrrsararrecseneneaensesreceesrasenssssasasnvessessassans § 3.14(i)(D)
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Defined Term Location of Definition
TAX RELUIMIS .viiiivveeiieireeereireriienssaasierssaessrsesesasisssessesssssonessssnsnsasns § 3.14(1)(i1)
Termination DXate .........ocooiiriiiiiriee e st e § 8.01
TTANSACLIOTIS .ovveiiieeivrreeeesseesereneseeeeaseearssabeasas sttt eeesannresenssannnssnaneas § 3.01(a)
Voting Company Debt ........ccooeeeiiiieimniiies i § 3.03(b)

(c) When a reference is made in this Agreement to Sections, Schedules or
Exhibits, such reference shall be to a Section, Schedule or Exhibit of this Agreement,
respectively, unless otherwise indicated. Whenever the words “include,” “includes” or
“including” are used in this Agreement, they shall be deemed to be followed by the words
“without limitation.” The words “hereof,” “herein” and “hereunder” and words of similar import
when used in this Agreement shall refer to this Agreement as a whole and not any particular
provision of this Agreement. The term “or” is not exclusive. The definitions contained in this
Agreement are applicable to the singular as well as the plural forms of such terms. References to
a person are also to its permitted successors and assigns. Whenever the context may require, any

pronoun shall include the corresponding masculine, feminine and neuter forms.

SECTION 9.04 Severability. 1fany term or other provision of this
Agreement is invalid, illegal or incapable of being enforced by any rule of Law, or public policy,
all other conditions and provisions of this Agreement shall nevertheless remain in full force and
effect so long as the economic or legal substance of the Transactions is not affected in any
manner materially adverse to any party. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in
good faith to modify this Agreement so as to effect the original intent of the parties as closely as
possible in a mutually acceptable manner in order that the Transactions be consummated as
originally contemplated to the fullest extent possible.

SECTION 9.05 Disclaimer of Other Representations and Warranties.
Parent, Merger Sub and the Company each acknowledges and agrees that, except for the

representations and warranties expressly set forth in this Agreement (a) no party makes, and has
not made, any representations or warranties relating to itself or its businesses or otherwise in
connection with the Transactions, (b) no person has been authorized by any party to make any
representation or warranty relating to such party or its businesses or otherwise in connection with
the Transactions and, if made, such representation or warranty must not be relied upon as having
been authorized by such party, and (c) any estimates, projections, predictions, data, financial
information, memoranda, presentations or any other materials or information provided or
addressed to any party or any of its Representatives are not and shall not be deemed to be or to
include representations or warranties unless any such materials or information is the subject of
any representation or warranty set forth in this Agreement.

SECTION 9.06 Entire Agreement; Assignment. This Agreement and the
Confidentiality Agreement constitute the entire agreement among the parties hereto with respect
to the subject matter hereof and thereof and supersede all prior agreements and undertakings,
both written and oral, among the parties hereto, or any of them, with respect to the subject matter
hereof and thereof. This Agreement shall not be assigned (whether pursuant to a merger, by
operation of law or otherwise), except that Parent and Merger Sub may assign all or any of their
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rights and obligations hereunder to any direct or indirect wholly owned Subsidiary of Parent;
provided, however, that no such assignment shall relieve the assigning party of its obligations
hereunder if such assignee does not perform such obligations.

SECTION 9.07 Parties in Interest. This Agreement shall be binding upon
and inure solely to the benefit of each party hereto, and nothing in this Agreement, express or
implied, is intended to or shall confer upon any other person any right, benefit or remedy of any
nature whatsoever under or by reason of this Agreement, other than Section 6.04 (which is
intended to be for the benefit of the persons covered thereby and may be enforced by such
persons) and except for the right of (i) the Company, on behalf of the holders of equity interests
in the Company, to pursue damages (which the parties acknowledge and agree shall not be
limited to reimbursement of expenses or out-of-pocket costs, and may include claims for
damages based on the consideration that would have otherwise been payable to the stockholders
of the Company and other relevant matters, including other combination opportunities and the
time value of money), which shall be deemed in such event to be damages of holders of equity
interests in the Company, in the event of a failure by Parent or Merger Sub to consummate the
Merger as required by this Agreement, which right is hereby acknowledged and agreed by Parent
and Merger Sub and (ii) Parent to pursue damages (which the parties acknowledge and agree
shall not be limited to reimbursement of expenses or out-of-pocket costs, and may include claims
for damages based on the synergies and other benefits that would have otherwise accrued to
Parent and other relevant matters), which shall be deemed in such event to be damages of holders
of equity interests in Parent, in the event of a failure by the Company to consummate the Merger
as required by this Agreement, which right is hereby acknowledged and agreed by the Company.
For purposes of this Agreement, any action of the Special Committee shall be binding upon and
shall constitute an act of the Company.

SECTION 9.08 Remedies: Specific Performance: Expenses. The parties
hereto acknowledge and agree that the parties would be irreparably damaged if any of the
provisions of this Agreement are not performed in accordance with their specific terms or are
otherwise breached and that any non-performance or breach of this Agreement by any party
hereto could not be adequately compensated by monetary damages alone and that the parties
hereto would not have any adequate remedy at law. Accordingly, in addition to any other right
or remedy to which each party may be entitled, at faw or in equity (including monetary
damages), such party shall be entitled to enforce any provision of this Agreement by a decree of
specific performance and to temporary, preliminary and permanent injunctive relief to prevent
breaches or threatened breaches of any of the provisions of this Agreement without posting any
bond or other undertaking. Notwithstanding anything to the contrary in this Agreement, all
Expenses of the Company, Parent and Merger Sub incurred in connection with any Action
brought by the Company, Parent or Merger Sub relating to the terms and provisions of this
Agreement provided for in the foregoing sentence shall be paid by the Company in the event that
Parent is successful on the merits in such Action and shall be paid by Parent in the event that the
Company is successful on the merits in such Action.

SECTION 9.09 Governing Law. This Agreement shall be governed by,
and construed in accordance with, the Laws of the State of Delaware applicable to contracts
executed in and to be performed in that State. All Actions arising out of or relating to this
Agreement shall be heard and determined exclusively in the Delaware Court of Chancery (or any
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proper appellate court thereof). The parties hereto hereby (a) submit to the exclusive jurisdiction
of the Delaware Court of Chancery for the purpose of any Action arising out of or relating to this
Agreement brought by any party hereto, and (b) irrevocably waive, and agree not to assert by
way of motion, defense, or otherwise, in any such Action, any claim that it is not subject
personally to the jurisdiction of the courts described above, that its property is exempt or immune
from attachment or execution, that the Action is brought in an inconvenient forum, that the venue
of the Action is improper, or that this Agreement or the Transactions may not be enforced in or
by the courts described above.

SECTION 9.10 Waiver of Jury Trial. Each of the parties hereto hereby
waives to the fulfest extent permitted by applicable Law any right it may have to a trial by jury
with respect to any litigation directly or indirectly arising out of, under or in connection with this
Agreement or the Transactions. Each of the parties hereto (a) certifies that no representative,
agent or attorney of any other party has represented, expressly or otherwise, that such other party
would not, in the event of litigation, seek to enforce that foregoing waiver and (b) acknowledges
that it and the other parties hereto have been induced to enter into this Agreement and the
Transactions, as applicable, by, among other things, the mutual waivers and certifications in this
Section 9.10.

SECTION 9.11 Amendment. This Agreement may be amended by the
parties hereto by action taken by or on behalf of their respective Boards of Directors at any time
prior to the Effective Time; provided, however, that, after the adoption of this Agreement and the
Transactions by the stockholders of the Company, no amendment shall be made except as
allowed under applicable Law. This Agreement may not be amended except by an instrument in
writing signed by each of the parties hereto.

SECTION 9.12 Waiver. At any time prior to the Effective Time, any party
hereto may (a) extend the time for the performance of any obligation or other act of any other
party hereto, (b) waive any inaccuracy in the representations and warranties of any other party
contained herein or in any document delivered pursuant hereto, and (c¢) waive compliance with
any agreement of any other party or any condition to its own obligations contained herein. Any
such extension or waiver shall be valid if set forth in an instrument in writing signed by the party
or parties to be bound thereby. The failure of any party to assert any of its rights under this
Agreement or otherwise shall not constitute a waiver of those rights.

SECTION 9.13 Headings. The descriptive headings contained in this
Agreement are included for convenience of reference only and shall not affect in any way the
meaning or interpretation of this Agreement.

SECTION 9.14 Counterparts. This Agreement may be executed and
delivered (including by facsimile transmission) in two or more counterparts, and by the different
parties hereto in separate counterparts, each of which when executed shall be deemed to be an
original but all of which taken together shall constitute one and the same agreement.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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[N WITNESS WHEREOQF, Parent, Merger Sub and the Company have caused
this Agreement to be exccuted as of the date first written above by their respective officers
thereunto duly authorized.

PSYCHI IC SO

OLYMDPUS ACQUISITION CORP.

By
Name:
Title:

[Agreement and Plan of Merger Signature Page]

Lo




IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused
tthgreemmthbeexenMasofﬂnda&ﬁmtmﬂmabwebythmmpxhvabﬁcm

thereunto duly authorized.

PSYCHIATRIC SOLUT!ONS, INC.
|
By, '
Name: |
Title: i

UNIVERSAL HEALTH SERVICES, INC.

5, A FAa=
Name: Steve Filhon !
Tide: Senvor \l:u_ ?ruu{uﬂ' ,mo& C\nu'F Frasacis] O

OLYMPUS ACQUISITION GORI'

By P - 3"-«..?&__

Name: Stese Fillwna
Title: Treastueel

[Agresment and Plan of Merger Signature Page]




Schedule 6.06(a) Financial Statements and Financial Data

» Audited consolidated balance sheets and related statements of income, stockholders’ equity
and cash flows for the three most recently completed fiscal years ended at least 90 days
before the Effective Time; provided that the filing of an annual report on Form 10-K with the
SEC will satisfy the foregoing requirements.

¢ Unaudited balance sheets and related staternents of income, stockholders’ equity and cash
flows for each subsequent fiscal quarter after the latest fiscal year ended at least 45 days
before the Effective Time; provided that the filing of a quarterly report on Form 10-Q will
satisfy the foregoing requirements.

o Internally prepared monthly balance sheets and income statements, prepared in
accordance with past practice.
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[FORM OF]
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
PSYCHIATRIC SOLUTIONS, INC.

FIRST: The name of the Corporation is Psychiatric Solutions, Inc.

SECOND: The address, including street, number, city and county, of the
registered office of the Corporation in the State of Delaware is Corporation Trust Center,
1209 Orange Street, County of New Castle, Wilmington, Delaware 19801 and the name
of the registered agent of the Corporation in the State of Delaware at such address is The
Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation Law of
the State of Delaware.

FOURTH: The aggregate number of shares which the Corporation shall
have authority to issue is 1,000 shares of Common Stock, par value $0.01 per share.

FIETH: In furtherance and not in fimitation of the powers conferred upon
it by law, the Board of Directors of the Corporation is expressly authorized to adopt,
amend or repeal the By-laws of the Corporation.

SIXTH: To the fullest extent permitted by the General Corporation Law
of the State of Delaware as it now exists and as it may hereafter be amended, no director
or ofticer of the Corporation or any predecessor corporation of the Corporation shall be
personally liable to the Corporation or any predecessor corporation of the Corporation or
any of their respective stockholders for monetary damages for breach of fiduciary duty as
a director or officer; provided, however, that nothing contained in this Article SIXTH
shall eliminate or limit the liability of a director or officer (i) for any breach of the
director’s or officer’s duty of loyalty to the Corporation or any predecessor corporation of
the Corporation or their respective stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law,

(iii) pursuant to Section 174 of the General Corporation Law of the State of Delaware or
(iv) for any transaction from which the director or officer derived an improper personal
benefit. No amendment to or repeal of this Article SIXTH shall apply to or have any
effect on the rights or liability or alleged liability of any director or officer of the
Corporation or any predecessor corporation of the Corporation for or with respect to any
acts or omissions of such director or officer occurring prior to such amendment or repeal.

SEVENTH: The Corporation shall, to the fuilest extent permitted by
Section 145 of the General Corporation Law of the State of Delaware, as the same may
be amended and supplemented, indemnify any and all persons whom it shall have power
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to indemnify under said section from and against any and all of the expenses, liabilities or
other matters referred to in or covered by said section. Such indemnification shall be
mandatory and not discretionary. The indemnification provided for herein pursuant to
Article SIXTH and this Article SEVENTH shall not be deemed exclusive of any other
rights to which those indemnified may be entitled under any By-laws, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in his or her official
capacity and as to action in another capacity while holding such office, and shall continue
as to a person who has ceased to be a director, officer, employee or agent and shall inure
to the benefit of the heirs, executors and administrators of such a person. Any repeal or
modification of this Article SEVENTH shall not adversely affect any right to
indemnification of any persons existing at the time of the alleged occurrence of any act or
omission to act giving rise to liability or indemnification.

The Corporation shall to the fullest extent permitted by the General
Corporation Law of the State of Delaware advance all costs and expenses (including
without limitation, attorneys’ fees and expenses) incurred by any director or officer
within 15 days of the presentation of same to the Corporation, with respect to any one or
more actions, suits or proceedings, whether civil, criminal, administrative or
investigative, so long as the Corporation receives from the director or officer an
unsecured undertaking to repay such expenses if it shall ultimately be determined that
such director or officer is not entitled to be indemnified by the Corporation under the
General Corporation Law of the State of Delaware. Such obligation to advance costs and
expenses shall be mandatory, and not discretionary, and shall include, without fimitation,
costs and expenses incurred in asserting affirmative defenses, counterclaims and cross
claims. Such undertaking to repay may, if first requested in writing by the applicable
director or officer, be on behalf of (rather than by) such director or officer.

EIGHTH: Unless and except to the extent that the By-laws of the
Corporation shall so require, the election of directors of the Corporation need not be by
written ballot.
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[FORM OF]
AMENDED AND RESTATED BY-LAWS
OF

PSYCHIATRIC SOLUTIONS, INC.

ARTICLE I

Meetings of Stockholders; Stockholders’
Consent in Lieu of Meeting

SECTION 1.01. Annual Meeting. The annual meeting of the

stockholders for the election of directors, and for the transaction of such other business as
may properly come before the meeting, shall be held at such place, date and hour as shali
be fixed by the Board of Directors and designated in the notice or waiver of notice
thereof; except that no annual meeting need be held if all actions, including the election
of directors, required by the General Corporation Law of the State of Delaware to be
taken at a stockholders’ annual meeting are taken by written consent in lieu of meeting
pursuant to Section 1.03.

SECTION 1.02. Special Meetings. A special meeting of the stockholders
for any purpose or purposes may be called by the Board of Directors, the Chairman of the
Board of Directors, the President or the Secretary of the Corporation or a stockholder or
stockholders holding of record at least a majority of the shares of common stock, par
value $0.01 per share, of the Corporation (“Common Stock™) issued and outstanding,
such meeting to be held at such place, date and hour as shall be designated in the notice

or waiver of notice thereof.
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SECTION 1.03. Stockholders’ Consent in Lieu of Meeting. Any action

required by the laws of the State of Delaware to be taken at any annual or special meeting
of the stockholders of the Corporation, or any action which may be taken at any annuai or
special meeting of such stockholders, may be taken without a meeting, without prior
notice and without a vote, if a consent in writing, setting forth the action so taken, shal!
be signed by all the stockholders.

SECTION 1.04. Quorum and Adjournment. Except as otherwise
provided by law, by the Certificate of Incorporation of the Corporation or by these By-
laws, the presence, in person or by proxy, of the holders of a majority of the aggregate
voting power of the stock issued and outstanding, entitied to vote thereat, shall be
requisite and shall constitute a quorum for the transaction of business at all meetings of
stockholders. If, however, such a quorum shall not be present or represented at any
meeting of stockholders, the stockholders present, although less than a quorum, shall
have the power to adjourn the meeting.

SECTION 1.05. Majority Vote Required. When a quorum is present at

any meeting of stockholders, the affirmative vote of the majority of the aggregate voting
power of the shares present in person or represented by proxy at the meeting and entitled
to vote on the subject matter shal! constitute the act of the stockholders, unless by express
provision of law, the Certificate of Incorporation or these By-laws a different vote is
required, in which case such express provision shall govern and control.

SECTION 1.06. Manner of Voting. At each meeting of stockholders,
cach stockholder having the right to vote shall be entitled to vote in person or by proxy.

Proxies need not be filed with the Secretary of the Corporation until the meeting is called

[NYCORP:3215716v1:4547E:05/17/10—01:17 a]}




to order, but shall be filed before being voted. Each stockholder shall be entitled to vote

each share of stock having voting power registered in his or her name on the books of the
Corporation on the record date fixed, as provided in Section 6.07 of these By-laws, for
the determination of stockholders entitled to vote at such meeting. No election of
directors need be by written ballot.

ARTICLE II

Board of Directors

SECTION 2.01. General Powers. The management of the affairs of the

Corporation shall be vested in the Board of Directors, which may exercise ali such
powers of the Corporation and do all such lawful acts and things as are not by law or by
the Certificate of Incorporation directed or required to be exercised or done by the

stockholders.

SECTION 2.02. Number and Term of Office. The number of directors

which shall constitute the whole Board of Directors shall be fixed from time to time by a
vote of a majority of the wholie Board of Directors. The term “whole Board of Directors”
is used herein to refer to the total number of directors which the Corporation would have
if there were no vacancies. Directors need not be stockholders. Each director shall hold
office until his or her successor is elected and qualified, or until his or her earlier death or
resignation or removal in the manner hereinafter provided.

SECTION 2.03. Resigpation, Removal and Vacancies. Any director may
resign at any time by giving written notice of his or her resignation to the Board of
Directors, the Chairman of the Board of Directors, the President or the Secretary of the

Corporation. Such resignation shall take effect at the time specified therein or, if the time
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be not specified, upon receipt thereof; and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

Any director or the entire Board of Directors may be removed, with or
without cause, at any time by the holders of a majority of the shares then entitled to vote
at an election of directors or by written consent of the stockholders pursuant to
Section 1.03.

Vacancies in the Board of Directors and newly created directorships
resulting from any increase in the authorized number of directors may be filled by a
majority of the directors then in office, although less than a quorum, or by a sole
remaining director.

SECTION 2.04. Meetings. (a) Annual Meeting. As soon as practicable

after each annual election of directors, the Board of Directors shall meet for the purpose
of organization and the transaction of other business, unless it shall have transacted all
such business by written consent pursuant to Section 2.035.

(b) Other Meetings. Other meetings of the Board of Directors shall be
held at such times and places as the Board of Directors, the Chairman of the Board of

Directors or the President shall from time to time determine.

(c) Notice of Meetings. The Secretary of the Corporation shall give
notice to each director of each meeting, including the time, place and purpose of such
meeting. Notice of each such meeting shall be mailed to each director, addressed to such
director at his or her residence or usual place of business, at least two days before the day
on which such meeting is to be held, or shall be sent to such director at such place by

telegraph, cable, wireless or other form of recorded communication, or be delivered
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personally or by telephone not later than the day before the day on which such meeting is
to be held, but notice need not be given to any director who shall attend such meeting. A
written waiver of notice, signed by the person entitled thereto, whether before or after the
time of the meeting stated therein, shall be deemed equivalent to notice.

(d) Place of Meetings. The Board of Directors may hold its meetings at
such place or places within or without the State of Delaware as the Board of Directors
may from time to time determine, or as shall be designated in the respective notices or
waijvers of notice thereof.

(e) Quorum and Manner of Acting. One third of the total number of
directors then in office (but not less than two) shall be present in person at any meeting of
the Board of Directors in order to constitute a quorum for the transaction of business at
such meeting, and the vote of a majority of those directors present at any such meeting at
which a quorum is present shall be necessary for the passage of any resolution or act of
the Board of Directors, except as otherwise expressly required by law or these By-laws.
In the absence of a quorum for any such meeting, a majority of the directors present
thereat may adjourn such meeting from time to time until a quorum shall be present.

(f) Organization, At each meeting of the Board of Directors, one of the
following shall act as chairman of the meeting and preside, in the following order of
precedence:

(i) the Chairman of the Board of Directors;
(i) the President (if the President shall be a member of the Board of
Directors at such time); and

(iii) any director chosen by a majority of the directors present.
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The Secretary of the Corporation or, in the case of his or her absence, any person (who
shall be an Assistant Secretary of the Corporation, if an Assistant Secretary of the
Corporation is present) whom the Chairman of the Board of Directors shall appoint shall
act as secretary of such meeting and keep the minutes thereof.

SECTION 2.05. Directors’ Consent in Lieu of Meeting. Action required
or permitted to be taken at any meeting of the Board of Directors, or of any committee
thereof, may be taken without a meeting if all members of the Board of Directors or
committee, as the case may be, consent thereto in writing and the writing or writings are
filed with the minutes or the proceedings of the Board of Directors or committee.

SECTION 2.06. Action by Means of Conference Telephone or Similar

Communications Equipment. Any one or more members of the Board of Directors, or

any committee designated by the Board of Directors, may participate in a meeting of the
Board of Directors or any such committee by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting
can hear each other, and participation in a meeting by such means shall constitute
presence in person at such meeting.
ARTICLE III
Committees of the Board
SECTION 3.01. Appointment of Executive Committee. The Board of
Directors may from time to time by resolution passed by a majority of the whole Board of
Directors designate from its members an Executive Committee to serve at the pleasure of
the Board of Directors. The Chairman of the Executive Committee shall be designated
by the Board of Directors. The Board of Directors may designate one or more directors

as alternate members of the Executive Committee, who may replace any absent or
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disqualified member or members at any meeting of the Executive Committee. The Board
of Directors shall have power at any time to change the membership of the Executive
Committee, to fill all vacancies in it and to discharge it, either with or without cause.

SECTION 3.02. Procedures of Executive Committee. The Executive
Committee, by a vote of a majority of its members, shall fix by whom its meetings may
be called and the manner of cailing and holding its meetings, shall determine the number
of its members requisite to constitute a quorum for the transaction of business and shall
prescribe its own rules of procedure, no change in which shall be made except by a
majority vote of its members or by the Board of Directors.

SECTION 3.03. Powers of Executive Committee. During the intervals
between the meetings of the Board of Directors, unless otherwise determined from time
to time by resolution passed by the whole Board of Directors, the Executive Committee
shall possess and may exercise all the powers and authority of the Board of Directors in
the management and direction of the business and affairs of the Corporation to the extent
permitted by the General Corporation Law of the State of Delaware, and may authorize
the seal of the Corporation to be affixed to all papers which may require it, except that the
Executive Committee shall not have power or authority in reference to:

(a) amending the Certificate of Incorporation;

(b) adopting an agreement of merger or consolidation;

(c) recommending to the stockholders the sale, lease or exchange of all or

substantially ail of the Corporation’s property and assets;

(d) recommending to the stockholders a dissolution of the Corporation or a

revocation of a dissolution;

([NYCORP:3215716v3:4547E:05/17/10—01:17 a]}




(e) submitting to stockholders of the Corporation any action which
pursuant to the General Corporation Law of the State of Delaware requires
stockholder’s approval;

(f) filling vacancies in the Board of Directors or in any committee or
fixing compensation of members of the Board of Directors for serving on the
Board of Directors or on any committee;

(g) amending or repealing these By-laws;

(h) declaring a dividend or authorizing the issuance of stock; or

(i) amending or repealing any resolution of the Board of Directors which
by its terms is not so amendable or repealable.

SECTION 3.04. Reports of Executive Committee. The Executive

Committee shall keep regular minutes of its proceedings, and all action by the Executive
Committee shall be reported promptly to the Board of Directors. Such action shall be
subject to review by the Board of Directors, provided that no rights of third parties shall
be affected by such review.

SECTION 3.05. Other Committees. The Board of Directors, by
resolution adopted by a majority of the whole Board of Directors, may designate from
among its members one or more other committees, each of which shall have such
authority of the Board of Directors as may be specified in the resolution of the Board of

Directors designating such committee; provided, however, that any such committee so

designated shall not have any powers not allowed to the Executive Committee under
Section 3.03. The Board of Directors shall have power at any time to change the

members of any such committee, designate alternate members of any such committee and
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fill vacancies therein; and any such committee shall serve at the pleasure of the Board of
Directors.
ARTICLE IV
Officers

SECTION 4.01. Executive Officers. The executive officers of the
Corporation shall be a President, a Secretary and a Treasurer and may include a
Chairman of the Board of Directors, one or more Vice Presidents and one or more
Assistant Secretaries or Assistant Treasurers. Any two or more offices may be held by
the same person.

SECTION 4.02. Authority and Duties. All officers, as between
themselves and the Corporation, shail have such authority and perform such duties in the
management of the Corporation as may be provided in these By-laws or, to the extent not
so provided, by the Board of Directors.

SECTION 4.03. Term of Office, Resignation and Removal. All officers
shall be elected or appointed by the Board of Directors and shall hold office for such term
as may be prescribed by the Board of Directors. The Chairman of the Board of Directors,
if any, shall be elected or appointed from among the members of the Board of Directors.
Each officer shall hold office until his or her successor has been elected or appointed and
qualified or his or her earlier death or resignation or removal in the manner hereinafter
provided. The Board of Directors may require any officer to give security for the faithful
performance of his or her duties.

Any officer may resign at any time by giving written notice to the
President or the Secretary of the Corporation, and such resignation shall take effect at the

time specified therein or, if the time when it shall become effective is not specified
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therein, at the time it is accepted by action of the Board of Directors. Except as aforesaid,
the acceptance of such resignation shall not be necessary to make it effective.

All officers and agents elected or appointed by the Board of Directors
shall be subject to removal at any time by the Board of Directors with or without cause.

SECTION 4.04. Vacancies. If an office becomes vacant for any reason,
the Board of Directors shall fill such vacancy. Any officer so appointed or elected by the
Board of Directors shall serve only until such time as the unexpired term of his or her
predecessor shall have expired unless reelected or reappointed by the Board of Directors.

SECTION 4.05. Chairman of the Board of Directors. If there shall be a
Chairman of the Board of Directors, he or she shall preside at meetings of the Board of
Directors and of the stockholders at which he or she is present, and shall give counsel and
advice to the Board of Directors and the officers of the Corporation on all subjects
touching the welfare of the Corporation and the conduct of its business. He or she shall
perform such other duties as the Board of Directors may from time to time determine.
Except as otherwise provided by resolution of the Board of Directors he or she shall be ex
officio a member of all committees of the Board of Directors.

SECTION 4.06. The President. The President shall be the Chief
Executive Officer of the Corporation and, unless the Chairman of the Board of Directors
be present or the Board of Directors has provided otherwise by resolution, he or she shall
preside at all meetings of the Board of Directors and the stockholders at which he or she
is present except, in the case of a meeting of the Board of Directors, if the President is not
a member of the Board of Directors at such time. He or she shall have general and active

management and control of the business and affairs of the Corporation subject to the
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control of the Board of Directors and the Executive Committee, if any, and shall see that
ail orders and resolutions of the Board of Directors and the Executive Committee, if any,
are carried into effect.

SECTION 4.07. Vice Presidents. The Vice President of the Corporation,
if any, or if there be more than one, the Vice Presidents in the order of their seniority or
in any other order determined by the Board of Directors, shall, in the absence or disability
of the President, perform the duties and exercise the powers of the President, and shall
generally assist the President and perform such other duties as the Board of Directors or
the President shall prescribe.

SECTION 4.08. The Secretary. The Secretary ofthe Corporation shall, to
the extent practicable, attend all meetings of the Board of Directors and all meetings of
the stockholders and shail record all votes and the minutes of all proceedings in a book to
be kept for that purpose, and shall perform like duties for the standing committees when
required. He or she shall give, or cause to be given, notice of all meetings of the
stockholders and of the Board of Directors, and shall perform such other duties as may be
prescribed by the Board of Directors or the President, under whose supervision he or she
shall perform such duties. He or she shall keep in safe custody the seal of the
Corporation and affix the same to any duly authorized instrument requiring it and, when
so affixed, it shall be attested by his or her signature or by the signature of the Treasurer
or an Assistant Secretary or Assistant Treasurer. He or she shall keep in safe custody the
certificate books and stockholder records and such other books and records as the Board

of Directors may direct and shall perform all other duties as from time to time may be
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assigned to him or her by the Chairman of the Board of Directors, the President or the
Board of Directors.

SECTION 4.09. Assistant Secretaries. The Assistant Secretary of the
Corporation, if any, or if there be more than one, the Assistant Secretaries in order of
their seniority or in any other order determined by the Board of Directors shall, in the
absence or disability of the Secretary of the Corporation, perform the duties and exercise
the powers of the Secretary of the Corporation and shall perform such other duties as the
Board of Directors or the Secretary of the Corporation shall prescribe.

SECTION 4.10. The Treasurer. The Treasurer shall have the care and
custody of the corporate funds and other valuable effects, including securities, and shall
keep full and accurate accounts of receipts and disbursements in books belonging to the
Corporation, and shall deposit all moneys and other valuable effects to the name and to
the credit of the Corporation in such depositories as may be designated by the Board of
Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered
by the Board of Directors, taking proper vouchers for such disbursements, and shatl
render to the President and directors, at the regular meetings of the Board of Directors, or
whenever they may require it, an account of all his or her transactions as Treasurer and of
the financial condition of the Corporation; and, in general, perform all the duties incident
to the office of Treasurer and such other duties as from time to time may be assigned to

him or her by the President or the Board of Directors.

SECTION 4.11. Assistant Treasurers. The Assistant Treasurer of the
Corporation, if any, or if there be more than one, the Assistant Treasurers in the order of

their seniority or in any other order determined by the Board of Directors, shall in the
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absence or disability of the Treasurer perform the duties and exercise the powers of the

Treasurer and shall perform such other duties as the Board of Directors or the Treasurer

shall prescribe.

ARTICLE V

Contracts, Checks, Drafts, Bank Accounts, etc.

SECTION 5.01. Execution of Documents. The Board of Directors shall

designate the officers, employees and agents of the Corporation who shall have power to
execute and deliver deeds, contracts, mortgages, bonds, debentures, checks, drafts and
other orders for the payment of money and other documents for and in the name of the
Corporation, and may authorize such officers, employees and agents to delegate such
power (including authority to redelegate) by written instrument to other officers,
employees or agents of the Corporation; and, uniess so designated or expressly
authorized by these By-laws, no officer or agent or employee shall have any power or
authority to bind the Corporation by any contract or engagement or to pledge its credit or
to render it liable pecuniarily for any purpaose or to any amount.

SECTION 5.02. Deposits. All funds of the Corporation not otherwise
employed shall be deposited from time to time to the credit of the Corporation or
otherwise as the Board of Directors or Treasurer or any other officer of the Corporation
to whom power in this respect shall have been given by the Board of Directors shall
select.

SECTION 5.03. Proxies in Respect of Stock or Other Securities of Other
Corporations. The Board of Directors shall designate the officers of the Corporation who
shall have authority from time to time to appoint an agent or agents of the Corporation to

exercise in the name and on behalf of the Corporation the powers and rights which the
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Corporation may have as the holder of stock or other securities in any other corporation,
and to vote or consent in respect of such stock or securities; such designated officers may
instruct the person or persons so appointed as to the manner of exercising such powers
and rights; and such designated officers may execute or cause to be executed in the name
and on behaif of the Corporation and under its corporate seal, or otherwise, such written
proxies, powers of attorney or other instruments as they may deem necessary or proper in
order that the Corporation may exercise its said powers and rights.

ARTICLE VI

Shares and Their Transfer; Fixing Record Date

SECTION 6.01. Certificates for Shares. Every owner of stock of the

Corporation shall be entitled to have a certificate certifying the number and class of
shares owned by him or her in the Corporation, which shall otherwise be in such form as
shall be prescribed by the Board of Directors. Certificates of each class shall be issued in
consecutive order and shall be numbered in the order of their issue, and shall be signed
by, or in the name of the Corporation by the Chairman of the Board of Directors, the
President or a Vice President and by the Treasurer or an Assistant Treasurer or the
Secretary or an Assistant Secretary of the Corporation.

SECTION 6.02. Record. A record in one or more counterparts shall be

kept of the name of the person, firm or corporation owning the shares represented by each
certificate for stock of the Corporation issued, the number of shares represented by each
such certificate, the date thereof and, in the case of cancelation, the date of cancelation
{(such record, the “stock record”). Except as otherwise expressly required by law, the
person in whose name shares of stock stand on the stock record of the Corporation shall

be deemed the owner thereof for all purposes as regards the Corporation.
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SECTION 6.03. Registration of Stock. Registration of transfers of shares
of the Corporation shall be made onfy on the books of the Corporation upon request of
the registered holder thereof, or of his or her attarney thereunto authorized by power of
attorney duly executed and filed with the Secretary of the Corporation, and upon the
surrender of the certificate or certificates for such shares properly endorsed or
accompanted by a stock power duly executed.

SECTION 6.04. Addresses of Stockholders. Each stockholder shall
designate to the Secretary of the Corporation an address at which notices of meetings and
all other corporate notices may be served or mailed to him or her, and, if any stockholder
shall fail to designate such address, corporate notices may be served upon him or her by
mail directed to him or her at his or her post office address, if any, as the same appears on
the share record books of the Corporation or at his or her last known post office address.

SECTION 6.05. Lost, Destroved and Mutilated Certificates. The Board
of Directors or a committee designated thereby with power so to act may, in its
discretion, cause to be issued a new certificate or certificates for stock of the Corporation
in place of any certificate issued by it and reported to have been lost, destroyed or
mutilated, upon the surrender of the mutilated certificates or, in the case of loss or
destruction of the certificate, upon satisfactory proof of such loss or destruction, and the
Board of Directors or such committee may, in its discretion, require the owner of the lost
or destroyed certificate or his or her legal representative to give the Corporation a bond in
such sum and with such surety or sureties as it may direct to indemnify the Corporation
against any claim that may be made against it on account of the alleged loss or

destruction of any such certificate.
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SECTION 6.06. Regulations. The Board of Directors may make such
rules and regulations as it may deem expedient, not inconsistent with these By-laws,
concerning the issue, transfer and registration of certificates for stock of the Corporation.

SECTION 6.07. Fixing Date for Determination of Stockholders of
Record. In order that the Corporation may determine the stockholders entitled to notice
of or to vote at any meeting of stockholders or any adjournment thereof, or to express
consent to corporate action in writing without a meeting, or entitled to receive payment of
any dividend or other distribution or allotment of any rights, or entitled to exercise any
rights in respect of any change, conversion or exchange of stock or for the purpose of any
other lawful action, the Board of Directors may fix, in advance, a record date, which shall
not be more than 50 nor less than 10 days before the date of such meeting, nor more than
50 days prior to any other action. A determination of stockholders entitled to notice of or
to vote at a meeting of the stockholders shall apply to any adjournment of the meeting;

provided, however, that the Board of Directors may fix a new record date for the

adjourned meeting.
ARTICLE VII

Fiscal Year

The fiscal year of the Corporation shall end on the 31st day of December

in each year unless changed by resolution of the Board of Directors.
ARTICLE VIII

Indemnification and Insurance

SECTION 8.01. Indemnification, (a) (i) Any person made, or threatened
to be made, a party to any threatened, pending or completed action, suit or proceeding,

whether civil, criminal, administrative or investigative, by reason of the fact that he or
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she, his or her testator or intestate is or was a director, officer, employee or agent of the
Corporation or any corporation which consolidated or merged or consolidates or merges
with or into the Corporation and which if its separate existence had continued would have
had power and authority to indemnify such person (a “Predecessor”), shall be
indemnified by the Corporation to the fullest extent by applicable law and (ii) any person
made, or threatened to be made, a party (o such an action, suit or proceeding, by reason of
the fact that he or she, his or her testator or intestate is or was serving as a director,
officer, employee or agent at the request of the Corporation or a Predecessor, of any other
corporation or any partnership, joint venture, trust or other enterprise (an “Affiliate”),
shall, be indemnified by the Corporation to the fullest extent by applicable law, in each
case, against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him or her in connection with such action,
suit or proceeding, or in connection with any appeal therein; provided that such person
acted in good faith and in a manner he or she reasonably believed to be in, or not opposed
to, the best interests of the Corporation, Predecessor or Affiliate, as the case may be, or
with respect to any criminal action or proceeding, had no reasonable cause to believe his
or her conduct unlawful; except, in the case of an action, suit or proceeding by or in the
right of the Corporation or a Predecessor in relation to matters as to which it shall be
adjudged in such action, suit or proceeding that such director, officer, employee or agent
is liable for negligence or misconduct in the performance of his or her duties, unless a
court of competent jurisdiction shall determine that, despite such adjudication, such

person is fairly and reasonably entitled to indemnification.
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(b) Without limitation of any right conferred by paragraph (a) of this

Section 8.01, (i) any person made, or threatened to be made, a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative, by reason of the fact that he or she, his or her testator or intestate is or
was a director, officer, employee or agent of the Corporation or a Predecessor and is or
was serving as a fiduciary of, or otherwise rendering services to, any employee benefit
plan of, or relating to the Corporation or a Predecessor, shall be indemnified by the
Corporation to the fullest extent by applicable law, and (ii) any person made, or
threatened to be made, a party to such an action, suit or proceeding, by reason of the fact
that he or she, his or her testator or intestate is or was serving as a director, officer,
employee or agent at the request of the Corporation or an Affiliate, and is or was serving
as a fiduciary of; or otherwise rendering services to, any employee benefit plan of, or
relating to such Affiliate, shail be indemnified by the Corporation to the fullest extent by
applicable law, in each case, against expenses (including attorneys’ fees), judgments,
fines, excise taxes and amounts paid in settlement actually and reasonably incurred by
him or her in connection with such action, suit or proceeding, or in connection with any
appeal therein; provided that such person acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the Corporation,
Predecessor or Affiliate, as the case may be, or with respect to a criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful; except
in the case of an actjon, suit or proceeding by or in the right of the Corporation or a
Predecessor in relation to matters as to which it shall be adjudged in such action, suit or

proceeding that such director, officer, employee or agent is liable for negligence or
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misconduct in the performance of his or her duties, unless a court of competent
jurisdiction shall determine that, despite such adjudication, such person is fairly and
reasonably entitled to indemnification.

{c) The foregoing rights of indemnification shall not be deemed exclusive
of any other rights to which any director, officer, employee or agent may be entitled or of
any power of the Corporation apart from the provisions of this Section 8.01.

SECTION 8.02. Insurance for Indemnification. The Corporation may
purchase and maintain insurance for the indemnification of the Corporation, a
Predecessor or an Affiliate, and the directors, officers, employees and agents of the
Corporation, a Predecessor or an Affiliate, to the full extent and in the manner permitted
by the applicable laws of the United States and the State of Delaware from time to time in
effect.

ARTICLEIX

Waiver of Notice

Whenever any notice whatever is required to be given by these By-laws or
the Certificate of Incorporation of the Corporation or the laws of the State of Delaware,
the person entitled thereto may, in person or by attorney thereunto authorized, in writing
or by telegraph, cable or other form of recorded communication, waive such notice,
whether before or after the meeting or other matter in respect of which such notice is
given, and in such event such notice need not be given to such person and such waiver

shall be deemed equivalent to such notice.
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ARTICLE X

Amendments

Any By-law (including these By-laws) may be adopted, amended or
repealed by the Board of Directors in any manner not inconsistent with the laws of the

State of Delaware or the Certificate of Incorporation of the Corporation.
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Project Costs and Sources of Funds

Complete the following table listing all costs (refer to Part 1120.110) associated with the project. When a

project or any component of a project is to be accomplished by lease, donation, gift, or other means, the
fair market or dollar value (refer to Part 1130.140) of the component must be included in the estimated
project cost. If the project contains non-reviewable components that are not related to the provision of
health care, complete the second column of the table below. Note, the use and sources of funds must

equal.

Project Costs and Sources of Funds

USE OF FUNDS CLINICAL

NONCLINICAL

TOTAL

Preplanning Costs

Site Survey and Soil Investigation

Site Preparation

Off Site Work

New Construction Contracts

Modemization Contracts

Contingencies

Architectural/Engineering Fees

Consulting and Other Fees

$2,600,000

Movable or Other Equipment (not in construction
contracts)

Bond Issuance Expense (project related)

Net interest Expense During Construction (project
related)

Fair Market Value of Leased Space or Equipment

Apportioned Acquisition Cost

$29,042,362

Acquisition of Building or Other Property (excluding
land)

TOTAL USES OF FUNDS

$31,642,362

SOURCE OF FUNDS CLINICAL

NONCLINICAL

TOTAL

Cash and Securities

Pledges

Gifts and Bequests

Bond Issues (project related)

Mortgages

$31,642,362

Leases {fair market value)

Governmentail Appropriations

Grants

Other Funds and Sources

. ru

TOTAL SOU

$31,642,362




Related Project Costs

Provide the following information, as applicable, with respect to any land related to the project that

will be or has been acquired during the last two calendar years:

Land acquisition is related to project X Yes [] No
Purchase Price: § included in acquisition cost of
Fair Market Value: $ hospital (previous page)

The project involves the establishment of a new facility or a new category of service
X Yes [] No

If yes, provide the dollar amount of all non-capitalized operating start-up costs (including

operating deficits) through the first full fiscal year when the project achieves or exceeds the target]

utilization specified in Part 1100.

Estimated start-up costs and operating deficit cost is $ none

Project Status and Completion Schedules

Indicate the stage of the project’s architectural drawings:

X None or not applicable [] Preliminary
[ ] Schematics [] Final Working
Anticipated project completion date (refer to Part 1130.140); December 31, 2010

indicate the following with respect to project expenditures or to obligation (refer to Part
1130.140);

[ ] Purchase orders, leases or contracts pertaining to the project have been executed.
[L] Project obligation is contingent upon permit issuance. Provide a copy of the
contingent “certification of obligation” document, highlighting any language related to
CON Contingencies

X Project obligation will occur after permit issuance.

- APPEND DOCUMENTATION AS ATTACHMENT 8, I NUMERIC'SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE -

State Agency Submittais

Are the following submittals up to date as applicable:
[[] Cancer Registry not applicable
[ JAPCORS not applicable
X Ali formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted
X All reports regarding outstanding permits
Failure to be up to date with these requirements will result in the application for pemmit being

deemed incomplete.




Cost Space Requirements not applicable

Provide in the following format, the department/area DGSF or the building/area BGSF and cost. The type
of gross square footage either DGSF or BGSF must be identified. The sum of the department costs
MUST equal the total estimated project costs. Indicate if any space is being reallocated for a different
purpose. Include outside wall measurements plus the department’s or area’s portion of the surrounding
circulation space. Explain the use of any vacated space.

Gross Square Feet Amount of Propose_lt_:lh'::::! Gross Square Feet

New Modernized Asls Vacated

Dept. / Area Cost Existing | Proposed Const. Space

REVIEWABLE

Medical Surgical

Intensive Care

Diagnostic
Radiology

MRI

Total Clinical

NON
REVIEWABLE

Administrative

Parking

Gift Shop

Total Non-clinical

TOTAL

APPEND DOCUMENTATION AS ATTACHMENT-S, IN NUMERIC SEGUENTIAL ORDER AFTER THE LAST PAGE OF THE .
_APPLICATIONFORM. = - . . = . AR S




Facility Bed Capacity and Utilization

Complete the following chart, as applicable. Complete a separate chart for each facility that is a part of
the project and insert following this page. Provide the existing bed capacity and utilization data for the
latest Calendar Year for which the data are available. Include observation days in the patient day
Any bed capacity discrepancy from the Inventory will result in the
application being deemed incomplete.

totals for each bed service.

FACILITY NAME: Lincolin Prairie Behavioral

Health Center

CITY: Springfield

REPORTING PERIOD DATES:  From: January 1, 2009 to: December 31, 2009

Category of Service Authorized Admissions | Patient Days | Bed Proposed
Beds Changes Beds

Medical/Surgical

Obstetrics

Pediatrics

intensive Care

Comprehensive Physical
Rehabilitation

Acute/Chronic Mental lliness

Neonatal Intensive Care

General Long Term Care

Specialized Long Term Care

Long Term Acute Care

Other ((identify)

TOTALS:




CERTIFICATION

The application must be signed by the authorized representative(s) of the applicant entity. The
authorized representative(s) are:

o inthe case of a corporation, any two of its officers or members of its Board of Directars:

o inthe case of a limited liability company, any two of its managers or members (or the sole
manger or member when two or more managers or members do not exist);

o inthe case of a partnership, two of its general partners (or the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries {(or the sole beneficiary when two or more
beneficiaries do not exist); and

o inthe case of a sole proprietor, the individual that is the proprietor.

&

This Application for Permit is filed on the behalf of ___Universal Health Services, Inc.
in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belief. The undersigned also certifies that the permit application fee required
for this application is sent herewith or will be paid upon request.

e 5 LA Qdn Y -

SIGNATP E : SIGNATURE
51:6\/6 H Hon Debre K, Osteen

PRINTED NAME PRINTED NAME
5@mwr U(ce PV9916J€M+ g@'m oy U(ce PreSionm“f

PRINTED TITLE PRINTED TITLE

Notarization; Notarization:

Subscribed and swom_to before me Subscribed and sworn to before me

this _X3%2day of /L{ A 040 this =73 #Hay of \/U/(;{ 222/0
Signature BBWBWWEALTH OF PENNSYLVANIA Signature of Notary

Notarial Seal COMMONWEALTH QF PENNSYLVANIA
Seal Caiiin M, Vernot, Notary Public Seal T Notarial Seel
Upper Merion Twp., Montgomary County Caltiin M. Varnot, Notary Pubiic
My Commission Expires Nov. 3, 2012 Upper Merion Twp., Montgomery %ﬁ;tv
P ia Asspciation of res My Commission Expires Nov. 3,

*Insert E)%&qurleegiwg?ﬁe of the |}:1pp Icant Memb;L_;.Tmﬂm ,:ssoaahon of Notaries J

7/




CERTIFICATION

The application must be signed by the authorized representative(s) of the applicant entity. The
authorized representative(s} are;

o inthe case of a corporation, any two of its officers or members of its Board of Directors;

o inthe case of a limited liability company, any two of its managers or members {or the sole
manger or member when two or more managers or members do not exist);

o inthe case of a partnership, two of its general partners (or the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or more
beneficiaries do not exist); and

o inthe case of a sole proprietor, the individual that is the proprietor.

This Application for Permit is filed on the behalf of ___UHS of Delaware, Inc. *

in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and comrect to the best of his or
her knowledge and belief. The undersigned also certifies that the permit application fee required
for this application is sent herewith or will be paid upon request.

SIGNATURE SIGNATURE

Steve QT{HGM Bebm |<‘057Le€m
PRINTED NAME . PRINTED NAME |
Vice Presdent \ice ﬁreszo]eﬁ
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:
Subscribed and swom to before me Subscribed and sworn 1o before me
this_/S# day of //g‘ X0 this_Z9# day of L/U/ﬂf Z0/0

(Het s Milore (Dt hntornot

Signature of Not ignature o
O EOMMONINEALTH OF PENNSYLVANIA Signature of MY aLTH OF PENNSYLVANIA
Notarial Sea! Notarial Seal
Seal Caitfin M. Vernot, Notary Pubiic Seal Caitlin M. Veraot, Notary Public
Upper Merion Twp., Montgomery County Upper Merien Twp., Mpnlgomety County
My Commission Expires Nov. 3, 2012 My Commission Expires Nov. 3, 2012

]

' ' vania Association of Notaries
*Insert EXRE T 854 B e o e abphicant Member, Pennsylvania Associ




CERTIFICATION

The application must be signed by the authorized representative(s) of the applicant entity. The
authorized representative(s) are:

o inthe case of a corporation, any two of its officars or members of its Board of Directors:

o inthe case of a limited liability company, any two of its managers or members (or the sale
manger or member when two or more managers or members do not exist};

o inthe case of a partnership, two of its general partners (or the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or more
beneficiaries do not exist); and

o in the case of a sole proprietor, the individual that is the proprietor.

This Application for Permit is filed on the behalf of ____Psychiatric Solutions, inc.
in accordance with the requirements and procedures of the illinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belief. The undersigned also certifies that the permit application fee required
for this application is sent herewith or will be paid upon request.

B.—__  (Cl

SIGNATURE SIGNATURE
wiiliam Beert Tuener ConsSopey Lee toary
PRINTED NAME PRINTED NAME

i derys Secrftany  NWE Reesideey 2, <ecrtta
PRINTED TITLE PRINTED TITLE )
Notarization; Notarization:

& STATE *

Subscribed and s  {orbefore me Subscribed and
tis 2. aygﬁ&%fggm_ i
\‘“"_\‘Q’ A e /:f-."‘.

\
-
~
-
-

4, W
SR LITITTIL 'LQ"

AT LA

o \\\ 3
*Insert EXA% egg_rlmame\%f the applicant S2n Eypires 3




CERTIFICATION

The application must be signed by the authorized representative(s) of the applicant entity. The
autharized representative(s) are:

o in the case of a corporation, any two of its officers or members of its Board of Directors;

o inthe case of a limited liability company, any two of its managers or members (or the sole
manger or member when two or more managers or members do not exist),

o inthe case of a partnership, two of its general partners (or the sole general partner, when two or
more general partners do not exist),

o inthe case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or more
beneficiaries do not exist); and

o in the case of a sole proprietor, the individual that is the propnetor.

*

This Application for Permit is filed on the behalf of ___Springfield Hospital, Inc.

in accordance with the requirements and procedures of the llinois Heaith Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belief. The undersigned also certifies that the permit application fee required
for this application is sent herewith or will be paid upon request.

Q. S Ve

SIGNATURE SIGNATURE
Witliam et Tavne” Cnrtrodnty” Let Howeudl

PRINTED NAME frunge 2.1 BRINTED NAME
Exeoph Ve Sl pminstidd)  Execuhv€ M Yesiddnt, Genial (oardl & sem:tzmj
PRINTED TITLE ' PRINTED TITLE

Notarization: Notarization:

Subscribed and syart'td'befgre me Subscribed and swpm jp befthe mg

this Sl day of Jgag#m-f,

C”'J’&.. ..‘\‘\ o @". . "’\~ e
OO} ”lfON U“F\“\“ qc;"! %Q "':TON COU“‘\“‘\\‘ ‘{?
//7/"\ ITYTITON > ’7?/\:5"5‘ ST ‘fb‘

; o - |
*Insert EXACT f¥uatriamdBt the applicant 01 Fxpires W




SECTION Iil - BACKGROUND, PURPOSE OF THE PROJECT, AND ALTERNATIVES -
INFORMATION REQUIREMENTS

This Section is applicable to all projects except those that are solely for discontinuation with no project
costs.

Criterion 1110.230 - Background, Purpose of the Project, and Alternatives

READ THE REVIEW CRITERION and provide the following required information:
BACKGROUND OF APPLICANT

1. A listing of all healih care facilities owned or operated by the applicant, including licensing, and certification if
applicable.

2. A certified listing of any adverse action taken against any facility owned andfor operated by the applicant
during the three years prior to the filing of the application.

3. Authorization permitting HFSRB and DPH access to any documents necessary to verify the information
submitted, including, but not limited to: official records of DPH or other State agencies; the licensing or
certification records of other states, when applicable; and the records of nationally recognized accreditation
organizations. Failure to provide such authorization shall constitute an abandonment or withdrawal

of the application without any further actien by HFSRB.

4. If, during a given calendar year, an applicant submits more than one application for permit, the
documentation provided with the prior applications may be utilized to fulfill the information requirements of
this criterion. In such instances, the applicant shall attest the information has been previously provided, cite
the project number of the prior application, and cerlify that no changes have occurred regarding the
information that has been previously provided. The applicant is able to submit amendments to previously
submitted information, as needed, to update and/or clarify data.

APPEND DOCUMENTATION AS ATTACHMENT-11, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. EACH ITEM (1-4) MUST BE IDENTIFIED IN ATTACHMENT 11.

PURPOSE OF PROJECT

1. Document that the project will provide health- services that improve the heatth care or weil-being of the
market area popuiation to be served. )

2. Define the planning area or market area, or other, per the applicant’s definition.

3. Identify the existing problems or issues that need to be addressed, as applicable and appropriate for the
project. [See 1110.230(b) for examples of documentation.]

4. Cite the sources of the information provided as documentation.

5. Detail how the project will address or improve the previously referenced issues, as well as the population’s
health status and well-being.

6. Provide goals with quantified and measurable objectives, with specific timeframes that relate to achieving
the stated goals as appropriate.

For projects involving modemization, describe the conditions being upgraded if any. For facility projects, include
statements of age and condition and reguiatory citations if any. For equipment being replaced, include repair and
maintenance records.

NOTE: Information "qgg_ardi'ng the “Purpose of the Project” will be included in the State Agency Report. -

APPEND DOCUMENTATION AS ATTACHMENT-12, _i"N NUMERIC SEQUENTIAL ORDER AFTER THE 'LAST_ a
PAGE OF THE APPLICATION FORM. EACH ITEM (1-6) MUST BE IDENTIFIED IN ATTACHMENT 12. -

74




ALTERNATIVES
1) Identify ALL of the alternatives o the proposed project:

Alternative options must include:

A) Proposing a project of greater or lesser scope and cost,

B) Pursuing a joint venture or similar arrangement with one or more providers or
entities to meet all or a portion of the project's intended purposes; developing
alternative settings to meet all or a portion of the project's intended purposes;

C) Utilizing other health care resources that are available to serve all or a portion of
the population proposed to be served by the project; and
D) Provide the reasons why the chosen alternative was selected.
2) Documentation shall consist of a comparison of the project to altemative options. The

comparison shall address issues of tolal costs, patient access, quality and financial
benefits in both the short term {within one to three years after project completion) and long
term. This may vary by project or situation. FOR EVERY ALTERNATIVE IDENTIFIED
THE TOTAL PROJECT COST AND THE REASONS WHY THE ALTERNATIVE WAS
REJECTED MUST BE PROVIDED.

3) The applicant shall provide empirical evidence, including quantified outcome data that
verifies improved quality of care, as available.

APPEND DOCUMENTATION AS ATTACHMENT-13 IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM . .




SECTION IV - PROJECT SCOPE, UTILIZATION, AND UNFINISHED/SHELL SPACE

Criterion 1110.234 - Project Scope, Utilization, and Unfinished/Shell Space

READ THE REVIEW CRITERION and provide the following information:
SIZE OF PROJECT: not applicable

1. Document that the amount of physical space proposed for the proposed project is necessary and not
excessive, This must be a namrative.

2. If the gross square footage exceeds the BGSF/DGSF standards in Appendix B, justify the discrepancy by
documenting one of the following::

a. Additional space is needed due to the scope of services provided, justified by clinical or operational
needs, as supported by published data or studies;

b. The existing facility’s physical configuration has constrainis or impediments and requires an
architectural design that results in a size axceeding the standards of Appendix B;

c. The project involves the conversion of existing space that resuls in excess square footage.

Provide a narrative for any discrepancies from the State Standard. A table must be provided in the
following format with Attachment 14.

SIZE OF PROJECT
DEPARTMENT/SERVICE PROPOSED STATE DIFFERENCE MET
BGSF/DGSF STANDARD STANDARD?

APPEND DOCUMENTATION AS ATTACHMENT-1 4, iN NUMERIC SEQUENTlAL’ ORDER AFTER THE LAST PAGE OF THE
‘APPLICATION FORM - ;

PROJECT SERVICES UTILIZATION: not applicable

This critericn is applicable only to projects or portions of projects that invelve services, functions or equipment
for which HFSRB has established utilization standards or occupancy targets in 77 lil. Adm. Code 1100.

Document that in the second year of operation, the annual utilization of the service or equipment shall meet or exceed the
utilization standards specified in 1110.Appendix B. A narrative of the rationale that supports the projections must be
provided.

A table must be provided in the following format with Attachment 15.

UTILIZATION
DEPT. HISTORICAL PROJECTED STATE MET
SERVICE | UTILIZATION | UTILIZATION { STANDARD | STANDARD?
(PATIENT DAYS)
(TREATMENTS)
ETC.
YEAR 1
YEAR 2
APPEND DOCUMENTATION As A'!TACHMENT-1 5, lN NUM' 'Rl_ ' THE LAST PAGE OF THE.

APPLICATION FORM




UNFINISHED OR SHELL SPACE:
not applicable
Provide the following information:

1. Total gross square footage of the proposed shell space;

2. The anticipated use of the shell space, spacifying the proposed GSF tot be allocated to each
department, area or function;

3. Evidence that the shell space is being constructed due to
a. Requirements of governmental or certification agencies; or
b. Experienced increases in the historical occupancy or utilization of those areas proposed
to occupy the shell space.

4. Provide:
a. Historical utilization for the area for the latest five-year period for which data are

available; and
b. Based upon the average annual percentage increase for that period, projections of future
utilization of the area through the anticipated date when the shell space wili be placed

into operation.

APPEND DOCUMENTATION AS ATTACHMENT-16, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM : : L . & .

ASSURANCES:
not applicable
Submit the following:

1. Verification that the applicant will submit to HFSRB a CON application to develop and utilize the
shell space, regardless of the capital thresholds in effect at the time or the categories of service
involved.

2. The estimated date by which the subsequent CON application (to develop and utilize the subject
sheli space) will be submitted; and

3. The anticipated date when the shell space will be completed and placed into operation.

'APPEND DOCUMENTATION A8 ATT&CHMENTJT. IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.” .~ - '~ i 2, : . .




SECTION VI -
OWNERSHIP

MERGERS, CONSOLIDATIONS AND ACQUISITIONS/CHANGES OF

This Section is applicable to projects involving merger, consclidation or acquisition/change of ownership.

NOTE: For alil projects involving a change of ownership THE TRANSACTION DOCUMENT must be
submitted with the application for permit. The transaction document must be signed dated and
contain the appropriate contingency language.

A. Criterion 1110.240(b), Impact Statement
Read the criterion and provide an impact statement that contains the following information:

LN

5.

B. Criterion 1110.240(c), Access
Read the criterion and provide the following:
1.
2,
3.

C. Criterion 1110.240(d), Health Care System
Read the criterion and address the following:

1.

2,

o e

N

Any change in the number of beds or services currently offered.

Who the operating entity will be.

The reason for the transaction.

Any anticipated additions or reductions in emptoyees now and for the two years following
completion of the transaction.

A cost-benefit analysis for the proposed transaction.

The current admission policies for the facilities involved in the proposed transaction.

The proposed admission policies for the facilities.

A letter from the CEQ cartifying that the admission policies of the facilities involved will
not become more restrictive.

Explain what the impact of the proposed transaction will be on the other area providers.
List all of the facilities within the applicant's health care system and provide the following
for each facility.

a. the location (town and street address);

b. the number of beds;

c. a list of services; and

d. the utilization figures for each of those services for the last 12 month period.

Provide copies of all present and proposed referral agreements for the facilities involved
in this transaction.

Provide time and distance information for the proposed referrals within the system.
Expiain the organization policy regarding the use of the care system providers over area
providers.

Explain how duplication of services within the care system will be resolved.

Indicate what servicas the proposed project will make available to the community that are
not now available.

APPEND DOCUMENTATION AS ATTACHMENT-—19, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE -
APPLICATION FORM, : ‘ . ‘ . .




The following Sections DO NOT need to be addressed by the applicants or co-applicants rasponsible for
funding or guaranteeing the funding of the project if the applicant has a bond rating of A- or better from
Fitch's or Standard and Poor's rating agencies, or A3 or better from Moody's {the rating shall be affirmed
within the latest 18 month period prior to the submittal of the application):

¢ Section 1120,120 Availability of Funds - Review Criteria
s Section 1120.130 Financial Viability - Review Criteria
+ Section 1120.140 Economic Feasibility - Review Criteria, subsection (a)

Vill. - 1120.120 - Availability of Funds

The applicant shall document that financial resources shall be available and be equal to or exceed the estimated iotal
project cost plus any related project costs by providing evidence of sufficient financial resources from the following
sources, as applicable; indicate the dollar amount to be provided from the following sources:

a) Cash and Securities - statements (e.g., audited financial statements, lefers from financial
institutfons, board resolutions) as to:

1) the amount of cash and securities available for the project, including the
identification of any security, its value and availability of such funds; and

2) interest to be eamed on depreciation account funds or to be earned on any
asset from the date of applicant's submission through project completion;

b) Pledges - for anticipated pledges, a summary of the anticipated pledges showing anticipated receipts
and discounted value, estimated time table of gross receipts and related fundraising expenses, and a
discussion of past fundraising experience.

c) Gifts and Bequests - verification of the dollar amount, identification of any conditions of use, and the
estimated time table of receipts;

331,642,362 d) Debt - a statement of the estimated terms and conditions (including the debt time period, varable or
permanent interest rates over the debt fime period, and the anticipated repayment schedule) for any
interim and for the permanent financing proposed to fund the project, including:

1} For general obligation bonds, proof of passage of the required referendum or
evidence that the governmental unit has the authority to issue the bonds and
evidence of the dollar amount of the issue, including any discounting anticipated;

2) For revenue bonds, proof of the feasibility of securing the specified amount and
interest rate;

3 For mortgages, a letter from the prospective lender attesting to the expectation
of making the loan in the amount and time indicated, including the anticipated
interest rate and any conditions associated with the mortgage, such as, but not
limited to, adjustable interest rates, balloon payments, etc.;

4) For any lease, a copy of the lease, including all the terms and conditions,
including any purchase options, any capital improvements to the property and
provision of capitai equipment;

5) For any option to lease, a copy of the option, including all terms and conditions.

e) Governmentat Appropriations - a copy of the approprigtion Act or ordinance accompanied by &
statement of funding availability from an official of the govemmenta! unit. If funds are to be made
available from subsequent fiscal years, a copy of a resolution or other action of the governmental unit
atlesting to this intent;

f) Grants ~ a lefter from the granting agency as to the availability of funds in terms of the amount and
time of recelpt;

g) All Other Funds and Sources - verification of the amount and type of any ather funds that will be
used for the project.

531,642,362 TOTAL FUNDS AVAILABLE

APPEND DOGUMENTATION-AS ATTACHMENT-39, IN NUMERIC SEQUENTIAL.ORDER AFTER THE LAST PAGE OF THE .. .
APPLICATION FORM o L - P DR )




IX. 1120.130 - Financial Viability ~ Please see note following this section

All the applicants and co-applicants shail be identified, specifying their roles in the project funding or
guaranteeing the funding (sole responsibility or shared) and percentage of participation in that funding.

Financial Viability Waiver

The applicant is not required to submit financial viability ratios if:

1, Al of the projects capital expenditures are completely funded through internal sources

2. The applicant’s current debt financing or projected debt financing is insured or anticipated to be
insured by MBIA {Municipal Bond Insurance Association Inc.} or equivalent

3. The applicant provides a third party surety bond or performance bond letter of credit froman A
rated guarantor.

See Section 1120.130 Financial Waiver for information to be provided

APPEND DOCUMENTATION AS ATTACHMENT-40, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
| PAGE OF THE APPLICATION FORM. - 7

The applicant or co-applicant that is responsible for funding or guaranteeing funding of the project shall provide
viability ratios for the latest three years for which audited financial statements are available and for the first full
fiscal year at target utilization, but no more than two years foliowing project completion. When the applicant's
facility does not have facility specific financial statements and the facility is 2 member of a health care system that
has combined or consolidated financial statements, the system's viability ratios shall be provided. if the health care
system includes one or more hospitals, the system's viability ratios shail be evaluated for conformance with the
applicable hospital standards.
Universal Health Services, Inc.

Provide Data for Projécts Glas'siﬁed 7 . Category A'or-Gat'egqry B (last three years) | . -Category B -
as: e B | (Projected)
Enter Historical andior Projected :
Years: SRR _
_ 2007 2008 2009 2012
Current Ratio 1.59 1.41 1.37 1.37(estimate)
Net Margin Percentage 13.2% 13.4% 15.3% 15.3% (estimate)
Percent Debt to Total Capitalization 40% 9% 35% 35% (estimate)
Projected Debt Service Coverage 1.99 1.76 1.40 1.4 {estimate}
Days Cash on Hand 42 75 74 74 {estimale)
Cushion Ratio 7.03 367 7.20 7.2 (estimate)
Provide the methodology and worksheets utilized in determining the ratios detailing the calculation
and applicable line item amounts from the financial statements, Compiete a separate table for each
co-applicant and provide worksheets for each.
2. Vanance

Applicants not in compliance with any of the viability ratios shall document that another organization,
public or private, shall assume the legal responsibility to meet the debt obligations should the
applicant default,

APPEND DOCUMENTATION AS ATTACHMENT 41, IN NUMERICAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. . . .. L . N :

/01




IX. 1120.130 - Financiai Viability ~ please see note following this section

All the applicants and co-applicants shall be identified, specifying their roles in the project funding or
guaranteeing the funding (sole responsibility or shared) and percentage of participation in that funding.

Financial Viability Waiver

The applicant is not required to submit financial viability ratios if:

1. All of the projects capital expenditures are completely funded through internal sources

2. The applicant's current debt financing or projected debt financing is insured or anticipated to be
insured by MBIA (Municipal Bond Insurance Association inc.) or equivaient

3. The applicant provides a third party surety bond or performance bond letter of credit from an A
rated guarantor.

See Section 1120.130 Financial Waiver for information to be provided

APPEND DOCCUMENTATION AS ATTACHMENT-40, iN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. :

The applicant or co-applicant that is responsible for funding or guaranteeing funding of the project shall provide
viability ratios for the latest three years for which audited financial statements are available and for the first full
fiscal year at target utilization, but no more than two years following project completion. When the applicant's
facility does not have facility specific financial statements and the facility is a member of a health care sysiem that
has combined or consolidated financial statements, the system’'s viability ratios shall be provided. if the heaith care
system includes one or more hospitals, the system's viability ratios shall be evaluated for conformance with the
applicable hospital standards. ’

Psychiatric Solutions, Inc.

Provide Data for Projects Classified | Category A or Category B (last three years) | CategoryB -
o e 7 L _ (Projected)
Enter Historical and/or Projected -
Years: Lo : 2007 2008 2009
Current Ratio 1.89 2.00 1.97
Net Margin Percentage 5.4% 6.2% 6.5%
Percent Debt to Total Capitalization 60.8% 59.6% 53.5%
Projected Debt Service Coverage 437 36.23 4593
Days Cash on Hand 73 28 71
Cushion Ratio 4 19 1

Provide the methodology and worksheets utilized in determining the ratios detailing the calculation
and applicable line item amounts from the financial statements. Complete a separate table for each
co-applicant and provide worksheels for each,

2. Varance
Applicants not in compliance with any of the viability ratios shall document that another organization,

public or private, shall assume the legal responsibility to meet the debt obligations shoutd the
applicant default.

APPLICATION FORM. =~

APPEND DOCUMENTATICN AS ATTACHMENT 41, iN NUMERICAL ORDER AFTER THE LAST PAGE OF THE




NOTE ON FINANCIAL VIABILITY RATIOS
and
PRO FORMA FINANCIAL INFORMATION

Consistent with a technical assistance conference with State Agency staff on July
7,2010:

1. Financial viability ratios and financial statements are not being provided for the
individual hospitals involved in the change of ownership transaction because the
hospitals do not have audited financial statements.

2. Information related to Psychiatric Solutions, Inc. will be limited to historical
information, because it is being acquired.

3. Pro forma information related to Universal Health Services, Inc., as has been the
case in the past, is limited to “estimated” ratios, as a resuit of it being a publicly
traded company (please see letter from Steve G. Filton, CFO, attached).




. Universai Health Services. Inc. 367 South Gulph Road

UHS of Detaware, Inc. " PO. Box 61558
King of Prussia
Pennsylvania
19406-0958

610-768-3300

July 7, 2010

IHinois Health Facilities and
Services Review Planning Board
525 West Jefferson Street
Springfield, Illinois 62761

In Re: Universal Health Services, Inc. acquisition of
Streamwood Hospital, Riveredge Hospital and Lincoln Prairie Hospital

To Whom It May Concern:

Universal Health Services, Inc. has provided historical financial statements and
historical financial ratios, as required by Illinois’ Certificate of Need program. Estimated
ratios, based on performance experienced in past years have also been provided for 2011.

UHS is a publicly-traded company, and as such, the providing of pro forma
statements is viewed by management as being inappropriate. Rather, and as noted above,
estimated ratios are being provided. Forward-looking statements involve known and
unknown risks, uncertainties and other factors that may cause actual results, performance
or achievements of the Company or industry to be materially different from projections.

The requested forward-looking statements could be subject to misinterpretation
by individuals having an interest in the Company, and subject the company to financial

risk.
Sincerely,

Steve G. Filton
Sr. Vice President and
Chief Financial Officer




X. 1120.140 - Economic Feasibility

This section is applicable to all projects subject to Part 1120.

A. Reasonableness of Financing Arrangements

The applicant shall document the reasonableness of financing arangements by submitting a
notarized statement signed by an authorized representative that attests to one of the following:

N

2)

That the total estimated project costs and related casts will be funded in total with cash
and equivalents, including investment securities, unrestricted funds, received pledge
receipts and funded depreciation; or

That the total estimated project costs and related costs will be funded in total or in part by
borrowing because:

A) A portion or all of the cash and equivaients must be retained in the balance sheet
asset accounts in order to maintain a current ratio of at least 2.0 times for
hospitals and 1.5 times for all other facilities; or

B) Borrowing is less costly than the liquidation of existing investments, and the
existing investments being retained may be converted to cash or used to retire
debt within a 60-day period.

B. Conditions of Debt Financing

This criterion is applicable only to projects that involve debt financing. The applicant shall
document that the conditions of debt financing are reasonabie by submitting a notarized statement
signed by an authorized representative that attests to the following, as applicable:

1)

2)

3

That the selected form of debt financing for the project will be at the lowest net cost
available;

That the selecled form of debt financing will not be at the lowest net cost availabie, but is
more advantageous due to such terms as prepayment privileges, no required morigage,
accass to additional indebtedness, temm (years), financing costs and other factors;

That the project involves (in total or in part) the leasing of equipment or facilities and that
the expenses incurred with leasing a facility or equipment are less costly than constructing
a new facility or purchasing new equipment.

C. Reasonableness of Project and Related Costs

Read the criterion and provide the following:

I

Identify each department or area impacted by the proposed project and provide a cost
and square footage allocation for new construction andfor modernization using the
following format (insert after this page).

COST AND GROSS SQUARE FEET BY DEPARTMENT OR SERVICE

A B C D E F G H
Department Total
(list below) Cost/Square Foot Gross Sq. Ft. Gross Sq. Ft. Const. $ Mod. § Cost
New Mod. New Circ.* | Mod. Cire.* (AxC) (B xE) (G+H)
Contingency
TOTALS

* Include the percentage (%) of space for circulation




| D. Projected Operating Costs

The applicant shall provide the projected direct annual operating costs (in current doliars per equivalent
patient day or unit of service) for the first full fiscal year at target utilization but no more than two years

foliowing project completion. Direct cost means the fully allocated costs of salaries, benefits and supplies
for the service,

E. Total Effect of the Project on Capital Costs

The applicant shall provide the total projected annual capital costs (in current dollars per equivalent

patient day) for the first full fiscal year at target utilization but no more than two years foliowing project

completion,
APPEND DOCUMENTATION AS ATTACHMENT -42.IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE _
APPLIGATION FORM,  * . 7 7 - - e e T R L T




XL Safety Net Impact Statement

not applicable

SAFETY NET IMPACT STATEMENT that describes all of the following must be submitted for ALL SUBSTANTIVE AND
DISCONTINUATION PROJECTS:

1. The project's material impact, if any, on essential safety net services in the community, to the extent that it is feasible for an
applicant to have such knowledge.

2. The project's impact on the ability of another provider or health care system to cress-subsidize safety net services, if reasonably
known to the applicant.

3. How the discontinuation of a facility or service might impact the remaining safety net providers in a given community, if
reascnably known by the applicant.

Safety Net Impact Statements shall also include al! of the following:

1. For the 3 fiscal years prior to the application, & certification describing the amount of charity care provided by the applicant. The
amount caiculated by hospital applicants shall be in accordance with the reporting requirements for charity care reporting in the
[liinois Community Benefits Act. Non-hospital applicants shall report charity care, at cost, in accordance with an appropriate
methodology specified by the Board.

2. For the 3 fiscal years prior to the application, a certification of the amount of care provided to Medicaidpatients. Hospital and non-
hospital applicants shall provide Medicaid information in a manner consistent with the information reported each year te the lllinois
Department of Public Health regarding "Inpatients and Outpatients Served by Payor Source” and "Inpatient and Qutpatient Net
Revenue by Payor Source” as required by the Board under Section 13 of this Act and published in the Annual Hospital Profile.

3. Any information the epplicant believes is directty relevant to safely net services, including information regarding teaching,
research, and any other service.

A table in the following format must be provided as part of Attachment 43,

Safety Net Information per PA 96-0031

CHARITY CARE
Gharity (# of patients) Year Year Year
Inpatient
OQutpatient
Total
Charity (cost In doliars)
Inpatient
Qutpatient
Total
MEDICAID
Medicaid (# of patients) Year Year Year
Inpatient
Qutpatient
Total
Medicaid (revenue}
Inpatient
Qutpatient
Total|
'APPEND DOCUMENTATION

IAPPLICATION FOR

J o7




Xl Charity Care information

Charity Care information MUST be furnished for ALL projects,

1. All applicants and co-applicants shall indicate the amount of charity care for the latest three audited fiscal years, the cost
of charity care and the ratio of that charity care cost to net patient revenue.

2. if the applicant owns or operates ene or more facilities, the reporting shall be for each individual facility located in Illinois, If
charity care costs are reported on & consolidated basis, the applicant shall provide documentation as to the cost of charity
care; the ratio of that charity care to the net patient revenue for the consolidated financial statement: the allocation of
charity care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

3. if the applicant is not an existing facility, & shall submit the facility's projected patient mix by payer source, anticipated
charity care expense and projected ratio of charity care to net patient revenue by the end of its second year of operation.

Charity care” means care provided by a health care facility for which the provider does not expect to receive payment from
the patient or a third-party payer. (20 ILCS 3960/3) Charity Care must be provided at cost.

A table in the following format must be provided for all facilities as part of Attachment 44.

Hartgrove Hospital
CHARITY CARE
Year Year Year
2007 2008 2009
Net Patient Revenue $32,476,215 $36,442 340 $40,390,573
Amount of Charity Care (charges) $34.328 $118,286 $141.145
Cost of Charity Care $12,569 $46,653 $55,368

g e .

“APPEND DOCUMENTATION AS ATTACRMENT-44, IN NUMERI(

NT AS
:APPLICATION FORM.: iy "




XIl. Charity Care Information

Charity Care information MUST be furnished for ALL projects.

1. All applicants and co-applicants shall indicate the amount of charity care for the latest three audited fiscal years, the cost
of charity care and the ratio of that charity care cost to net patient revenue.

2. If the applicant owns or operates one or more facilities, the reporting shall be for each individue! facility located in lilinois. if
charity care costs are reported on a consolidated basis, the applicant shall provide documentation as to the cost of charity
care, the ratio of that charlty care to the net patient revenue for the consolidated financial statement; the allocation of
charity care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

3 If the applicant is not an existing facility, it shall submit the facility's projected patient mix by payer source, anticipated
charity care expense and projected ratio of charity care to net patient revenue by the end of its second year of operation.

Charity care™ means care provided by a health care facility for which the provider does not expect to receive payment from
the patient or a third-party payer. (20 ILCS 3960/3) Charity Care must be provided at cost.,

A tabte in the following format must be provided for all facilities as part of Attachment 44.

The Pavilion Foundation

CHARITY CARE
Year Year Year
2007 2008 2009
Net Patient Revenue $11,176,327 $13,556,953 $14,845 364
Amount of Charity Care (charges) $362,812 $209,908 $656,620
Cost of Charity Care $153,152 $108,617 $218,386

iN NUMERIC SEQUENTIAL DRDER'A

APPEND DOCUMENTATION AS-ATTAGHMENT 44
APPLICATION FORM.,..~: % N




XIl. Charity Care Information

Charity Care information MUST be furnished for ALL projects.

1. All applicants and co-applicants shall indicate the amount of charity care for the latest three audited fiscal years, the cost
of charity care and the ratio of that charity care cost to net patient revenue,

2. If the applicant owns or operates one or more facilities, the reporting shall be for each individual facitity located in llinois. If
charity care costs are reported on a consolidated basis, the applicant shall provide documentation as to the cost of charity
care; the ratio of that charity care to the net patient revenue for the consolidated financial statement; the allocation of
charity care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

3. If the applicant is not an existing facility, it shall submit the facility's projected patient mix by payer source, anticipated
charity care expense and projected ratio of charity care to net patient revenue by the end of its second year of operation.

Charity care” means care provided by a health care facility for which the provider does not expect to receive payment from
the patient or a third-party payer, {20 ILCS 3960/3) Charity Care must be provided at cost.

A table in the following format must be provided for all facilities as part of Attachment 44.

Lincoin Prairie Behavioral Health Center

CHARITY CARE
Year Year
2008 2009
Net Patient Revenue $4,900,218 $14,943,999
Amount of Charity Care (charges) $0 §14,255
Cost of Charity Care $0 $14,255

e T Cale e e P '

. APPEND DOCUMENTATION AS ATTACHWENT-44, IN NUMERIC'SEQUENTIAL ORDER AFTER Ti
CAPPLICATION FORM;* /777, & 0oy 1s o b ittt oo e Bt
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XIl. Charity Care Information

Charity Care information MUST be furnished for ALL projects.

1. All applicants and co-appficants shall indicate the amount of charity care for the latest three audited fiscal years, the cost
of charity care and the ratic of that charity care cost to net patient revenue.

2. if the applicant owns or operates ene or more facilities, the reporting shall be for each individual facility located in liiincis. If
charity care costs are reported on a censolidated basis, the applicant shall provide documentation as to the cost of charity
care; the ratio of that charity care to the net patient revenue for the consolidated financial statement: the aflocation of
charity care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

3. If the applicant is not an existing facility, it shall submit the facility’s projected patient mix by payer source, anticipated
charity care expense and projected ratio of charity care to net patient revenue by the end of its second year of operation.

Charity care” means care provided by a health care facility for which the provider does not expect to receive payment from
the patient or a third-party payer. (20 ILCS 3960/3) Charity Care must be provided at cost.

A table in the following format must be provided for afl facilities as part of Attachment 44.

Riveredge Hospital

CHARITY CARE
Year Year Year
2007 2008 2009
Net Patient Revenue $39 246,665 $32,660,219 $28,434,249
Amount of Charity Care (charges) ($1,653) 37 853 71,347
Cost of Charity Care ($487) 13,869 27,611

APPEND DOCUMENTATION AS
"APPLICATION FORM. i, =
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XII. Charity Care Information

Charity Care information MUST be furnished for ALL projects.

1. All applicants and co-applicants shall indicate the amount of charity care for the latest three audited fiscal years, the cost
of charity care and the ratio of that charity care cost to net patient revenue.

2. If the applicant owns or operates one or more facilities, the reporting shali be for each individua! facility located in lllinois. If
charity care costs are reparted on a consolidated basis, the applicant shail provide documentation as to the cost of charity
care; the ratio of that charity care to the net patient revenue for the consolidated financial statement; the aliocation of
charity care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

3. if the applicant is not an existing facllity, it shall submit the facility’s projected patient mix by payer source, anticipated
charity care expense and projected ratio of charity care to net patient revenue by the end of its second year of operation.

Charity care” means care provided by a health care facility for which the provider does not expect to receive payment from
the patient or a third-party payer. (20 ILCS 3960/3) Charity Care must be provided at cost.

A table in the following format must be provided for all facilities as part of Attachment 44.

Streamwood Behavioral Health Hospital

CHARITY CARE
Year Year Year
2007 2008 2009
Net Patient Revenue $12,037,841 $10,336,207 $10,025,686
Amount of Charity Care (charges) $0 $0 $0
Cost of Charity Care $0 $0 $0

-
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File Number 6378-327-7

To all to whom these Presents Shall Come, Greeting:

1, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

UNIVERSAL HEALTH SERVICES, INC., INCORPORATED IN DELAWARE AND LICENSED
TO TRANSACT BUSINESS IN THIS STATE ON SEPTEMBER 17, 2004, APPEARS TO HAVE
COMFLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF
THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS
DATE, IS A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO
TRANSACT BUSINESS IN THE STATE OF ILLINOIS.

In Testimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of lllinois, this 6TH

day of JULY A.D. 2010

‘ 26T LS : Q\ ’
Authentication # 1018701168 M

Authenticate at. http:/fwww. cyberdriveillinois.com

SECRETARY OF STATE

ATTACHMENT 1

/)3




File Number 5407-044-6

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

UHS OF DELAWARE, INC., INCORPORATED IN DELAWARE AND LICENSED TO
TRANSACT BUSINESS IN THIS STATE ON DECEMBER 10, 1985, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF
THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS

DATE, IS A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO
TRANSACT BUSINESS IN THE STATE OF ILLINOIS,

In Testimony Whereof, 1 hereto set
- my hand and cause to be affixed the Great Seal of
the State of Illinois, this 6TH

day of JULY AD. 2010

e ARt Q_\
. L LI - ’
Authentication # 1018701114 M W

Authenticate at: hitp:/iwww.cyberdrveillinois.com

SECRETARY OF STATE

ATTACHMENT 1
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File Number 6417-535-1

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

PSYCHIATRIC SOLUTIONS, INC., INCORPORATED IN DELAWARE AND LICENSED TO
TRANSACT BUSINESS IN THIS STATE ON MAY 05, 2005, APPEARS TO HAVE COMPLIED
WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS STATE
RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS DATE, IS A

FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO TRANSACT
BUSINESS IN THE STATE OF ILLINOIS.

In Testimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 2ND
day of JULY AD. 2010

. & A 4 “-}A_, .:.I: ' '.|'=| g
q i) (el Y
Authentication #: 1018304002 M

Authenticate al: hitp:/iwww,cyberdriveiltinols.com

SECRETARY OF STATE

ATTACHMENT 1




File Number 6516-800-6

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of 1llinois, do
hereby certify that

SPRINGFIELD HOSPITAL, INC., INCORPORATED IN DELAWARE AND LICENSED TO
TRANSACT BUSINESS IN THIS STATE ON DECEMBER 20, 2006, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF
THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS
DATE, IS A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO
TRANSACT BUSINESS IN THE STATE OF ILLINOIS.

In Testimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 1ST
day of JULY A.D. 2010

Authentication # 1018200704 M

Authenticate at: http:/Avww.cyberdrivaillinois.com

SECRETARY OF STATE

ATTACHMENT 1
)7L
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: - 06/07/2007 10: 1044
CORPORATE WARRANTY DEED - REC. FEE: 15.00

PR,

REC REST FEE: 4.00
RIS FEE: 9.00

ERD

- ' _ BIS REST FEE:  1.00
Maxl Tax Statements ty; RSP FEE: 16.00

Ii_:ﬁl."d P

p X ST STAMP FEE;  3300.00
" ‘Springfield Hospital, Inc. . CU TP FEE: 150,06
/o Psychiatric Solntions, Ino, ToveL: 9,989, 08
r 6640 Carothers Parkway PRGES: 8
' * Suite 500 CRRISTIRE

‘ MARY ANN {AMM

Franklin, TN 37067
. Franklin, SANGAMON COUNTY RECORDER

o

- FOR AND IN CONSIDERATION OF the sum of Ten Dollars ($10.00) and other good
and valuable consideration, the sufficiency and roceipt of which are hereby acknowledged,
s . UNIVERSAL GUARANTY LIFE INSURANCE COMPANY, an Chio corporation,
. (*GRANTOR”), has bargained and sold, and hereby conveys and warrants to SPRINGFIELD
3 _ HOSPITAL, INC., a Delaware corporation, (“GRANTER"), its successors and assigns, that

; "+ "icertain parcel of Iand Jocated in Springfield, Sangamon County, Illinois, (the “Land™), more
partioularly described as follows: ‘

v " Lot One (1) of the Final Plat of Areas B and C of the Roosevelt
) Community P.UD. (Doctor's Hospital Complex) recorded
February 23, 2001 as Document No, 2001R07467. Situated in

Sangamon County, [llinois.
Permanent Index Na.: 22-27-126-001 (Lot 1)

Common address: 5230 South 6% Street, Springfield, Sangamon
County, Hlinois,

TOGETHER with all buildings and other improvements located in or on the Land; and

waE -

TOGETHER. with all easements, licenses, rghts-of-way, rights, appurtepapces and
- . - priviloges belonging or appertaining to said parcel of Land; and

$oarLvr

R TOGETHER with all surface and ground minerals and all gas and oil rights pertaining to
* i the Land (collectively, the “Property”). ‘

GRANTOR further covenants and binds itself, its reprosentatives, heirs snd assigas to
warrant specially and forever defend the title to the Property to GRANTEE, its successors or
assigns, against the lawful claims of all persons claiming through and under GRANTOR, but not

further or otherwise.

-1615903.3

‘ ATTACHMENT 2
06/07/2007 THU 10:43 [TX/RX NO 79011 @ooz
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.ILIT\!. 7.2887  9:58AM CHfCHGO TITLE | . NG, 57 P.3

b -

. This conveyance is made subjeot to all easements, restrictions and reservations of record,
if any, and the geperal taxes for the year 2007 and thereafter.

This Deed is executed pursuant to a resolution of the board of directors of the
: . GRANTOR. The real sstate conveyed by this Deed is not all or substantially all of the property
¢ . - and assets of the Grantor. '
P e
S The Grantor has ceused this instrument to be executed by its officers this __/ —— _ day
. of June, 2007,

UNIVERSAL GUARANTY LIFE INSURANCE COMPANY

By: 4

o ‘ PﬁntedNanw:MMué;
: Printed Title: Eﬂ;ﬁggw

 py e el
- 'Printed Name:_ZRancfora & srplte—

" . Printed Title:__ Sesrefe )
' STATEOF ___£7froiy )

Y
COUNTY OF J’e_-.-_}?gﬂm )

s
i The foregoing instrument was acknowledged before me this = day of June, 2007, by
; ane’ , Q. 9% respectively known to me to

and. 53 ga;_f-_g# . of the GRANTOR on

. behelf of the GRANTOR for the purposes therein set fortb.

S

" bethe

QFFIOIAL SEAL

LUCINDA A. KNIGHT ¢
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISBION EXPIRES 4152010,

1626208,2

_ ATTACHMENT 2
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. This tnstrument was prepared by: ‘
Jeffroy D. Richardson, 132 S. Water St., Suite 444, Decatur, IL 62523

fon =l .‘!

 1535008.3
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File Number 6516-800-6

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

SPRINGFIELD HOSPITAL, INC., INCORPORATED IN DELAWARE AND LICENSED TO
TRANSACT BUSINESS IN THIS STATE ON DECEMBER 20, 2006, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF
THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS
DATE, IS A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO
TRANSACT BUSINESS IN THE STATE OF ILLINOIS.

In Testimony Whereof, I hereto set
nty hand and cause to be affixed the Great Seal of
the State of Illinois, this 1ST -

day of JULY AD. 2010

Authentication # 1018200704 M

Altherticate at. hitp:/fwww.cyberdrivaillinois.com

SECRETARY OF STATE

ATTACHMENT 3

Jz¢




Pre-Transaction
UHS lllinois Hospitals

Universal
Health Services, Inc.

UHS of Delaware, Inc.

Hartgrove
Hospital

Garfield Park
'Hospital

)2

The
Pavilion

ATTACHMENT 4
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Post-Transaction
UHS lllinois Hospitals

Universal
Health Services, Inc

UHS of Delaware, Inc.

Psychiatric Solutions, Inc.

Hartgrove Hospital

Streamwood Hospital

The Pavilion

Riveredge Hospital

Garfield Park Hospital

Lincoln Prairie Behavioral
Health Center

ATTACHMENT 4




PROJECT COSTS

Apportioned Acquisition Cost ($29.042.362)

Apportionment of the total acquisition cost for Psychiatric Solutions, Inc. based
on 2009 EBITDA of the individual hospitals being acquired.

Consulting and Other Fees ($2.600.000)

Estimate of all transaction-related costs, CON review fees, CON application
development costs, outside legal and accounting fees, public relations fees, and
miscellaneous fees and expenses.

ATTACHMENT 7




Uﬁ@ Universal Health Services, Inc. 367 South Gulph Road

UHS of Delaware, Inc. PO. Box 61558
King of Prussia
Pennsylvania
18406-0958

610-768-3300

July 23, 2010

Illinois Health Facilities
and Services Review Board
Springfield, IL

To Whom It May Concern:

In accordance with Review Criterion 1110.230.b, Background of the Applicant, we are
submitting this letter assuring the Illinois Health Facilities and Services Review Board
that:

1. Universal Health Services, Inc. does not have any adverse actions against any
Illinois facility owned and operated by the applicant during the three (3) year
period prior to the filing of this application, and

2. Universal Health Services, Inc. authorizes the State Board and Agency access to
information to verify documentation or information submitted in response to the
requirements of Review Criterion 1110.230.b or to obtain any documentation or
information which the State Board or Agency finds pertinent to this applicatton,

If we can in any way provide assistance to your staff regarding these assurances or any
other issue relative to this application, please do not hesitate to call me.

Sincerely,

Steve G. Filton
Sr. Vice President and
Chief Financial Officer

ATTACHMENT 11




PSYCHIATRIC SOLUTIONS, iNC.

luly 26, 2010

lllinois Heaith Facilities and Services Review Board
Springfield, IL

To Whom It May Concern:

In accordance with Review Criterion 1110.230.b, Background of the Applicant, we are
submitting this letter assuring the lllinois Health Facilities and Services Review Board
that:

1. Psychiatric Solutions, Inc. does not have any adverse actions against any Hllinois
facility owned and operated by the applicant during the three {3) year period
prior to the filing of this application, and

2. Psychiatric Solutions, inc. authorizes the State Board and Agency access to
information to verify documentation or information submitted in response to
the requirements of Review Criterion 1110.230.b or to obtain any
documentation or information which the State Board or Agency finds pertinent
to this application.

Since July 2008, Riveredge Hospital has received subpoenas from the United States
Department of Justice (the “DOJ”) seeking various categories of documents, including
documents relating to patient care and related matters at Riveredge Hospital. No
criminal charges have been filed against Riveredge in connection with the subpoenas.
Riveredge has cooperated, and will continue to cooperate, with the DOJ in connection
with its investigation. Due to the ongoing nature of the investigation, Riveredge is
unable to further comment on the DOJ subpoenas. Also in July, 2008, Riveredge
Hospital was placed on “admissions hold” by the lllinois Department of Children and
Family Services. Neither of these circumstances constitute an adverse action, but are
being referenced in this letter in the spirit of full disclosure.

If we can in any way provide assistance to your staff regarding these assurances or any
other issue relative to this application, please do not hesitate to cail me.

Sincerely,

Ch_

Chris Howard
Executive Vice President, General Counsel & Secretary

6640 CAROTHERS PARKWAY + SUITE 500 » FRANKLIN, TN 37067 + WwW PsYsQATDACHMENT 11
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P57 The Joifit Conimission

é December 5, 2008

Carey Cexlock : Joint Commission ID #: 2992 _

CEQ Accreditation Activity: Evidence of Standards
Riveredge Hospital - o Compliance

8311 West Rooseveit Road : Accreditation Activity Completed: 11/25/2008
Forest Park, IL 60130 )

Dear Mrs. Carlock:

The Joint Commission would like to thank your organization for participating in the accreditation process. This
process is designed to help your organization continuously provide safe, high-quality care, treatent, and services
by identifying opportunities for improvement in your processes and helping you follow through on and
implement these improvements. We encourage you to use the accreditation process as a continuous standards
compliance and operational improvement tool. :

The Joint Comanission is granting your organization an accreditation decision of Aceredited for all services

r.

This accreditation cycle is effective bcéinning Octobier 25, 2007, The Joint Cormission reserves the right to
shorten or lengthen the duration of the cycle; however, the certificate and cycle are customarily valid for up to 39

months.

(' _ Please visit Quality Check® on the Joint Commission web site for updated information related to your
accreditation decision, ' -
We encourage you to share this accreditation decision with your organization®s approptiate staff, leadership, and

govemning body. You may also want to inform the Centers for Medicare and Medicaid Services (CMS), state or
regional regulatory services, and the public you serve of your organization’s eccreditation decision.

Please be assured that the Joint Commission will keep the report confidential, except as required by law. To
ensure that the Joint Commission’s information about your organization is elways accurate and current, our
policy requires that you inform us of any changes in the name or ownership of your organization or the health

care services you provide.

Sincerely,

o Sotf flouin £ PRD

Ann Scott Blouin, RN, Ph.D.
Executive Vice President _
Accreditation and Certification Operations

ATTACHMENT 11
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P The Joint Commission

/

December 8, 2009

Cindy Meyer, MSSW Joint Commission ID #:; 1839

Chief Executive Officer Program: Hospital Accreditation

Streamwood Behavioral Health Systems Accreditation Activity: Measure of Success
1400 East Irving Park Road Accreditation Activity Completed: 12/08/2009
Streamwood, IL 60107

Dear Ms. Meyer;

The Joint Commission would like to thank your organization for participating in the accreditation process. This
process is designed to help your organization continuously provide safe, high-quality care, treatment, and services
by identifying opportunities for improvement in your processes and helping you follow through on and
implement these improvements. We encourage you to use the accreditation process as a continuous standards

compliance and operational improvement tool.
The Joint Commission is granting your organization an accreditation decision of Accredited for all services
surveyed under the applicable manual(s) noted below:

nsi cereditati I it

This accreditation cycle is effective beginning March 28, 2009. The Joint Commission reserves the right to
shorten or lengthen the duration of the cycle; however, the certificate and cycle are customarily valid for up to 39
months.

Please visit Quality Check® on The Joint Commission web site for updated information related to your
accreditation decision.
We encourage you to share this accreditation decision with your organization’s appropriate staff, leadership, and

governing body. You may also want to inform the Centers for Medicare and Medicaid Services (CMS), state or
regional regulatory services, and the public you serve of your organization’s accreditation decision.

Please be assured that The Joint Commission will keep the report confidential, except as required by law. To
ensure that The Joint Commission’s information about your organization is always accurate and current, our
policy requires that you inform us of any changes in the name or ownership of your organization or the health
care services you provide.

Sincerely,

frn Sort frain B, PR

Ann Scott Blouin, RN, Ph.D.
Executive Vice President
Accreditation and Certification Operations

ATTACHMENT 11
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»

P"’ The Joint Commisston

January 17,2008

Staven Ajrhart Joint Commission ID #: 2991

CEO/Managing Director Accreditatlon Activity; Bvidence of Standards
Hartgrove Hospital Compliance

$730 W. Roosevelt, Road Accreditation Activity Completed: 1/16/2008
Chicsgo, IL 60644 «

Daar Mr. Airhart:

The Joint Commission would like to thank your organization for participating in the accreditation process. This
is designed to help your organization continuously provide safe, high-quality care, treatiment, and services

by identifying opportunities for improvement in your processes and helping you follow through on and
implement these improvements. We encournge you to use the accreditation process as a coatinuous standards
compliance and operational improvement tool.

The Joint Commission is granting your organization an accreditation decision of Accredited for all services

process

‘This accreditation cycle is effective beginning October 20, 2007, The Joint Commission reserves the right to
shorten or lengthen the duration of the cycle; however, the certificate and cycle are customarily valid for up to 39

months.
.
Please visit Quality Check® on the Joint Commission web site for updated information related to your

accreditation decision.

We encourage you to share this accreditation decision with your organization’s appropriate staff, leadership, end
governing body. You may also want to inform the Centers for Medicare and Medicaid Services (CMS), state or

regional regutatory services, and the public you serve of your organization’s accreditation decision.

Please be agsured that the Joint Cammission will keep the report confidential, except as regzired by law. Te
ensure that the Joint Commission’s information about your organization is always accurate and current, our
policy requires that you inform us of any changes  Jn the name or ownership of your organization ar the health

care services you provide.

Sincerely,

Lt St

Linda S. Murphy-Knoll *
Interim Executive Vice President . R
Division of Accreditation and Certification Operations

ATTACHMENT 11
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The Pavilion Foundation
Champaign, IL
has been Accredited by

The Joint Commission
Which has surveyed ¢his organization and found it to meet the requirements for the

Hospital Accreditation Program

August 1, 2008

Accreditation is customarily valid for up to 39 months.

Qoit £/ mtot M [ Fasso—

Drrvid L. Nohrwald, M,D. Orgnimntion 1D & Mark Chassin, M.D.
Cholrman of the Board President

The Joint Commission s an independent, nat-for-profir, national body that oversees the safety and quality of health care and
ather services provided tn accredited organizations.  Information about accredited orpnnizations may be provided directly
w0 The Joint Commission at 1-B00-994-6610. Information regarding acereditation and the accreditarion petformance of
individual organimtions can be abrained through The Joint Commission’s weh sie ar www.jointcommission.org.

s T o
it ) :‘I‘I.'-" A P
G ke [aevr o (%
3 L = éﬁ I ] ¢ !
Lo L - = . (J-,j .
v te .. K .
e “affene” R

ATTACHMENT 11




FACILITIES OWNED by UNIVERSAL HEALTH SERVICES, INC.
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Behavioral Healthcare Centers - UHS

UHS

R

http://www.uhsinc.com/behavioralhealthcare. php

About Us .

Acute Care

Behavioral Health Care
Ambulatory Surgery Centers
See All

Universal Health Services, Inc.
.invastor Relations Facilities News

™

Behavioral Heatth Care

lab finical S

Anchor al

Asbour - Fuller Hospital

Arbour - HRI Hospital

Arbour Counseling Services

Arbour Hospital

Arhour Senior Care

Aurora Payilion Behaviora] Health Services

Baouider Creek Academy

Bristol Youth Academy

Cedar Grove Resldential Treatment Center

Gedar Ridge Hospital

Cedar Ridae Residential Treatrment Cerfier

Gentennial Peaks Hospital

Center For Change

Central Florida Behavioral Hospital

Clarion Psychiatric Certer

Coastal Bahavioral Health

Coastal Harbor Treatmeni Cenler

Communlty Behavioral Health

Compass Intetvention Center

Cotionwood Treatment Center

Crescent Pines Hospita)

}J.f

Page 1 of 4

| scorcr
oral
Back to Map
Blrmingham, AL
Altianta, GA

South Atllebaro, MA

Braaokfine, MA

Brookline, MA

Boston, MA

Rockland, MA

Alken, SC

Bonners Ferry, ID

Bristol, FL

Murfreesbarg, TN

Oktahoma City, OK

Okjahoma Clty, OK

Louisville, CO

Grem, UT

Orandeo, FL

Clarign, PA

Savannah, GA

Savannah, GA

Memphls, TN

Memphis, TN

So. Salt Lake, UT
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Behavioral Healthcare Centers - UHS Page 2 of 4

Del Amo at Torrance, CA
Dover Behavioral Health System Dover, DE

. Fairmount Behavioral Health System Phitadelphia, PA

i
Forest View Hospital Grand Rapids, Mi

|

| ati havioral Heatth Doytestown, PA
Foundations for Living Mensfield, OH
Glen Oake Hospita| Greenville, TX
Good Samarttan Counseling Center Anchorage, AK
Hampton Behavigral Health Center Westampton, NJ
Hartgroye Hospital Chicago, IL
Hemmitage Hail Nashvilte, TN
Highlands Behaviorat Health Uttleton, CO
Horsham Clinic Ambler, PA
Jacksonville Youth Center Jacksonville, FL
Keys of Carolina Chartotte, NC
Kevstone Center Wallingford, PA

fng_Geon ol Sulon, VT

Le Amistad Behavioral Health - Adult Program Winter Park, FL
La Amistad Behavioral Health Services Maittand, FL
Lekeside Behavioral Health System Memphis, TN
Laure! Heights Hospital Atienta, GA
Lincoin Traft BH System Radckff, KY
Marion Youth Center Marlan, VA
McDowell Cepter For Children Dyersburg, TN
Meridell Achievement Center Liberty Hill, TX
Midwest Canter for Youth and Families Kouts, IN
Mountain Youth Academy Mourtain City, TN
Malgherz Trace Youth Academy Waverly, TH

Newpor N ehayioral Heafth Centel ATTA&mﬁw‘il
/74

http://www uhsinc.com/behavioralhealthcare. pho
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Behavioral Healthcare Centers - UHS Page 3 of 4
North Star Behavioral Health System - Debarr Anchorage, AK
North Star Behaviorat Health System - Patmer Palmer, AK
Norih Star Hospital Anchorage, AK
Northwest Academy Naples, ID
Oak Plains Academy Ashland City, TN
Oid Vineyard Behavioral Health Services Winston-Salem, NC
Parkwood Behayioral Health System Olive Branch, MS
Peachford Behayioral Health System Atlanta, GA
Pembroke Hospital Pembroke, MA
Pennsyiyania Clinical Schools Coatesville, PA
Professional Probation Services Norcross, GA
Provo Cenyon Schaal Prove, UT
Pruvo Ca oo - Springvilie Cam Springville, UT
Ridge Behavioral Health Syste; Lexington, KY
REivendell Behayigrat Health Services of Afd@nsas Bentan, AR
Rivendell Behavioral Health Services of Kentucky Bowling Green, KY
River Crest Hospital San Angelo, TX
River Oaks Hospital New Orleans, LA
Rockford Center Newark, DE
Roxbu t Center Shippensburg, PA
San .fuan Capestrano San Juan, F’B
South Texas Behaviora! Heatth System Edinburg, TX
Spring Mountain Sahara Las Vegas, NV
Spring Mountain Treatrment Center Las Vegas, NV
Springwoods Behayvioral Health Fayetteville, AR
Si. Loutls Behayioral Medicine Institute St. Lauis, MO
Sloninaton Ingtitute North Stenington, CT
SummitRidge Hospital Lawrencevills, GA
Talbott Recovery Campus Atlanta, GA

ATTACHMENT 11

)?

htip://www.uhsinc.com/behavioralhealthcare.oho




http://www . uhsinc.com/behavioralhealthcare. phn

Behavioral Healthcare Centers - UHS

The Carolina Center for Behav. Health

e Meadg ospital / Universel Commund

Tha Pavllion at Nodhwest Texas

The Pavilion Foundation

Timbertawn Mental Heatth System

TMC Behavioral Health Center

Turning Point Hosplta

Turning Point Youth

Two Rivers Psychialric Hospital

UHS Schoal - Cotatl

UHS Schoof - Grand Terrace

UHS School - Hemet

UHS Schogl - Morongo Vall

UHS School - Nieces Co. JJAEP

UHS School - Ranchg Cricamonga

UHS School - Riverside

UHS School - Sacramento

UHS School - Steele Canyon

UHS School - Vallejg

UHS Schoot - Victoryilie

Behavoria

Upper Easl Tennessee Reglonal Juvenile Detention Center

Westwood Lodge

WWyoming Behavioral Institute

Compliance and Ethics | Site Map

Disclaimer

Ith

HIPAA

f

Prvacy Policy

Page 4 of 4

North Litle Rock, AR
Greer, SC

Centre Hall, PA
Amanrillo, TX
Champaign, IL
Dallas, TX

Sherman, TX
Moulirte, GA

SL John's, Mi
Kansas City, MO
Cotati, CA

Grand Terrace, CA
Hemet, CA
Twentynine Palms, CA
Corpus Christi, TX
Rancha Cucamonga, CA
Riverside, CA
Creekslde, CA

El Cajon, CA

Vallejo, CA
Victorville, CA
Johnson City, TN
Westwood, MA

Casper, WY

| Employee Self Service | Webmail

< 2010 Universal Health Services, nc. All Rights Resarved, | Site by: Studioality
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Acute Care Hospitals - UHS

e

A

Universal Health Services, Inc.

U ‘ Q About Us

Acute Care

Behavioral Health Care
Ambulatory Surgery Centers
See All

investor Relatians

Facilities

Agute Care Hospitals

Aiken Regional Medical Centers

uburm Regjonal Medical Center

Centennial Hills Hospital Medical Center

The Valley Health System

Corona Regional Medical Certer

Desen Springs Hospita) Medical Center

The Valley Health System

Doctors Hospital of Laredo
Fort Duncan Regional Medjca| Center

Inland Valley Medical Center
Southwest Healthcare System

Lakewood Ranch Medicgl Center

The Manatee Healthcare System

Lancaster Community Hospital

Manatee Memorial Hospitat
The Maneatee Healthcare Systemn

Nodhermn Nevada Medical Center

Nothwest Texas Hesltheare System

Rancho Springs Medical Center
Southwest Healthcare System

South Texas Heatth System

Spring Valley Mospital Medical Center
The Valley Health System

5t Many's Redgional Medical Center

Summenj ftal icak Center
The Valley Health System

Texoma Medica| Center

The George Washington University Hospitat

http://www.uhsinc.com/acutecarehospitals.pho

JY*

Eraployment

Contact Us

Alken, 5C

Auburn, WA

Las Vegas, NV

Comona, CA,

Las Vegas, NV

Laredo, TX

Eagle Pass, TX

Wildomar, CA

Bradenton, FL

Lancaster, CA

Bradenton, FL

Sparks, NV

Amarlllo, TX

Mumieta, CA,

Edinburg, TX

Las Vegas, NV

Enid, OK

Las Vegas, NV

Denison, TX

Washington, D.C.

Page 1 of 2

 sovcin

Back to Map
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Acute Care Hospitals - UHS Page 2 of 2

Vatley Hospital Medical Center

The Valtey Health System Les Vegas, NV
Wellinglon Reatong| Medical Center West Pelm Beach, FL
Compliance and Fthics | SHeMap | Disclaimer | HIPAA | Privacy Policy | Employes Self Service | Webmait

© 2010 Universal Health Services, Inc. All Rights Resarmd, | She by. Shudioaiity
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Ambulatory Surgery Center - UHS Page 1 of 1

M Q Universal Health Services, Inc.

About Us Investor Relations Facilities ~ News Employment Contact Us B Seacin

.

latory

®.  AcuteCare Ambulatory Surgery Centers Back to Map
®, Behavioral Health Care
®, Ambulatory Surgery Centers
Northwest Texas Surgery Center Amarlle, TX
4, SeeAl
QJOS/Eye Surgery Specialists of Puerto Rico : Rio Piedras, Puerto Rico
Compilance and Ethics | SiteMap | Disclaimer | HIPAA | Prvacy Policy | Emplovee Self Service | Webmail

0 2040 Universal Health Services, Inc. All Rights Reserved. |  $lte by: Studloality
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FACILITIES OWNED by PSYCHIATRIC SOLUTIONS, INC.
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PS| Master Facility/Program List
Updated as of March 8, 2010

3604548

o T Nuimber-of | [ - .Date of

State : Facility/Program - o Address” ___Beds' .. | Owned or Leased | - Acquisition

Alabama Hill Crest Behavioral Health Services 6869 Fifth Avenue South 205 Owned Jun-03
Birmingham, AL 35212

Alabarna Laurel Oaks Behavioral Health Center 700 East Cottonwood Road 115 Owned Jun-03
Dothan, AL 36301

Arizona Calvary Addiction Recovery Center 720 E. Montebello Avenue 50 Owned Dec-03
Phoenix, AZ 85014

Arkansas Pinnacle Pointe Hospital 11501 Financial Centre Parkway 124 Owned Jul-05
Little Rock, AR 72211

California Alhambra Hospital 4619 N. Rosemead Boulevard 97 Owned Jul-05
Rosemead, CA 91770

California Canyon Ridge Hospital 5353 G Street 106 Owned Aug-05
Chino, CA 91710

California Fremont Hospital 35001 Sundale Drive 96 Owned Jul-05
Fremont, CA 94538

California Heritage Oaks Hospital 4250 Aubum Boulevard Sacramento, 76 Cwned Jul-05
CA 95841

California Sierra Vista Hospitat 8001 Bruceville Road 72 Owmed Jul-05
Sacramento, CA 95823

California Somerset Educational Services 17241 Van Buren Boulevard 0 (School} Orwned Sep-06
Riverside, CA 92504

Colerado Cedar Springs Hospital 2135 Southgate Road 110 Owned Apr-03
Colorado Springs, CO 80906

Delaware MeadowWood Behavioral Health System  |575 South DuPont Hwy 58 Owned May-07
New Castle, DE 19720

Florida Adolescent Substance Abuse Program 1015 Mar Walt Drive 40 Owned Jun-03
Fort Walton Beach, FL 32547

Florida Atlantic Shores Hospital 4545 North Federal Highway 72 Owned Jan-06
Fort Lauderdale, FL 33308

Florida Emerald Coast Behavioral Hospital 1940 Harrison Ave. 90 Owmed Sep-09
Panama City, FL 32405

Flonda Fort Lauderdale Hospital 1601 East Las Olas Boulevard 100 Leased Jun-04
Forl Landerdate, FL 33301

Florida Gulf Coast Youth Services 1015 Mar Walt Drive 24 Owned Jun-03
Fort Walton Beach, FL 32347

Florida Gulf Coast Youth Academy 1015 Mar Walt Drive 104 Owned Jun-03
Fort Walton Beach, FL 32547

Florida High Point Treatment Center 5960 SW 106th St 68 Owped May-07
Cooper City, FL. 33328

Florida Horace Mann Academy 550 Sclutions Way 0 (School) Leased Jun-03
Rockledge, FL. 32955

Florida Fieldstone Preparatory School 2940 Columbia 0 (School) Leased Jun-03
Titusville, FL 32780

Florida Manatee Palms Youth Services 4480 51st Strect 60 Owmed Jun-03
West Bradenton, FL. 34210

Florida Milton Girls Juvenile Residential Facility 5770 East Milton Road 60 N/A (Dept. of N/A
Milton, FL 32583 Juvenile Justice)

Florida National Deaf Academy 19650 U.8. Highway 441 132 Owned Jul-06
Mit. Dora, FL 32757

Florida Okaloosa Youth Academy 4455 Straight Line Road 100 N/A (Dept. of N/A
Crestview, FL. 32539 Juvenile Justice)

Florida Okaloosa Youth Development Center 4449 Straight Line Road 54 N/A (Dept. of N/A
Crestview, FL 32539 Juvenile Justice)

Florida River Point Behavioral Health 6300 Beach Blvd. 99 Cwned Mar-08
Jacksonwille, FL 32216

Flonda Riverdale Country School 1945 Palm Bay Road @ (School) Leased Jun-03
Palm Bay, FL. 32905
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P3| Master Facility/Program List
Updated as of March 8, 2010

Floride Sandy Pincs Hospital 11301 SE. Tequesta Terrace 80 Owned Sep-06
Tequesta, F1, 33469

Florida The Vines Hospital 3130 5W 27th Ave. 88 Owned Mar-08
Ocala, FL 34474

Florida University Behavioral Center 2500 Discovery Drive 104 Owned Sep-06
Orlando, FL 32826

Florida Walton Youth Development Center 286 Gene Hurley Road 40 N/A (Dept. of N/A
De Funiak Spring, FL 32435 Juvenile Justice)

Florida Wekiva Springs 3947 Salisbury Rd. 68 Ovmed Mar-08
Tacksonville, FL. 32216

Flonida Windmoor Healthcare 11300 U.S. Highway 19 100 Owned Sep-06
North Clearwater, FL. 33764

Georgia Lighthouse Care Center of Augusta 3100 Perimeter Parkway 106 Owned May-07
Augusta, GA 30909

Georgia Macon Behavioral Health Treatment Center |3500 Riverside Drive 155 Owned Jun-03
Macon, GA 31210

Georgia Saint Simons By-The-Sea Hospital 2927 Demere Road 101 Owned May-07
Simons, GA 31522

idaho Intermountain Hospital 303 North Allumbaugh Street 125 Owned Jul-05
Boise, ID 83704

Iilinois Lincoln Prairic Behavioral Health Center 5230 8. Sixth St B0 Owned May-08
Springfield, IL 62703

Lilinois Northwest Academy at Addison 301 8. Swift Road, Suite F Addison, 0 (School} Leased Jul-05
I 60101

IHinois Northwest Academy at Rock River 3445 Elmwood Road 0 (School) Owned Aupg-07
Rockford, IL 61101

IHinois Northwest Acadermy at Streamwood 400 Streamwood Blvd. 0 (School) Leased Jul-05
Strearnwood, IL 60107

Tllinois Riveredge Hospital 8311 W. Roosevelt Road 224 Owned Jut-02
Forest Park, [ 60130

Tllinois Rock River Academy 3445 Elmwood Road 59 Owned Aug-07
Rockford, IL 61101

Minois Streamwood Behavioral Health Systems 1400 East Irving Park Road 329 Owned Jul-05
Streamwood, I 60107

Indiana Columbus Behavioral Center for Children  |2223 Poshard Drive 61 Ovmed Jul-05

and Adolescents Columbus, [N 47202

Indiana Meadows Hospital 3600 North Prow Road Bloomingten, 78 Cwmed Jul-05
IN 47404

Indiana Michiana Behavioral Health Center 1800 North Qak Drive 80 Owned May-07
Plymouth, IN 46563

Indiana Valle Vista Hospital 898 East Main Street i02 Cwned Jul-05
Greenwood, IN 46143

Indiana Wellstone Regional Hospital 2700 Vissing Park Road 100 Owned Jan-06
Jeffersonville, IN 47130

Kentueky Cumberland Hall 210 West 17th Street 64 Owned Dec06
Hopkinsville, KY 42240

Kentucky The Brook Hospital — Dupont 1405 Browns Lane 66 Owned Mar-08
Louisville, KY 40207

Kentucky The Brook Hospital — KMI 8521 LaGrange Rd. 106 Owned Mar-08
Louigville, KY 40242

Louisiana Brentwood Hospital 1006 Highland Avenue 200 Ovwmed Mar-04
Shreveport, LA 71101

Michigan Havenwyck Hospital 1525 University Drive 184 Cwned Jun-03
Auburn Hills, MI 48326

Minnesota Pride Institute 14400 Martin Drive 42 Owned Jun-04
Eden Prarie, MN 55344
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PSI Master Facility/Program List
Updated as of March 8, 2010

Mississippi Alliance Health Center 5000 Highway 39 N 194 Ovmed Nov-03
Meridian, MS 39307
Mississippi Brentwood Behavioral Healtheare of 3531 E. Lakeland Drive 107 Crwmed Mar-04
Mississippi Jackson, MS 39232
Mississippi Diamond Grove Center P.O.Box 848 55 Owned May-06
2311 Highway 15§
Louisville, MS 39339
Missouri Heartland Behavioral Health Services 1500 West Ashland Street 159 Cwned Jun-03
Nevada, MO 64772
Nevada Montevista Hospital 5900 West Rochelle Avenue 81 Cromed Jul-035
Las Vegas, NV 89103
Nevada Red Rock Behavioral Health Hospital 5975 W. Twain Avenue 20 Leased Jun-06
Las Vegas, NV 89103
Nevada West Hills Hospital 1240 East Ninth Street 95 Owned Jul-05
Reno, NV 89512
Nevada Willow Springs Residential Treatment 690 Edison Way 76 COwned Jul-05
Center Reno, NV 89502
New Jersey Summit Oaks Hospital 19 Prospect Street 126 Owned Jun-04
Summit, NJ 07901
New Mexico  |Mesilla Valley Hospital 3751 Del Rey Boulevard 168 Owned Jul-05
Las Cruces, NM 88012
New Mexico  |Peak Behavioral Health Services, Inc. 5045 McNutt Road 84 Owned Jun-04
Santa Teresa, NM 88008
North Carolina |Brynn Marr Hospital 192 Village Drive 88 Ovmed Jun-03
Jacksonville, NC 28546
North Carolina |Holly Hill Hospital 3019 Folstaff Road 152 Owned Dec-01
Raleigh, NC 27610
North Dakota | Prairic St, John's 510 4th Street 131 Owned Sep-09
South Fargo, ND 58103
Ohio Arrowhead Behavioral Health (Jomt 1725 Timberline Road 42 Owned May-07
Venture) Maumee, OH 43537
Ohio Belmont Pines Hospital 615 Churchill-Hubbard Road 102 Owned Jul-05
Youngstown, OH 44505
Ohio Fox Run Hospital 67670 Traco Drive 100 Cwned Jub-05
Clairsville, OH 43950
Ohio Windsor-Laurelwood Center 35900 Euclid Ave. 160 Leaged May-07
Willoughby, OH 44094
Oklahoma Eagle Creek 100 Sawmill Road 20 Leased Jun-07
Kansas, OK 74347 (Opened)
Oklahoma Hope 4012 East 35th Place 12 Owned OCct-09
Tulsa, OK 74135 (Opened)
Oklahcma ITS 2801 Venture Drive 8 Owned Apr-03
Norman, OK 73072
Oklahoma Riverside 1027 East 66th Place 60 Owned Oct-06
Tulsa, OK 74136 {Opened)
Oklahoma Shadow Mountain Behavioral Health System|6262 S. Sheridan Road 108 Owned Apr03
Tulsa, OK 74133
Pennsylvania  (Brooke Glen Behavioral Hospital 7170 Lafayette Avenus 146 Ouvmed Jul-05
Fort Washington, PA 19034
Pennsylvania  |Friends Hospital (Joint Venture) 4641 Roosevelt Blvd. 219 Cwned May-07
Philadelphia, PA 19124
Puerto Rico Community Comnerstones 1549 Aldn Street 0 (Cutpatient Leased Dec-06
Urb. Caribe Rio Peidras, PR. 00926 Services)
Puerto Rico Panamericano State Road #787, Km 1.5 Cidm, PR 240 Owned Dec-06
00739
P O Box 1400
Cidea, PR 00739-1400
South Caroling |Lighthouse Care Center of Berkeley 420 North Lane 0 {Closed) Owmed Dec-06
Summerville, SC 29483
3604548 ATTACHMENT 11
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P31 Master Facility/Program List
Updated as of March B, 2010

South Carolina |Lighthouse Care Center of Conway 152 Waccamaw Medical Park Dr. 108 Owned May-07
Conway, SC 29526
South Carolina |Palmetto Lowcountry Behavioral Health 2777 Speissegger Drive 112 Owned May-04
North Charleston, SC 29405
South Carolina Palmetto Pee Dee Behavioral Health 601 B Gregg Avenue 59 Leased May-04
Florence, SC 29501
South Carolina |The Pines Residentia] Treatment Center 225 Midland Parkway 60 Leased Dec-06
Charleston Summerville, SC 29485
South Carolina |Three Rivers Behavioral Health 2900 Sunset Boulevard West 118 Owned Jan-07
Columbia, 3C 29169
South Carolina |Three Rivers Residentia] Treatment - 200 Ermine Road West 59 Owned Dec-06
Midlands Campus Columbia, 5C 29170
Tennessee Rolling Hills Hospital 2014 Quuail Hollow Circle 80 Owned Jan-09
Franklin, TN 37067
Tennessee FHC Chattanooga 7351 Standifer Gap Road 0 {Closed) Cvned Dec-06
Texas Austin Lakes Hospital 1025 East 32nd Street 48 Leased Aug-07
Austin, TX 78705
Texas Compass Hospital (Reported as discontinued| 14743 Janes Maltsherger 35 Leased Jun-03
operation) San Antonio, TX 78247
Texas Cypress Creek Hospital 17750 Cali Drive 96 Owmned Sep-01
Houston, TX 77090
Texas Hickory Trail Hospital 2000 N. Old Hickory Trail DeSato, TX] 86 Owned Jul-06
75115
Texas Kingwood Pines Hospital 2001 Ladbrook Dr. 78 Owned May-07
Kingwood, TX 77339
Texas Laurel Ridge Treatment Center 17720 Corporate Woods Drive 252 Owned Apr03
San Antonio, TX 78259
Texas Millwood Hospital 1011 North Cooper Strect 120 Leased Jun-04
Arlington, TX 76011
Texas San Marcos Treatment Center 120 Bert Brown Road 265 Gwmed Apr-03
San Marcos, TX 78666
Texas Texas NeuroRehab Center 1106 West Dittrnar Road 151 Owned Nov01
Austin, TX 78745
Texas The Excel Center 1220 W. Presidio Street 0 (Outpatient Leased Jun-04
Fort Worth, TX 76102 Services)
Texas The Excel Center Friendswood 111 E. Edgewood Dr. Friendswood, 0 (Qutpatient Leased Jun-04
TX 77546 Services)
Texas The Excel Center Lewigville 190 Civie Cir. 0 (Outpatient Leased Jun-04
Lewigville, TX 75067 Services)
Texas West Oaks Hospital 6500 Hornwood 160 Owned Sep-01
Houston, TX 77074
Utah Benchmark Behavioral Health System 592 West 1350 South 151 Owned Jun-03
Woods Cross, UT 84087
Utah Copper Hills Youth Center 5899 West Rivendell Drive 153 Owmed May-07
West Jordan, UT 84088
Virgin Islands [Virgin Islands Behavioral Services 183 Anna's Hope Christiansted 30 Ovmned Dec-06
St. Croix, VI 00820
Virginia Crawford First Education 825 Crawford Parkway 0 (School) Owned Dec-06
Portsmouth, VA 23704
Virginia Cumberland Hospital 9407 Cumberland Road 136 Owned Jul-05
New Kent, VA 23124
Virginia First Home Care 1634 London Bivd. 0 Leased Dec-06
Portsmouth, VA 23704 (Administrative
Office)
Virginia Jeflerson Trail Treatment Center for Children|2101 Arlington Boulevard 100 Leased Apr-03
Charlottesville, VA 22903
3604548 ATTACHMENT 11
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P8I Master Facility/Program List
Updated as of March 8, 2010

Virginia Liberty Point Healthcare, Inc. 1110 Montgomery Avenue 46 Owned Apr04
Staunton, VA 24401

Virginia North Spring Behavioral Healthcare, Ine, 42009 Victory Lane 77 Leased Jun-04
Leesburg, VA 20176

Yirginia Poplar Springs Hospital 350 Poplar Dr, 199 Onwned May-07
Petersburg, VA 23805

Virginia The Hughes Center for Exceptional Children [1601 Franklin Pike 56 Owned Sep07
Danvilte, VA 24540

Virginia The Pines Residential Treatment Ceater 8235 Crawford Parkway 424 Owned Dec-06
Portsmouth, VA 23704

Virginia Virginia Beach Psychiatric Center 1100 First Colonial Road 100 Owned Dec-06
Virginia Beach, VA 23454

Washington  {Fairfax Hospital 10200 N.E. 132nd Street 133 Owned Jul-05
Kirkland, WA 98034

West Virginia  [River Park Hospital 1230 6th Ave 187 Cramed May-Q7
Huntington, WV 25705
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PURPOSE OF PROJECT

The project addressed in this application is limited to a change of ownership, and
does not propose either changes in the services provided at the hospital or changes to the
hospital’s bed complement. Lincoln Prairie Behavioral Health Center (“Lincoln Prairie™)
will continue to provide acute mental illness services for the benefit of the communities

traditionally served by the hospital.

The table below identifies each ZIP Code/ community that contributed 0.5% or
more of Lincoln Prairie’s 1,260 admissions during 2009. As documented in the table, the
ZIP Code distribution of patients admitted to Lincoln Prairie is quite broad, generally
extending 50-60 miles. The three ZIP Code areas contributing the largest number of
patients—cumulatively approximately 21.5% of the admissions—are all located in
Springfield, attesting to the important role that Lincoln Prairie plays in the provision of
AMI services in the immediate community. Alternatively, the fact that communities such
as Jacksonville, Bloomington, Litchfield, Mason City and Mt, Vernon demonstrate the
regional nature of the hospital, and the role it plays in the delivery of needed services

beyond the immediate community.
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ZIP Code
Area
62702
62703
62704
62656
62650
61701
62056
62664
62864
62618
62568
62301
62561
61832
61401
61604
62690
62707
62711
62471
62684
62629
62801
61554
62563
60938
60802
62626
61443
60761
60866
62033
62052

Community

Springfield
Springfield
Springfield
Lincoln
Jacksonville
Bloomington
Litchfield
Mason City
Mt. Vernon
Beardstown
Taylorville
Quincy
Riverton
Danville
Galesburg
Peoria
Virden
Springfield
Springfield
Vandalia
Sherman
Chatham
Centralia
Pekin
Rochester
Mattoon
Urbana
Carlinsville
Kewanee
Normal
Rantoul
Gillespie
Kane

Admissions

103
85
83
35
26
21
21
21
20
19
17
16
16
15
14
14
14
14
14
13
13
12
12
11
11
10
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62681 Rushvilie 8
61540 Lacon 7
61603 Leoria 7
60920 Charleston 7
62082 Rocdhouse 7
62226 Belleville 7
62640 Girard 7
62094 Witt 6
62246 Greenville 6
62510 Assumption 6
62521 Decatur 6
62526 Decatur 6
62530 Diverton 6
62615 Auburn 6
62674 Palmyra 6
62803 Hoyleton 6
62881 Salem 6
areas with <.5% of total 442
TOTAL 1,260

The proposed change of ownership will address the health care status of the
population groups that have traditionally looked to Lincoln Prairie for care, by continuing

to provide the AMI programming currently provided, and with the continued high

utilization levels experienced by the hospital serving as a measurement of success.
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ALTERNATIVES

Section 1110.230(c) requests that an applicant document that the project is the
most effective or least costly alternative for meeting the health care needs of the

population to be served by the project.

In order to best respond to this Section, given the particular circumstances that
apply to this proposed transaction, the applicant conducted a technical assistance
conference with the State Agency staff on July 12, 2010. That technical assistance
conference was documented according to the agency’s practice. Through the technical
assistance process the applicants were directed by State Agency staff to set forth the
following factual background in response to Section 1110.230(c): Beginning in 2009,
Psychiatric Solutions, Inc. (“PSI”) began considering various strategic options available
to the company, including remaining an independent company, pursuing a leveraged
buyout transaction with a private equity firm, or pursuing a sale or merger with another
company within the health care industry. On May 16, 2010, PSI’s board of directors
voted to enter into a Merger Agreement with Universal Health Services (“UHS”)
whereby, upon consummation of the Merger Agreement, UHS will acquire 100% of
PSI’s common stock. The sale of PSI's stock to UHS will include the transfer of PSI’s
three Illinois hospitals to UHS. To effectuate that end, three Certificate of Need
applications for the changes of ownership of Riveredge Hospital in Forest Park,

Streamwood Behavioral Health Hospital in Streamwood, and Lincoln Prairie Behavioral
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Health Center in Springfield have been filed pursuant to the Illinois Health Facilities and

Services Review Board’s Rules.
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IMPACT STATEMENT

UHS owns three acute mental illness facilities in Illinois, and has developed
relationships with the many organizations, agencies and clinical teams that work together
to develop the best clinical approach toward each patient in need of care. The
relationships and approaches that have been developed at Lincoln Prairie will be

enhanced by the expertise developed by UHS at Hartgrove Hospital and The Pavilion.

Consistent with THFSRB rules, this impact statement covers the two-year period

following the proposed change of ownership.

Anticipated Changes to the Number of Beds or Services Currently Offered

UHS is committed to retain the current programmatic complement and number of
beds (80), consistent with ITHFSRB requirements. UHS expects to begin a comprehensive
assessment of all outpatient and inpatient services that will commence shortly after the
change of ownership occurs. It is UHS’ expectation that that assessment will yield

constructive planning to affect better clinical outcomes and operational efficiencies.

ATTACHMENT 19A




Operating Entity

The hospital’s current operating entity/licensee, Springfield Hospital, Inc., will

continue to be the operating entity/licensee following the change of ownership.

Reason for the Transaction

The proposed change of ownership results from PSI’s decision to merge with

Additions or Reductions in Staff

UHS does not anticipate any additions or reductions in staff, aside from those

typically associated with the operating of hospitals.

Cost/Benefit Analysis of the Transaction

1. Cost

The costs associated with the transaction are limited to those identified in Section
I and discussed in ATTACHMENT 7. They include payment to the seller, and ancillary
costs identified in ATTACHMENT 7 as “Consulting and Other Fees”. The “Consulting
and Other Fees” include all transaction-related costs, CON application preparation costs,
CON review fees, outside legal and accounting fees, and miscellaneous acquisition-
related costs. No major capital costs for construction, modernization or equipment

acquisition are anticipated during the first two years following the change of ownership.
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2. Benefit

The future of Lincoln Prairie is significant to the patient populations that are
particularly fragile because of economic hardship. Last year, the hospital provided in
excess of 15,000 inpatient days of care, and provided nearly 2,300 outpatient encounters;
and 73.1% of the patients admitted to the hospital were Medicaid recipients. UHS
intends that Lincoln Prairie will continue to play a key role in the provision of care to

Medicaid eligible patients.

Finally, with approximately 110 full and part-time employees, Lincoln Prairie is a
major area employer, and, as noted above, UHS has committed to retain all of the

hospital’s current employees, at their current positions and wages or salaries.
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ACCESS

Attached are the admissions-related policies currently used at Lincoln Prairie
Behavioral Health Center. It is UHS’ intent to continue using these policies, and
therefore no reductions in access to care will result from the proposed change of

ownership.

A letter, consistent with Section 1110.240(c), confirming that the admissions
policies following the change of ownership will not be more restrictive than those

currently in place at the hospital, is also attached.
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Uﬂs Universat Health Services, Inc. 367 South Gulph Road

UHS of Delaware, Inc. PO. Box 61558
King of Prussia
Pennsylvania
19406-0958

610-768-3300

July 23, 2010

Illinois Health Facilities
and Services Review Board

To Whom It May Concern:

Please be advised that upon the proposed change of ownership of Riveredge Hospital,
Streamwood Behavioral Health Hospital and Lincoln Prairie Behavioral Health Center,
there will be no policies adopted that will result in admissions to any of those hospitals
becoming more restrictive.

It is intended that the admissions policies in place at the three hospitals at the time of the
change of ownership will be retained.

As a result, upon acquisition, the admissions policies will not become more restrictive.

Sincerely,
Commonwealth of Pennsylvania
Alan B. Miller Of Mﬂwﬁow
Notarized:
Dt I ottt
mﬁ’iﬁyof U{f/g{ 20/

COMMONWEALTH OF PENNSYLVANIA
Notarial Seai
Ceitlin M. Vernot, Notary Public
Upper Merion Twp., Montgomery County
My Commission Expires Nov. 3, 2012
Member, Pennsylvania Associalion of Notaries
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CURRENT ADMITTING POLICIES
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Policy Manual: Provision of Care
LINCOLN PRAIRIE Policy No: PC 101

BEHAVIORAL HEALTH CENTER Qriginal Policy Date: 01/08
Last Revision Date: 06/09

Last Review Date: 06/09

Triage System and Exclusion Criteria

Policy Approval: 04/08; 06/25/09

POLICY STATEMENT:

Persons presenting with either a stated or observed emergency will be categorized according to
the determined level of the emergency situation. The level of the emergency will be
documented on the appropriate forms as part of the emergency screening process. There are
also criteria that would exclude a patient from being admitted to this facility based on the
facilities capacity and/or capabilities.

PROCEDURE:

1.0 Assessment and Referral Department Therapist will complete an initial assessment
when a patient presents for evaluation (See PC 105 Assessment and Referral Initial

Assessment Procedures).

2.0 The Assessment and Referral Department Therapist determines the psychiatric priority
based on the completed assessment.
2.1 The Assessment and Referral Department Therapist will consult with the Unit
Nurse if the initial assessment determines that a medical condition exists which
may require immediate attention. The nurse will then assist to make an accurate
assessment and will act accordingly.

2.2 The following is a list of presenting issues, how they will be prioritized, and
actions to be taken in response:
2.2.1 Priority 1~ Potentially life threatening medical emergencies
2.2.1.1 The Unit Nurse will determine if a life threatening medical
emergency exists requiring immediate stabilization.
2.2.1.2 The Unit Nurse will initiate medical emergency procedures and
notify a physician on site, if available, or the on-call physician.
2.2.1.3 The Assessment and Referral Department Therapist and the Unit
Nurse will initiate transfer of patient to a licensed medical facility
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3.0

2.2.2

223

224
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capable of treating the specific emergency, if necessary (See PC
125 EMTALA Compliance policy).
2.2.1.4 The following are some examples of Priority 1 situations:
e Patient is actively engaged in a suicide/homicide attempt
¢ Patient is exhibiting active seizure activity
e Patientis in respiratory or cardiac arrest
e Patient presents with severe lacerations or other trauma
¢ Patient experiences loss of consciousness
e Patient complains of chest pain
e Patient complains of shortness of breath
e Patient is in maternity Labor
« Patient is acutely intoxicated or experiencing withdrawal
symptoms requiring detoxification.
Priority 2 - Requires the notification of an on-site or on-call physician for
further direction/consultation
2.2.2.1 Examples of a Priority 2 situation:
» Actively psychotic, danger to self or others
e Wound or trauma requiring minor first aid or wound cleaning
e Mild Detoxification symptoms
* Alcohol Intoxication
Priority 3 — There is no evidence of a medical emergency is present.
2.2.3.1 Assessment and Referral Department Therapist makes
appropriate referral based on outcome of initial assessment.
Priority 4 - Information Only.
2.2.3.1 Assessment and Referral Department Therapist makes
appropriate referral based on outcome of initial assessment.

There are factors that would exclude a prospective patient from being admitted to the

facility. They are:

3.1 No beds available

3.2 Patient is under the age of 3

3.3 Patient is an adult 18 years of age or older

3.4 Patient has a medical or psychiatric condition that the facility does not have the
capability of or capacity to treat and/or that active treatment for the condition
could pose a danger to the patient, other patients, or staff.

34.1

Examples include, but are not limited to:

3.4.1.1 Insulin or pain pumps

3.4.1.2 Need for medical equipment that would require electrical cords
3.4.1.3 Need for IV therapies or tube feedings

3.4.1.4 Pregnancy

3.4.1.5 Acute intoxication or need for detoxification
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Assessment and Referral staff will consult with the Admitting Physician on-call
and/or the Chief Nursing Officer or her Designee prior to admission of a patient
to discuss any extraordinary medical or psychiatric issues that may exclude a
patient from being admitted to the facility.
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LINCOLN PRAIRIE
BEHAVIORAL HEALTH CENTER

Inpatients Who Turn Eighteen Years of
Age

Policy Manual: Provision of Care

Policy No: PC 175

Original Policy Date: 06/09

Last Revision Date:

Last Review Date: 06/09

Policy Approval: 06/25/09

POLICY STATEMENT:

Lincoln Prairie Behavioral Health Center does not accept patients who are 18 years of age or
older. If a chiid turns 18 years of age while an inpatient in the facility, the facility obtains
consents from the patient for continued treatment.

PROCEDURE:

1.0 Assessment and Referral Department Staff would offer the patient the “Application for
Voluntary Admission” (lllinois DHS form MH-2) to allow the patient to consent to his or

her continued hospitalization.

2.0 If the patient refuses to consent to his or her continued treatment, the patient would be
asked by Assessment and Referral Staff to complete the “Request for Discharge” (lllinois
DHS form DMHDD-19, also referred to as the “S Day Notice”) formally requesting his or

her discharge from the facility.

3.0 The patient would also be given the opportunity by Assessment and Referral Staff to
complete an Advance Directive as outlined in Rl 102 “Advance Directives.”
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Policy Manual: Provision of Care
LINCOLN PRAIRIE Policy No: PC 105

BEHAVIORAL HEALTH CENTER Original Policy Date: 01/08
Last Revision Date: 06/09

Last Review Date: 06/09

Initial Assessment and Referral

Policy Approval: 04/08; 06/25/09

POLICY STATEMENT:

Lincoln Prairie Behavioral Health Center will provide access to 24 hour assessment services for
those individuals in need of mental health services.

PROCEDURE:

1.0 Masters level mental health professionals will provide 24 hour assessment and referral
services for anyone seeking assistance. Referrals for assessment can come via the
following ways:

1.1 Telephone Inquiry: Incoming phone calls which result in a request for or clear
need for an assessment will be scheduled in a timely fashion after completion of
the Initial Call Screen (Form LPBHC 1126). An assessment will be offered within
24 hours, but may also be scheduled at the caller’s convenience beyond the 24
hour period.

1.2. Walk-Ins: Persons may walk in to LPBHC without a scheduled assessment and
will be greeted by Assessment and Referral staff who will complete an
Initial Assessment. Assessment and Referral staff will be conscientious of the
need for prompt response times.

1.2.1 Assessment and Referral staff are available 24 hours a day, 7 days a
week. Some after hours coverage is done by Assessment and Referral
Staff on-call. Persons presenting in the A&R department after hours are
directed by signage outside of the department to contact the nurse’s
station on the Adolescent Unit for assistance via posted telephone
numbers as well as via available call box. Unit staff will respond to the
walk-in by letting the person in the A&R lobby, and then will contact the
after hours A&R on-call worker, who will then respond to the request for
assessment.
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1.3. Emergency Detentions: Individuals may be brought in by the Police Department
or by ambulance for an initial assessment. Often but not always, these
individuals have been identified as involuntary admissions and LPBHC is aware of
the admission prior to arrival. The Police Officer or other interested adult may
sign the minor in if unable to locate the minor’s guardian or parent in loco
parentis.

1.4. Pre-arranged or Direct Admissions: Direct admission to the facility may be
arranged (pending acceptance by an Attending LPBHC Psychiatrist) by:

1.4.1 APhysician

1.4.2 Clinical Psychologist _

1.4.3 A Qualified Examiner {defined by the lllinois Mental Health and
Developmental Disabilities Code as: a Clinical Social Worker; a master’s
prepared Registered Nurse with 3 years of clinical training and experience
in evaluation and treatment of mental illness; or a Licensed Clinical
Professional Counselor).

1.4.4 A community SASS worker who has completed a SASS screening.

1.4.5 Psychiatrists who have admitting privileges to the facility may also
make direct admissions.

2.0 Assessment and Referral staff will perform the Initial Assessment prior to admission
regardless of payor source. information will be obtained from available sources and will
be documented on the initial Assessment and Referral (Form LPBHC - 57), the Suicide
Risk Assessment (Form LBBHC — 21) and the Initial Risk Assessment (Form LPBHC — 43).
Information gathered will include, but is not restricted to:

2.1 Psychiatric history

2.2 Medical history and screen
2.3 Demographic information
2.4 Mental status exam

2.5 A complete risk assessment

3.0  As part of the Initial Assessment, Assessment and Referral staff will assess for medical
conditions which may require immediate attention, and will consult with nursing and
medical staff if warranted, for additional assessment. If emergency medical care is
needed, staff will call 911 for immediate assistance (See PC 100 Triage System and
Exclusion Criteria).

2.1 All Assessment and Referral staff members will be trained in CPR and in
performing vital sign duties to ensure adequate preparation for provision of
emergency care.

2.2 Emergency and rescue telephone numbers will be posted for easy reference.

2.3 Nursing staff will address any acute medical problems with stabilization as
necessary for any Priority 1 or 2 emergencies prior to the assessment process, if
possible.
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Assessment and Referral staff will consult with an Attending LPBHC Psychiatrist if

inpatient or PHP services are indicated to:

4.1 Provide clinical information

4.2 Determine appropriate level of care

4.3 Obtain approval for admission (Attending Psychiatrist will then be forwarded to
the appropriate nursing unit to give admission orders to the Unit Nurse).

If outpatient treatment is recommended, arrangements will then be made for the
individual to be seen in the outpatient unit. (See PC 165 Referral to Outpatient
Services).

If LPBHC does not have the recommended level of service at the time of the assessment,
or the patient/family chose not to seek services at LPBHC, appropriate referrat to
alternate services in the community will be offered to the patient and/or family.
Assistance to obtain services will be offered to the patient and/or family. Assessment
and Referral staff will assist in making the initial contact if family desires.

If inpatient admission is deemed necessary by Assessment and Referral Staff and by the
Attending Psychiatrist on-cali, and the patient cannot be admitted to the facility based
on exclusionary criteria outlined in PC 100 Triage System, or based on unit capacity,
Assessment and Referral Staff will arrange with the consent of the parent/guardian to
transfer the patient to a facility offering inpatient psychiatric services based on the
guidelines outlined in PC 125 EMTALA Compliance and Transfers.

Assessment and Referral staff will complete the necessary admission paperwork to
forward to the unit or program recommended. If inpatient, the patient will be
accompanied to the unit by A&R staff and the appropriate information, both paperwork
and verbal, will be given to the unit staff {See PC 135 Admission of Patients to Inpatient
Units). If outpatient, the appropriate paperwork will be forwarded to the Outpatient
Department, and communication will occur between programs that allows discussion of
clinical information as needed.

In the event an Assessment and Referral staff member is unavailable to receive a
phone call from the receptionist, the receptionist will forward the call to a designated
“back up” staff member. That staff will complete the Initial Call Screening and arrange
for a scheduled assessment.
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Policy Manuai: Provision of Care

LINCOLN PRAIRIE Policy No: PC 111

BEHAVIORAL HEALTH CENTER Original Policy Date: 01/08

Last Revision Date: 06/09

Last Review Date: 06/09

Level of Care Determination

Policy Approval: 04/08; 06/25/09

POLICY STATEMENT:

Lincoln Prairie Behavioral Health Center will complete an Initial Assessment to determine the
appropriate level of care for everyone entering services.

PROCEDURE:

1.0 Assessment and Referral Staff, after completing the Initial Assessment and determining
that inpatient or partial hospitalization services are indicated (See PC 105 Initial
Assessment and Referral), or after receiving a request from the community for a direct
admission, will consult with the Attending Psychiatrist on-call to determine the least
restrictive setting appropriate to provide effective care. This consultation will be
documented, including Attending Psychiatrist consulted, on the Initial Assessment and
Referral (Form LPBHC 57) and the Initial Call Screen (Form LPBHC 1126).

2.0 Assessment and Referral Staff will make a referral to the appropriate program based on
the following criteria:
2.1 Inpatient Units: Assessment and Referral Staff will admit patients to an inpatient
unit if:

2.1.1 The patient exhibits psychiatric symptoms, behavioral problems, and/or
developmental delays of sufficient severity causing significant or
profound impairment in daily functioning.

2.1.2 The patient is actively suicidal or homicidal or otherwise places self in
imminent danger of harming self or others.

2.2 Partial Hospitalization Program: Assessment and Referral Staff will admit
patients to the Partial Hospitalization Program if:

2.2.1 The patient exhibits psychiatric symptoms, behavioral problems, and/or
developmental delays of sufficient severity causing significant or
profound impairment in daily functioning, and

2.2.2 The patient is not actively suicidal, homicidal or otherwise in
imminent danger of harming self or others, and
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2.2.3 Psychiatric symptoms require a structured environment and support to
stabilize symptoms to reduce need for more intensive level of care.

2.3 intensive Outpatient Program: Assessment and Referral Staff will admit patients
to the Intensive Outpatient Program if:

2.3.1 The patient exhibits psychiatric symptoms of sufficient severity causing
moderate impairment of daily functioning.

2.3.2 The patient is not actively suicidal, homicidal, or otherwise places self in
imminent danger of harming self or others.

2.3.3 Psychiatric symptoms require a structured environment and support to
stabilize symptoms to reduce need for more intensive level of care.

2.3.4 The patient is unable to benefit from a traditional outpatient setting and
exhibits moderate control of their behaviors.

2.4 Outpatient Program: Assessment and Referral Staff will admit patient to the

Qutpatient Program if:

2.4.1 The patient exhibits psychiatric symptoms of sufficient severity causing
limited to mild impairment of daily functioning.

2.4.2 The patient is not actively suicidal, homicidal or otherwise places self in
imminent danger of harming self or others.

2.4.3 The patient has a mental illness and is experiencing an increase in
symptoms and requires support and assistance to avoid continual
increase in symptoms and/or possible need for a more restrictive level of
care.

3.0 When the abpropriate level of care is determined, the corresponding protocol for
admission to the identified program will be followed. (Please refer to individual
program admission policies)
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Policy Manuat: Provision of Care
LINCOLN PRAIRIE Policy No: PC 115

BEHAVIORAL HEALTH CENTER Qriginal Policy Date: 01/08
Last Revision Date: 06/09

Last Review Date: 06/09

Accessing CARES/SASS for SASS
Screening Services

Policy Approval: 04/08; 06/25/09

POLICY STATEMENT:

Lincoln Prairie Behavioral Health Center adheres to the rules and regulations set forth by
Department of Children and Family Services (DCFS), the State of lllinois and the Mental Health
Code regarding admission of minors.

PROCEDURE:

1.0 All inpatient admissions of minors that have Medicaid (either primary or secondary), no
funding or are a DCFS wards must have a SASS (Screening and Support Services)
screening completed before admission to an inpatient psychiatric unit.

2.0 If the SASS assessment is completed by a SASS worker in the community, and the
worker has determined that in their opinion the patient meets criteria for inpatient
hospitalization, the worker will then contact this facility to arrange for direct admission
of the patient. The patient will be admitted directly upon the order of the Attending
Psychiatrist on-call.

3.0 If the patient presents for an emergency assessment without a SASS screening having

been completed first:

3.1  The Assessment and Referral staff will conduct the initial assessment.

3.2 If inpatient hospitalization is deemed necessary, Assessment and Referral
staff will contact the CARES Hotline (1-800-345-9049) to request the initiation of
the SASS screening process. If a SASS screening is determined by the CARES
Hotline to be clinically appropriate based on their criteria, the CARES Hotline
worker will then call the local SASS agency directly to arrange for the screening.
The local SASS agency has 90 minutes to respond to the screening once
contacted by the CARES line.
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Although CARES/SASS approval of the admission is required for payment by Medicaid,
CARES/SASS consent for admission {or lack thereof) will not be a variable in determining
whether or not the facility provides inpatient treatment to a patient if the Assessment
and Referral staff and the Attending Psychiatrist on-call both feel admission is
appropriate. In instances where this occurs, the Utilization Review Department will
contact the CARES Hotline the following day with additional clinical information and will
seek authorization for a SASS screen or another SASS screen as needed.

For children who have already been admitted to the hospital and are later determined
to be in need of a SASS screening for Medicaid eligibility {e.g. insurance benefits ran out
or could not be verified), the CARES Hotline will be called to request a non-emergent
SASS screening. The SASS agency has 24 hours to respond to these non-emergent
requests.
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Policy Manual: Provision of Care

LINCOLN PRAIRIE Policy No: PC 120

BEHAVIORAL HEALTH CENTER Original Policy Date: 01/08

Last Revision Date: 06/09

Last Review Date: 06/09

Referral from Hospital for Admission

Policy Approval: 04/08; 06/25/09

POLICY STATEMENT:

Lincoln Prairie Behavioral Health Center will accept referrals from other facilities to continue
treatment necessary for stabilization of symptoms.

PROCEDURE:

1.0

2.0

3.0

4.0

When another facility refers a patient to LPBHC, an Initial Call Screen {Form LPBHC
1126) is completed and admission procedures are followed per admission protocol (See
PC 135 Admission of Patients to Inpatient Units). Additional administrative and medical
staff approval is necessary to assist Assessment and Referral staff in ensuring safe and
appropriate transfer of a patient from another facility.

If the patient is currently receiving inpatient treatment at referring facility, then:

2.1 A nurse-to-nurse consultation is required to further assess any medical-related
issues.

2.2 Assessment and admission procedures are followed per protocol including
obtaining an order for admission from the LPBHC Admitting Physician.

2.3 Any additional concerns must be cleared by the Admitting Physician, Chief of
Nursing Operations or Designee, and/or Clinical Director as appropriate.

If the referred patient is not currently receiving inpatient care but has presented for an

assessment at the referring facility, then:

3.1 Assessment and Referral will consult with the appropriate mental health and
medical staff at the referring facility as well as with the LPBHC Admitting
Physician to obtain necessary information and to obtain medical clearance.

3.2 Additionally, a nurse-to-nurse consultation may be required to address any
significant medical related issues.

Assessment and Referral staff will complete the Initial Assessment and Referral
paperwork and admission paperwork when the patient arrives at the facility.
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Policy Manual: Provision of Care
LINCOLN PRAIRIE Policy No: PC 135

BEHAVIORAL HEALTH CENTER QOriginal Policy Date: 01/08
Last Revision Date: 06/09

Last Review Date: 06/09

Admission of Patients to Inpatient Units

Policy Approval: 04/08, 06/25/09

POLICY STATEMENT:

Patients will be admitted to the least restrictive level of care deemed appropriate per admission
criteria and must meet these criteria for the level of care recommended. A physician will admit
the minor to inpatient care.

PROCEDURE:

1.0  Assessment and Referral staff will provide an assessment for those seeking services and
review admission criteria to determine need for inpatient care (See PC 111 Level of Care
Determination).

2.0 If inpatient admission is deemed necessary by Assessment and Referral Staff and by the
Attending Psychiatrist on-call, and the patient cannot be admitted to the facility based
on exclusionary criteria outlined in PC 100 Triage System and Exclusion Criteria,
Assessment and Referral Staff will arrange with the consent of the parent/guardian to
transfer the patient to a facility offering inpatient psychiatric services based on the
guidelines outlined in PC 125 EMTALA Compliance and Transfers.

3.0  |finpatient care is indicated, and the patient is appropriate for admission to the facility,

Assessment and Referral staff will:

31 Contact the Unit Nurse to check on bed availability and discuss any
significant clinical or medical issues (e.g. patient needs MRSA precautions,
patient has history of sexually acting out and will need a private room).

3.2 Staff will contact the CARES Hotline for any admissions that are covered under
Medicaid, are uninsured, or are DCFS wards to initiate a SASS screening (See PC
115 Accessing CARES/SASS for SASS Screening).

3.2  Staff will then contact the Admitting Psychiatrist and review clinical information
to determine appropriate level of care and obtain admitting diagnoses. If
admission is indicated, staff will connect the Admitting Psychiatrist with the Unit
Nurse to give orders for admission.
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33 staff will continue the process for admission to the identified inpatient unit.

Admission documents will be completed prior to admission to the inpatient unit,
Assessment and Referral staff will review all applicable forms and obtain necessary
signatures from the patient (age 12 years and over} and the guardian.

If there is no guardian or person in loco parentis available and there is observation that
the minor needs to be admitted to prevent harm of self or others, an interested person
age 18 or other may complete the “Application by an Adult for the Admission of a
Minor” (lllinois DHS form MH-6) formally requesting admission of the minor patient.

5.1 Within 24 hours of admission, a psychiatrist or clinical psychologist who has
examined the minor shall complete a certificate identifying the need to continue
to treat the minor on the inpatient unit. If no certificate can be completed, the
minor shall be discharged.

5.2 Diligent effort shall continue to be made to locate the guardian or person in loco
parentis who may agree to the admission or disagree to the admission. At that
point, the appropriate protocol shall be followed on the inpatient unit that
coincides with the guardian’s opinion.

If being admitted to the inpatient unit, Assessment and Referral staff will conduct an
initial check for unacceptable items by asking the patient to empty pockets, and by
going through patient belongings. Those items determined to be contraband will either
be sent home with accompanying party or placed in Assessment and Referral Patient
Effects Storage Room. The minor will retrieve anything stored at the time of his/her
discharge. Parents will store any purse, bag, coat etc. in Assessment and Referral prior
to accompanying the child to the unit. They will retrieve their belongings upon leaving
the facility after admission. {See Rl 121 Personal Belongings).

Assessment and Referral staff will then transport the patient to the receiving unit.

7.1 Staff will contact the receiving inpatient unit to give notice of patient being ready
for transfer to the unit.

7.2 Staff will accompany the new admission to the unit.

7.3 Staff will:

7.3.1 provide necessary paperwork to receiving Unit Nurse including copies of
the Initial Assessment and Referral form, risk assessments, Application by
and Adult for the Admission of a Minor, and other clinical and legal
paperwork as appropriate,

7.3.2  will provide handoff communication/clinical information to the Unit
Nurse, and

7.3.3  will obtain Unit Nurse signature on the Initial Assessment and Referral
form indicating that handoff communication has occurred.
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Policy Manual: Provision of Care
LINCOLN PRAIRIE Policy No: PC 140

BEHAVIORAL HEALTH CENTER Original Policy Date: 01/08
Last Revision Date: 06/09

Last Review Date: 06/09

Admission of DCFS Ward to Inpatient Unit

Policy Approval: 04/08; 06/25/09

POLICY STATEMENT:

Lincoln Prairie Behavioral Health Center will adhere to rules and regulations set forth by the
lllinois Department of Children and Family Services (DCFS) and the Mental Health Code
regarding DCFS admissions.

PROCEDURE:

1.0 If a DCFS Minor presents to LPBHC without having had a SASS screening completed prior
to arrival, Assessment and Referral staff will seek consent for completion of the initial
assessment from the DCFS Consent Unit. After consent is obtained, the initial
assessment will be completed by Assessment and Referral staff. If inpatient care is
recommended, the Assessment and Referral staff will call the CARES line to initiate the
SASS screening process.

2.0 If aDCFS Minor has been assessed by a SASS worker prior to arrival to LPBHC, the
involved SASS worker will contact the Assessment and Referral Department to arrange
direct admission.

3.0 Assessment and Referral staff will contact staff on the unit and verify bed availability
and will provide pertinent information allowing for appropriate placement in regard to
needs and potential risks.

4.0  The Admitting Psychiatrist will be contacted to review clinical information, determine
the appropriate level of care, obtain an admitting diagnosis, and then will be connected
with the receiving inpatient unit Charge Nurse to give admission orders.

5.0 If inpatient admission is deemed necessary by Assessment and Referral Staff and by the
Attending Psychiatrist on-call, and the patient cannot be admitted to the facility based
on exclusionary criteria outlined in PC 100 Triage System and Exclusion Criteria,
Assessment and Referral Staff will arrange with the consent of the guardian to transfer
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7.0
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the patient to a facility offering inpatient psychiatric services based on the guidelines
outlined in PC 125 EMTALA Compliance and Transfers.

A&R will contact the DCFS Consent Line (1-800-828-2179) to obtain verbal consent for
admission of the minor ward which shall be witnessed by two staff and the appropriate
signatures included on the “Application by an Adult for the Admission of a Minor”
(Ilinois DHS form MH-6) verifying authorization by DCFS to admit the patient.

The A&R Staff will request that the DCFS Consent Line fax their “Consent of Guardian to
Medical/Surgical Treatment” to the A&R department for inclusion in the medical
record.

Assessment and Referral staff will completed remaining legal documentation necessary

for admission.

8.1 The patient will sign all legal documentation if he/she is agreeable and is 12
years of age or older.

8.2 Assessment and Referral staff will fax all remaining legal documentation
necessary for admission to the “Guardian of the Day” at the local DCFS office
to which the patient is assigned. The “Guardian of the Day” will be asked to sign
the paperwork on behalf of the Illinois DCFS Guardianship Administrator and
return to the facility to be placed in the patient’s medical record.
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| Policy Manual: Provision of Care
LINCOLN PRAIRIE Policy No: PC 145

BEHAVIORAL HEALTH CENTER Original Policy Date: 01/08
Last Revision Date: 06/09

Last Review Date: 06/09

Verbal Consent from Legal Guardian for
Admission

Policy Approval: 04/08; 06/25/09

POLICY STATEMENT:

Assessment and Referral staff will obtain verbal consent from the legal guardian for inpatient
hospital admission when the legal guardian is unable to be present for the admission process.

PROCEDURE:

1.0  Assessment and Referral staff will review admission documents with the patient’s legal
guardian over the phone when the guardian is unable to be present at the time of
admission.

2.0  When obtaining verbal consent for admission, two staff will be present and witness the
' guardian providing verbal consent and both staff will then sign the consent for
admission as witnesses. The staff will also document the date and time verbal consent
was obtained.

3.0 If DCFS is the guardian, DCFS protocol for obtaining consent is followed. (See PC 140
Admission of DCFS Ward to Inpatient Unit)

4.0 Upon completing the face-to-face admission process with the patient, A&R staff will
distribute a copy of all the admission forms to the unit Charge Nurse to place in the
medical record.

5.0 If guardian signatures are needed on documents, the unit Charge Nurse will be notified
to ensure follow through on obtaining guardian signature. Until signature is obtained , a
copy indicating verbal consent has been obtained will be placed in the medical record.
When the original is signed it will be placed in the record in place of the copy.
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HEALTH CARE SYSTEM

The proposed change of ownership will not restrict the use of other area facilities,

nor will it have an impact on other area providers.

Impact of the Proposed Transaction on Other Area Providers

Following the change of ownership, Lincoln Prairie Behavioral Health Center will
continue to operate with an “open” Medical Staff model. Any qualified physician can
apply for admitting privileges at the hospital. Alternatively, members of the Medical
Staff will not be required to admit only to Lincoln Prairie. In addition, because the
current admissions policies of the hospital will not be changed, patients will not be
“deflected” from Lincoln Prairie to other area facilities as a result of the change of

ownership or changes in admitting policies.

UHS does not anticipate any impact on any other area providers of inpatient acute

mental illness services to result from the change of ownership.

Other Facilities Within the Acquiring Co-Applicants’ Health Care System

Universal Health Services, Inc. owns three other hospitals in the Illinois, all of
which provide acute mental illness (AMI) services, exclusively: The Pavilion Foundation

Hospital, located at 809 West Church Street in Champaign, Hartgrove Hospital, located
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at 5730 West Roosevelt Road in Chicago, and Garfield Park Hospital, located at 520
North Ridegway Avenue in Chicago. The establishment of Garfield Park Hospital was
approved by the IHFSRB on September 1, 2009, and is anticipated to open in mid-2012.
The Pavilion Foundation Hospital is located 91 minutes/90.42 miles from Lincoln Prairie,
Hartgrove Hospital is located 3 hours and 27 minutes/204.65 miles from Lincoln Prairie
and the Garfield Hospital site is located 3 hours and 32 minutes/207.69 miles from

Lincoln Prairie.

The Pavilion provides 47 AMI beds, Hartgrove Hospital provides 150 AMI beds
and Garfield Park Hospital is approved to provide 88 AMI beds. AMI beds constitute the
only IDPH-designated “category of service” provided at Lincoln Prairie, The Pavilion,
Hartgrove, and Garfield Park (proposed). During calendar 2009, Hartgrove Hospital
operated with an average daily census of 134.2 patients, or 89.4% occupancy, based on
150 beds. It should be noted, however, that Hartgrove was approved to increase its bed
complement from 136 to 150 beds on September 30, 2009, and as a result, the 89.4%
occupancy rate is deflated. During 2009, The Pavilion operated at an occupancy rate of

92%.

Referral Agreements

Lincoln Prairie does not maintain any formal referral agreements.

UHS intends to develop referral agreements between Lincoln Prairie and

community-based mental health agencies in central Illinois, similar to the agreements in
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place between Hartgrove Hospital and agencies in the Chicago area. That process is

anticipated to commence within thirty days of the change of ownership.

Referrals from Lincoln Prairie will typically be made at the discretion of the
patient’s physician, in consultation with the patient and family. There will not be a
policy in place regarding any preference of referrals to Health Care System members

over other facilities

Duplication of Services

As certified in this application, UHS intends to continue to operate Lincoln Prairie
as an acute mental illness hospital. UHS intends to continue to provide a full range of
comprehensive AMI services, consistent with the services that are provided in other free-
standing psychiatric hospitals. Given the high utilization of these hospitals, and the
decrease or elimination of AMI services by other providers, UHS does not believe that
this change of ownership will result in an unnecessary duplication of services. UHS does

not have plans for the elimination of services.

Availability of Community Services

Lincoln Prairie provides a limited scope of community programming, with its
primary focus being on a teenage suicide prevention program. It is very likely that
following the proposed change of ownership, numerous community programs offered at
other Health Care System hospitals will be implemented in Springfield. While the

program development process will not be initiated until the change of ownership occurs,
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it is anticipated that cooperative and educational programs with groups such as the

Springfield Police Department and the local school systems will be implemented,

The community will continue to be made aware of programs offered by the
hospital through a variety of avenues, including hospital publications, local newspapers,
public service announcements, information provided in mental heaith professionals’

offices, and information provided to patients by staff.
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Driving Directions from 5230 S 6th Street Rd Springfield, Illinois to 809 W Church St Champaig... Page1of1

X

. Sorry! When printing directly from the browser your directions or map may not print
“P u Est correctly. For best results, try clicking the Printer-Friendly bution.

« Starting Location a Ending Location
5230 S 6th Street Rd 809 W Church St
Springfield, IL 82703-5128 Champaign, IL 61820-3320

Total Travel Estimate: 1 hour 31 minutes / 90.42 miles Fuel Cost: Calculate
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Driving Directions from 5230 S 6th Street Rd Springfield, Illinois to 520 N Ridgeway Ave Chica... Page 1 of |

. Sorry! When printing direclly from the browser your directions or map may not print
AP u ESI camectly. For best results, try clicking the Printer-Friendly button.
« Starting Location q Ending Location
5230 S 6th Street Rd 520 N Ridgeway Ave

Springfteld, iL 62703-5128 Chicago, 1L 60624-1232

Total Travel Estimate: 3 hours 32 minutes / 207.69 miles Fuel Cost: Calculate
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Driving Directions from 5230 § 6th Street Rd Springfield, Illinois to 5730 W Roosevelt Rd Chica. . Page 1 of 1

X
a Starting Location q Endlng Location
5230 S 6th Street Rd 5730 W Roosevelt Rd
Springfield, IL 62703-5128 Chicago, IL 60804

Total Travel Estimate: 3 hours 27 minutes / 204.65 miles Fuel Cost: Calculate
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Executfon Copy

J.P. MORGAN SECURITIES INC. DEUTSCHE BANK SECURITIES INC.
270 Park Averme 60 Wall Strect
New York, New York 10017 New York, New York 10005
JPMORGAN CHASE BANK, N.A. DEUTSCHE BANK AGNEW YORK
270 Park Avenne BRANCH
New York, New York 10017 60 Wall Street
New York, New York 10005
May 16, 2010
Universal Health Services, Inc,

367 South Gulph Road, P.O. Box 61558
King of Prussia, PA 19406-0958
Attention: Steve Filton

Chief Financial Officer

Eroject Olympus
Commitment [etter

Ladies and Gentlemen:

You have advised JPMorgan Chase Bank, N.A. (“IPMCR”), Deutsche Bank Securities Inc.
(“DBSI', J.P. Morgan Securities Ine. (“JPMSI™) and Deutsche Bank AG New York Branch (“DB”, and
together with JPMCB, DBS] and JPMSI, the "Commitment Parties™, “ug" or “we") that you (the
“Bogrower™), intend to acquire, through a merger, the company you have identifisd to us a3 “Phoenix”
(the “Target”) and consummate the other transactions described on Exhibit A hereto. Capitalized terms
used but not defined herein are used with the meanings assigned to them on the Exhibits atteched hereto
(such Exhibits, together with this letter, collectively, the “Commitment Letter™).

1. Commitments

In connection with the Transactions, JPMCB is pleased to sdvise you of its commitment to
provide 65% of the entire aggregate principel amount of the Credit Facilities, and DB is pleased to advise
You of its commitment to provide 35% of the entire aggregate principal amount of the Credit Facilities,
upon the terms and conditions set forth in this letter and the Summary of Terms and Conditions, sttached
a8 Bxhibits B and C hereto (the “Temm Sheet™).

2. Titles and Roles
1t is agreed that (i) each of JPMSI and DBSI will act as joint lead arranger and joint bookrunner

for the Credit Facilities (acting in such capacities, the “Senior Lead Amrangers”) and (if) JPMCB will act
88 sole administrative agent for the Credit Facilities. Each of JPMSI and DBSI will, in its capacity ss
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Seniar Lead Arranger, perform the duties and exercise the authority customarily performed and exercised
by it in such role.

It is further agreed that JPMSI will have “left” placement in any marketing matetials or other
documentstion used in connection with the Credit Facilities and that DBSI will have “right” placement in
any marketing materials or other documentation used in connection with the Credit Facilities. You agree
that 6 othér agents, co-sgents, ammngers ar bookrunners will be appointed and no other tiles will be
awarded and no compensation (other than that expressly contemplated by the Term Sheet and Foe Letter
referred to below) will be paid in connection with the Credit Facilities unless you and we shall so
reasonably agree (it being understood and agreed that no other agents, co-agents, arrangers or
bookrurmers shall be entitled to greater economics in respect of the Credit Facilitics than the Commitment
Parties).

3. Syndication

We intend to syndicate the Credit Facilities to & group of lenders identified by us in consultation
with you (together with JP/MCB and DB, the “Lenders™). The financial institutions identified and
selected to act as the Lenders shall be subject to your prior consent {not to be unreasonsbly withheld). The
Senior Lead Arrangers intend to commence syndication efforta promptly, and until the earlier to occur of
(i) a Successfial Syndication (as defined in the Fee Letter) and (i} nincty (90) days after the Closing Date,
you agree actively to assist (and to nse your commercially reasonable offorts to cause the Target to
actively assist) the Senior Lead Arrangers in completing a syndication satisfectory to the Commitment
Parties. Such assistance shall inclade (A) using commercially reasonable efforts to ensure that the
syndication efforts benefit from your and your affiliates’ existing banking relationships, (B) direct contact
between your senior management and advisors and the proposed Lenders (and nsing your commercially
reasonable efforts to ensare such contact between senior management of the Target and the proposed
Lenders), (C) your assistance (and using your commercially reasonable efforts to cause the Target to
assist) in the preparation of one or more confidential information memoranda and other marketing
materials to be used in connection with the syndication, (D) the hosting, with the Commitment Parties, of
one or more meetings of prospective Lenders at times and locations to be mutually agreed (and using your
commercially reasonable efforts to cause the officers of the Target to be available for such meetings), (B)
uging your commercially reasonable efforts to obtain (x) corporate credit and/or corporate family ratings
for the Borrower and (y) ratings for the Credit Facilities and the Senior Notes, in each case from each of
Moody’s Investors Service, Inc. (“Moody’s™) and Standard & Poor’s Ratings Group (“S&P™) prior to the
Cloging Date, and (F) there being no competing offering, placement or arrangement of any debt securities
(other than the Senior Nates or debt secunities issued in lieu of the Senior Notes) or bank financing (other
than the Credit Facilities) by or on behelf of you or the Target and its subsidiaries. Upon the request of
any Commitment Party, you will furnish, and will use your commercially reasonable efforts to cause the
Target to furnish, or cause to be furnished, to such Commitment Party an electronic version of your and
the Target’s trademarks, service marks and corporatz logo for use in marketing materials for the purpose
of facilitating the syndication of the Credit Pacilities (the “Licenge™; provided, however, that the License
shall be used solely for the purpose described above, is granted without any fee and msy not be assigned
or trapsferred. Without limiting your obligations to assist with syndication efforts as set forth in this
paragraph, we agree that completion of a syndication is not a condition to our commitments hereunder
and we further agros that (except for purposes of determining whether a Successful Syndication has been
achieved under the market flex provisions of the Fee Letter) we will not be released from our
commitment hereunder in connection with such a syndication to any Lender unless (A) any such Lender
(reasonably ecceptable to you) bas entered into an amendment ar joinder with respect to this Commitment
Letter committing to provide a portion of the Credit Facilities (in which case our commitments hereunder
shall be reduced at such time by an amount equal to the commitment assurmed by sech Lender) or (B)
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such Lender shall have entered into the applicable Credit Facilities Documentation and funded the portion
of the Credit Facilities requited to be funded by it on the Closing Date.

g The Senior Lead Arrengers, in their capacity as such, will manage, in consultation with you, all
} i3 aspects of the syndication, including decisjons as to the selection of institutions to be approached snd
| S when they will be approached, when the Lenders’ commitments will be accepted, which Lenders will
participate (subject to your consent rights set forth above, not to be unreasonably withheld), the allocation
of the commitments among the Lenders (subject to your prior consent, not to be unreasonably withheld)
i and the amount and distribution of fees among the Lenders. You hereby acknowledge and agree that each
i Senijor Lead Arranger, in such capacity, will have no responsibility other than to atrange the syndication
as set forth herein snd in no event shall be subject to any fiduciary or other implied duties in connection
¥ with the transactions contempiated hereby. To assist the Senior Lead Arrangers in their syndication

efforts, you agree promptly to prepare and provide to the Senior Lead Arrangers (and use commercially
reasonable efforts to cause the Target to provide to the Senior Lead Arrangers) all information with
respect to the Borrower and (to the best of your knowledge) the Target and thefr respective subsidiaries
and the Acquisition, including all financia! information and Projections (as defined below), as the Senior
Lead Arrangers may reasonably request in connection with the srrangement and syndication of the Credit
Facilities (it being understood that the Senior Lead Arrangers may engage in two or more syndication
periods and you have agresed to assist the Senior Lead Arrangers as sot forth in this paragraph in
connection with all such syndication efforts). Notwithstanding anything in this Commitment Letter to the
contrary, the terms of the Credit Facilities Documentation shall be negotiated by the parties in good faith
not to be in a form such that the Credit Facility is not available on the date that the conditions to the
acquisition are satisfied or capable of being satisfied if the Conditionality Provision (as defined below)
and the conditions precedent set forth in the Term Sheet are satisfied.
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At the request of the Senior Lead Armrangers, you agree to assist in the preparation of a version of
the information package and presentation (the “Pyblic Information Package™) consisting exclusively of
information and documentation with respect to you and your affiliates, the Target and its subsidiaries (in
this case, to the best of your knowledge) and the Acquisition that is either publicly available or not
material with respect to you and your affiliates, the Target and its subsidiaries (in this case, to the best of
your knowledge), any of your or their respective securities or the Acquisition for purposes of United
States federal and state securities laws. It is understood that in connection with your assistance described
above, suthorization letters will be included in any information package and presentation whereby you
sutharize the distribution of such information to prospective Lenders, containing a representation by you
to the Commitment Parties that the Public Information Packege does not include any such material non-
public information and exculpating you and us with respect to any Liability related to the use of the
contents of such Public Information Packege or any related marketing material by the recipients thereof.
You acknowledge znd agree that the following documents may be distributed to potential Lenders
wighing to receive only the Public Information Package (unless yon promptly notify us otherwise): (a)
drafls and final versions of the Credit Facilities Documentation; (b) administrative materials prepared by
the Commitment Parties for prospective Lenders (such as-a lender meeting invitation, allocations and
funding and closing memoranda); and (c) notification of changes in the terms of the Credit Facilities.
You also agree to use commercially reasonable effarts to identify that portion of any other Information or
Projections (the “Borrower Materials™) to be distributed to “public side™ lenders (i.e. lenders that do not
Wwish to recetve any such material non-public infarmation), including by clearty and conspicuously
marking such materials “PUBLIC” which, at 4 minimum, shall mean that the word “PUBLIC” shali
Eppear prominently an the first page thereof. By marking Borrawer Materials “PUBLIC”, you shall be
deerned to have authorized the Commitment Parties and the proposed Lenders to treat such Borrower
Materials as not containing any material non-public information with respect to you and your affiliates,
the Target and its subsidiaries (in this case, to the best of your knowledge), any of your or their (in this
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case, to the best of your knowledge) respective securitics or the Acquisition for the purpose of United
States federal and state securities laws.

4, Information

You hereby represent, warrant and covenant that (with respect to Information and Projections
relating to the Target and its subsidiaries, to your knowledge) (a) all written information, other than the
Projections and information of & general economic or industry specific nature (the “Information™), that
hag been or will be made available to us by you or any of your representatives in connection with the
transactions contemplated hereby, when taken as a whole, does not or will not, when furnished to us,
contain any untrue statement of a material fact or omit to state a material fact noceseary in order to meks
the gtatements contained therein not materially misleading in light of the circumstances under which such
statements are made (giving effect to all supplements thereto) and (b) the finamcial projections and other
forward-looking information (the “Projections™ that have been or will be made available to uws by you or
any of your representatives in cannection with the transactions contemplated hereby have been or will be
prepared in good faith based upon assumptions believed by you to be reasonable at the time furnished to
us(itbeingmugﬁudbyd:eComminnenthﬁcsﬂ:mwchhojecﬁonsmmtmbevimduﬂmsand
that actual results during the period or periods covered by any such Projections may differ from the
projected results, and such differences may be material). You agree that if, at any time pricr to the
Closing Date, you become aware that any of the representations in the preceding sentence is incorrect, in
any raaterial respoct, then you will (or, with respect to the Information and Projections relating to the
Target and its subsidiaries, will use coramercially reasonable cfforts to) promptly suppiement the
Information and the Projections so that (with respect to Information and Projections relating to the Target
and its subsidiaries, to your knowiedge) such representations are correct, in all matarial respects, under
those circumstances. You understand that in arranging and syndicating the Credit Pacilities we may use
and rely on the Infarmation and Projections without independent verification thereof,

5. Fees

As congideration for the commitments and agreements of the Commitment Parties hereunder, you
agroetocauaetohepaidﬂnnomeﬁmdnhlefeesdnscn'bedinﬂ:ueFeeLettcrdamdthzdateheroofmd
dclivmdhewwith(the‘m_ujg”)onmetwmsandmbjmttotheeandiﬁcnssotfurththmin.

6. Conditions

Each Commitment Party’s commitments and agreements hereunder are subject to the conditions
set forth in this Section 6, on Exhibit C end in Exhibit B under the heading “CERTAIN CONDITIONS —
Initial Conditions”. Notwithstanding anything in this Commitment Letter, the Fee Latter, the Credit
Facilities Documentation (as defined in Exhibit B) or any other letter agreement or other undertaking
concemning the financing of the transactions contemplated hereby to the contrary, (8) the only

" representations relating to you and your subsidiaries and the Target and its subsidiaries and their

respective businesses, the accuracy of which shall be a condition to availability of the Credit Pacilities on
the Closing Date, shall be (i) such of the representations made by the Target in the Merger Agreemeat a5
are material to the interests of the Lenders, but only to the extent that you have the right to terminate your
obligations under the Merger Agreement as & regult of a breach of such representations in the Merger
Agresment (the “Merger Agreement Representations”) and (ii) the Specified Representations (as defined
below), and (b) the terms of the Credit Pacilities Documentation shall be in a form such thet they do not
impair availability of the Credit Facilities on the Closing Date if the conditions set forth in this
Commitment Letter are satisfied (it being understood that, to the extent any collateral (inciuding the
creation or perfoction of any security interest) referred to in the Term Sheet is not or cannot be provided
on the Closing Date (other than (x) the pledge of capital stock of domestic subsidiaries of the Borrower

4
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N and (y) the grant and perfection of security interests in other assets pursuant to which a lien may be
perfocted solely by the filing of a finencing statemest under the Uniform Commercial Code CUCC™)
. aﬁurymxrnseofcommetciaﬂyreasonableeﬁ'ommdosoorwiﬂmutmduzhmdmurexpense,thenﬂm
provision of any such collateral shail not constitute a condition precedent to the availability of the Credit
Facilities on the Closing Date, but may instead be provided after the Closing Date pursuant to
arrangements to be mutually agreed). For clarity, the satisfection of the requirements described in the
foregoing clauses (x) and (y) shall not be defeated solely becawse you fail to deliver on the Closing Date,
after your use of commercially reasonable efforts to do so, one or more stock certificates of domestic
subsidiaries of the Bérrower (which in any event shall be dslivered no later than 30 days after the Closing
Date). For purposes hereof, “Specified Representations™ means the representations and wartanties
i referred to in the Term Sheet relating to corporate existence and qualification, power and authority, due }
i suthorization, execution and delivery and the enforceability of the Credit Facilities Documentation, in ‘
i ¥ each case as they relate to the entering into and performance of the Credit Facilities Documentation,
| B effectiveness, validity and perfection of first priority liens under the security documents (subject to
a8 permitted liens and the limitations set forth in the preceding sentence), use of proceeds, Investment
Company Act, compliance with laws, solvency of the Borrower and its subsidiaries, on a consolidated
basis after giving effect to the Transactions, Federal Reserve margin regulations and status of the Credit
Facilities and the guarantees thereof as senicr debt. Notwithstanding anything in this Commitment Letter,
the Pes Letter, the Credit Facilities Documentation or any other letter agreement or other undertaking
concerning the financing of the transactions contemplated hereby to the contrary, the only conditions to
availability of the Credit Facilities on the Closing Date are get forth in the Term Sheet under the heading
“CERTAIN CONDITIONS-Initial Conditions™ and in Bxhibit C. This paragraph, and the provisions of .
this paragraph, shall be referred to as the “Conditionality Provision".

7. Indemnification and Expenses

You agree (a) to indenmify and hold harmiess the Commitment Parties, their respective affiliates
end their respective directors, officers, employees, advisors and agents (each, an “indemnified person”)
from and against any and all losses, claims, damages and lisbilities to which eny such indemnified person
may become subject arising out of or in connection with this Commitment Letter, the Fee Letter, the
Credit Facilities, the use of the proceeds thereof and the Acquisition and the Transactions or any claim,
litigation, investigation or proceeding (a “Proceeding) relating to any of the foregoing, regardless of
whether any indemmified person is a party thereto, whether or not such Proceedings are brought by you,
your equity holders, affiliates, creditors or eny other person, and to reimburse cach indemnified person
upon demand for any reasonable, documented, out-of-pocket legal or other documented out-of-pocket
expenses incurred in connection with investigating or defending any of the foregoing, provided that the
foregoing indemnity will not, ss to any indemnified person, apply to losses, claims, damages, liabilities or
related expenses to the extent they arise from the willful misconduct, bad faith or gross negligence of sach
indepmified person or from the breach by such indemmified person of its agreement herennder &nd (b)
regardless of whether the Closing Date occurs, to reimburse each Commitment Party and its affiliates for
all reagonable, documented out-of-pocket expenses that have been invoiced prior to the Closing Date (not
to exceed $250,000) or following termination or expiration of the commitments hereunder (inchuding due
diligence cxpenses, syndication expenses, travel expenses, and the fees, charges and disbursements of one
transaction counsel, in addition to special or local counsel) incurred in connection with each of the Credit
Facilities and any related documentation (including this Commitment Letter and the definitive Credit
Facility Documentation) or the administration, amendment, modification or waiver thercof. It is further
pgreed that each Commitment Party shall only have liability to you (as opposed to any other person). No
indemnified person shall be liable for any damages arising from the use by other persons of Information
or other materials sent through electronic, telecommunications or other information transmission systems
that are intercepted by such other persons, except to the extent any such damages arise from the gross
negligence, bad faith or willful misconduct of such indemnified person (or any of its related parties) or

R
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from the breach by such indemnified person (or any of its related parties) of its agreements hereunder.
None of the indemnified persons or you, the Target or any of your or their respective affiliates or the
respective directors, officers, emplayecs, advisors, and agents of the foregoing shall be liable for any
indirect, special, punitive or consequentizl damages in connection with this Commitment Letter, the Fee
Letter, the Credit Facilities or the transactions contemplated hereby, You shall not be linble for any
settlement of any Procesding effected without your consent (which conszent ghall not be unreasonably
withheld or delayed), but if settied with yoor written consent, or if there is a judgment against an
indemnified person in any such Proceeding, yon agree to indemnify and hold harmless eech indemmified
person in the manner set forth above, You shall not, without the prior written consent of an indemnified
person (which consent shall not be unreasonably withheld, conditioned or delayed), effect any settlement
of any pending ar threatened Proceeding against an indemnified person in respect of which indemnity
could have been sought hereunder by such indemnified person umless sutch settiement (i) includes an
unconditional refease of such indemmified person from all Liability or claims that are the subject matter of
such Proceeding and (ii) does not include any statement as to eny admission.

8. Shering of Information, Absence of Fiduciary Relationship, Affiliate Activitics

You acknowledge that each Commitment Party (or its affiliates) is a full service securities firm
and such person may from time to time effect transections, for its own or ita affilistes’ account or the
sceount of customets, and hold positions in loans, securities or options on loans or securities of you, the
Target, your or their respective affilintes and of other corpenies that may be the subject of the
transactions contemplated by this Commitment Letter. In addition, none of the Commitment Parties and
none of their respective affiliates will use confidential information obtained from you or your affiliates or
on your or their behalf by virtue of the transactions contemplated hereby in cormection with the
performance by the Commitment Parties and their respective affiliates of services for other companies or
other persons and none of the Commitment Parties or their respective affiliates will farnish any such
information to any of their other customers. You also acknowledge that the Commitment Parties and
their respective affiliates have no obligation to use in connection with the tranaactions contemplated
hereby, or to furnish to you, confidential information obtained from other companies or other persons.

You further ackmowledge end apree that (a) no fiduciary, advisory or agency relationship between
you and the Commitment Parties is intended to be ar has been created in respect of any of the transactions
contemplated by this Commitment Letter, irrespective of whether the Commitment Parties have advised
or are edvising you on other matters, (b) the Commitment Parties, on the one hand, and you, on the cther
hand, have an arm's length business relationship that does not direetly or indirectly give rise to, nor do
you rely on, any fiduciary duty on the part of the Commitment Parties, (c) you are capable of evaluating
and understanding, and you understand and accept, the terms, risks and conditions of the transactions
cottemplated by this Cammitment Letter, (d) you have been advised that the Commitment Parties are
engaged in a broad range of transactions that may involve interests that differ from your interests and that
the Commitment Parties have oo obligation to disclose such interests and transactions to you by virtue of
any fiduciary, advisory or agency relationship, () you have consulted yonr own legal, eccounting,
regulatory and tax advisors to the extent you have deemed appropriate, (f) each Commitment Party hag
been, is, and will be acting solely es a principal and, oxcept as otherwise expressly agreed in writing by
the relevant parties, hag not been, is not, and will not be acting es an advisor, agent or fiduciary for you,
any of your affiliates or any other person or entity and (g) none of the Commitment Parties has any
obligation to you or your affiliates with respect to the transactions contemplated hereby except those
obligations expresaly set forth herein or in any other express writing executed and delivered by such
Commitment Party and the Borrower.
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9, Confidentiality

This Commitment Letter is delivered to you on the understanding that neither this Commitment
Letter nor the Fee Letter nor any of their terms or substance shall be disclosed, directly or indirectly, to
any other person except (a) you and your officers, directors, employees, affiliates, members, parmers,
stockholders, attorneys, accountants, agents and advisors and, on a confidentia! basis, those of the Target
_ and its subsidiaries and the Target itself (provided that the Fee Letter and its terms and substance shatl
' only be disclosed to the Target and its officers, directors, employees, attorneys, accountants, agents or
] advisors in mutuallyagreed redacted form), (b} in any legal, judicial or administrative proceeding or as
1 1 otherwise required by law or regulation or as requested by a governmental authority (in which case you
agree, to the extent permitted by law, to inform us promptly in advance thereof), (¢) upon notice to the
|1 Commitment Parties, this Commitment Letter sad the existence and contents hereof (but not the Pee
i 2 Letter or the contents thereof other then the existence thereof and the contents thereof as part of
4 projections, pro forma information and & generic disclosure of aggregate sources and uses to the extent

- customary in marketing materials and other disclosures) may be disclosed in any prospectus or offering
memorands relating to the Senior Notes, in any syndication or other marketing material in connaction
with the Credit Facilities or in connection with any public filing requirement, and (d) the Term Sheet may
be disclosed to potential Lenders and to any rating agency in connection with the Acquisition; ided
thet the foregoing restrictions shall cease to apply in respact to the existence and contents of this
Commitment Letter (but not in respect of the Fee Letter and its terms and substance) after this
Commitment Letter has been accepted by you.

-

ol

The Commitment Parties shall use al! nonpublic information received by them in connection with
the Acquisition and the related transactions solely for the purposes of providing the services that are the
subject of this Commitment Letter and shall treat confidentially all such information; provided, however,
that nothing herein shall prevent any Commitment Party from disclosing any such information (a) to
rating agencies, (b) to any Lenders or participants or prospective Lenders or participants, (c) in any legal,
judicial, administrative proceeding or other compulsory process or otherwise as required by applicable
law or regulations (in which case such Commitment Party shall promptly notify you, in advance, to the
extent permitted by law), (d) upon the request or demand of eny regulatory authority having jurisdiction
over such Conumitment Party or its affiliates (in which case such Commitment Party shall, except with
respect to any audit or examination conducted by bank accountants or any govemmental bank regulatory
suthority exercising examination or regulatory authority, promptly notify you, in advance, to the extent
lawfully permitted to do so), (¢) to the employees, legal counse], independent auditors, professionals and
other experts or agents of such Commitment Party (coflectively, “Representatives™ who are informed of
the confidential nature of such information and are or have been advised of their obligation to keep
information of this type confidential, {f) to any of its respective affiliates (provided that any such affiliate
is advised of its obligation to retain such information as confidentiat, and such Commitment Party shall be
responsible for its affiliates’ compliance with this paragraph) solely in connection with the Acquisition
and the related transactions, (g) to the extent any such information becomes publicly available other than
by reason of disclosure by such Commitment Party, its affiliates or Representatives in breach of this
Commitment Letter and (h) for purposes of establishing a “due diligence” defense; provided that the
disclosure of any such information to any Lenders or prospective Lenders or participants or prospective
participants referred to above shall be made subject to the acknowledgment and acceptaace by such
Lender or prospective Lender or participant or prospective participant that such information is being
disseminated on a confidential basis (on substantially the terms set forth in this paragraph oras is
otherwise reasonably acceptable to you and each Commitment Party, including, without limitation, as
8greed in any confidential information memorandum or other marketing materiels) in accordance with the
Standard syndication processes of such Commitment Party or customary market standards for
dissemination of such type of infarmation. The provisions of this paragraph shall antomatically terminate
tWo years following the date of this Commitment Letter.

7
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10. Miscellaneous

This Commitment Letter shall not be assignable by you (except to one or more of your
subsidiaries immediately prior to or otherwise substantially concurrently with the consummation of the
Acquisition) without the prior written consent of each Commitment Party (and any purported assignment
without such consent shall be mull and void), is intendad to be salely for the benefit of the parties heveto
end the indemnified persons and is not intended to and does not confer any benefits npon, or create any
rights in favor of, any person other than the parties hereto and the indemnified persons to the extent
expressly set forth herein. Subject to Section 3 above, the Commitment Parties reserve the right to
employ the services of their affiliates in providing services sontemplatad hereby and to allocate, in whole
of in part, to their affiliates certain fees payable to the Commitment Parties in such menner as the
Commitment Parties and their affiliates may agres in their sole diecretion. This Commitment Lettar may
not be amended or wajved except by an instrument in writing signed by you and each Commitment Party,
This Commitment Letter may be executed in any mumber of counterparts, each of which shall be an
. original, and all of which, when taken together, shall constitute one agreement. Delivery of an executed

signature page of this Commitment Letter by facsimile or other electronic trensmission (e.g., “pdf” or
“4if™) shall be effective as delivery of & manually executed counterpart hereof. This Commitment Letter
and the Fee Letter are the only agreements thet have been entered into among us and you with respect to
the Credit Facilities and set forth the entire understanding of the parties with respect thereto. Thin
Commitment Letter ghall be governed by, and construed and interpreted in sccordance with, the laws of
the State of New York.

You and we hercby irrevocably and unconditionally submit to the exclusive jurisdiction of any
stete or federal court sitting in the Borough of Manhattan in the City of New York aver any suit, action or
proceeding arising out of or releting to the Transactions ar the other transactions contemplated herchy,
this Commitment Letter ar the Fee Letter or the performance of services hereunder or thereunder. You
and we agree that service of any process, summons, notice or document by registered mail addressed to
you of us shall be effective service of process for any suit, action or proceeding brought in any such conrt.
You and we hereby irrevocably and nnconditionally waive any objection to the iaying of venue of any
such suit, actiont or proceeding brought in any euch court and any claim that any such suit, action or
proceeding has been brought in any inconvenient forum. You and we hereby irrevocably agree to waive
trial by jury in any suit, action, proceeding, claim or counterclaim brought by or on behalf of anmy party
related to or arising out of the Transactions, this Cominitment Letter or the Fec Letter or the performance
of services hereunder or thereunder.

Bach of the Commitment Parties hereby notifies you that, pursuant to the requirements of the
USA PATRIOT Act, Title III of Puby. L. 107-56 (signed into law on October 26, 2001) {the “PATRIOT
Act™, 1t Is required to obtain, verify and record information that identifies the Borrower and each
Guarantor, which information includes names, addresses, tax identification numbers and other
information that will allow such Commitment Perty and each Lender to identify the Borrower and each
Guarantor in accordance with the PATRIOT Act. This notice is given in accordance with the
requirements of the PATRIOT Act and i effective for the Commitment Parties and each Lender.

The indemnification, fee, expense, jurisdiction, syndication and confidentiality provisions
contained herein and in the Fee Letier shall ramain in full force and effect regardless of whether definitive
finencing documentation shall be executed and delivered and notwithstanding (except with respect to
syndication) the termination of this Commitment Letter or the commitments hereunder; provided that
your obligations under this Commitment Letter (other than your obligations with respect to (a) assistance
to be provided in connection with the syndication thereof and (b} confidentiality of the Fea Letter and the
contents thereof) shall automatically terminate and be superseded by the provisions of the Credit Facilities
Documentation upon the initial finding thereunder, and you shall automatically be released from all

B
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; :‘ liability in connection therewith at such time. You may terminate the Commitment Parties’ commitments
1 hereunder at any time subject to the provisions of the preceding sentence.

Sectiunheadingsusedheminmfmconvenimceofnfmmmonlymdmnotmaﬂ'ectﬂw
construction of, or to be taken into consideration in intetpreting, this Commitment Letter.

i Ifﬂlefomgoingcmmﬂymforﬂluwampleascindimteymuaeceptanceoftbetmmsof
i this Commitment Letter and the Fee Letter by returning to us executed of this Commitment
o Letter end of the PeeLetter not later than 5:00 p.m., New York City time, on May 17, 2010. This offer

i will auntomatically expire at such time if we have not received such executed counterparts in accordance

A with the preceding sentence. In the event that the initial borrowing under the Credit Facilities does not

v ke occur on ot before the Expiration Date, then this Commitment Letter and the commitments kereunder

S shall automatically terminate unless we shall, in our discretion, agres to an extension. “Expitation Date™
o means the earliest of (i) Jenuary 7, 2011, (ii) the closing of the Acquisition without the use of the Credit
Facilitiés and (jii) the termination prior to closing of the Acquisition of the Merger Agreement.
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Very truly yours,

JPMORGAN CHASE BANK, N.A.

yoNe'e’s

Name: Dawn L. LeeLum
. Tithe: Executive Director

J.P, MORGAN SECURITIBS INC,

By:
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o Wo are pleased to have been given the opportimity to assist you {n comnection with this Important
rntnnm_g.

Very truly yours,

JPMORGAN CHASE BANK, N.A.

By:

Name:
Titke:

1.P. MORGAN BECURITIES INC.
BY: e 4 e / >

Name; Bwyer
e Executive Director
Contmimment Lemer Signature Pags i
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Tide: M [a
Name: w lmpar Freuea

Commitment Letter Signature Poge
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Acceped and agreed to as of the date firet written sbove:
UNIVERSAL HEALTH SERVICES, INC.
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By:

Commitmant Lettar Sipratsos Pags
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EROJECT OLYMPUS
TRANSACTION SUMMARY

Cepitalized terms used but not defined in this Exhibit A shall have the meanings set forth in the
Commitment Latter to which this Exhibit A is atteched and in Exhibits B and C thereto.

Universal Health Services, Inc. (the “Borrower™) has newly formed Olympus Acquisition Corp.
(“Acquisition Co™), for the purpose of having the Borrower acquire (the “Acquisition™), through a merger
transaction the company identified to us as *“Phoenix” (the “Target™) pursnant to a Merger Agreement
(together with all exhibits, schedules and disclosure letters thereto, the *Merper Agreement™ dated as of
May 16, 2010 between the Target, Acquisition Co and the Barrower. In connection therewith, it is
intended that

(a) The Borrower will obtain senior secured credit facilities (the “Credit Facilities™)
in an agpregate amount of $4,150 million comprised of (i) a $500 million “tranchs A™ term loan
facility, (ii} a $2,850 million “tranche B term loan facility end (iii) a $800 million revolving
credit facility, each as described in Exhibit B, The amount of the “tranche B” term loan facility .
ghall be reduced by an amount equal to the gross cash proceeds (if any) obtained by the Borrower ﬂ
prior to the Closing Date by the issuance and sale of genior unsecured notes (the “Senior Notes™) i
in a public offering or in a Rule 144A or other private placement.

(b) The proceeds of the Credit Facilities and the Senior Notes on the Closing Date
will be applied (i) to refinance certain existing indsbtedness of the Target and the Borrower, (if) -5
to pay the cash consideration for the Acquisition and (ili) to pay the fees and expenses incurred in )
connection with the Transections (such fees and expenses, the *“Transaction Costs™). ;

W 4
The transections described sbove are collectively referred to harein ag the “Tragsactions”™.

For purposes of this Commitment Letter and the Fee Letter, “Closing Date" shall mean the date .
of the satisfaction of waiver of the conditions set forth in Exhibit C and the initial funding of the w ]
relevant Credit Facilities. P
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EXHIBII'B
PROJECT OLYMPUS
$4,150 miltion
5 MMMEI i Conditi

Set forth below is asmnmaryof the principal terms and conditions for the Credit Facilitics,
Capitalizad terms used but not defined shall have the meanings et forth in the Commitment Letter to
which this Exhibit B is attached and in Exhibits A and C ettached thercto.

!. PARTIES

Borrower: Universal Health Services, Inc., a Delaware corporation (the
“Borrower™).

(Guarentors: Bach of the Borrower's direct and indirect, existing and future,
domestic material subsidiaries (the “Guagantoys™; together with
the Borrower, the “Loan Parties”).

Joint Lead Arrangers and

Joint Bookrunners: J.P. Morgan Securities Inc. (“JPMSI™) and Deutsche Bank
Securities Inc. (“DBSI" and, togsther with JPMSI, in such
capacity, the “Senior Lead Arrangers™).

Administrative Agent: JPMorgan Chase Bank, N A. (in such capacity, the
“Administrative Agent™).

Lenders: A syndicate of banks, financial institutions and other entities

arranged by the Commitment Parties and reasonably scceptable
to the Borrower (collectively, the “Lenders”).

2. TYPES AND AMOUNTS OF CREDIT FACILITIES

A. Term Loan Faciliti
Type and Amoumt: Term loan facilities (the “Term Loan Facilities™) as follows:

Tranche A Term Facility: A five-year term loan facility (the
“Tranche A Term Facility” in the amonnt of up ta $500 million
(the loaus therennder, the “Tranche A Term Loans”). The
Tranche A Term Loans will be offered to Lenders with upfront

fees of 0.75% of the amount thereof,

Tranche B Temm Facility: A six-year term loan facility (the
in the amount of up to $2,850 million

“Tranche B Term Facility” i

(the loans thereunder, the “Tranche B Term Loans™ and, together
with the Tranche A Term Loans, the “Term Loang™}. The
Tranche B Term Loang will be offered to Lenders with upfront
fees of 1.00% of the amount thereof.

OUBEEA-0048-11227-12013741
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Maturity and
Amortization:

Availability:

Use of Proceeds:

B. Revolving Facli
Type and Amount;

Availability and
Maturity:

OFBEEE-0048-11227- 12013741

The Tranche A Term Loans will mature on the date that is five
years after the Closing Date (the “Tranche A Term Maturity
Date”™),

The Tranche A Term Loans shall be repayable for the first eight
quarters in equal quarterly installments in an aggregate annual
amount equal to 2.5% of the original principal amount of the
Tranche A Term Facility and thereafier in equal quarterly
installments in an aggregate annual amount equal to 5% of the
original principal amount of the Tranche A Term Facility. The
balsnce of the Tranche A Term Loans will be paysble on the
Tranche A Term Maturity Date.

The Tranche B Term Loans will mature on the date that is six
yoars after the Closing Date (the “Tranche B Term Maturity
Date™),

The 'I\'anche B Term Loans shall bes repayable in equal quarterly
installments in an aggregate annual emount equal to 1% of the
original principal amount of the Tranche B Term Facility. The
balance of the Tranche B Term Loans will be paysbls on the
Tranche B Term Maturity Date.

The Term Loans shall be made in a single drawing on the
Closing Date. Repayments and prepayments of the Term Loans
may not be reborrowed,

The proceeds of the Term Loans will be used to finance a portion
of the Transactions end to refinance certain existing indebtedness
of the Borrower and the Target.

A five-year revolving facility (the “Revolving Facility”; fhe
commitments thereunder, the “Revolving Commitments™) in the
initia] amount of $800 million (ths loans thereunder, together
with (unless the context otherwise requires) the Swingline Losns
referred to below, the “Revolving Loans™; and together with the
Term Loans, the “Loans™). The Revolving Fecility will be
offered to Lenders with upfront fees of 0.75% of the amount
thereof.

Th.eR.evolvingFa.cilitthall be available on & revolving basis
during the period commencing on the Closing Date and ending
on the date that is five years after the Closing Date (the
“Revolving Termination Date’)(and, in the case of ABR
borrowings, will be availeble on & same day basis). The
Revolving Commitments and the Revolving Loana will mature
on the Revolving Termination Date, Amounts repaid under the
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Revolving Facility may be rebomrowed, snbject to satisfaction of
the on-going borrowing conditions. The Borrower shall be
permitted to borrow up to $300 million under the Revolving
Facility on the Closing Date (excluding the amount of letters of
credit then outstanding).

Letters of Credit: -A portion of the Revolving Facility not in excess of $125 million
ghall be available beginning on the Closing Date for the issuance
of letters of credit (the “Letters of Credit™) by the Administrative
Agent or other Lenders reasonably satisfactory to the Borrower
(in such capacity, the “Jssuing [ ender’). No Letter of Credit
shall have an expiration date after the earlier of (a) one year after
the date of issuance unless consented to by the [ssuing Lender
and (b} five business days prior to the Revolving Termination
Date, provided that eny Letter of Credit with a one-year tenor
may provide for the renewal thereof for additional one-year
periods (which shall in no event extend beyond the date referred
to in clavse (b) above) under customary “evergreen™ provisions.

Drawings under any Letter of Credit shail be reimbursed by the
Borrower (whether with its own funds or with the proceeds of
Revolving Loans) within one business day. To the extent that
the Borrower does not so reimburse the Issuing Lender, the
Lenders under the Revolving Facility shall be irrevocably and
unconditionally obligated to fund participations in the
reimbursement obligations on a pro rata basis.

Swingline Loans: A portion of the Revolving Facility not in excess of $50 million
shall be available for swingline lvans (the “Swingline Loang™)
from the Administrative Agent on same-day notice. Any
Swingline Loans will rednce availability under the Revolving
Facility on a dollar-for-dollar bagis, Each Lender upder the
Revolving Facility shall be irrevocably and unconditionally
required to purchase, nnder certain circumstances, a participation
in each Swingline Loan on & pro rata basis.

Use of Proceeds: The proceeds of the Revolving Loans, the Letters of Credit and
the Swingline Loang shall be used to finance the working capital
needs and for general corporate purposes of the Borower and its
subsidiaries.

3. CERTAIN PAYMENT PROVISIONS

Fees and Interest Rates: Ag get forth on Annex L
Optional Prepayments and
Commitment Reductions: Loans may be prepaid and commitments may be reduced, in

whole or in part without premium or penslty, iz minimum
amounts to be agreed, at the option of the Borrower at any time
upon one day’s (or, in the case of a prepayment of Eurodollar
Loans, three days®) prior notice, subject to reimbursement of the

B-3
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Mandatery Prepayments:

4, COLLATERAL
Collatera};

OFBABE-0048-1 1227-12013714)

Lenders’ redeployment costs in the case of a prepayment of
Burodollar Loans (as defined in Annex I} prior to the lest day of
the relevant interest period. Optional prepayments of the Term
Loans shall be applied as directed by the Borrower.

Mandatory repayments of Term Loans shall be required from:

(a) 100% of any non-ordinary course sale or other
disposition of sssets (inchuding as a result of cagualty or
condemnation but excluding the sale of receivables in connection
with a receivables securitization facility up to an amount to be
determined (the “Receivables Facility") and asset swaps) by the
Loan Parties and their subsidiaries (subject to exceptions and
reinvestment rights to be agreed),

{b) 100% of the net cash proceeds from issuances or
incurrences of debt by the Loan Parties and their subsidiaries
(other than mdebtedness permitted by the Credit Facilities); and

© 50% (with stepdowns to be agreed based on the
Leverage Ratio (as defined below)) of anmual Bxcess Cash Flow
(to be defined in a manner to be egreed) of the Loan Parties end
their subsidiaries.

All mandatory repayments of Term Loans will be applied first to
scheduled installments thereof oocurring within the next 12
months in direct order of maturity and second ratebly to the
remaining respactive installments thereof. Mandatory
prepayments of the Term Loans may not be reborrowed.

Subject to exclusions and limitations to be agreed and subject to
the Conditionality Provision, the obligations of the Borrower and
each Guarentor in respect of the Credit Facilities and any swap
agreements and cash menagement arrangements provided by any
Lender (or any affiliate of a Lender) shall be secured by a
perfected first priority security interest in substantially &ll of its
tangible and intangible assets (including, without limitation,
intellectual property, real property and all of the capital stock
each of the Borrower's direct and indirect domestic subsidiaries
(end limited, in the case of foreign subsidiaries, to 66-%4% of the
capital stock of first tier foreign subsidiaries)), except (a) for (i)
motor vehicles, (if) deposit accounts, (fif) letters of credit and
letter of credit rights not constituting sapporting obligations, (iv)
intellectual property to the extent perfection of a security interest
thereon requires any filing to be made outside the United States,
(v) accounts receivable sold pursuant to the Receivables Facility
up to an amount to be agreed, (vi) certain real estate property to
be agreed that will be subject to sale-leaseback transactions, and
(vii) those nssets (including, without limitation, “RTC” facilities)
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85 to which the Administrative Agent and the Borrower agres
that the cost of obiaining a security interest therein is excessive
in relation to the benefit to the Lenders afforded thereby and (b)
that the Loan Parties shall not be required to enter into control
agrecments or otherwise provide control with respect to
securities accounts. If the Borrower's 6.75% Senior Notes due
2011, and the 7.125% Senior Notes due 2016 shall remain
ontstanding, the Administrative Agent and the trustee(s) thereof
shall enter into an intercreditor agreement reasonably
gatisfactory to the Administrative Agent.

5. CERTAIN CONDITIONS

Initial Conditions: The availability of the Credit Facilities on the Closing Date will
be subject only to (a) the conditions precedent set forth in
Section 6 of the Commitment Letter and on Exhibit C, and (b)
the accuracy in all material respects of the representations and
warranties (subject to the Corditionality Provision),

On-Going Conditions: After the Closing Date, the making of each Loan or the issvance
of 3 Latter of Credit shall be conditioned upan (a) the accuracy
in all materia respects (and in all respects if qualified by
materiality) of all representations and warranties in the definitive
documentation for the Credit Facilities and (b) there being no
defilt or event of default in existence at the time of, or after
giving effect to the making of, such extension of credit.

6. DOCUMENTATION

Credit

Documentation: The definitive documentation for the Credit Fecilities (the
“Credit Facilities Docymentpfion”) shall cantain those terms and
conditions usual for facilities and transactions of this type as may
be reasonably agreed by the Borrower, the Senior Lead
Arrangers and the Lenders.

Financial Covenants: Limited to:

Y] A maximum total leverage ratio (the “Leverage Ratio”),
defined as the mtio of total indebtedness to BBITDA, at
levels to be agreed and with at least a 25% cushion in
EBITDA above the EBITDA levels set forth in the
Borrower model delivered to the Senior Lead Armangers

(the “Botrower Model™).

® A mininum net interest coverage ratio (the “Inisrest
Coverage Ratio™), defined as the ratio of EBITDA to
total net interest expense, at levels to be agreed and with

at Jeast a 25% cushion in EBTTDA above the EBITDA
levels set forth in the Borrower Modsl.
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Representetions and Warrantiea:

Affirmative Covenants:

Negative Covenants;

09R8R8-0048-11227-12013741

Financial definitions shall be consistent with the relevant
definitions in the credit agreement datad as of March 4, 2005,
among the Borrower, the subsidiaries of the Borrower party
thereto, JPMorgan Chase Bank, N.A., as administrative agent,
and the other financial institutions from time to time party
thereto (the “Existing Credit Agreement”), as in effect on the
date hereof (after giving effect to amy amendment, modification
or supplement prior to the date hereof),

Shall consist of the following (with exceptions and materiality
and other qualifications to be agreed): material accuracy of
financial statements (including pro forma financial statements);
absence of undisclosed material liabilities; no material adverse
change; corporate existence and qualification; due authorization
and compliance with law; power and authority; enforceability of
Credit Pacilities Documentation; no conflict with law or material
contractual obligations; no material litigation; no default;
ownerthip of material property; liens; intellectnal property;
taxes; Federal Regerve margin regulations; labor matters;
compliance with ERISA; Investment Company Act and other
regulations; subsidiaries; use of proceeds; environmental
matters; accuracy of disclosure; creation and perfection of
security interests (subject to permitted liens); solvency of the
Borrower and its subsidiaries, on s consolidated basis; status of
Credit Facilities as senior debt; Regulation H; and delivery of
certain documents.

Shall consist of the following (with exceptions and materiality
and other qualifications to be agreed): delivery of financial
statements, reports, sccountants' letters, projections, officers’
certificates and certain other information; payment of taxes and
other obligations; continuation of business and maintenance of
existence and material rights and privileges; compliance with
laws and material contrectual obligations; maintenance of
property and insurance; raintenance of books and records; right
of the Lenders to inspect property and books and records; notices
of defaults, litigation and other material events; compliance with
enviropmental laws; compliance with ERISA; farther assurances
with respect to collateral (including, without limitation, with
respect to sscurity interests in after-acquired property),
guarsntees and new subgidiaries; mainterance of monitored
public corporate family/corporate credit ratings; and agreement
to obtain mterest rate protection in an amount and marmer
satisfactory to the Administrative Agent.

Shall congist of the following (with exceptions, baskets and other
qualifications to be agreed): limitations on: indebtedness
(including gnarantes obligations); Hens; mergers, consolidations,
liquidations and dissolutions; sales of assets (other than the gale
of accounis receivable in connection with a Receivables
Facility), dividerids and other payments in respect of capital
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stock; capital expenditures; acquisitions, imvestreents, loans and
advances; payments and modifications of subordinated and other
material debt instruments to be agread; transactions with
affiliates; sale-leasebacks; changes in fiscal year; hedging
srrangements; negadive pladge clauses and clauses restricting
subsidiary distributions; changes in lines of business; and
amendments to the Transaction Agreement and other transaction
documents.

Events of Defiult: Shall consist of the following (to be subject to exceptions,
baskets and materiality end other qualifications to be agreed
upon): nonpayment of principal when due; nonpayment of
interest, fees or other amounts sfter a grace period to be agreed
upon; material inaccuracy of a representation or warranty when
made; violation of a covenant (subject, in the case of certain
affirmative covensnts, to notice and a grace period to be agreed
upon); cross-defanlt to material indebtedness; bankruptcy events
in respect of the Borrower and its subsidiaries other than
immaterial subsidiazies; certain ERISA events; material
judgments; actual or asserted invalidity of any guarantee ar
security document or non-perfection of security interest; end a
change of control (the definition of which is to be agreed upon).
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Voting, Assignments and
3 Participations, Yield
N & Protection: Amendments and waivers with respect to the Credit Facilities
Documentation shall require the approvel of Lenders holding

g more than 50% of ths aggregate amount of the Term Loans and
T Revalving Commitments (the “Required Lepders™), except that
y (a) the consent of each Lender directly affected thersby shall be
roquired with respect to (i) reductions in the amount or
: extengions of the scheduled date of any amortization or final
maturity of any Loan, (ii) reductions in the rate of interest or any
" fee or extensions of any due date thereof and (ifi) increases in
the amoumt or extensions of the expiry date of any Lender’s
commitment and (b) the consent of 100% of the Lenders shal] be
required with respect to (i) reductions of any of the voting
percentages, (ii) releases of all or substantially all the collateral
and (iii) releases of all or substantially all of the Guarantors.

The Credit Facilities Documeniation shall contain customary
provisions for replacing non-consenting Lenders in connection
with amendments and waivers requiring the consent of all
Lenders or of 2li Lenders directly affected thereby so Jong as the
Required Lenders shal! have consented thereto.

The Credit Facilities Documentation shail contain customary

provisions relating to “defauiting” Lenders (including provisions
relating to providing cash collateral to support swingline loans or
letiers of credit, the suspension of voting rights, rights to recsive
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Expenses and Indemnification:

Govemning Law and Forum:
Counsel to the Administative.

Agent and the Conutitment Parties:

098888-0043-11227-12013741

certain fees, and termination or agsignment of commitments or
Loans of such Lenders).

The Lenders will be permitted to assign all or a portion of their
Loans and Commitments with the congent of the Borrower
(unless an event of default has oocurred and is continuing or
such assignment is to a Lender or an affiliate of a Lender),

Regardiess of whether the Closing Date occurs, the Barrower
shail pay (a) all reasonable out-of-pocket expenses of the
Administrative Agent and the Lead Arrangers associated with
the syndication of the Credit Facilities and the preparation,
execution, delivery and administration of the Credit Facilities
Documentation (not to exceed $250,000) and any amendment or
waiver with respect thereto (including the reasonable fees,
disbnrsements and other charges of one transaction counsel, in
addition to special or local counsel) and (b) all out-of-pocket
expenses of the Administretive Agent and the Lenders (including
the fees, disbursements and other charges of counsel) in
connection with the enforcement of the Credit Facilities
Documentation,

The Administrative Apgent, the Lead Arrangers and the Lenders
(and their affiliates and their respective officers, directors,
employees, advisors and agents) will have no Liability for, and
will be mdemnified and beld harmless against, any losses,
claims, damages, liabilities or expenses (including the reasonable
fecs, disbursements and other charges of counsel) incurred in
respect of the financing contemplated hereby or the use or the
proposed use of proceeds thereof, except to the extent they are
found by & final, nonappealable judgment of & court of
competent farisdiction to arise from the gross negligence, bad
faith or willful misconduct of the relevant indemnified person (or
its related parties) or fram bresch by such indemmified person of
{ts agreements under the Credit Facilities Docamentation,

New York.

Simpson Thacher & Bartlett LLP.
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Annex [ to Exhibit B
INTEREST AND CERTAIN FEES
Interest Rate Options: The Borrower may elect that the Loans comprising each

borrowing bear interest at a rate per annum equal to (a) the ABR
plus the Applicable Mergin or (b) the Eurcdoliar Rate, phus the
Applicable Mergin; provided that all Swingline Loans shall bear
interest at a rate per annum equal to the ABR plus the Applicable
Moergin.

As used herein:

“ABR" means the highest of (i) the rate of interest publicly
announced by JPMorgan Chase Bank, N.A. as its prime rate in
effect at its principal office in New York City (the “Prime
Rate™), (ii) the fedaral fimds effective mte from time to time plus
0.50% and (iii) the Ezrodollar Rate applicable for an interest
period of one month pius 1.00%; provided, however, that
notwithstanding the rate calculated in accordance with the
foregoing, at no time shall the ABR for the Tranche B Term
Fecility be deemad to be less than 2.50% per ammum.,

“ABR Loans"” means Loans bearing interest based upon the
ABR

“Applicable Margin” means, initially, (8) with respect to
Revolving Loans (including Swingline Loans), (i) 2.25% in the
case of ABR Loans and (ii} 3.25% in the case of Eurodollar
Louns, (b} with respect to Tranche A Term Loans (i) 2.25%, in
the case of ABR Loans and (ii) 3.25%, in the case of Burodollar
Loans and {c} with respect to Tranche B Term Loans (i) 2.50%,
in the case of ABR Loans and (if) 3.50%, in the case of
Eurodollar Loans. The foregoing margins applicable to
Revolving Loans and Tranche A Term Loans shall be subject to
change after financial statements have been delivered for two
full figcal quarters after the Closing Date based upon the pricing
grid attached hereto as Apnex I-B.

“Burodollar Rate” means the rate (adjusted for statutory reserve
requirements for eurocurrency linbilities) for emrodoliar deposits
for a period equal to one, two, three, six, and if agreed by all
relevant Lenders, nine or twelve moxnths (as selscted by the
Bomower) appearing on LIBORO1 Page published by Reuters;
provided, however, that notwithstanding the rate calculated in
accordance with the foregoing, at no time shall the Eurodollar
Rate for the Tranche B Term Facility be desmad to be less than
1.50% per apnum.

“Eurodoflar [oans” means Loans bearing interest based upon the
Burodollar Rate.
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Interest Pavment Dates:

Commitment Fees:

Letter of Cradit Fees:

Default Rate:

Rate and Fee Basis;
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In the case of ABR Loans, quarterly in arrears.

In the case of Eurodollar Loans, on the last day of each relevant

interest period end, in the case of any interest period longer than
three months, on each succeasive date three months after the first
day of such interest period.

The Borrower shall pay a commitment fee calcnlated at a rate
per enpum equal to 0.50% on the average daily unused portion of
the Revolving Facility, paysble quarterly in arrears, subject to
change after financial statements have been delivered for two

full fiscal quarters after the Closing Date based upoa the pricing
grid attached hereto as Annex [-B. Swingline Loans shall, for
purposes of the commitraent fee calculations enly, got be
deemed to be 2 utilization of the Revolving Facility.

The Borrower shall pay a fee on all outstanding Letters of Credit
8t 2 per anmum rate equal to the Applicable Margin then in effect
with respect to Eurodollar Loans under the Revolving Facility on
the face amount of each such Letter of Credit. Such foe shall be

shared ratably among the Lenders participating in the Revolving
Pacility and shall be paysble quarterly in arrears,

A fronting fee in an amount to be agresd on the face amount of
each Latter of Credit shall be payable quarterly in arrears to the
Issuing Lender for its own account. In addition, customary
administrative, issuance, amendment, payment and negotiation
charges shall be payable to the Issuing Lender for its own
account.

At any time when the Barrower is in defaplt in the payment of
any amount under the Credit Facilities, after giving effect to any
applicable grace period, such overdue amounts shall bear interegt
&t 2.00% per anmum above the rate otherwise applicable thereto
(ot, in the event there is no applicable rate, 2.00% per annum in
excess of the rate otherwise applicable to Revolving Loans
maintained as ABR Loans from time to time),

Allpa'anmnnmtesshnﬂbecalaﬂatedonthsbasisofaywof
360days(ur365}'366days,inﬂwmseofABRLnans, the
interemratapayableonwhichisthmbmdonthehmnnm)
for actual days elapsed.
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Pricing!
Leverage Ratlo Eurodoilsy Rate for ABR for Commitment Fee
Tranche A Term Loans | Tranche A Term
and Revolving Loans Loans and

Revolving [ oans
<275t0 1.00 2.50% 1.50% 0.25%
<3,25 to 1.00 but > 2.75 t0 1.00 2.75% 1.75% 0.375%
<3,75 to 1.00 but > 3.25 t0 1.00 3.00% 2.00% 0.375%
<425 t0 1.00 but=3.7510 1.00 3,25% 2.25% 0.50%
2425t 1.00 3.50% 2.50% 0.50%

! Pricing levels to include a trigger based on ratings to be agreed.
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9]
Conditions
The availability of the Credit Pacilities shall be subject to the satisfaction of the following
conditions (subject to the Conditionality Provision). Capitalized terms used but not defined herein bave k
the meanings set forth in the Commitment Letter to which this Exhibit C is attached and in Bxhibits A end
B.

1. Bach Loan Party to be party thereto shall have exscuted and delivered the Credit ]
Facilities Documentation on terms consistent with the Commitmnent Letter and otherwise reasonably o
satisfactary to both the Loan Parties and the Commitment Parties, and the Commitment Parties shalf have .

a customary closing certificates and legal opinions; and

b. a certificate from the chief financial officer of the Borrower, in form and substance T
reasonably acceptable to the Commitment Parties, certifying that the Bormrower and its L
subsidiaries, on a cansolidated basis after giving effact to the Transactions end the other ey
transactions contemplated hereby, are solvent. B

2, On the Closing Date, after giving effect to the Transections, neither the Borrower |
nor any of its subsidiaries shall have any materia] indebtedness for borrowed money other than the Credit T
Facilities (or the Senior Notes issued in lieu of any portion of the Tranche B Term Facility), the o
Borrower"s existing 6.75% Senior Notes due 2011, and the Borrower's existing 7.125% Senior Notes dus
2016 and other indebtedness expressly contemplated by the Merger Apreement.

3 The Acquisition shall be consummated pursuant to the Merger Agreement, :
substantially concurrently with the initial funding of the Credit Facilitics end no provision thereof shall .
bave been amended or waived in any respect that would be materially adverse to the Commitment Parties 3
without the prior written comsent of the Commitment Parties. v o

4 Since December 31, 2009, there has not been any event, circumstance, state of
facts, change or effect that, individuaily or in the aggregate, has had or would reasonably be expected to
bave a Target Material Adverse Effect (without any regard to the Company Disclosure Schedule (as
defined in the Merger Agreement) or any disclosures in the SEC Reports (as defined in the Merger
Agreement). As used herein, a “Target Material Adverse Bffect™ means (i) any event, circumstance, state
of facts, change or effect that is materially adverse to the business, financial condition or results of
aoperations of the Target and its Subsidiaries (es defined in the Merger Agreement), taken as a whole, or
(i) any event, circumstamce, state of facts, change or effect that would prevent or materially delay the
consummation of the Merger or otherwise prevent the Target from performing its obligations under the
Merger Agresment; provided, kowever, that in no event shall any of the following, alone or in
combination, be deemed to constitute, nor shall any of the following be taken into account in determining
whether there has been or would reasonably be expected to be, e Target Material Adverse Effect (except,
in the cage of clanses (A)(1), (A)2) or (AX4) below, to the extent any of the matters referred to therein
has had or would reasonably be expected to have a disproportionate adverse effect on the Target and its
Subsidiaries, taken as a whole, a5 compared to other for-profit and comparable or similar companies
operating in the industries in which the Target and its Subsidieries operate, after taking into accomnt the
size of the Target relative to such other for-profit companies): (A) any event, circumstance, state of facts,
change or effect resulting from or relating to (1) a change in ganeral economic, political or financial
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market conditions, including interest or exchange rates, {2) 8 change generally affecting the industries in
which the Target and its Subsidiaries operate (including seasonal fluctuations) or general economic
c~nditions that generally affect the industries in which the Target and its Subsidiaries conduct their
business, (3) any change in accounting requirements or principles required by GAAP (as defined in the
Merger Agreement) (or any interpretations thereof) or required by any change in applicable Laws (a8
defined in the Merger Agreement) (or any interpretations thereof), (4) any adoption, implementation,
pronulgation, repeal, modification, reinterpretation or proposal of any Law after the date hercof, (5) any
Action (as defined in the Merger Agreement), investigation, review or examination undettaken bya
Governmentzl Authority (as defined in the Merger Agreement), or any sanction, fine, opetating restriction
or other similar penalty arising as a result thereof, with reapect to any Company Health Care Business (as
defined in the Merger Agresment) or Compeny Health Care Fecility (as defined in the Merger
Agreement) (a “Regulatory Condition”), that is currently pending or arises after the date of the Merger
Agreement, in each case to the extent such Regulatory Condition is consistent in nature, scope and impact
on the Target and its Subsidiaries, taken as a whole, with Regulatory Conditions arising and fully
resolved from time to time in the conduct of the business of the Target and its Subsidiaries on ar before
December 31, 2009, (6) any acts of terrorism or war of any weather related event, fire or natural disaster
or any escalation thereof, (7) the announcement of the execution of the Merger Agreement or the
pendency or consummation of the Acquisition and the other transactions contemplated by the Merger
Agreement (collectively, the “Merger Agreement Trensactions™) (including any Actions, challenges or
investigations to the extent relating to the Merger Agreement or to the Merger Agreement Transactions
made or brought by any of the current or former stockholdets of the Target (on their own behalf or on
behalf of the Target), (8) the identity of Borrower or any of its affiliates as the scquiror of the Target or
any fects or circumstances concerning the Borrower or any of its affiliates, or (9) compliance with the
terms of, lhetakingofanyacﬁonrequimdorﬂ:cfaﬂumtotakcany action prohibited by, the Merger
Agreement or the taking of any action consgented to of requested by the Borrower; or (B) any failure, in
and of itself, to meet internal or published projections, forecasts, performance measures, operating
gtatistics or revenue or eamings predictions for any period or a decline i the price or trading volume of
the Company Common Stock (as defined in the Merger Agreement) (provided that, except as otherwise
provided in this definition, the underlying causes of such failure or declinie may be taken into account in
determining whether there is a Target Material Adverse Effect).

5. No bankruptcy default under the Credit Facilities Documentation shall have
occurred and be continuing,

6. The Leverage Ratio for the Bomower and its subsidiaries, calculated on & pro
forma basis for the Transactions for the four most-recent fiscal quarters ended not less then 45 days prior
to the Closing Date shall not be more than 3.90 to 1.00.

7. The Commitment Parties shall have received (a) audited consolidated balence
gheets and related statements of income, stockholders® oquity and cash flows of (A) the Borrower and its
subsidiaries and (B) the Target and its subsidiaries, n each case for the thres most recently completed
fiscal years ended at least 90 days before the Closing Date and (b) unaudited consolidated balance shests
and related statements of income, stockholders® equity and cash flows of (A) the Borrower and its
subsidiaries and (B) the Target and its subsidiaries, in each case for each subsequent fiscal quarter after
the latest fiscal year referred to in clause (a) ended at least 45 days before the Closing Date; provided that
filing of the required financial statements on form 10-K. and form 10-Q by the Borrower or the Target, as
£ applicable, will satisfy the foregoing requirements with respect to the Borrower and its subsidiaries ot the
Target and its subsidiaries, as applicable.

¥ 8. The Commitment Parties shall have received e pro forms consolidated balance
: sheet and related pro forma consolidated statement of income of the Bomower and its subsidiaries as of
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and for the twelve-month period ending on the last day of the most recently completed four-fiscal quarter
period ended at least 45 days prior to the Closing Dats, prepared after giving effect to the Transactions as
if the Transactions had occurred as of such date (in the case of such balance sheef) or at the beginning of
such period (in the case of such other financial statements).

9. (a) the Investment Banks (as defined in the Fee Letter referred to in the
Commitment Letter) shall have received, not later then 20 days prior to the Closing Date, a customary
offering memorendum, including financial statements, pro forma financial staternents, business and other
finencial data of the type required by Regulation S-X and Regulation S-K under the Securities Act of
1931 and of type and form customerily included in offering memoranda, privats placement memoranda,
prospectuses and similar documents to consummate the offering of the Senior Notes (with the exception 5
of a consolidating footnote to the finsncial statements for guarantors end non-gusrantors, financial
information, as such information may be expressed in the body of the relevant disclosure document with :
disclosure customary for a Rule 144A offering) and drafs of customary comfort letters by the auditors of
the Borrower and the Target which such auditors are prepared to issue upon completion of customary e
procedures and (b) the Borrower shell ensure that such Investment Bank shall have been afforded a period .
of at least 20 consecutive days upon receipt of the information described in clause (a), to seek to place the L
Senior Notes with qualified purchasers thereof. L

10, The Administrative Agent shall have received, at least S days prior to the Closing
Date, all documentation and other information required by regulatory anthorities under applicable “know
your customer” and snti-money laundering rules and regulations, including the PATRIOT Act, previously
requested by the Administrative Agent.

I Payment of all fees and invoiced expenses due to the Commitment Parties and
the Lenders from the proceeds of the initial fundings under the Credit Facilities.

12, All actions necessary to establish that the Administrative Agent will have a
petfected first priority security interest (subject to liens permitted vnder the Credit Facilities
Documentstion) in the Collateral under the Credit Facilities shall have been taken; provided, however,
that with respect to the creation or perfection of & security interest in apy intended Coflatersl, if the
creation or perfection of the Administrutive Agent’s sscurity interest in such intended Collateral is not or
cannot reasonably be accomplished prior to the Closing Date (other than (x) the pledge of capital stock of
domestic subsidiaries of the Borrower end (y) the grent and perfection of security interests in other assets
pursuant to which a lien may be perfected solely by the filing of a financing statement under the UCC)
after use of commenrcially reasonabie efforts ta do s0 or without undue delay, burden ar expense, then
such Collateral shall not constitute & condition precedent to the initial borrowings under the Credit
Facilities if the Barrower agrees to deliver or cause to be delivered such documents and instraments, and

take or cause to be taken such other actions as may be required to perfect uch security interests, within a
reasonable period after the Closing Date to be mrtuslly agreed.

13, The Borrower and the Credit Facilities shall have received a rating (not subject to
8 minimum rating requirement) from Moody's Investors Service, Inc. and Standard & Poor's Ratings
Group at least 30 days prior to the Closing Date,

14.  The Lead Arrangers shall have been afforded a reasonable period of time to
syndicate the Credit Facilities, which shall be 20 consecutive days from the date of commencement of

syndication.

15.  Each of the conditions in paragraph 1 to 14 above shall have besn satisfied on or
before the Expiration Date, -
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Execution Copy

JP. MORGAN SECURITIES INC. DEUTSCHE BANK SECURITIES INC.
270 Park Avenue 60 Wall Street
New York, New York 10017 New York, New York 10005
JPMORGAN CHASE BANK, N.A. DEUTSCHE BANK AG NEW YORK
270 Park Avenue BRANCH
New York, New York 10017 60 Wall Street

New York, New York 10005

June 15, 2010

Commitment I etter Amendment

Universal Health Services, Inc.
367 South Gulph Road, P.O. Box 61558
King of Prussia, PA 19406-0958

Attention: Steve Filton, Chief Financial Officer

Ladies and Gentlemen:

Reference is made to the Commitment Letter dated May 16, 2010 (the “Commitment Letter”)
among us and you. Capitalized terms used but not defined herein are used with the meanings assigned to
them in the Commitment Letter.

You have requested an amendment to a certain condition included in the Commitment Letter.

By their execution of this letter agreément (this “Amendment™), the parties hereto agree to the
following amendment to the Commitment Letter:

1. Conditions. Paragraph 6 in Exhibit C to the Commitment Letter (“Conditions™) is deleted in its
entirety and replaced with the following:

(a) “6. The Leverage Ratio for the Borrower and its subsidiaries, calculated on a pro
forma basis for the Transactions for the four most-recent fiscal quarters ended not less
than 45 days prior to the Closing Date shall not be more than 4.00 to 1.00, provided
however, that for purposes of this paragraph 6 only, the definition of EBITDA shall add
back the following to the extent deducted (or in the case of clause (¢c) below, for which
pro forma effect may be given) in the determination of consolidated net income: (a)
minority interest expense, (b} equity-based compensation expense (to the extent paid in
equity and not in cash) (¢) the amount of cost savings and synergies projected by the
Borrower in good faith to be realized in one fiscal year as a result of the Acquisition

509333-0191-11824.12056069 ATTACI—MNT 39




(provided however, that such amount shall not exceed the amount of cost savings and
synergies projected in the Universal Health Services Presentation to Rating Agencies
dated May 27th, 2010, shared among all the Commitment Parties) and (d) fees and
expenses related to the Acquisition and the other Transactions.”

On and after the execution of this Amendment, each reference in the Commitment Letter to “this
Commitment Letter”, “this letter”, “hereunder”, “hereof” or words of like import referring to the
Commitment Letter, and each reference in the Fee Letter to “the Commitment Letter”, “thereunder”,
“thereof” or words of like import referring to the Commitment Letter, shall mean and be a reference to the
Commitment Letter, after giving effect to this Amendment. Except as specifically amended above, the
Commitment Letter shall remain in full force and effect and is hereby ratified and confirmed.

This Amendment may be executed in any number of counterparts and by different parties hereto
in separate counterparts, each of which when so executed shall be deemed to be an original and all of
which taken together shall constitute but one and the same agreement. Delivery of an executed
counterpart of a signature page to this Amendment by facsimile transmission or electronic transmission
shall be effective as delivery of a manually executed counterpart of this Amendment.

This Amendment and its contents are subject to the confidentiality provisions of the Commitment
Letter.

This Amendment shall be governed by, and construed in accordance with, the laws of the State of
New York.
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Very truly yours,

JPMORGAN CHASE BANK, N.A,

. Ol Oﬂ D

Name: ‘Dawn LeeLum
Title: Executive Director

J.P. MORGAN SECURITIES INC.

&Q,\p&

Name: Louien (amp
Title: M\gnasies ﬁ\fﬂ}(x

DEUTSCHE BANK SECURITIES INC.

By:

Name:
Title:

DEUTSCHE BANK AG NEW YORK BRANCH

By:

Name:
Title;

Commitment Letter Amendment
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Very truly yours,

JPMORGAN CHASE BANK, N.A.

By:

Name:
Title:

J.P. MORGAN SECURITIES INC.

By:

Name:
Title:

DEUTSCHE BANK SECURITIES INC.

e IAH“M— Fm-—

Title: M‘“’*"‘J"a Do

By: % /""‘\_

Name: Deers &

Title: }4«??

DEUTSCHE BANK AG NEW YORK BRANCH

By:

“Patrick W. Dowling
Titte: Director

Commitment Letter Amendment
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BANK OF AMERICA, N.A.

By:

Name:
Title:

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK

By:

Name:
Title:

By:

Name:
Title:

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.

By:

Name:

Title;

‘Name:;
Title:

By:

Name:
Title:

By:

Name:
Title:
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ROYAL BANK OF SCOTLAND PLC

By:
Name:
Title:
BANK OF AMERICA N.A.
By: .égsm,@
\Ji gan A

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK

By:
Name:
Title:

By:
Name:
Title:

THE BANK OF TOKYO-MITSUBISH! UFJ, LTD.

By:
Name:
Title:

Name:
Title:

Name:
Title:

By:

Name:
Title:
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ROYAL BANK OF SCOTLAND PLC

By:
Name:
Title:

BANK OF AMERICA, N.A.

By:

Name:
Title:

CREDIT AGRICOLE CORPORATE AND

INVESTMENT B

By: -
Name: Thomas{Raxdolph
Title: Managing Director

By&‘ﬂ&.—q

Name: David Christiansen
Title: Vice President

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.

By:

Name:
Title:

By:

Name:
Title:

By:

Name:
Title:

By:

Name:
Title:

509333.0191-11824-12036069 Commitment Letter Amendmen
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ROYAL BANK OF SCOTLAND PLC

By:

Name:

Title:
BANK OF AMERICA, N.A.
By:

Name:

Title:

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK

By
Name:
Title:
By:
Name:
Title:

THE BANK OF TOKYO-MITSUBISHI UF), LTD.
By: /4\/% Al AR —— .

Name: Mark Marron
Title: Senior Vice President

1
!

|’
By: g .
Name: Chriéicbhcr O’Neill \
Title:  Senior Vice President

2 yFall Y N
! Ki);w’ ice President

Name; } Michael Leffler V4
Title:  Authorized Signature
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SUNTRUST BANK
Y
By: Q‘f (oA

Nairfe! Jeffrey R. Titug
Title:  Managing Director
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Accepted and agreed to as of the date first written above:

UNIVERSAL HEALTH SERVICES, INC.

- ’4 ——
By: /\Z’J/y!f t&jj‘g(&w’l/?\//‘_—h
‘Nam 4

€. 5,7
Title: ‘-"’?d{"? / /'(- K ‘-‘-2":?413

Viee Pesidod asde Trewavnr
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Universal Health Services, Inc.

Current Ratio
(Dollar amounts in thousands)

2007 2008 2009 2012
Current Assets 774,847 789,417 796,197
Current Liablities 487,711 561,125 582,817
Current Ratio 1.59 1.41 1.37 1.37 Estimate
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Universal Health Services, Inc.

Net Margin
(Dollar amounts in thousands)

2007 2008 2009

2012

Net Revenues 4,683,150 5,022,417 5,202,379
Operating Income 618,678 674,736 795,182
Net Margin 13.2% 13.4% 15.3%

15.3% Estimate
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Universal Health Services, Inc.

% Debt to Total Capitalization
(Dollar amounts in thousands)

2007 2008 2009 2012
Long Term Debt 1,008,786 - 990,661 956,429
Long Term Debt 1,008,786 990,661 956,429

Common Stockholders' Equity 1,517,199 1,543,850 1,751,071
2,525,985 2,534,511 2,707,500

Percentage 40% 39% 35% 35% Estimate
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Universal Health Services, Inc.

Debt Service Coverage
(Dollar amounts in thousands)

Long Term Debt
Operating Income
Lease and Rental Expense

Minority Interest
EBITDA

Debt/EBITDA

2007 2008 2009 2012
1,008,786 990,661 956,429
618,678 674,736 795,182
67,867 69,882 69,947
43,361 40,693 43,874
507450 564,161 681,361
1.99 1.76 1.40 1.4 Estimate
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Universal Health Services, Inc.

Days of Cash on Hand
(Dollar amounts in thousands)

2007 2008 2009 2012
Revovling Credit Agreement 408,000 800,000 800,000
Cash and Cash Equivalentss 16,354 5,460 9,180
424,354 805,460 809,180

Operating Charges
Salaries, Wages and Benefits 2,004,995 2,133,181 2,204,422
Other Operating Exenses 982,614 1,044,278 994,923
Supplies Expense 666,320 694,477 699,249
Lease and Rental Expense 67,867 69,882 69,947
3,721,796 3,941,818 3,968,541
Divided 365 10,197 10800 10,873
Cash and Investments /
(Operating Expense/365) 42 75 74 74 Estimate
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Universal Health Services, Inc.

Cushion Ratio
(Dollar amounts in thousands)

Cash
Revovling Credit Agreement
Short-term investments

Interest expense
Debt principal payments

Cushion Ratio

2007 2008 2009 2012
16,354 5,460 9,180
408,000 800,000 800,000
0 0 0
424,354 805,460 809,180
51,626 53,207 45,810
8,716 166,557 66,499
60,342 219,764 112,309

7.03 3.67 7.20 7.2 Estimate
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PSI - Viability Ratios
Calculation of Current Ratio

Current Ratio = Current Assets/Current Liabilities

Current Assets $ 344,186 $ 467,510
Current Liabilities $ 182,505 $ 233,604

12/31/12007 12/31/2008 12/31/2009
$ 361,420
$ 183,502
Current Ratio 1.89 2.00 1.97

224
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PSI - Viability Ratios
Calculation of Net Margin Percentage

Net Margin Percentage = (Nst income/Net Operating Revenues)*100

12/31/2007 12/31/2008 12/31/2009

Net Income $ 76,208 $ 104,953 $ 117,617
Net Operating Revenues $ 1,414,700 $1,696,116 $ 1,805,361

Net Margin Percentage 5.4% 6.2% 6.5%

ATTACHMENT 41
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P8I - Viability Ratios
Calculation of Long-Term Debt to Capitalization

LT Debt to Capitalization = (LT Debt/LT Debt + Net Assets)*100

12/31/2007 12/31/2008 12/31/2009

LT Debt $1,172,024 $1,314,397 $1,187,079
Net Asssts $ 754,742 $ 889,885 $ 1,030,335

LT Debt to Capitalization 60.8% 59.6% 53.5%

ATTACHMENT 41
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PSI - Viability Ratios
Calculation of Debt Service Coverage

Debt Service Coverage = (Net Income + Depreciation + Interest + Amortization)
{Principai Payments*

12/31/2007 12/31/2008 12/31/2009

Net Income $ 76208 $ 104,953 $ 117617

Depreciation & Amortization $ 30,113 $ 38843 $ 44778
Interest Expense $ 73,887 $ 75982 $ 71,548

Principal Payments $ 41,281 $ 6,067 $ 5,093

Debt Service Coverage 4,37 36.23 45.93

*Excludes net payments on Bank of America Revolver
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PSI - Viability Ratios
Calculation of Days Cash on Hand

Days Cash on Hand = (Cash + Revolver Availability + Investments + plus Board Funds)

fOperating Expense - Depreciation & Amortization)/365

Cash
Revolver Availability
Investments
Board Funds
Total Cash A

Operating Expense
Less: Depreciation & Amortization
Adjusted Operating Expense

Adjusted Operating Expense perDay B §

Days Cash on Hand* A/B

12/31/2007 12/31/2008 12/31/2009
$ 39970 $ 51,271 $ 6,815
$ 213,000 $ 63900 $ 295,700
$ - $ - $ -
$ - $ - $ -
$ 252970 $ 115171 $ 302515
$ 1,292,081 $ 1,526,021 $ 1,610,301
$ 30113 $ 38843 $ 44778
$1,261,968 $1,487,178 $ 1,565,523
1365 1365 1365
3,457 $ 4,074 $ 4,289
73 28 71

*  Includes Immeadiate Availabilty of Borrowad Funds from Revelving Line of Credit




PSI - Viability Ratios
Calculation of Cushion Ratio

Cushion Ratio = (Cash + Revolver Availability + Investments + Board F unds)
{Principal Payments

12/31/2007 12/31/2008 12/31/2008

Cash $ 39970 $ 51271 $ 6,815

Revolver Availability $ 213000 $ 63,900 $ 295700
Investments $ - 3 - $ -
Board Funds $ - $ - 3 -

Total Cash $ 252970 $ 115171 $ 302515

Principal Payments $ 41,281 3 6,067 $ 5,003

$ 21,000 3 - $ 229,333

$ 62281 $ 6,067 $ 234,426

Cushion Ratio 4 19 1
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UHS of Delaware, Inc. RPO. Box 61558
King of Prussia
Pennsyivania
19406-0958

610-768-3360

July 23, 2010

Illinois Health Facilities

and Services Review Board
To Whom It May Concern:
The selected form of debt financing as presented in the Applications for Permit
addressing the changes of ownership of Riveredge Hospital, Streamwood Behavioral
Health Hospital and Lincoln Prairie Behavioral Health Center will, it is believed, result in

the lowest net cost to the co-applicants.

Sincerely,

Ao e

Pennsylvanla
Steve G. Filton Commonwea/ltwh of Pennsy
Sr. Vice President and of - Wféﬁﬂ'? !J,{

Chief Financial Officer

Notarized:
Swom to and subscribed before me

(Al b g 25 gt S04

COMMONWEALTH OF PENNSYLVANIA
Notarial Seal
Calttin M. Vernot, Notary Public
Upper Meri¢h Twp., Montgomary County
My Comnméssion Expiras Nov. 3, 2012
Member, Pennsylvania Association of Notaries
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NOTE ON REVIEW CRITERIA 1120.310.¢ and 1120.310f

The referenced review criteria request calculations of projected “operating
expenses” and “capital expenses” per equivalent patient day for the year following the
completion of the project. While the information is requested, the State Agency does not
have standards for either resultant calculation, and findings related to compliance cannot
and have not historically been made by the State Agency.

In the case of the proposed change of ownership transaction, the information
cannot be provided. This inability to provide the information was discussed with State
Agency staff on July 7, 2010; at which time the applicants were directed to provide the
explanation presented below.

The “seller” (Psychiatric Solutions, Inc. and the individual hospitals) cannot
project the expenses necessary to determine the “operating costs” and “capital costs”
(wages/salaries, benefits, supplies, depreciation, amortization, and interest) that will be
incurred following the closing of the transaction because the seller is not sufficiently
familiar with the buyer’s anticipated costs and operating practices. Alternatively, and
because of limitations imposed by the Federal Trade Commission (FTC) and the
Department of Justice on the sharing of information between the “buyer” and the “seller”
(the Sherman Act, 15 US.C. § 1 and the Hart-Scott-Rodino Act, Section 7A of the
Clayton Act, 15 U.S.C. § 18a) the “buyer”, Universal Health Services, Inc., does not have
sufficient information related to the historical costs incurred at the individual hospitals to
develop reasonable projections that would serve as the basis for the required calculations.
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After paginating the entire, completed application, indicate in the chart below, the page numbers for the
attachments included as part of the project's application for permit:

INDEX OF ATTACHMENTS
ATTACHMENT
NO. PAGES

1 | Applicant/Coapplicant identification including Certificate of Good

Standing 113-116
2 | Site Ownership 117-119
3 | Persons with 5 percent or greater interest in the licensee must be

identified with the % of ownership. 120
4 | Organizational Relationships (Organizational Chart) Certificate of

Good Standing Ete. 121-123

5 | Flood Plain Requirements

6 | Historic Preservation Act Requirements

7 | Project and Sources of Funds ltemization 124
8

9

Obligation Document if required
Cost Space Reguirements
10 | Discontinuation

11 | Background of the Applicart 125-150
12 | Purpose of the Project 151-153
13 | Altemnatives to the Project 154-155

14 | Size of the Project

15 | Project Service Utilization

16 | Unfinished or Shell Space

17 | Assurances for Unfinished/Shell Space
18 | Master Design Project

19 | Mergers, Consolidations and Acquisitions 156-184

Service Specific:

20 | Medical Surgical Pediatrics, Obstetrics, ICU

21 | Comprehensive Physical Rehabilitation

22 i Acute Mental lliness

23 | Neonatal Intensive Care

24 | Open Heart Surgery

25 | Cardiac Catheterization

26 | In-Center Hemodialysis

27 | Non-Hospital Based Ambulatory Surgery

28 | General Long Term Care

29 | Specialized Long Term Care

30 | Selected Organ Transplantation

31 | Kidney Transplantation

32 | Subacute Care Hospital Mode}

33 ; Post Surgical Recovery Care Center

34 | Children’s Community-Based Health Care Center
35 | Community-Based Residential Rehabilitation Center
36 | Long Term Acute Care Hospital

37 | Clinical Service Areas Other than Categories of Service
38 | Freestanding Emergency Center Medical Services

Financial and Economic Feasibility:

39 | Availability of Funds 185-222
40 | Financial Waiver

41 | Financial Viability 223-234
42 | Economic Feasibility 235-236

43 | Safety Net Impact Statement
44 | Charity Care information 107-112




