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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOA
APPLICATION FOR PERMIT RECE IVED

SECTION I IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATIONJL. 2 9 2010

This Section must be completed for all projects. HEALTH FACILITIES &
SERVICES REVIEW BOARD

Facility/Project Identification

Facility Name: Riveredge Hospital

Street Address: 8311 West Roosevelt Road

City and Zip Code: Forest Park, lllinois 60130

County: Cook Health Service Area VI Heaith Planning Area: A-06

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

Exact Legal Name: Universal Health Services, Inc.

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

Name of Chief Executive Officer.  Alan B. Miller, CEQ

CEQ Address: 367 South Guiph Road King of Prussia, PA 18406
Telephone Number: 610/768-3300

Type of Ownership of Applicant/Co-Applicant

O Non-profit Corporation ] Partnership
X For-profit Corporation O Govermnmental
O Limited Liability Company 4 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.

'*APPEND DOCUMENTATION A8 ATTACHMENT—1 IN NUMERIC SEQUENTIAL ORRER FI'ER THE LAST PAGE OF THE o
- APPLICATION FORM. L ] . '

Primary Contact

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

Name: Robert E. Minor

Title: Vice President, Development

Company Name: Behavioral Health Division, Universal Health Services, In¢c
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: Riveredge Hospital

Street Address: 8311 West Roosevelt Road

City and Zip Code: Forest Park, llinois 60130

County: Cook Health Service Area VIl Health Planning Area: A-08

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

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

Type of Ownership of Applicant/Co-Applicant

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

o Corporations and limited liability companies must provide an lilinois 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.

FAPPEND DOCUM
FAPPLICATION FORM 2%
Primary Contact
[Person to receive all correspondence or inquiries during the review period]
Name: Robert E. Minor
Title: Vice President, Development
Company Name: Behavicral 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 ldentification

Facility Name: Riveredge Hospital

Street Address; 8311 West Roosevelt Road

City and Zip Code; Forest Park, llinois 60130

County: Cook

Health Service Area Vil Health Planning Area;. A-06

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

Exact Legal Name:

Psychiatric Solutions, Inc.

Address:

6640 Carothers parkway, Suite 500 Franklin, TN 37067

Name of Registered Agent:

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

CEQO Address:

6640 Carothers parkway, Suite 500 Franklin, TN 37067

Telephone Number:

615/312-5700

Type of Ownership of Applicant/Co-Applicant

] Non-profit Corporation O] Partnership
X For-profit Corporation [l Govermnmental
J Limited Liability Company J Sole Proprietorship O

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

standing.

Other

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.

;. APPEND DOCUMENTATION AS ATI'ACHMENT—1 iN NUMERIC SEQUENTIAL ORDE AFTER THE LAST PAGE OF THE

APPLICATION FORM,

Primary Contact

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

Nams: Robert E. Minor

Title; Vice President, Development

Company Name: Behavioral Health Division, Universai Heaith 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-mait 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: Riveredge Hospital

Street Address: 8311 West Roosevelt Road

City and Zip Code: Forest Park, Hincis 60130

County: Cook Health Service Area Vil Health Planning Area:  A-06

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

Exact Legal Name: Riveredge 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 Carothers Parkway, Suite 500 Franklin, TN 37067
Telephone Number: 615/312-5700

Type of Ownership of Applicant/Co-Applicant

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

o Corporations and 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 limited partner.

D DOCUMENTATION A

APPLICATION FORM Trimsae

Primary Contact

[Person to receive 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; 6815/260-0269

E-mail Address: rob.mincr@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:




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: Carey Carlock

Title: CEQ

Company Name: Riveredge Hospital

Address: 8311 West Roosevelt Road Forest Park, lllinois 60130
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: Riveredge Real Estate, Inc.

Address of Site Owner: 367 South Gulph Road King of Prussia, PA 194086 (post change of ownership)

Street Address or Legal Description of Site: 8311 West Roosevelt Road Forest Park. (llincis 60130
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 A& ATTACHMENT-2 IN' NUMERIC SEQUENTIAL ORDER AFTER THE £AST PAGE OF THE .
APPLICATION FORM. o SRR . .

Operating Identity/Licensee

[Provide this information for each applicable facility, and insert after this page.]
Exact Legai Name: Riveredge Hospital, Inc.

Address: 8311 West Roosevelt Road Forest Park, IL 60130

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

o Corporations and limited liability companies must provide an lllinois Certificate of Geod 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.

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

ownership.

APPEND DOCUMENTATION AS ATTACHMENT-3, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE. _
APPLICATION FORM. - - .~ o e T

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

financial con_tri_l:_ution.

' APPEND DOCUMENTATION AS ATTACHMENT-4, IN.NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE -
APPLICATION FORM: © .~ -~ . = o e _ :




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

Provide documentation that the project complies with the requirements of {llinois 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.orq. This map must be in a
readable format. In addition please provide a statement attesting that the project complies with the

reqwrements of II!:n0|s Executlve Order #2005 5 ( ttg Ilwww hfsrb nlllnms gov )

APPEND DOCUMENTAT!ON AS ATTACHMENT s, m NUMERIC SEQUEN'HAL ORDER AFTER THE LAST PAGE or-' THE e
_APPLICATION FORM. _ _ . . _ L

Historic Resources Preservation Act Requirements not applicable
[Refer to application instructions.)

Provide documentation regarding compliance with the requirements of the Historic Resources
Preserva’uon Act._

 APPEND DOCUMENTATION AS ATTACHMENT-s. N NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE:
APPLICATION.FORM, " " 5. 57 s o . ) o o e

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 ] Part 1120 Not Applicable

[] Category A Project
X  Non-substantive X Category B Project

] 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 I1linois.

This Application for Permit addresses the resultant change of ownership of Riveredge
Hospital, a 210-bed behavioral health hospital, which provides acute mental illness (AMI)
services, exclusively, and is located in Forest Park. 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: Streamwood Behavioral Health
Hospital in Streamwood and Lincoln Prairie Behavioral Health Center in Springfield

No changes in IDPH-designated “categories of services™ at Riveredge Hospital 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
UNTVERSAL HEALTH SERVICES, INC.,
OLYMPUS ACQUISITION CORP.
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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 PSYCHIATRIC 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 (iii) 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 (i) 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 ofthe 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 agrec as follows:

ARTICLE 1

THE MERGER

SECTION 1.0l The Merger. Upon the terms and subject to the conditions
set forth in Article VII, 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 shalt continue as the surviving corporation

of the Merger (the “Surviving Corporation”).

{[NYCORP:1216294v4:4608W105/16/10~11:42 pf]




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 VII, 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 Certiticate 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 Eftect 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 Certiftcate of Incorporation; By-Laws. (a) At the Effective
Time, the Amended and Restated Certificate of Incorporation of the Company, as amended, as in
eftect immediately prior to the Effective Time, shalf 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 Ditectors and Officers. 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: 3214194044008 W 05715/ 10~ 242 p]]
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ARTICLE I

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 therecof and no payment or distribution shall be made with respect thereto,

©) 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
Etfective Time, Parent shall (i) appoint a bank or trust company reasonably acceptable to the
Company (the “Paying Agent™), and (ii) 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 guarantecd 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
$! billion (based on the most recent financial statements of such bank which are then publicly
availabie). Any net profit resulting from, or interest or income produced by, such investments

shall be payable to the Surviving Corporation.

(b)  Exchange Procedures. Promptly atter 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
evidencing 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 of a
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 shall 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 all times after the Effective Time to represent
only the right to reccive upon such surrender the Merger Consideration to which the holder of
such Certificate or Book-Entry Share is entitled pursuant to this Article TI. 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 I1.

©) 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.

{d) Termination of Exchange Fund. Any portion ofthe 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 [T shall thereafter ook 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 ofa 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 entitied thereto.

(e) No Liability. 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 entitled to deduct and withhold trom 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 Certiticate 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 Corparation, the
posting by such person of an indemaity 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 Bogks. At the Effective Time, the stock
transfer books of the Company shall be closed and there shall be no further registration of
transters of Shares that were outstanding immediately prior to the Effective Time on the records
of the Company. From and afier 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
Eftective 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 shail 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 witl 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 ot 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 equal to the per share
Merger Consideration, such Company Stock Option shall be canceled without consideration and

have no further torce 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 availabie under the DGCL, Shares that are
outstanding immediately prior to the Effective Time and that are heid 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 respects with, the provisions of Section 262 of the DGCL
(“Section 262") shall not be converted into, or tepresent 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 Certiticate 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 settle 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 failures to be so qualitied 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 otherwisc 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, afier 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 Subsidiarics 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 artsing 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, challenges 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 behalt 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 all 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
Sectton 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 exercisabie 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 ot preferred stock, par value $0.01 per share (“Company Preferred Stock™).

(b}  AsofMay 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 tssued 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, capitat contribution or
otherwise) in any such Subsidiary or any other person. There are no bonds, debentures, notes or
other indebtedness ot 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 seil. or cause to be issued, delivered or sald, 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
Comimon Stock. Section 3.03(b) of the Company Disclosure Schedule sets forth a true and
complete [ist, 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 ail
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.

{c) 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
ofthe 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 validiy
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 ail 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,
(1) 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 all 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, contlict with or violate any federal, state, local or foreign law,
statute, ordinance or common law, or any rufe, 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
canceliation 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 atfected, 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 netification 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 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 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 notiftcations, would
not, individually or in the aggregate, reasonably be expected to have a Company Material

Adverse Eftect.

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 Adversc 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 contlict with, or in default, breach or violation of, (i) 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
(i) 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 (if), 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
tiled 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 clauscs (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 [, 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 (ii) 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 misfeading.

(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 Forim 10-Q of'the SEC} and each fairly presents, in all material
respects, the consolidated financial position, results of operations and cash flows of the Com pany
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, individuaily or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect, the management of the Company (i) has
implemented 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 signiticant deficiencies and material weaknesses in the design or operation of internal
controls over financial reporting (as defined in Rule {3a-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,

(if) 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 to 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 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,
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), (j) 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,
Jjudgment, 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 Disciosure Schedule lists all employee benefit plans (as defined in Section 3(3) of the
Employce 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, policies or arrangements, and all bonus, incentive,
deferred compensation, equity or equity-based compensation, employment, termination,
severance, change in control, retention or other material contracts or agreements to 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, consultant, officer or director of the Company or any Subsidiary
(collectively, the “Plans™). For purposes hereof, “Company Controiled 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 related 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 “[RS") 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 retirce
welfare benefits, and neither the Company nor any Subsidiary has any obligation to provide any
retiree welfare benefits other than as required by Section 4930B 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 (ii) 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.

(f) 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 liability 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
pian (including any such plan maintained outside the United States).

(8)  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
detined 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 {abor 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 lockout 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 Reai 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 available to Parent copies of all federal income
Tax Returns 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 its 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, tocal 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.

) 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.

(8)  Neither the Company nor any Subsidiary of the Company (A) 15 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 1,601 1-4(b)(2).

(1) For purposes of this Agreement:

() “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, penalties
and additions to tax imposed with respect thereto) imposed by any governmental or Tax
authority.

()  “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 Matenial 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 any 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; (i) 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 (1) any petroleum
products or byproducts, radioactive materials, friable asbestos or polychlorinated biphenyls or
(1i) 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 to 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 of a
majonty 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 materially 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 Asreement. 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 termis, subject to the effect of any
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applicable bankruptcy, insolvency (including all Laws relatin g 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; Reguired Filings and Congsents; Agreements.

(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, amendinent, 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 (11) 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,
authonzation or permit of, or filing with or notification to, any Governmental Authority, except
for (1) applicable requirements, if any, of the Exchange Act, (ii) the filing and recordation of
appropriate merger docuntents as required by the DGCL and appropriate documents with the
relevant authonties 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;
(1v) 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
(v1) 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
materially 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 Authonty, or any order,
judgment, injunction or decree of any Governmental Authority that would or seeks to prevent or
materially delay the consummation of any of the Transactions or otherwise prevent or materially
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 afl
coinmitment 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 firanicing 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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ARTICLE V

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 501 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) (1) 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 ri ghts 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 (ii) 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 whoie;

(c) declare, set aside, make or pay any dividend or other distnbution, 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 ot options to acquire any such capital stock),

(e) (1) acquire (including by purchase, merger, consolidation, or acquisition of
stock or assets or any other business combination) any corporation, partnership or other
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business organization (or any division or business thereof); (if) 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);

€3] (1) 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; (ii) 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 wonld 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
employee 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 1nto, 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 (mcluding
grants under the Company Stock Plan) in the ordinary course of business consistent with
past practice;

(g) other than in the ordinary eourse of business or except as required by
applicable Law, make, change or rescind any materia! 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 HLiability 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;

(1) 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 conceming 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; Confidentialitv. (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 attomey-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,
duning 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 conceming the business, propertics, 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 Apnil 18, 2010 (the “Confidentiality Agreement™), between
Parent and the Company.

(c) 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 VIIL 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 (i) 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 Conf; dentiality 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 shall 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,
(i) 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 (1),
(11) 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 Stockhoiders’
Meeting, (x) in response to the receipt of a written Acquusition 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 (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 withdraw or modify the Company Board
Recommendation (any action by or on behalf of the Company Board permitted by the foregoing
clause (x) or (y), 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:

() “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 15% of the assets of the Company and its consolidated Subsidiaries, taken as a
whole, or (2} more than 15% of any cfass 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.

- (1)  “Superior Propgsal” means any bona fide wriften 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 Substidiaries, ii) not amend or waive, and shall enforce, the provisions of
cach 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 {collectively, 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)  Foraperiod 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 harmiess, 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, (1) 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 (iit) 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,
Jurther, 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 additron to any rights such person may have under the Certificate of Incorporation or the
By-Laws or similar organizational 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.

(c) 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
mamtained 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 occutring 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
msurance; 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)  Inthe 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 (i1) 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 eighteen 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, Parent
shall cause the Surviving Corporation and its Subsidiaries to honor in accordance with their
terms, all 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 Subsidiaries, including all
severance agreements listed 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 less 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.

(c) 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) afier 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 ofthe 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.

® 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 shiall 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
Secunities Act and, in all cases, of the type and form customarily included in offering documents
for securities offerings by the Company under Rule 144 A under the Securities Act (all
information required to be delivered pursuant to this clause (1i) being referred to as the “Required
Information™), (ii1) 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 chief 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 letters 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 Company 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.

() Al 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 documert 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.

(c} The Company shall 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 shall not
incur any liability to any person prior to the Effective Time with respeet to any Debt Offer or any
actions contemplated by this Section 6.06(c), and Parent agrees to mdemnify 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 penalties
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 all
Govermnmental 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 necessary consents, approvals or waivers from third parties and (v)
execute and deliver any additional instruments necessary to consummate the Transactions and to
tully 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 Authonities 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, mcluding
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 Substdiaries 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 makiug 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 Agteement. Each party shall be entitled to review in
advance any proposed substantive communication by any other party to any Govemmental
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,
mvestigation (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 fully 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 o any stockholder litigation against the Company and/or its
directors relating to the Transactions, Company shall (i) promptly notify Parent of the initiation
of any such litigation, (i) 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. Thereafter, each of Parent and the Company shall 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 1ssuing 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 Survivin g
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 7.01 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 shail 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.

(¢)  LLS. Antitrust Approvals and Wajting 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 Qbligations of Parent aud 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
rcquired 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 represeatations 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) shall not be available to any
party whose failure to fulfill any material obligation under this Agreement has been the
cause of, or resulted in, the failure of the Effective Time to occur on or before such date;

(c) 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 shall 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 shalil 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 ofthe 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
shail 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;

(g) 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; previded 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

th) 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
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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

lrereunder.

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 IX 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,
execution 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 Agreement shall be terminated:

(i) 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 shali have made such a proposal at or prior to the Termination Date,
together with its aftiliates, 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™;

(if) 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 shail have been publicly announced and not publicly withdrawn or shail 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 shall 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 shail 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
to, or consummates, any Acquisition Proposal, then the Company shall pay Parent the
Company Termination Fee.

(©) The Company Termination Fee and/or Expense Reimbursement payable

by the Comparny under this Section 8.03 shall be paid to Parent or its designee by the Company
in immediately available funds as follows:

(i) in the case of Section 8.03(b)(iv), the applicable payment shail 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);

(ii) 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), (%) 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 a
Competing Bidder, the applicable payment shall be made on or prior to the date of such
event or (y) 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 resuit 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
Section 8.03, and, in order to obtain such payment, Parent commence a suit that results in a
judgment against the Company tor 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 thereot shail 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 consumtation of

such transaction.”

ARTICLE IX

GENERAL PROVISIONS
SECTION 9.0} Non-Survival of Representations, Warranties and

Agreements. The representations, warranties and agreements in this Agreement and in any
certificate delivered pursuant hereto shall 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 nationally
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 Gulph 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

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

“affiliate™ ofa 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 Heaith Business Material Adverse Effect” means any event,
circumstance, state of facts, change or effect that is materially adverse to the business,
tinancial 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 Health 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 “controlied 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 I, 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™ imeans 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-7b(b)), the Stark Law
(42 U.S.C. § 1395nn), the civil Faise Claims Act (31 U.S.C. § 3729 et seq.), the
adminjstrative False Claims Law (42 U.S.C. § 1320a-7b(a)), the Civil Money Penalties
Law (42 US.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 Heaith 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 reasonabte 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 XVIII ot 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,

{(e) covenants, conditions, restrictions, easements, encumbrances and other similar
matters of record atfecting 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 sorne 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 atfecting
the present use of such assets or properties, (i) Liens 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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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

below:

Defined Term

Acquisition Proposal ...t
ACLIOM ittt ee s s s s e e
AcCquiSition AZrEEment .......covvnimincnneniier s
F 8 A (=13 14T =] U SO
Book-Entry Shares ........cccocovvriiineiieiciiencee s
Burdensome Condition ........ccccvvniinncnniimnineeeecsaiens
Certificate of MErger .....oooovviiviiiiienn e e
CertifiCalES ...oevrreieeieerei i r e cereeneeee s e e emrreennees
ClOSING oo
Commitment Letter ........coovcivriniiieierinirimniecniiciesnenn,
COMPANY et e e e
Company Board ........ceciiiineniinicin e

Company Board Recommendation

Company Controlled Entity ....ccocoooviiniiiiciniiiicine e
Company Common Stock ...,
Company Disclosure Schedule ...

Company Material Adverse Effect

Company PerMils ......icccviiiuieiireeeeicee s ereseeceneseassseans
Company Preferred Stock .....ocovvivvinievececiieen e
Company Stock OpLion ... eseieine

Company Stock Plans ..

Company Stockholders’ Meetmg ...................................
Company Termination FEe .......ccorviiiiririieccnninnirnieenn
Competing Bidder .......cccooovviiiiiiienc e
Confidentiality Agreement .............coooevvvrviiiiiiicrcieennnnnn
Debt OffErs .ooovevieeiiieeiee i
DGCL .ot
Dissenting SHares .......ccccocivniininsncnssecnsnienenenrens e
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Location of Definition

§ 6.03(d)(i)
§3.10

§ 6.03(b)
Preamble

§ 2.02(b)(ii)
§ 6.07(b}
§1.03

§ 2.02(b)(ii)
§ 1.02

§ 4.08
Preamble
Recitals

§ 3.18(a)(iii)
§ 3.11(a)
Recitals
Article 111

§ 3.01(a)

§ 3.06

§ 3.03(a)(ii)
§ 2.04(a)(ii)
§ 2.04(a)(i)
§ 6.01(b)

§ 8.03(b)(1)
§ 8.03(b)(i)
§ 6.02(b)

§ 6.06(c)
Recitals

§ 2.05(a)




Defined Term

EfTective TiIME covereieeeee et eerienrae s ebeseas
Employee ...... U VU VO TR PSTRPRUPPRTORN

Exchange ACt .......cocooiiiiinicccic e,
Exchange Fund .......cccccoiiiiiic e,
EXPENSES ..evvceiiiriiiriiecercerc v teeis e
Expense Reimbursement ...........ccccouvenunan,

Financing .......cooveeevvieeiisininnnnnrciceieseeseenanens
GAAP e
Governmental Authority
Government Program
HSR AcCt it
IRS e
Law i
MEIZET ..o s
Merger Consideration
Merger Sub ...,
INOTES 1iiicini it icsiee et vree e e e e seneans

............................................................

PN e e e e e e eas

Proxy Statement

Purchaser Welfare Benefit Plans
Real Property Leases
Regulatory Condition

Representatives

Required Information
SEC ittt b
SEC REPOITS weveviviiirie e cviiteieeciee e
Section 262 ...

Shares ..cooociiiireei e s
Specified Board Action
Specified Acquisition Action
Stockholder Approval
Superior Proposal
Surviving Corporation
Tax ofr TaXes ..ocooeeiiiiiiiic e
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Location of Definition

............................
............................
............................

...................................................................
............................
............................

............................

............................
............................
..............................................................
..................................................................

............................

............................
..................................................................
............................

............................

............................
...................................................................
PAFEME ceentiiiiiei e eee it erererrcertr e eteete s seeeerareaaaseaaseeeeannes
............................
..........................................................................
...................................................................
...................................................................
..................................................................
............................
................................................................
.......................................................
..................................................................

........................................................................

.................................................................

§1.03

§ 6.05(a)

§ 8.01(b)

§ 3.17(a)
§3.11(a)

§ 3.05(b)(i)
§ 2.02(a)(ii)
§ 8.03(a)

§ 8.03(b)(ii)
§ 6.06(a)

§ 3.07(b)

§ 3.05(b)

§ 3.05(b)(vii)
§ 3.05(b){v)
§ 6.04(a)

§ 3.11(c)

§ 3.05(a)(ib)
§3.15
Recitals

§ 2.01(a)
Preamble

§ 6.06(c)

§ 6.03(b)

§ 6.03(b)
§3.13
Preamble

§ 2.02(a)(i)
§ 3.11(a)

§ 3.05(b)(ii}
§ 6.05(c)
§3.13
§3.01(a)

§ 6.02(a)(i)
§ 6.06(a)(ii)
§ 3.05(b)(ii)
§ 3.07(a)

§ 2.05(a)

§ 3.07(a)(1)
§ 2.01(a)

§ 6.03(b)

§ 6.03(b)

§ 3.18(b)

§ 6.03(d)(ii)
§ 1.01

§ 3.14()(D)



Defined Term Location of Definition

Tax RELUINS ..oioieiiiii i iiinicsin e esse s cecaas e § 3. 141)(ii)
Termination DAate .......ccocvriciieriniiiiiciiec et § 8.01
Transactions ....cccooovvevieeiieronier e iae e s i st ebe s s §3.01(a)

' § 3.03(b)

(<) 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 jts permitted successors and assigns. Whenever the context may require, any
pronoun shall include the corresponding masculine, feminine and neuter forms.

SECTION 9.04 Severability. Ifany 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 aftected 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 refating to such party or its businesses or otherwise in connection with
the Transactions and, if inade, such representation or warranty must not be relied upon as having
been authorized by such party, and (¢) 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 thern, 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 law 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

Agrecment shall be heard and determined exclusively in the Delaware Court of Chancery (or any
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proper appeilate 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
trom 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 fullest 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 ditferent
parties hereto in separate counterparts, each of which when executed shall be deemed to be an
original but ali of which taken together shall constitute one and the same agreement.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, Parent, Merger Sub and the Company have caused
this Agreement to be exceuted as ol the date first written above by their respective officers

thercunto duly authorized.

I’SY(IIII}; RIC S()I/y , INC._

“s‘_

/rf Jn y: A JIacobs

T ldl an, President and Chief
/ ,-’ F\ccmwc Officer

v
/
;
S

UNIVERSAL HEALTH SERVICES, INC.

By

Nune:
Title:

OLYMPUS ACQUISITION CORP.

By

Name:
Title:

{ Agreement and Pl of Merger Signature Page]
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused
lhuAmementbbeexecmedasoﬂhedateﬁMwnﬁmsbowbytbdrmspwﬁwofﬁm

thereunto duly asuthorized.

PSYCHIATRIC SOLUTIONS, INC.

By
Name:

Title:

UNIVERSAL HEALTH SERVICBS INC.

By d,\—__‘___ 3‘%

Nﬂmﬂ Shﬂd F ‘+°n
Tite: Senror \J:L.:. Pruu{uﬁ' anth Chu'r Fiasac ol O,

OLYMPUS ACQUISITION GORP

By A~ 3"—-\..:?:_

Name: Steve Filga
Title: Treaduref

[Agreement and Plan of Merger Signature Page]




Schedule 6.06(a) Financial Statements and Financial Data

« Audited consclidated 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 statements 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.

¢ Internally prepared monthly balance sheets and income statements, prepared in
accordance with past practice.
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EXHIBIT A




[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 lawtul 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 shail
have authority to issue is [,000 shares of Common Stock, par value $0.01 per share.

FIFTH: In furtherance and not in limitation 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 officer 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 ot tiduciary 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
eftect on the rights or liability or alfeged 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 fullest extent permitted by
Section [45 of'the General Corporation Law of the State of Delaware, as the same may
be amended and supplemented, indemnify any and ail 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) incusred 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 limitation,
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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EXHIBIT B
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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 shail
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 annual 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, shall

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, entitled to vote thereat, shall be
requisite and shall constitute a quorum for the transaction of business at all meetings of
stockholders. 1f, however, such a quorum shall not be present or represented at any
meeting of stockholders, the stockholders present, although less than a quorum, shali
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 shall 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,
each 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
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to order, but shail be filed before being voted. Each stockhotder 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 1l

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 all 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 whole 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. Resignation, 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 ali
such business by written consent pursuant to Section 2.05.

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

waivers 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 prescnt 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:

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

(1ii) any director chosen by a majority of the dircctors 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 shatl 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 Simijlar
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 ITl
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 cailed and the manner of calling and holding its meetings, shall determine the number
of its members requisite to constitute 2 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
substantiaily all of the Corporation’s property and assets;

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

revocation of a dissolution;
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(e} submitting to stockholders of the Corporation any action which
pursuant to the General Corporation Law of the State of Delaware requires
stocklholder’s approval;

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

{g) amending or repealing these By-laws;

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

(1) 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 4.0]1. 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, shall have such authority and perform such duties in the
managenient 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, shail 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. Vacancjes. Ifan office becomes vacant for any reason,
the Board of Directors shall filf 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 Directgrs. 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 shali
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

all 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 of the Corporation shall, to
the extent practicable, attend all meetings of the Board of Directors and all meetings of
the stockholders and shall 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 atfixed, it shall be attested by his or her signatire 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 Directdrs.

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 shall
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 it 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 perfcirm such other duties as the Board of Directors or the Treasurer

shall prescribe.

ARTICLE V

Contracts, Checks, Drafis, 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 arders 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, unless 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 purpose 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 ot 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 ar 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 behalf 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 V1

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 thereot for alf 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 only on the books of the Corporation upon request of
the registered holder thereof, or of his or her attorney 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
accompanied 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 quporation 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 ot the mutilated certificates or, in the case ot 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 certiticate 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 cfaim 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 priot 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 3 st 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 paity 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 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 a Predecessor, of any other
corporation or any partnership, joint venture, trust or other enterprise (an “Affiliate™),
shall, be indemnitied 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 it 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 é director, ofticer, 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 inade, 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, shall 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 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
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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
reasonabty 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.

ARTICLE IX

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, cabie 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

$52,265,114

Acquisition of Building or Other Property (exciuding
land}

TOTAL USES OF FUNDS

$54,665,114

SOURCE OF FUNDS

CLINICAL

NONCLINICAL

TOTAL

Cash and Securities

Pledges

Gifts and Bequests

Bond Issues {project related)

Mortgages

$54,865,114

Leases (fair market value)

Govemmental Appropriations

Grants

Other Funds and Sources

TOTAL SOURCES OF FUNDS

$54,865,114




Related Project Costs
Provide the following information, as applicable, with respect to any {and 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 (1 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 pertalmng to the project have been executed.
[] Project obligation is contingent upon pemmit issuance. Provide a copy of the
contingent “certification of obligation” document, highlighting any language related to
CON Contingencies

X PrOJect oblrgat:on will occur after permlt lssuance

_APPEND DOCUMENTATION AS Aﬁgéumsm-s, iN. NUMERIC st u | :TIAL
APPLICATION FORM. . R I

State Agency Submittals

Are the following submittals up to date as applicable:
[ ] Cancer Registry not applicable
D APORS not applicable
X All 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 permit 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.lc_:lh‘la'tt::::! Gross Square Feet

New . Vacated
Const. Modernized As s Space

Dept. / Area Cost Existing | Proposed
REVIEWABLE
Medical Surgical
Intensive Care
Diagnostic
Radiclogy
MRI

Total Clinical

NON
REVIEWABLE
Administrative
Parking

Gift Shop

Total Non-clinical
TOTAL . :
APPEND DOCUMENTATION AS ATTACHMENT-S, IN NUMERIC SEQUENTIAL ORDER AETER THE LAST PAGE OF THE
APPLICATION FORM, ' : : B :




Facility Bed Capacity and Utilization

Complete the following chari, 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:

Riveredge Hospital

CITY:

Forest Park

REPORTING PERIOD DATES:

From: January 1, 2009

to: December 31, 2009

Category of Service

Authorized
Beds

Admissions

Patient Days

Bed
Changes

Proposed
Beds

Medical/Surgical

Obstetrics

Pediatrics

Intensive Care

Comprehansive Physical
Rehabilitation

Acute/Chronic Mental lliness

210

2,337

31,369

None

210

Neonatal Intensive Care

General Long Term Care

Specialized Long Term Care

Long Term Acute Care

Other {{identify)

TOTALS:

210

2337

31,369

None

210




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 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 K ey

SIGNATURE SIGNATURE
e Fittn Debm K.Osteen
PRINTED NAME PRINTED NAME

Vice President

Vice Presidev

PRINTED TITLE

Motarization:
Subscribed and sworn to before me
this &3 day of _T ¢ (//(’j/ FL1

Ltk s d:-

Signature SIMRIRKEALTH OF PENNSYLVANIA
Notarial Seal
Seal Caillin M. Vernot, Notary Public
Upper Merion Twp., Monigomery County
My Commission Expires Nov. 3, 2012
Member, Pennsylvania Association of Notaries

*Insert EXACT iegal name of the applicant

PRINTED TITLE

Notarization:
Subscribed and sworn o before me
this AZ2° day of Ja/gn a2 0/0

LAt v Vbnd—

Signature of Notary
COMMONWEALTH OF PENNSYLVANIA
Seal Notarial Seal
Caitlin M. Vernot, Natary Public
Upper Merion Twp,, Montgomery County
My Commission Expires Nov. 3, 2012
Member, Pennsylvania Association of Notaries

4‘0




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 in the 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 ___BHC Streamwood Hospital, 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.

P gl

SIGNATURE - SIGNATURE

Wiplism et Turiks UnnSOpner”_Lee

PRINTED NAME PRINTED NAME
Vige Rresident 2 pisant etiny Vi tresiden 3 werttons,
PRINTED TITLE PRINTED TITLE <
Notarization: Notarization;

Subscribed and sworn to before me Subscribed and sworn to before me

this2) __ dayof g }A\;‘ LAD this 27 __ day of &H 2010

Signature of Signiature of Notary
Seal Seal
\\\\"““u, Wity
\\ LL \\\ "['
N 9_““}' 44 X o nOLLy 4;’/
*Insert EXACE| eg_af namé icant N A
S 1O% S TR
5:?-5 ﬁ/%gk ez :9: )'3‘4, O,: 0%
=<:='h Qe 10z =zt 4/04‘8:5\ iCs
22, 19 : > - =R N9 FOT
- m.‘ - = ., 0& 419},6\@ s -
- O -~ = d) ., </ ." ~
’,’ u.“.. \\ o O oa, (o \
, N{'l \\ 4", Ttaggaset® ‘{
sy OU Y ‘s, C ount \\
IO 'n,,.,,m\\‘ .




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 gr 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 ___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.

A T~ %%%

SIGNATURE SIGNATURE
Steye Fildon q)@b re K. Osteen

PRINTED NAME . ' PRINTED NAME

SeniorVice President Sonior \Jice Pres i dent
PRINTED TITLE PRINTED TITLE
Notarization: Natarization;
Subscnbed and sworn 1o before me Subscribed and sworn o before me
this 43%_ day of this _AZ2¥ day of _JUs jf XéH

Clettinily b Lt b

Slgnature of Nola Signature of Nota
MORWEALTH OF PENNSYLVANIA COMMrOvNWEALTH OF PENNSYLVANIA
Notarial Seal Notarial Seal
Seal Caitlin M. Vernot, Notary Public Seal Caltlin M. Viernot, Notary Public
Upper Merion Twp., Manigomery County Upper Merinn Twp., Montgomary County
My Commission Expires Nov. 3, 2012 My Commisaion Explres Nov. 3, 2012
ia AS tion of Notarles -
*Insert E)@R‘C”f"@‘ﬁf%ﬁ?e > e""'a‘bp A Meimber, Penfsyivania Association of Notaries




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 in the 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 ___Psychiatric Solutions, Inc.

in accordance with the requirements and procedures of the Hlinois 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 Ch

SIGNATURE SIGNATURE

William Beert Towner Umnsiogoe” Lee Honewd
PRINTED NAME

PRINTED NAME

Vi presidot?d, m;a_reﬂ% VI Presilent™ ¢ sevetay,

PRINTED TITLE PRINTED TITLE J
Notarization: Notarization:
Subscribed and sw m, to before me Subscribed and swpm o before me
i this Al _day of
2 R

this J{p da\y\cﬂ"
\\\

;%'%.‘OPUBL!C.'..'{Q\“ oy - --A\%“
(\’1,47 Seewt ‘\*‘\‘\6\ - "’4 l..u".,\ \‘Q’-"
2, 0,0 0N CD\N O Q) J\ON RIS
* i LITH ) . 2, ; ou Wi v
Insert EXAET, & 'ér,Ham@‘b} the applicant s Hrnn Vo

XpiTes 0 Expires Y




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 in the 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 scle proprietor, the individual that is the proprietor.

This Application for Permit is flled on the behalf of ___ Rlveredge Hospital, inc. .

in accordance with the requirements and procedures of the llinofs Health Facilities Planning Act.
The undersigned certifles 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 hersto, 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.

CL_

SIGNATURE h ' SIGNATURE
william Bt Twner” UnrisTophy Lee Honewd|
PRINTED NAME RINTED NAME
1 . [ . . ] o 4 .
Vice Qesident 4 precinnt x(,r_t% Vi gresident & sec retomn,
PRINTED TITLE PRINTED TIiTLE -
Notarization: Notarization:
Subscribed and swom to before me Subscribed and sworn o before me
this _Z7 day of ;KA },7 : 2oy this 27 day of l*-f?aOl ®)
Signature of No - Signature of Notary
Seal Seal
\\“.f”',' v
WY Mo 1
& 0\_}. Mgo(r,,, e n;""”f
R kS *z\ - ", -, \\\ \’\..-Y CO ,I,
insert EXACT:EgaL.ﬁamg ] 'e%h;:ant RN o A
S fmpp,OF 39z S STATE W C%
201 N OSEE i X = {rg I
ER AN = i TBNNEggee i 2
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SECTION Ill - 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 health care facilities owned or operated by the applicant, including licensing, and certification if
applicable.

2. A cerlified listing of any adverse action taken against any facility owned and/or operated by the applicant
during the three years pricr to the filing of the application.

3. Authonzation 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 action 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 preject number of the prior application, and cerify that no changes have occurred regarding the
information that has been previously provided. The applicant is able to submit amendments 1o previously
submitted information, as needed, o update and/or clarify data.

APPEND DOCUMENTATION AS ATTACHMENT-11. N NUMER!C SEQUENTIAL ORDER AFTER THE LAST -
PAGE OF THE APPLICATION FORM EACH ITEM (1-4) MUST BE IDENTIFIED N A'ITACHMENT .

PURPOSE OF PROJECT

1. Document that the project will provide health services that improve the health care or well-being of the
market area population 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 weli-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 projecls, include
statements of age and condition and regulatory citations if any. For equipment being replaced, include repair and
maintenance records.

NOTE: Inforirnation regarding the-“Purp'ose of'the Projeét-” wiil be included in. the State Agency. Report.

APPEND DOCUMENTATION AS ATTACHMENT-12 AN NUMERIC SEQUENTIAL ORDER AFTER THE LAST |
PAGE OF THE APPLlCATION FORM." EACH ITEM (1) MUST BE IDENTIFIED IN ATTACHMENT 12, o

74




ALTERNATIVES

1) Identify ALL of the altematives to the proposed project:

Altemnative options must inciude:

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 setfings to meet all or a portion of the project’s intended purposes,

<) 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 altemative was setected.
2) Documentation shall consist of a comparison of the project to altemative options. The

comparison shall address issues of total 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 lN NUMERIC SEQUENTIAL ORDER AFTER THE L.AST
PAGE OF THE APPLICATION FORM i ,

s . i . © .
# . Lo st Tt . .




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 narrative.

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 constraints or impediments and requires an
architectural design that resulis in a size exceeding the standards of Appendix B;

c. The project involves the conversion of existing space that results 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 PROPCSED STATE DIFFERENCE MET
BGSF/DGSF STANDARD STANDARD?

APPEND DOCUMENTATION AS ATTAGHMENT:14;” N NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE .

APPLICATION FORM. -

PROJECT SERVICES UTILIZATION; not applicable

This criterion is applicable only to projects or portions of projects that invoive services, functions or equipment
for which HFSRB has established utifization 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
DEPTJ HISTORICAL | PROJECTED | STATE MET
SERVICE | UTILIZATION | UTILIZATION | STANDARD | STANDARD?
(PATIENT DAYS)
(TREATMENTS)
ETC.
YEAR 1
YEAR 2

" APPEND DOCUMENTATION AS ATTACHMENT-A 5. IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE.
APPLICATION FORM. o




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, specifying 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 will be placed

into operation.

APPEND DOCUMENTATION AB ATTACHMENT-’IG, IN NUMERIC SEQUENTIIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. =~ ) . .

ASSURANCES:
not applicable
Submit the following:

1. Verification that the applicant wili 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
shell space) will be submitted; and

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

APPEND DOCUMENTATION As ATTACHMENT-17, iN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. .. * =~ """ _ .




SECTION VI - MERGERS, CONSOLIDATIONS AND ACQUISITIONS/CHANGES OF
OWNERSHIP

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

NOTE: For all 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:
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 employees now and for the two years following
completion of the transaction.
5. A cost-benefit analysis for the proposed transaction.

BWp =

B. Criterion 1110.240(c), Access
Read the criterion and provide the following:
1. The current admission policies for the facilities involved in the proposed transaction.
2. The proposed admission policies for the facilities.
3. A letter from the CEO certifying that the admission policies of the facilities involved will
not become more restrictive.

C. Criterion 1110.240(d), Health Care System
Read the criterion and address the following:
1. Explain what the impact of the proposed transaction will be on the other area providers.
2, List ail 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. alist of services; and
d. the utilization figures for each of those services for the last 12 month period.
3. 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,
Explain 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 services the proposed project will make available to the community that are
not now available.

oa

~No

APPEND DOCUMENTATION AS. ATTAcuMENT-w, 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 responsible 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
* 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 total
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, letters from financial
institutions, board resclutions) 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 earned on depreclation account funds or te 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 - verffication of the dellar amount, identification of any conditions of use, and the
estimated time table of receipts;

354,865,114 d) Debt - a statement of the estimated terms and conditions (including the debt time period, variable or
permanent interest rates over the debt ime 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 doffar 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,
inciuding any purchase options, any capital improvements to the property and
provision of capital equipment;

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

e) Governmental Appropriations - a copy of the appropriation Act or ordinance accompanied by &
statement of funding availabllity from an official of the governmental unit. If funds are to be made
available from subsequent fiscal years, & copy of a resolution or other action of the govemmental unit
attesting to this intent;

f) Grants - a letter from the granting agency as to the availability of funds in terms of the amount and
time of receipt;

[1]] Al Other Funds and Sources - verification of the amount and type of any other funds that will be
used for the project.

$54,865,114 TOTAL FUNDS AVAILABLE

TAPPEND;DGCUMENTAT
APPLICATION FORM!

-I-N'MIC .EQUENTIAL‘URDR AFTER.THE LAST PAGE OF,THE il

TONAS ATTACHMENT-39;




O

IX. 1120.130 - Financial 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 equivalent

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

See Section 1120.130 Financlaf Waiver for information to be provided
APPEND DOCUMENTATION 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 financia! statements and the facility is a member of a health care system that
has combined or consoclidated financial statements, the system's viability ratios shall be provided. If the heatth care
system includes one or more hospitals, the system's viability ratios shall be evaluated for conformance with the
applicable hospital standards.
Universal Health Services, Inc.

Provide Data for Projects Classified | .Gategory A'or Category B (last thiree years) . | . Category B
as R = L B | .(Projected)
Enter Historical andl.gr.i’tojecﬁad o
Years: . S e 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% 38% 35% 35% (estimate)
Projected Debt Service Coverage 1.99 1.76 1.40 1.4 (estimate)
Days Cash on Hand 42 75 74 74 (estimate}
Cushion Ratio 7.03 3.67 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. Complete a separate table for each
co-applicant and provide worksheets for each.
2.  Variance
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..




IX. 1120.130 - Financial 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 Assoclation Inc.) or equivalent

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 DOCUMENTATION AS ATTACHVMENT-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 dogs not have facility specific financial statements and the facility is a 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 shall be evaluated for conformance with the

applicable hospital standards.

Psychiatric Solutions, Inc.

Provide Data 'for Pro;ects Classified B vCa.tegd'fy A or Category B (laéf three'yea"rs) ‘Category B |
as: S _ L e . e (Projected) -
Enter Historical and/or Projected
ears: T 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% 58.6% 53.5%
Projected Debt Service Coverage 4.37 36.23 45.93
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 workshests 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 should the

applicant default.

APPEND DOCUMENTATIC_)N-_AS ATTACHME_NI 41, IN NUMERICAL ORDER AFTER THE LAST PAGE OF THE

APPLICATION'FORM. - "

JO/




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 reiated to Universal Health Services, Inc., as has been the
case in the past, is iimited to “estimated” ratios, as a result of it being a publicly
traded company (please see letter from Steve G. Fiiton, CFO, attached).




GRS

tniversal Health Services, fnc. 367 South Gulph Road
UHE of Delaware, Inc. FO. Box §1558
King of Prussia
Pannsylvania
19406-0958

610-768-3300

July 7, 2010

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

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

To Whom It May Concemn:

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

Sr1. 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 arrangements by submitting a
notanized statement signed by an authorized representative that attests to one of the following:

1)

2)

That the fotal estimated project costs and related costs wili be funded in total with cash
and equivalents, including investment secunities, unrestricted funds, received pledge
raceipts 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 equivalents 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 1o 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 reasonable by submitiing a notarized statement
signed by an authorized representative that atiests to the following, as applicable:

D)

2)

3)

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

That the selected form of debt financing will not be at the lowest net cost available, but is
more advantageous due to such terms as prepayment privileges, no required mortgage,
access to additional indebtedness, term (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 facifity 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:

1. Ildentify each department or area impacted by the proposed project and provide a cost
and square footage allocation for new construction and/or 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
Depariment Total
(list below) Cost/Square Foot Gross Sg. Ft. Gross 8q. Ft. Const. § Mod. § Cost
New Mod. | New Circ.* | Mod. Circ* | (AxQC) (BxE) (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

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

E. Total Effect of the Project on Capital Costs

The applicant shali 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, INNUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF TRE
- APPLICATION FORM. . A St ‘. STPA
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XI. 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 pravider or health care system to cross-subsidize safety net services, if reasonably
known o the applicant.

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

Safety Net Impact Statements shall also include all 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 calculated by hospital applicants shall be in accordance with the reporting requirements for charity cere reporting in the
[inois 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 to the lllinois
Department of Public Health regarding "Inpatients and Outpatients Served by Payor Source” and “Inpatient and Outpatient Net
Revenue by Payor Source” as required by the Board under Section 13 of this Act end published in the Annual Hospital Profile.

3. Any information the applicant believes is directly relevant to safety 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 98-0031

CHARITY CARE
Charity {# of patients) Year Year Year
Inpatient
Outpatient
Total
Charity (cost In dollars)
Inpatient
Qutpatient
Total
MEDICAID
Medicaid (# of patients) Year Year Year
Inpatient
Qutpatient
Total
Medicaid (revenue)
Inpatient
Qutpatient
Total

FAPPEN

APPLICATION FORM!

!/ Vb




Xi. 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 facility located in Hlinois. 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,

Hartgrove Hospital

CHARITY CARE
Year Year Year
2007 2008 2009
Net Patient Revenue $32,476,215 $36,442,340 $40,390,573
Amaount of Charity Care {charges) $24,328 $118,286 $141,145
Cost of Charity Care $12,569 $46,653 $55,368

/07




X, 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. It the applicant owns or operates one or more facilities, the reporting shall be for each individual facility located in lllinois. 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 financiai staterment; 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 ratfo 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 ba provided at cost.

A table 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 $1563,153 $108,617 $218,386

| APPEND.DOCUMEN
'APPLICATION FORM




i 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 nef patient revenue.

2, If the applicant owns or operates one or more facilities, the reporting shall be for each ndividual facility located in Hlinois, 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 altocation of
charity care costs; and the ratic of charity care cost to net patient revenue for the facility under review.

a If the applicant is not an existing faciity, it shall submit the facflity’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. {2¢ 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 Attackment 44.

Lincoln Prairie Behavioral Health Center

CHARITY CARE
Year Year
2008 2008
Net Patient Revenue $4,900,218 $14,843 999
Amount of Charity Care (charges) $0 $14,255
Cost of Charity Care $0 $14,255




XIl, Charity Care Information

Charity Care information MUST be fumnished 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 facility located in Illinois. If
charity care costs are reported on a consclidated 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 Fnancial 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 facillty, 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,

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

P
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X1, Charity Care Information

Charity Care information MUST be fumished for ALL projects.

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 shail be for each individual facility located in Ilfinois,

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.

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 30 $0

1. All applicants and co-applicants shall indicate the amount of charity care for the latest three audited fiscal years, the cost

charity care costs are reported on a consolidated basis, the applicant shall provide documentation as to the cost of charity

Charity care” means care provided by a health care facifity for which the provider does not expect to receive payment from

If
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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
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

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

day of JULY AD. 2010

Authentication # 1018701168 "W/

Authenticate at. http:/iwww.cyberdriveillinois.com

SECRETARY OF STATE

ATTACHMENT 1




File Number 5407-044-6

To all to whom these Presents Shall Come, Greeling:

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 WhGTGOf, I hereto set
- my hand and cause to be affixed the Great Seal of
the State of Illinois, this 6TH

day of JULY AD. 2010

oo ce WH L

SECRETARY OF STATE

ATTACHMENT 1

Authenticate at: hitp://www.cyberdriveillinois.com




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 A.D. 2010

s o ,
Authentication # 1018301002 M

Authsnlicate at. hitp:/www.cyberdrivellinols.com

SECRETARY OF STATE

ATTACHMENT 1




File Number 6067-095-1

To all to whom these Presents Shall Come, Greeting:

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

RIVEREDGE HOSPITAL, INC., A DOMESTIC CORPORATION, INCORPORATED UNDER
THE LAWS OF THIS STATE ON SEPTEMBER 10, 1999, 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 IN
GOOD STANDING AS A DOMESTIC CORPORATION IN THE STATE OF ILLINOIS.

In Testimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 1ST

day of JULY AD. 2010

R, it . i
Authentication # 1018202106 M

Authenticate at: hitp:/www.cyberdriveillinois.com

SECRETARY OF STATE

ATTACHMENT 1

s
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WARRANTY DEED

Statutory (lilinois) Eoiﬂ; .gfnaﬁﬁoﬂ: GFee: $36.00
(Corporation to Corporation) cﬁk Gounty Resorder of Deed?

Date: 1140442002 02:45 PM Pg: 1 of 7

Above Space for Recorder's Use Only

THE GRANTOR, AERIES HEALTHCARE OF ILLINOIS, INC.

CURRENT ADMITTING POLICIES
a corporation created and existing under and by virtue of the laws of the State of iilinois and
duly authorized to transact business in the State of lllinois, for and in consideration of TEN
DOLLARS ($10.00), in hand paid, and pursuant to authority given by the Board of Directors of
said corporation, CONVEYS AND WARRANTS to

RIVEREDGE REAL ESTATE, INC.

a corporation organized and existing under and by virtue of the laws of the State of Illinois
having its principal office at the foliowing address 113 Seaboard Lane, Suite C-100, Franklin,
Tennessee 37067, certain real estate situated in the County of Cook and State of lllinois, more
particularly described in Exhibit A attached hereto and made a part hereof (the “Property”),
subject to all those matters described in Exhibit B attached hereto and part a part hereof (the
“Pemitted Encumbrances”).

Permanent Real Estate Index Number(s): 15-14-400-008-0000, 15-14-400-008-000 and 15-
14-400-011-0000

Address of Real Estate: 8311 West Roosevelt Road, Farest Park, lllinois 60130

Erempt undor provisicns of Yaragraph E _+ BeotTon ¥,
Teal Estato Transfor Tax Aot, - -
! ' gard 2
Buyer, Seller or Representative

e ~3j~ O3

Ihate

[Signatures Appear on Following Page]

21278141 % KAT%CR% 2
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In Witness Whereof, said Grantor has caused its corporate seal to be hereto affixed, and has

caused its name to be signed to these presents by its President, and attested by its Secretary,
this 3fst day of Otpber— , 2003,

AERIES HEALTHCARE OF ILLINQIS, INC.

Impress By: o

Corporate Seal Jo acob}sﬁesident
Here /g ;
Attest “T/ /L

Steven T. Davidson, Secretary

STATE OF TENNESSEE )
COUNTY OF BAVIDSON CURRESLIT ADMITTING POLICIES

l, the undersigned, a Notary Public, in and for the County and State aforesaid,
DO HEREBY CERTIFY, that Joey A. Jacobs personally known to me to be the
president of AERIES HEALTHCARE OF ILLINOIS, INC. and Steven T. Davidson
personally known to me to be the Secretary of said corporation, and personally known
to me to be the same persons whose names are subscribed to the foregoing instrument,
appeared before me this day in personal and severally acknowledged that as such
President and Secretary, they signed and delivered the said instrument and caused the
corporate seal of said corporation to be affixed thereto, pursuant to authority given by
the Board of Directors of said corporation, as their free and voluntary act, and as the

free and voluntary act and deed of said corporation, for the uses and purposes therein
set forth.

Given under my hand and official seal, this 3| day of Ognwa 2003.

(LI
anki Wy,
W 0042

§ ..0.- NOTARY ..".. ‘% NO H ab ml’m:
g { PUBLIC g e 3007
e S H My Commission Expires:
%qr.-.‘-n-n"...‘\\\\
””"’lmlmu\‘“\\\
This instrument was prepared by; SEND SUBSEQUENT TAX BILLS TO:
John N. Popham, Esg.
Harwell Howard Hyne RIVEREDGE REAL ESTATE, INC.
Gabbert & Manner, P.C., 113 Seaboard Lane, Suite C-100
315 Deaderick Street, Suite 1800 Franklin, Tennessee 37067
Nashville, Tennessee 37238-1800
27811 ATTACHMENT 2

//7
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EXHIBIT A
to Warranty Deed

Property

DESCRIPTION OF PROPERTY LOCATED AT 8311 WEST ROOSEVELT ROAD,
FOREST PARK, ILLINOIS:

PARCEL 1.

THAT PART OF THE SOUTH EAST 1/4 OF SECTION 14, TOWNSHIP 39 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
[LLINOIS, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID SOUTH EAST 1/4;
THENCE EAST ALONG THIRBBUTAPME ONERBLECIEYH EAST 1/4, A DISTANCE
OF 1298.83 FEET TO A POINT: THENCE NORTH A DISTANCE OF 33 FEET TO A
POINT IN THE ORIGINAL NORTH LINE OF ROOSEVELT ROAD FOR A POINT OF
BEGINNING; THENCE CONTINUING NORTH, A DISTANCE OF 489.52 FEET TO A
POINT: THENCE SOUTH 84 DEGREES 40 MINUTES 05 SECONDS EAST, A
DISTANCE OF 5.79 FEET TO A POINT: THENCE NORTH 83 DEGREES 20 MINUTES
44 SECONDS EAST, A DISTANCE OF 60.41 FEET TO A POINT; THENCE NORTH 57
DEGREES 55 MINUTES 48 SECONDS EAST, A DISTANCE OF 205.29 FEET TO A
POINT IN THE DES PLAINES RIVER; THENCE SOUTH 11 DEGREES 19 MINUTES
56 SECONDS EAST, ALONG A LINE iN SAID RIVER, A DISTANCE OF 617.02 FEET
TO A POINT IN THE NORTH LINE OF SAID ROOSEVELT ROAD, SAID NORTH LINE
BEING 33.0 FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF SAID
SOUTHEAST 1/4, THENCE WEST ALONG SAID PARALLEL LINE, A DISTANCE OF
360.96 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THAT PART OF THE SOUTH EAST 1/4 OF SECTION 14, TOWNSHIP 39 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

ILLINOIS, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID SOUTH EAST 1/4,
THENCE EAST ALONG THE SOUTH LINE OF SAID SOUTH EAST 1/4, A DISTANCE
OF 1198.83 FEET TO A POINT; THENCE NORTH A DISTANCE OF 33 FEET TO A
POINT OF BEGINNING IN THE NORTH LINE OF ROOSEVELT ROAD; THENCE
CONTINUING NORTH A DISTANCE OF 498.86 FEET TO A POINT; THENCE SOUTH
84 DEGREES 40 MINUTES 05 SECONDS EAST, A DISTANCE OF 10043 FEET TO A
POINT; THENCE SOUTH 489.52 FEET TO A POINT IN THE NORTH LINE OF
ROOSEVELT ROAD; THENCE WEST ALONG THE NORTH LINE OF ROOSEVELT
ROAD TO THE PLACE OF BEGINNING, ALL {N COOK COUNTY, ILLINOIS

(EXCEPT FROM PARCELS 1 AND 2 THE FOLLOWING DESCRIBED PROPERTY:

3127814 ATTACHMENT 2
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THAT PART OF THE SOUTH EAST 1/4 OF SECTION 14, TOWNSHIP 39 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS, BOUNDED AND DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF THE SOUTHEAST 1/4 OF SAID
SECTION 14 AS MONUMENTED AND RECORDED SEPTEMBER 24, 1976 AS
DOCUMENT 23650678; THENCE ON AN ASSUMED BEARING OF SOUTH 89
DEGREES 32 MINUTES 07 SECONDS EAST 1198.83 FEET ALONG THE SOUTH
LINE OF THE SOUTH EAST 1/4 OF SAID SECTION 14: THENCE NORTH 00
DEGREES 27 MINUTES 51 SECONDS EAST 33 FEET TO A POINT IN THE
EXISTING NORTHERLY LINE OF ROOSEVELT ROAD, SAID POINT BEING THE
POINT OF BEGINNING: THENCE CONTINUING NORTH 00 DEGREES 27 MINUTES
51 SECONDS EAST 7.00 FEET ALONG THE WEST LINE OF THAT PROPERTY
CONVEYED BY WARRANTY DEED RECORDED MAY 18, 1971 AS DOCUMENT
21483369 TO A POINT IN A LINE 40.00 FEET NORTHERLY OF AND PARALLEL
WITH THE SOUTH LINECHRRIRE ABMHITEASTQICHES SAID SECTION 14, SAID
POINT BEING MONUMENTED BY AN ILLINOIS DEPARTMENT OF
TRANSPORTATION, DIVISION OF HIGHWAY, SURVEY MARKER: THENCE SOUTH
80 DEGREES 32 MINUTES 07 SECONDS EAST 141.17 FEET ALONG THE
AFORESAID PARALLEL LINE TO A POINT, SAID POINT BEING MONUMENTED BY
AN ILLINOIS DEPARTMENT OF TRANSPORTATION, DIVISION OF HIGHWAYS
SURVEY MARKER: THENCE SOUTH 87 DEGREES 31 MINUTES 51 SECONDS
EAST 200.12 FEET TO A POINT IN THE EXISTING NORTHERLY LINE OF
ROOSEVELT ROAD, SAID POINT BEING MONUMENTED BY AN ILLINOIS
DEPARTMENT OF TRANSPORTATION, DIVISION OF HIGHWAYS, SURVEY
MARKER: THENCE NORTH 89 DEGREES 32 MINUTES 07 SECONDS WEST 341.17
FEET ALONG SAID EXISTING NORTHERLY LINE OF ROOSEVELT ROAD TO THE

POINT OF BEGINNING)

PARCEL 3:

THAT PART OF THE SOUTH EAST 1/4 OF SECTION 14, TOWNSHIP 39 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS

FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID SOQUTH EAST 1/4 OF
SECTION 14; THENCE EAST ALONG THE SOUTH LINE OF SAID SOUTH EAST 1/4,
A DISTANCE OF 799.04 FEET TO A POINT; THENCE NORTH 0 DEGREES 22
MINUTES 00 SECONDS WEST, A DISTANCE OF 433.00 FEET TO THE PLACE OF
BEGINNING OF THE HEREIN DESCRIBED TRACT; THENCE CONTINUING NORTH
0 DEGREES 22 MINUTES 00 SECONDS WEST, A DISTANCE OF 110.00 FEETTO A
POINT; THENCE SOUTH 86 DEGREES 46 MINUTES 27 SECONDS EAST, A
DISTANCE OF 34.07 FEET TO AN IRON PIPE; THENCE NORTH 83 DEGREES 42
MINUTES 21 SECONDS EAST, A DISTANCE OF 236.43 FEET TO AN iRON PIPE;
THENCE SOUTH 70 DEGREES 59 MINUTES 38 SECONDS EAST, A DISTANCE OF
95.19 FEET TO AN IRON PIPE; THENCE SOUTH 84 DEGREES 40 MINUTES 05
SECONDS EAST, A DISTANCE OF 44.43 FEET TO A POINT IN THE WEST LINE OF

30278141 ATTACHMENT 2
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PREMISES HERETOFORE CONVEYED AND RECORDED AS DOCUMENT NUMBER
18905062; THENCE SOUTH ALONG SAID ABOVE LINE, A DISTANCE OF 118.86
FEET TO A POINT, THENCE NORTH 80 DEGREES 00 MINUTES 00 SECONDS
WEST, A DISTANCE OF 100.00 FEET TO A POINT; THENCE NORTH 0 DEGREES
00 MINUTES 00 SECONDS EAST, A DISTANCE OF 20.00 FEET TO A POINT:
THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
302.56 FEET TO THE PLACE OF BEGINNING, IN COOK COUNTY, ILLINOIS.
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EXHIBIT B
to Warranty Deed

Permitted Encumbrances

1. Taxes for 2003 and thereafter.

2 Mortgages, encumbrances, easements, covenants, conditions, restrictions and
other matters affecting the subject property of record in the real property records
of Cook County, lllinois.
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STATEMENT BY GRANTOR AND GRANTEE

The grantor or his agent affirms that, to the best of his knowledge, the name of the grantee shown on the
deed or assignment of beneficial interest in a land trust is either a natural person, an Illinois corporation or
foreign corporation authorized to do business or acquire and hold fitle to real estate in Itlinois, a partnership
authorized to do business or acquire and hold title to real estate in Ilinois, or other entity recognized as a
person and authorized to do business or acquire and hold title to real estate under the laws of the State of
llinois.

Daed _ Optobg 20 O5
Signature: / (Grantor or Agent)
Feven 1. dson, v Preslident/Secretary

Subscribed and swom to before me by the

tuniegg
said Steven T. Davidson \‘““NEBOS””"

“19\“(}\_%......41?"’&%
this__‘a__\__ day of O(‘;Gob.e,«, g -'..t:?JLT_?g ...'-..: ""';_E
002 | . @,ugmm i

ey part i
MCMJ’ Do (Notary Public) %"mm‘;‘\\\\
MY COMMISSION EXPIRES:
May 30, 2007

The grantee or his agent affirms and verifies that the name of the grantee shown on the deed or assignment of
beneficial interest in a land trust is either a natural person, an illinois corporation or foreign corporation
authorized to do business or acquire and hold title to real estate in Illinois, a partnership authorized to do
business or acquire and hold title to real estate in Ilinois, or other entity recognized as a person and
authorized to do business or acquire and hold title to real estate under the laws of the State of Illinois.

Grar?tge or Am, "
2
ent \.?-‘%'ﬁ‘ e,

. \l-'.n-n...- 4’

S ‘-.. 3
Subscribed and sworn to before me by the F 7 NOTARY ™, ”"E
£ PUBLC % E
said Steven T. Davidson '=; ) AT :‘ ;-..-.‘
I .’;’I ...'. LARGE -." §

this 3 i d&y of Oamb ‘5,,,,? ‘.l.....!...t?\\\\\\\.

\)
Mg

2005 .

- _ ION EXPIRES:
bTCbu QD@W_ (Notary Public) MY Co";.":;sfo, 2007

NOTE:  Any person who knowingly submits a false statement concerning the identity of a grantee shall be
guiity of a Class C misdemeanor for the first offense and of a Class A misdemeanor for
subsequent offenses,

{Attach to deed or ABI to be recorded in Cook County, Illinois, if exempt under provisions of Section 4 of
the [llinois Real Estate Transfer Tax Act.]

SORTOREE
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File Number 6067-095-1

To all to whom these Presents Shall Come, Greeting:

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

RIVEREDGE HOSPITAL, INC., A DOMESTIC CORPORATION, INCORPORATED UNDER
THE LAWS OF THIS STATE ON SEPTEMBER 10, 1999, 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 IN
GOOD STANDING AS A DOMESTIC CORPORATION IN THE STATE OF ILLINOIS.

In Testimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 1ST

day of JULY AD. 2010

s ol 3= ’
St Q-M
Authentication # 1018202106

Authenticate at: hitp:/Awww.cyberdriveiliinois.com

SECRETARY OF STATE
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Pre-Transaction
UHS illinois Hospitals

Universal
Health Services, Inc.

UHS of Delaware, Inc.

Hartgrove
Hospital

Garfield Park
Hospital

The
Pavilion
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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 ($52.265,114)

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.
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‘ Uﬁ@ Universal Health Services, Inc. 367 South Guiph 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
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
Ilinois 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 application.

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,

A

ﬁﬂ,by-«\j;_

Steve G. Filton
Sr. Vice President and
Chief Financial Officer
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PSYCHIATRIC SOLUTIONS, INC.

July 26, 2010

lilinois 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 Hlinois Health Facilities and Services Review Board
that:

1. Psychiatric Solutions, Inc. does not have any adverse actions against any Hiinois
facility owned and operated by the applicant during the three (3) year period
prior to the filing of this appiication, 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 tHinois 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 call me.

Sincerely,

Ch_

Chris Howard
Executive Vice President, General Counsel & Secretary

( 6640 CAROTHERS PARKWAY + SUITE 500 « FRANKLIN, TN 37067 + WWW PSTSORVTIOMSCBIMENT 11
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7%@: Joint Comimnission

é ) December 5, 2008

Caréy Carlock : Joint Commission ID #: 2992 .

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

8311 West Roosevelt Road : Acereditation 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, 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 Aceredited for all services
surveyed under the applicable manual{s) noted below;

Comprehensf flati or Behavigra re
... Comprehensive Accreditation Manual for }:!_gsp__itéls IR :
This accreditation cycle is effective bcéinn.ing October 23, 2007. The Joint Commission reserves the right to
shorten or lengthen the duration of the cycle; however, the certificate and cycle are customarily velid 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 thie 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 infonn us of any changes in the name or ownership of your organization or the health

care services you provide.

Sincerely,

An QWM N

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

ATTACHMENT 11
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ry .
V' # The Joint Commission

December 8, 2009

Cindy Meyer, MSSW Joint Commission ID #: 1839

Chief Executive Officer Program: Hospital Accreditation

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

Dear Ms. Mcyer:

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 Accrediied for all services
surveyed under the applicable manual(s) noted below:

Comprehensive Accreditation Manual for Hospitais

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.

W 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,

on Sort fuin B PR

Ann Scott Blouin, RN, Ph.D.
Executive Vice President
Accreditation and Certification Operations
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' 4
. W ¥ The Joint Commigsion

-

January 17,2008

Steven Airhart Joint Commission ID # 2991

CEO/Managing Director Accreditation Activity; Evidence of Standards
Hartgrove Hospital Compliance

5730 W, Roossvelt. Road Accreditation Activity Completed: 1/16/2008
Chicapgo, IL 60644 "

Dear Mr, Alrhart:

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 identifylng 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 orgamization an accreditation decision of Accredited for all services

surveyed under the applicable menual(s) noted below:

This accreditation cycle Ls sffective 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, and
governing body. You may also want to inform the Ceaters 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 :Toint 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 ug of any changes_}_n the name or ownership of your organization or the health

care services you provide.

Sincerely,

Lt Sty ord]

Linda S. Murphy-Knoll
Interim Bxecutive Vice President
Division of Accreditation and Certification Operations

ATTACHMENT 11
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PSYCH. HOSPITAL

EFFECTIVE: 01/01/10

e

The face & hls ficense .Em a colored Enﬂ.ﬂEP

BUSINESS ADDRESS o

THE PAVILION. FOUNDATION
809 WEST CHURCH STREET

CHAMPAIGN

msﬁquwn%anﬁmga__HH:%.g.

~—— DISPLAY THIS PARTIN A
CONSPICUGUS PLACE

REMOVE THIS CARD TO CARRY AS AN
IDENTIFICATION

_| 0004689

‘PSYCH.

11/07/09

mcrr ‘LICENSE

momeﬂbr

EFFECTIVE: 01/01/10

THE PAVILION FOUNDATION
809 W. CHURCH STREET

CHAMPAIGHN

IL 61820

FEE RECEIPT NO.

ATTACHMENT 11

/37



The Pavilion Foundation
Champaign, IL
has been Accredited by

The Joint Commission
Which haes surveyed this organization and found it to meet the requirements for the

Hospital Accreditation Program

August 1, 2008
Accreditation is customarily valid for up o 39 months.

LOM e ose W %ﬁ' 2

Dimid L Nnhrwold, M.D. Ovganleation (D & Mnrk Chasln, M.D.
Chnteman of the Bonnd President

The Joint Commission is an Independent, not-for-proflt, natlonal body that oversees the safery and quality of heslth care and
other services provided in accrudited organizations. Information sbout accredited orgenlzations may be provided directly
o The Joint Commisston at 1-800-994-6610. Information regarding accreditatlon and the accreditation performance of
individual organizations can bz obesined through The Joint Commission’s web site nt www.jointcommission.org.
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FACILITIES OWNED by UNIVERSAL HEALTH SERVICES, INC.
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e

Acute Care

Behavioral Heatth Care

%) Behavioral Heelth Care
®} Ambulatory Surgery Centers
Rk Alebama ical Scl Birmingham, AL

€} SeeAll

Anchor Hospltg| Attanta, GA
our - Ful 2l South Attleboro, MA

Arbour - HRI Hospitat Breokline, MA
Arbour Counssling Services Brookline, MA
Arbour Hospllal Boston, MA
Arbour Se, Care Rockland, MA
Aurpra Payilion Behavipral ervices Afken, S5C

Boulder Creek Academy

Bristol Youth Academy

Cedar Grove Residential Treatment Canter

Bonners Farry, ID

Bristol, FL

Murfreesboro, TN

Gedar Ridge Hospital Okahoma Clty, OK
edar Rid siderdlal Treatment Certar Oldahoma Clty, OK
nlennial Peals Hospital Louisville, CO
Center For Change Orem, UT
Central Florlda_Behavioral Hosptial Orando, FL
Clarion, PA

Clarion Psychiatric Center

astal Behavioral Heatt

Savannah, GA

Conastal Harbor Treaiment Center Savannah, GA
Communily Behavioral Heakh Memphis, TH
Compass intervention Center Memphis, TN

S0, Salt Lake, UT

Cottonwood Treatment Center

.Tu-bv‘v‘..
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Del Amo Hospital
Dover Behavioral Health Syslem
Faimmount Behavioral Health System

Forest View Hospital

Tormance, CA

Dover, DE

Philadelphia, PA

Grand Raplds, M

Eoundations Behavioral Health Boytestown, PA
Foundations for Living Mansfield, OH
Glen Oaks Hospital Greenvllle, TX
Good Samarltan Counseling Center Anchorage, AK
Hampton Behavioa) Health Center Ywestampton, NJ
Hardgrove Hospltal Chicago, IL
ermita, al Nashville, TN
Hightands Behavioral Health Littleton, CO
Ambiar, PA

Horsham Clinke

Jacksonville Youth Center

Jacksonvllle, FL

Keys of Carolina Charletie, NC
Keystone Center Wallingford, PA
OF| 00} Sutton, VT

joral - Adult Pros

‘Winter Park, FL

La Amistad Behavioral Health Services Mattiand, FL
Lakeside Behavioral Health System Memphis, TN
Laurel Hejghts Hospital Atlanta, GA
Lincoln Trall BH System Radciiff, KY
Marlon Youth Center Marion, VA
McDowell Center Far Children Dyersburg, TN
Meridell Achtevernent Center Liberty Hill, TX
Midwest Cerer for Youth and Families Kouts, IN

untain il de;

Natchez Traca Youth Academy
Newport N Behavicial Hea ente

Mountain Cly, TN

Waverty, TN

Lu&\'b\}-&"’
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North Star Behaviorat Health System - Debarr Anchorage, AK
North Stat Behaviom! Health System - Palmer Palmer, AK
North Star ital Anchorage, AK
Neothwest Academy Naples, ID
Cak Plaing Academy Ashland Cly, TN
Old vineyard Behavioral Health Services Winston-Salem, NC
Parkwood Behavioral Health System Ofive Branch, MS
Peachford Behavioral Health Systom Atlanta, GA
Pembroke Hospital Pembroke, MA
Pennsytvanle Clinical Schogls Coatesville, FA
Professionat Probation Services Norcross, GA
i Prove Canyon Schoof Prove, UT

Prove Capyon School - Springville Campus Springville, UT

[3 | Health S : Lexington, KY

avi alt jces of Arkansas Benton, AR

Rivendeil Behavioral Health Services of Kentueky Bowling Green, KY
River Crest Hospftal San Angelo, TX
River Oaks Hospital New Orlaans, LA
Rockford Center Newark, DE
Roxbu eatment Center Shippensburg, PA i
San Juan Capestmno San Juan, P_R

South Texas Behavioral Heafth System Edinburg, TX

Spring Mountain Sahara Las Viegas, NV
$Spring Mounta|n Treatment Canter Las Vegas, Nv

WO ehavioral He. Fayettevilia, AR
5t_Louis Behavlgral Medicine Institute St. Louis, MO
Stonington |n§;'nma North Steningten, CT
SummitRidye Hospital Lewrenceville, GA
Talbolt Recovery Campus Atlanta, GA
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North Littie Rock, AR

The Carolina Center for Behav. Health Greer, 5C
i
d ita I munity Behavotial Heall Centre Hall, PA
i
The Paviliop at N of Texas i Amarilio, TX
The Payition Foundatjon Champaign, IL
Timberlawn Mental Health Systarmn Daltas, TX
TMC Behavioral Heelth Center i Sherman, TX
urning Point Hospital Moultrie, GA
Tuming Paint Youlh Center St John's, MI
ospil Kansas City, MO
Cotati, CA

UHS Schopl - Cotall

UHS Schoo! - Grand Terrace

UHS Schpol - Hernet

S ol - Mo It

UHS School - Nueces Co, JIAEP :

UHS School - Ranche Cucamonga

Grand Terrace, CA

Hemet, CA

Twerttynine Palms, CA

Corpus Christi, TX

Rancho Cucamanga, CA

UHS School - Rivarside Riverside, CA
UHS School - Sacramento Creckside, CA
i
UHS Schouo| - Steele Canyon El Cajon, CA
!
UHS School - Vallefo i Vallejo, CA
YHS Schieol - Victorvilie Victorviile, GA
Upper East Tennessee Regional Juveniie Detention Centet Johnson City, TN
;
Westwood Lodge : Westwood, MA
Wysming Behavioral Institute Casper, WY
P e - P |
Compliance and Ethics | SiteMap | Disclairner | HIPAA | i oli | Em e Sell Service | Yebmail
1

& 2010 Universal Hoafth Services, Inc. All Rights Reserved. | $ite by: Studioslity
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U‘ LIFIQ Universal Health Services, Inc.
AboutUs i Investor Relations

®) Acule Care - Acute Care HOSPMIS Back to Map
Behavtoral Health Care

Ambulatory Surgery Centers

2) SBesAll

o .

Aiken Regional Medical Centers Aiken, SC
Aubum Reqlenal Medical Center Aubum, WA

Centennial Hills Hospital Medical Center
The Valley Health System Las Vegas, NV

Corona Regional Medical Certer Corona, CA

Desert Springs Hospital Medicat Center
The Valley Health System Las Vegas, NV

Dodlers Hospital of Laredo Laredo, TX
Fort Duncan Regionat Medical Center Eagle Pass, TX

inland Valley Medical Center :
Southwest Healthcare System Wildomar, CA

Lakewnod Ranch Medical Center
The Manatee Healthcare System Bradenton, FL

Lancagter Community Hosplta) Lancaster, CA

Manatee Memorial Hosoltal
The Manatee Heelthcare System Braderttan, FL

Noahern Nevada Medical Center Sparke, NV
HNorthwest Texas Heafthcare System Amarille, TX
Rancho Springs Medical Center .

Southwest Healthcare System Murrieta, CA
South Texes Heallh Syste Edinburg, TX
Spring Valley Hospital Medical Center

The Valley Heatth System Las Vegas, NV
St Mary's Regional Medical Cepter Endd, OK
Summerin Hospltal Medical Center

The Valey Health System Las Vegas, NV
Texoma Medical Genter Denleon, TX
The George Washinaton Unlversity Hospital A?%Rg&n D.C NT 1

.
httn /fararwr haine cam/acntanarahneonitale mhn /%(




Valley Haspital Medical Center
The Valley Health System

Wellington Regional Medical Center

ATt T e T A AR R YT TR e W I O el M e S L o S
Compliance and Fihics | Site Map

htto://www uhsinc.com/acutecarehnsnitals nhn

%

Disclaimer

iage L vl £

Lag Vegas, NV

West Paim Beach, FL

o+ s . - s 4 -
| HIPAA | Privacy Policy | Employee Self Service | Webmall

© 2010 Umiversal Health Services, Inc. Al Rights Reserved, | Sie by: Studloatity
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&  Acute Care Ambulatory Surgery Centers Back 1o Map
@i Behavioral Health Care

® Ambutatory Surgery Centers

) Northwest Texas Surgery Center Amarlllo, TX
) SesAll
0JOS/Eye Surgery Spedalists of Puerto Rico . Rio Pledras, Puerts Rico
i
Complnce god Fibics | SiteMap | Disclalmer | HIPAA | Privacy Poficy | Employee Self Serviee | Wwebmall

© 2010 Untversz! Health Services, inc. Al Rights Raserved. | She by: Studioality
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FACILITIES OWNED by PSYCHIATRIC SOLUTIONS, INC.
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PSI Master Facility/Program List
Updated as of March 8, 2010

A HCTRE ) Ao it
Behavioral Health Services 6869 Avenue Soul
Birmingham, AL 35212
Alabama 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 Dec03
Phoenix, AZ 85014
Arkansas Pinnaole Pointe Hospital 11501 Financial Centre Parkoway 124 Owned Jul-gs
Little Rock, AR 72211
California Alhambra Hospital 4619 N. Rosemead Boulevard 97 Owned Jul-05
Rosemead, CA 91770
Califomnia Canyon Ridge Hospital 3353 G Street 106 Owned Aug-05
Chino, CA 91710
California Fremont Hospital 39001 Sundale Drive 96 Owned Jul-05
Fremont, CA 94538
California Heritage Oaks Hospital 4250 Aubum Boulevard Sacrarmento, 76 Owned Jul-05
CA 95841
California Sierra Vista Hospital 8001 Bruceville Road 72 Owned Jul-05
Sacramento, CA 95823
California Somerset Educationa] Services 17241 Van Buren Bouleverd 0 (Schooly Owned Sep-06
Riverside, CA 92504
Colorado Cedar Springs Hospital 2135 Southgate Road 110 Ovwned Apr03
Colarado Springs, CO 80906
Delaware MeadowWaod Behavioral Health S8ystem {575 South DuPont Hwy 58 Owned May-07
New Castle, DE 19720
Flortda Adolescent Substance Abuse Program 1015 Mar Walt Drive 40 Owned Jun-03
Fort Walton Beach, F1. 32547
Florida Atlantic Shores Hospital 4545 North Federa] Highway 72 Owned Jan-06
Fort Leuderdale, F1 33308
Florida Emeratd Coast Behavioral Hospital 1940 Harrison Ave. %0 Cremed Sep-09
Panama City, FL 32405
Florida Fort Lauderdale Hospital 1601 East Las Olas Boulevard 100 Leased Jun-04
Fort Lauderdale, FL 33301
Florida Gulf Coast Youth Services 1015 Mar Walt Drive 24 Owned Jun-03
| Fort Walton Beach, F1. 32547
Florida Gulf Coast Youth Academy 1615 Mar Walt Drive 104 Owned Jun-03
Fort Walten Beach, FL 32547
Florida High Point Treatment Center 5960 3W 106th St 68 Owned May-07
Cooper City, FL 33328
Flonda Horace Mann Academy 350 Solutions Way 0 (School) Leased Jun-03
Rockledge, FL 32955
Florida Fieldstone Prepamatory School 2940 Columbia ( (School) Leased Jun-03
Titusville, FL 32780
Florida Manatee Palms Youth Services 4480 51st Street 60 Owned Jun-03
West Bradenton, FL 34210
Florida Milton Girls Juvenile Residentia] Facility ~ [5770 East Milton Road 60 N/A (Dept. of N/A
Milton, FL 32583 Juvenile Justice)
Flonda National Deaf Academy 19650 U.S. Highway 441 132 Owrned Jui-06
Mt, Do, FL 32757 .
Florida Okaloosa Youth Academy 4455 Straight Line Road 100 N/A (Dept. of N/A
Crestview, F1, 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 Blwd. 99 Owned Mar-08
Jacksonville, F1. 32216
Florida Riverdale Country School 1945 Palm Bay Road 0 (School) Leascd Jun-03
Palm Bay, FL 32905

3804548
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PS! Mester Facifity/Program List
Updated as of March 8, 2010

Florida Sandy Pines Hospital 11301 S.E. Tequesta Terrace 80 Owned Sep-06
Tequesta, FL 33469

Florida The Vines Hospital 3130 SW 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 NIA (Dept. of N/A
De Funiak Spring, FL 32435 Juvenile Justice)

Florida Wekiva Springs 3947 Salisbury Rd. 68 Owned Mar-08
Jacksonville, FL 32216

Flerida Windmoor Heeltheare 11300 1.8, Highway 19 100 Owmned Sep-06
North Clearwater, FL 33764

Georgia Lighthouse Care Center of Augusta 3100 Perimeter Parkway 106 Owmed May-07
Augusta, GA 30909

Georgia Macon Behaviorat 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 Omed Jul-05
Boise, ID 83704

Hlinois Lincoln Prairie Behavioral Health Center 5230 5. Sixth St. 80 Owned Mey-08
Springfreld, I 62703

Illinois Northwest Academy at Addison 301 §. Swift Road, Suite I’ Addison, 0 {School) Leased Jul-05
IL 60101

Iinois Northwest Academy at Rock River 3445 Elmwood Road 0 (School) Owned Aug07
Rockford, I, 61101

[llinods Northwest Acadery at Streamwood 400 Streamwood Blvd. 0 (School) Leased Jul-05
Streamwood, IL 60107

Tlinois Riveredge Hospital 8311 W. Roosevelt Road 224 Owned Jul-02
Forest Park, I 60130

llinois Rock River Academy 3445 Elmwood Road 59 Owned Aug-07
Rockford, IL 61101

Tilinois Streamwood Behavioral Health Systems 1400 East Irving Park Road 129 Owned Jul-05
Streamwoed, 11 60107

Indiana Columbus Behavioral Center for Children  |2223 Poshard Drive 61 Owned Jul-05

and Adolescents Columbus, IN 47202

Indiana Meadows Hospital 3600 North Prow Road Bloomington, 78 Orwned Jul-05
IN 47404

Indiana Michians Behavioral Health Center 1800 North Ouk Drive 80 Owned May-07
Piymouth, IN 46563

Indiana Valle Vista Hospital 898 East Main Street 102 Crwned Jul-035
Greenwood, IN 46143

Indiana Wellstone Regional Hospital 2700 Vissing Park Road 100 Crwmed Jan-06
Jeffersonville, IN 47130

Kentucky Cumbertend Hall 210 West 17th Street 64 Owned Dec-06
Hopkinsville, KY 42240

Kentucky The Brook Hospjtal — Dupont 1405 Browns Lane 66 CQwned 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 Owned Mar-D4
Shreveport, LA 71101

Michigan Havenwyck Hospital 1525 University Drive 184 Owned Fhun-03
Aubum Hills, MI 48326

Minnesota Pride Institute 14400 Martin Drive 42 Gwned Jun-04
Eden Prarie, MN 55344

3604548
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PSI Master Facility/Program List
Updated as of March 8, 2010

Summerville, 5C 29433

Mississippi Alliance Health Center 5000 Highway 39 N 194 Cwned Nov-03
Meridian, MS 39307
Mississippi | Brentwood Behavioral Healthcare of 3531 E. Lekeland Drive 107 Owned Mar-04
Mississippi Jackson, MS 39232
Missiasippi Diamond Grove Center P.O. Box 848 55 Cwned May-06
2311 Highway 15 8
Louisvilte, MS 39339
Missouri Heartland Behevioral Health Services 1500 West Ashland Street 159 Owned Jun-03
Nevada, MO 64772
Nevada Montevista Hospital 5900 West Rochelle Avenue 81 Owned Jul-05
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 Jut-05
Reno, NV 89512
Nevada Willow Springs Residenttal Treatment 690 Edison Way 76 Owned Jul-05
Center Reno, NV 89502
New Jersey Summit Oaks Hoespital 19 Prospect Street 126 Owned Jun-04
Summit, NJ07901
New Mexico  |Mesilla Vailey Hospital 3751 Del Rey Boulevard 168 Owned Jul-05
Las Cruces, NM 88012
WNew Mexico  [Peak Behavioral Health Services, Ine, 5045 McNutt Road 84 Owred Jun-04
Senta Teresa, NM 88008
North Carolina |Brynn Marr Hospital 192 Village Drive 88 Owned Jun-03
Jacksonville, NC 28546
North Carolina {Holly Hil! Hespital 3019 Falstaff Road 152 Owned Dec-01
Raleigh, NC 27610
North Dakota |Preirie St. John's 510 4th Strest 131 Owned Sep-09
South Fargo, ND 58103
Ohio Arrowhead Behavioral Health (Joint 1725 Timberline Road 42 Owned May-07
Venture) Maumee, OH 43537
Ohio Belmont Pines Hospital 615 Churchili-Hubbard Road 102 Owned Jul-05
Youngstown, OH 44505
Ohio Fox Run Hospital 67670 Traco Drive 100 Qwned Jul-05
Clairsville, OH 43950
Chio Windsor-Laurelwood Center 35900 Euclid Ave. 160 Leased May-07
Willoughby, OH 44054
Oklahoma Eagle Creek 100 Sewmnill Road 20 Leased Jun-07
Kansas, OK 74347 (Opened)
Oklahoms Hope 4012 East 35th Place 12 Owned Oct-09
Tulsa, OK 74135 (Opened)
Oklahoma ITS 2801 Venture Drive 8 Owned Apr-03
Norman, OK 73072
Oklahoma Riverside 1027 East 66th Piace 60 Owned Oct-06
Tulsa, OK 74136 {Opened)
Oklahoma Shadow Mountain Behavioral Health System|6262 S. Sheridan Road 108 Owned Apr-03
Tulsa, CK 74133
Pennsylvania  |Brooke Glen Behavioral Hospital 7170 Lafayette Avenue 146 Owned Jul-05
Fort Washington, PA 19034
Pennsyivania  |Friends Hospital (Joint Venture) 4641 Roosevelt Blvd. 219 Cromed May-07
Philadelphia, PA 19124
Puerto Rico Community Comerstones 1549 Alda Strest 0 (Outpatient Leased Dec¢-06
Urhb. Canbe Rio Peidras, PR 00926 Services)
Puerto Rico Panamericano State Road #787, Kim 1.5 Cidra, PR 240 Owned Dec06
00739
P O Box 1400
Cidra, PR 00739-1400
South Carolina [Lighthouse Care Center of Berkeley 420 North Lane 0 (Closed) Owned Dec-06

3804548
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PSI Master Faciity/Program List
Updsted as of March 8, 2010
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South Carolina |Lighthouse Care Center of Conway 152 Waccamaw Medical Park Dr, 108 Owned May-07
Conway, SC 29526
South Carolina |Palmetto Lowcouniry Behavioral Health 2777 Speissegger Drive 112 Owned May-04
North Charleston, SC 29405
South Carolina [Palmetto Pee Dec Behavioral Health 601 B Gregg Avenue 59 Leased May-04
Florence, SC 29501
South Caroline |The Pines Residential Treatment Center 225 Midland Parkway 60 Leased Dec-06
' Charleston Summerville, SC 29485
South Carolina | Three Rivers Behavioral Health 2900 Sunset Boulevard West 118 Qwned Jan-07
Columbia, SC 29169
South Carolina [Three Rivers Residential Treatment - 200 Ermine Read West 59 Oremned Dec-06
Midlands Campus Columbia, SC 29170
Tennesses Rolling Hills Hospital 2014 Quail Hollow Circle 80 Owned Jan-09
Franklin, TN 37067
Tennessee . |FHC Chattanooga 7351 Standifer Gap Road 0 (Closed) Owned Dec-06
Texas Austin Lakes Hospital 1025 East 32nd Street 4B Leased Aug-07
. Austin, TX 78705
Texas Compass Hospital (Reported as discontinued{14743 Jones Maltsberger s Leased Jun-03
operation) San Antonio, TX 78247
Texas Cypress Creek Hospital 17750 Cali Drive 96 Owned Sep-01
Houston, TX 77090
Texas Hickory Trail Hospite! 2000 N. Old Hickory Trail DeSato, TX] 86 Owned Jul-06
75115
Texas Kingwood Pines Hospital 2001 Ledbrook Dr. 78 Owmed May-07
Kingwood, TX 77339
Texas Laurel Ridge Treatment Center 17720 Corporate Woods Drive 252 Owned Apr-03
San Antonio, TX 78259
Texas Millwood Hospital 1011 Narth Cooper Street 120 Leased Jun-04
Arlington, TX 76011
Texas San Marcos Treatment Center 120 Bert Brown Road 265 Owred Apr-03
San Marvos, TX 78666
Texas Texas NeuroRehab Center 1106 West Dittrnar Road 151 Owned Nov-01
Austin, TX 78745
Texas The Excel Center 1220 W, Presidio Streat 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 Lewisville 190 Civie Cir, 0 (Outpatient Leased Jun-G4
Lewisville, TX 75067 Services)
Texas West Oaks Hospital 6300 Horwood 160 Cwned 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 Owned May-07
, West Jordan, UT 84088
Virgin Islands |Virgin Islands Behavioral Services 183 Anna's Hope Christiansted 30 Owned Dec-06
§t. Croix, VI 00820
Virginia Crawford First Education 825 Crawford Paricway 0 (Schooky Owned Dec-06
Portsmouth, VA 23704
Virginia Cumberland Hospital 9407 Cumberland Road 136 Owned Jui-05
New Kent, VA 23124
Virginia First Home Care 1634 London Blvd. 0 Leased Dec-06
Portsmouth, VA 23704 {Administrative
Office)
Virginia Jefferson Trail Treatment Center for Children|2 101 Arlington Roulevard 100 Leased Apr-03
Charlottesville, VA 22903
ATTACHMENT 11
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Virginia Liberty Point Healtheare, Inc, 1110 Montgomery Avenue 46 Owned Apr-04
Staunton, VA 24401

Virginia North Spring Behavioral Healtheare, Inc. 42009 Victory Lane 77 Leased Jun-04
Leesburg, VA 20176

Virginia Poplar Springs Hospital 350 Poplar Dr. 199 Owned May-07
Petersburg, VA 23805

Virginia The Hughes Center for Exceptional Children |1601 Franklin Pike 56 Owned Sep-07
Danville, VA 24540

Virginia The Pines Residential Treatment Center 825 Crawford Parkway 424 Owned Dec06
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 980134

West Virginia  |River Park Hospital 1230 6th Ave 187 Owned May-07
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. Riveredge Hospital (“Riveredge™) 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 0.75% or
more of Riveredge’s 2,337 admissions during 2009. As documented in the table,
Riveredge serves primarily residents from the western Chicago suburbs and the City of
Chicago, and to a slightly lesser extent the near-southern suburbs, such as Harvey and
Hazel Crest. As is to be expected with a specialty hospital, the patient origin is

geographically broader than that of a general hospital

ATTACHMENT 12




ZIP Code

Area Community Admissions

60402 Berwyn 103
60804 Cicero 80
60153 Maywood 71
60624 Chicago 60
60640 Chicago 55
60628 Chicago 52
60411 Chicago Heights 48
60620 Chicago 48
60629 Chicago 48
60130 Forest Park 47
60644 Chicago 45
60623 Chicago 44
60426 Harvey 37
60636 Chicago 38
60104 Beliwood 34
60525 LaGrange 31
60619 Chicago 30
60155 Broadview 29
60609 Chicago 29
60466 Park Forest 27
60639 Chicago 27
60429 Hazel Crest 26
60617 Chicago 26
60651 Chicago 26
60409 Calumet City 25
60637 Chicago 25
60160 Melrose Park 23
60643 Chicago 23
60649 Chicago 23
60428 Markham 21
60621 Chicago 20
60632 Chicago 20
60641 Chicago 20
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ZIP Code
Area Community Admissions
60402 Berwyn 103
60804 Cicero 80
60153 Maywood 71
60624 Chicago 60
60640 Chicago 55
60628 Chicago 52
60411 Chicago Heights 48
60620 Chicago 48
60622 Chicago 48
60130 Forest Park 47
60644 Chicago 45
60623 Chicago 44
60426 Harvey 37
60636 Chicago 36
60104 Bellwood 34
60525 LaGrange 31
60619 Chicago 30
60155 Broadview 29
60809 Chicago 29

| 60466  Park Forest 27
60639 Chicago 27
60429 Hazel Crest 26
60617 Chicago 26
60651 Chicago 26
60409 Calumet City 25
60637 Chicago 25
60160 Melrose Park 23
60643 Chicago 23
60649 Chicago 23
60428 Markham 21
60621 Chicago 20
60632 Chicago 20
60641 Chicago 20

ATTACHMENT 12




60626 Chicago 19
all other, < .075% of total

1.059

TOTAL 2,337

The proposed change of ownership will address the health care status of the
population groups that have traditionally looked to Riveredge 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.

ATTACHMENT 13




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 Riveredge will be enhanced by

the expertise developed by UHS at Hartgrove Hospital and The Pavilion.

UHS does not anticipate that this change of ownership will have any impact on

other providers of acute mental illness (AMI) services.

Consistent with IHFSRB 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 (210), consistent with IHFSRB 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.
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Operating Entity

The hospital’s current operating entity/licensee, Riveredge 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 1dentified 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 Riveredge is significant to the patient populations that are
particularly fragile because of economic hardship. Last year, the hospital provided in
excess of 31,000 inpatient days of care, and provided 6,300 outpatient encounters; and
58.4% of the patients admitted to the hospital were Medicaid recipients. UHS intends
that Riveredge will continue to play a key role in the provision of care to Medicaid
eligible patients. This commitment is reflected in UHS Hartgrove’s high Medicaid
utilization. According to IDPH data, during 2009 65.2% of the patients admitted to

Hartgrove Hospital were Medicaid recipients.

Finally, with approximately 210 full and part-time employees, Riveredge Hospital
1s 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 Riveredge
Hospital. 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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Universal Health Services, Inc. 367 South Gulph Road
UHS of Delaware, Inc. PO. Box 61558
King of Prussia
Pennsytvania
19406-0958

610-768-3300

July 23,2010

Ilinois 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,
Commonwaealth of Pennsylvania
Alan B. Miller County of MM@JW
Notarized:
C%‘ﬂt l/ . Sworm to and subscribed before me
ﬂlﬁﬂfﬁyoﬁ‘ U'U/g 20 /)

COMMONWEALTH OF PENNSYLVANIA
Notarial Seal
Caitlin M. Vernot, Notary Public
Upper Merion Twp., Monigomery County
My Commixsion Explres Nov. 3, 2012
Member, Pennsylvania Association of Notanes
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CURRENT ADMITTING POLICIES
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Riveredge Hospital Policy: 400.20

Attachments:
Page 1 of 3

ADMISSION CRITERIA AND

Policy Manual: Assessment and Referral

Policy No: 400.20 | POC-PE-105

Original Policy Date: 06/91

Last Revision Date: 06/08

ADMISSION SCREENING TOOL [ ast Review Date: 06/08

Policy Approval: CEQ, Medical Executive
Committee

POLICY STATEMENT:

Riveredge Hospital is designed to serve the psychiatric population regardless of race,
religion, gender, or sexual orientation, or ability to pay. An individual is assessed for
clinical appropriateness and ability to benefit from our programs. Clinical appropriateness
is determined by assessment of the patient by an Assessment Specialist in consultation
with the Admitting Psychiatrist and/or the Medical Director.

SCOPE: Assessment & Referral

ACTION STEPS:

To be eligible for admission into one of Riveredge Hospital's psychiatric programs,
a person must meet the medical necessity criteria developed for each age and/or
special population. This medical necessity criteria has been developed and
approved by the Medical Staff, Nursing, Medical Executive Committee, and
Administration. A person may be denied admission to Riveredge Hospital if they
have one or more of the following conditions which would prevent them from
properly utilizing the services provided at Riveredge Hospital, or prevent them
from receiving appropriate care for their condition:

1.

EC-130

Persons who are in need of detoxification from alcohol will not be admitted
when the condition and clinical severity is such that close, intense medical
attention would be required. Following detoxification and/or stabilization in
a medical hospital, persons may be admitted to Riveredge Hospital with the
appropriate medical clearance from the sending hospital.

Persons who are chronically bedridden as a result of a medical condition
rather than a symptom of a psychiatric condition, or in need of long-term
intravenous fluids, will not be admitted. Other medical conditions are to be
evaluated on an individual basis, e.q. cardiac conditions. Clinical
exceptions may be made by the Attending Psychiatrist and/or the Medical

Director.

Patients with an acute infectious process requiring medical stabilization and
deemed inappropriate by the Attending Psychiatrist %@Hmﬁtor
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Riveredge Hospital Policy: 400.20

EC-130

Attachments:
Page 2 of 3

will not be admitted.

» Persons abusing or addicted to narcotics or who have been receiving
regular administration of heroin or methadone will be admitted only with the
approval of the Attending Psychiatrist in concurrence with the Nurse
Manager and/or Medical Director.

* Those individuals with organic brain syndrome will be admitted only when
there are also acute psychiatric symptoms. The admission is for the
assessment and treatment of those psychiatric symptoms only.

*» Persons with a drug overdose without medical clearance from the sending
facility and/or attending psychiatrist will not be admitted, unless approval by
the Medical Director is obtained.

» Persons with severe mental retardation, autism, etc. will be admitted only
with the approval of the Medical Director. Those persons with mild
retardation or mild autism who are evidencing an overriding psychiatric
condition can be considered for admission on a case-by-case basis,
depending on their ability to participate in programming, as approved by the
Medical Director.

If it is determined that a patient is clinicaily inappropriate for admission to the REH
inpatient program, a disposition and/or referral will be made taking into
consideration clinical findings, patient/family/guardian requests, and with the
Attending Psychiatrist's and/or Medica! Director’s direction.

Assessment and Referral:

» Gathers pre-admission information over the telephone from patients, family
members, referral sources, etc. or in person if patient is a walk-in.
Determines if patient has any special needs and/or requirements and
assesses the ability of the family to provide such assistance (i.e. translation,
mobility assistance, etc.).

» Gathers clinical information and completes the Admission Screening form.
Focuses assessment on precipitating events and symptoms:

o Suicidal/homicidal ideation-including current plans, history, lethality,
etc., harm to self, fire setting and sexual acting out risk factors.

o Evidence of impaired thought processes such as psychosis,
delusions, etc.

o Patient's affect and mental status, cognitive ability, etc.

o Level of functioning with daily activities including eating, sleeping,
work/school, ADL'’s, relationships, etc.

o Substance abuse including use patterns, amount, previous and
current treatment, methods of use, etc.

o Ability to care for self including ADL’s and ability to keep self safe
from harm.
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Riveredge Hospital

EC-130

Policy: 400.20
Attachments:
Page 3 of 3

Abuse inciuding history, types of abuse, etc.

Medical conditions including treatments, vital signs, pregnancy and
ability to remain medically stabie.

Medications including amounts, dosages, compliance, etc.
Treatment history of behavioral health issues

Current living situation and support networks including family,
friends, significant others, etc.

Support from other agencies that might be involved with patient (e
social services, probation, etc.) '
Patient and family’s willingness to participate in treatment.
De-escalation techniques, and triggers to patient behavior

Existing Advance Directives

If patient meets clinical criteria for one of Riveredge’s programs, calls the
Attending Psychiatrist, the Assigned Psychiatrist, or the Medical Director. Reviews
the clinical data and discusses treatment options.

Discusses with patient (and family and/or guardian as appropriate) treatment
recommendations.

Based on the guidelines for admission criteria, information gathered in the
Assessment Screening tool, and physician recommendation, the patient can then
be admitted for treatment or, if more appropriate or by patient / guardian

request, referred or transferred to another provider.
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Riveredge Hospital Policy: 400.16

Attachments: None
Page 1 of 2

Policy Manual. Assessment and Referral

Policy No: 400.16 [ RI 100 (292)

Original Policy Date: 04/98

Last Revision Date: 05/03, 06/08

NON-DISCRIMINATION

(PATIENTS) Last Review Date: 06/08

Policy Approval: CEQ, Medical Executive Committee

POLICY STATEMENT:
Riveredge Hospital shall treat alt patients without regard to race, color, handicap, religious
affiliation, sexual orientation, or national origin.

Patient transfers will be madé without reference to race, color, handicap, religious
affiliation, sexual orientation, or national origin. There shall be no distinction in eligibility or
in the manner of providing patient services in the Hospital.

All programs shall be available without distinction to all patients, employees, and visitors
regardiess of race, color handicap, religious affiliation, sexual orientation, or national origin

All persons involved in the involved in the referral of patients to the Hospital or assignment
of patients within the Hospital will do so without regard to patient's race, color, handicap,
religious affiliation, sexual orientation, or national origin.

Patients shall be assigned to hospital programs and units based on the patient's age and
clinical needs. Riveredge Hospital has adolescent programs serving patients ages 12-18,
adult programs serving adult patients ages 18 and above, and children's programs serving
patients from 5 to 12 years of age; exceptions: can be made to treat 4 years old children
if clinically approved by medical director.

Riveredge Hospital is a for-profit Hospital owned by Psychiatric Solution, Inc. (P.S.1.). As
such, potential patients must be able to ensure the hospital of reimbursement for services
rendered.

Acceptable forms of reimbursement are:

Commercial Insurance

Medicare

llinois Medicaid (ages 20 and under and 65 years and over)
Private pay

Contracted HMO/PPO

N

Riveredge Hospital will treat patients, appropriate for its mission and services, who are

without funds (reviewed on an individual basis). Riveredge will assess and if possible

stabilize; if appropriate will transfer these patients to another facility or organization.
ATTA(%{MENT 19B
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Riveredge Hospital Policy: 400.16
Attachments: None
Page 2 of 2

SCOPE:
ACTION STEPS:
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Riveredge Hospital Policy: RI-105A (300)
Attachments: A

Page 1 of 2

Policy Manual: Nursing

Policy No: 700.3-A | RI-105A (300)

Original Policy Date: 05/97

Last Revision Date: 02/05, 06/08

CONSENT FOR PHOTOQ IDENTIFICATION AND

PROCESS FOR OBTAINING PHOTO Last Review Date: 09/04, 06/08

Policy Approval: CEO, Medical Executive
Committee

POLICY STATEMENT:

All patients admitted to Riveredge Hospital will be photographed for the purpose of
identification. This photograph becomes a confidential component of the permanent
facility medical record of the patient. The photograph print or negative will not be used
without the patient's knowledge or consent for any other purposes other than for
identification for treatment,

Scope: Assessment and Referral/Nursing

Action Steps:

1. The patient/guardian signs consent for photograph during the
admission process.
2.  Assessment and Referral reviews consent with patient and obtain

signaturefs).
3. Assessment and Referral takes three {4) photographs of the patient.

4, Delivers photographs to the nursing unit.

Nofe: f patient does not sign consent, the patient is informed that photographs are still
obtained to facilitate proper identification. Patient is offered substitution of valid copy of
photo identification as an altermnative to having his/her photo taken. Assessment and
Referral Staff documents patient refusal.

5. The RN places one (1} photograph in Medication Administration
Record (MAR), one (1) in medical record, and one (1) on the
precaution sheet.

6. The RN removes photo from Medical Administration Record upon
discharge of patient. Places photo in the medical consent section

of the chart.

7. The RN/MHA monitors availability of photo and notifies Assessment
and Referral staff of 00000missing photo.

8. Assessment and Refemrral foltows-up on patients who are missing
photos daily to obtain photo ID.
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Riveredge Hospital Policy: RI-105A (300)
Aftachments: A
Page 2 of 2

9. In absence of photo ID, the Medication RN follows policy which
identifies procedure to identify patients (MM-TX324 {414).
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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, Riveredge Hospital 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 Riveredge Hospital. In addition, because the current admissions
policies of the hospital will not be changed, patients will not be “deflected” from
Riveredge Hospital 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

UHS currently owns two psychiatric hospitals in the Chicago area. They are
Hartgrove Hospital, located 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 it is
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anticipated to open in mid-2012. Hartgrove Hospital is located 4.86 miles/8 minutes

from Riveredge Hospital and the Garfield Hospital site is located 7.90 miles/13 minutes

from Riveredge.

Hartgrove Hospital has 150 AMI beds and Garfield Park Hospital will operate 88
AMI beds once it is opened. AMI beds constitute the only IDPH-designated “category of
service” provided at Riveredge, Hartgrove, and Garfield Park (proposed). During
Calendar Year 2009, Hartgrove Hospital operated with an average daily census of 134.2
patients, or 89.4% occupancy when calculated based on 150 beds in operation. In reality,
Hartgrove operated only 136 beds until September 30, when the Hospital was approved
to expand by 14 beds. During the January 1 — October 1 period, therefore, Hartgrove

operated substantially in excess of 95%.

Referral Apreements

The table below identifies the organizations and community agencies with which
Riveredge Hospital currently maintains formal referral relationships. Copies of the

referral agreements are attached.

Referral Partner Minutes Miles
Association House of Chicago 17 9.64
Corporate Health Resource Center 8 3.43
Gateway Foundation, Inc. 10 6.98
Leyden Family Services 16 6.45
National Runaway Switchboard n/a n/a
Riveredge Comm. Ment. Health Ctr. n/a n/a
Sarah's Inn 9 5.31
Westlake Holistic Family Services 15 7.63
Loretto Hospital Addiction Center 5] 4.44
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UHS intends to retain all of Riveredge Hospital’s referral agreements, and each
provider with which a referral agreement exists will be notified of the change of
ownership. Each of the existing referral agreements will continue in their current form
until those agreements are revised and/or supplemented, if necessary, by UHS. That
revision process is anticipated to take 6-12 months from the date of the change of

ownership.

Referrals from Riveredge 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 Riveredge
Hospital 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

Riveredge Hospital plays an active role in community-based mental health related

programming and is also an active, engaged member of the west suburban communities
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that surround the hospital. UHS intends to continue the community-based programs that
are provided at Riveredge appreciating, however, that programmatic needs change and do
not remain static. UHS expects that, from time to time, programs will be added or
eliminated in order to accommodate the changing needs of the patients that it serves. In
order to stay abreast of its patients’ needs, UHS will conduct intensive assessments,
following closure of the acquisition, of the adequacy of its community services and how

the provision and scope of those services can be improved.

The community will continue to be made aware of programs offered by the
hospital through a vanety of avenues, including hospital publications, local newspapers,
public service announcements, information provided in mental health professionals’

offices, and information provided to patients by staff.

Below is a list of community programs currently offered by Riveredge Hospital,
or community services provided by the hospital, and as of the writing of this document, it
is not UHS’ intent to eliminate any of these programs.

Jason Foundation

Community Education Series

On-site clinical presentations to a variety of organizations

Provision of meeting space for groups such as Overeaters Anonymous
and Co-Dependents Anonymous

CPI instruction

Wellness Fair

Resource fair

Presentations to a variety of organizations, such as the Chicago Police
CIT, the Haymarket Series, and Chicago Public Schools

Forest Park Chamber of Commerce

Sponsorship of PLCCA golf outing and gala

Depression Bipolar Support Alliance conference sponsorship

Ilinois Warrior Summit/VA event
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Lutheran Child and Family Services golf outing

City of Berwyn National Night Out sponsor

Chicago Police Department annual luncheon sponsor

South Berwyn Education Foundation golf outing sponsor

C4 walk

NAMI walk

Leyden Family Services annual dinner

West Suburban Chief of Police Association sponsor/gift donation
Forest Park Police Department annual golf outing

Kenneth Young Mental Health Center golf outing
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Driving Directions from Riveredge Hospital in 8311 Roosevelt Rd Forest Park, Illinois to Hartgr... Page 1 of 1

| Sorry! When printing directly from the browser your directions or map may not print
AP u ESI correctly. For best resulis, iry clicking the Printer-Friendly button.
a Starting Location ﬂ Ending Location
Riveredge Hospital Hartgrove Hospital
8311 Roosevelt Rd 5730 W Roosevelt Rd
Forest Park, IL 60130 Chicago, iL 60844
Website | (708) 771-7000 (773) 413-1700

Tolal Travel Estimate: 8 minutes / 4.86 miles Fuel Cosi; Calculate

ATTACHMENT 19C
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Driving Directions from Riveredge Hospital in 8311 Roosevelt Rd Forest Park, Illinois to 520 N __. Page ] of ]

X

Riveredge Hospital
B311 Roossvelt Rd

Forest Park, IL 60130
Website | (708) 771-7000

. © Sorry
MAPQU EST_ + correctly. For best results, try clicking the Printer-Frizndly button,

a Starting Location a Ending Lacation

! When printing directty from the browser your directions or map may not pant

520 N Ridgeway Ave
Chicago, IL 60624-1232

Total Travel Estimate: 13 minutes / 7.90 miles Fuel Cost; Calculate

http://www.mapquest.com/maps?1pn
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REFERRAL AGREEMENTS
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Association House of Chicago

1116 North Kedzie Avenue « Chicago, 1L 60651
- 773-772-8009 = Fax 773-384-0560

OPENING DOGRS FOR A NEW CENTURY

INTERAGENCY LINKAGE AGREEMENT

Purpose of this Agreement

The purpose of this document is to formalize the existing relatlonslnp between ASSOCIATION
HOUSE OF CHICAGO .and RIVEREDGE HOSPITAL in order to provide coordinated
mental health, substance abuse, and support services for children, youth, aduits, and their
families through cooperative and reciprocal arrangements. Through this agreement, we intend to
ensure a unified, integrated, and coordinated public mental health system that reflects the values -
and principles of comprehensive community-based systems of care, as established in the Child
and Adolescent Support Services Program for Mental Health Services and adult mental health
services. We aim to maximize continuity. of care across organizational boundaries with service
providers and inpatient psychiatric services.

ASSOCIATION HOUSE OF CHICAGO and RIVEREDGE HOSPITAL agree to utilize
services at both organizations for the best interest of children, youth, adults, and their families by
coordinating and implementing services that will enhance their health, well being, and
community functioning.

RIVEREDGE HOSPITAL agrees to provide the following services:
1. Refer participants to appropriate AHC outpatient mental heaith,” substance abuse,

educational, and community support services.
2. Participate in the development of the treatment plan and/or discharge planning.
3. Participate in client-centered consultation meetmg to evaluate participants’ progress in

treatment and adapt services as needed.
4. Work collaboratively and in good faith-with ASSOCIATION HOUSE OF CHICAGO to

ensure continuity of care.

ASSOCIATION HOUSE OF CHICAGO agrees to provide the following services:

1. Assess all referrals to identify service needs.
2. Determine the clinical needs for admission of children, adolescents, and adults for mental

health and substance abuse services following standard protocols.
3. Notify the appropriate parties of the clinical need for admission as determined by federal

and state confidentiality laws.
4. Notify the appropriate parties, as determined by federal and state confidentiality laws, of
any needs for support and case management in order to ensure appropriate continuity of

care.
5. Will work collaboratively with RIVEREDGE HOSPITAL to ensure continuity of care.

Mutual Responsibilities
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Both parties to this agreement consent to abide by Federal and State laws regarding the
confidentiality of records and information. Each party is responsible for obtaining legally
required consents from clients or legal guardians prior to exchanging information, There shall be
regular contact, as appropriate, between staff of both organizations to jointly plan and discuss
service needs and progress.

Terms of Agreement

The term of this agreement is one year and will automatically extend for additional one-year-
periods unless either organization elects to terminate by giving written notice of such decision
ninety (90) days prior to the expiration of any one-year period. Notwithstanding the foregoing,
either organization may terminate this Agreement upon thirty (30)-day written notice.

This agreement is not intended to be seen as binding: or legal document. Tt does not prohibit
either party from entering into similar agreements with other providers. -

General Provisions
1. No additions, deletions, or chariges to this agrecment shall be valid without mutual

written agreement

2. Each party is an independent confractor thh respect to the other and not an agent
servant, or employee thereof or joint venture theréwith.

3. Each party agrees to hold the other harmless from any claim, demands or expenses of all
kinds by reason of any act or omission caused by the other party or employee of the other

~ party.
4. The applicant law of this agreement shall be that of the State of Illinois.

In witness thereof, ASSOCIATION HOUSE OF CHICAGO and RIVEREDGE HOSPITAL
have each caused agreement to be duly executed.

This Agreement is accepted by:

Organization: ASSOCIATION HOUSE OF CHICAGO
Signature: Date: 09 ILZ,LOK

Organizational Representativ int Name): Dr. Wanda Figueroa-Peralta, LCPC
Title: Division Director of Behavioral Health and After-School Programs

 Organization: RIVEREDGE HOSPITAL

Date: ]0(2'(05/

Signature:
Organizational Rep. tative (Print Name): Carey E. Carlock
Title: Chlef Executive Qfficer

ATTACHMENT 19C




~
EREEEE

[J
O

R
O
Corporate Health

Resource Center, Inc.
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NETWORKING AGREEMENT

Corporate Health Resource Center, inc., a community-based treatment provider the State
of Illinois, Counties of Cook, DuPage & Kane, has established services for Alcohol &

Substance Abuse.

Corporate Health Resource Center, Inc. wishes to join with other service providers in the
development of a coordinated network of services which mutually contribute to the
betterment of services for our clients.

Be It therefore resolved that Corporate Health Resource Center, Inc. and Riveredge
Hospital: .

1. Recognize the exjstence of their respective professional services:

2. Maintain regular and frequent contact with regard to changes in service
elements in each;

3. . Acquaint and refer individuals who may have need of each other's services;

4, Assist in providing necessary client information with use of appropriate release
of information forms;

5. Generally promote the continuation of a cooperative coordination of the
comprehensive system of services now available in Cook. DuPage and Kane
Counties: and

6. Conslder confidentiality both a right and responsibility of all visitors, dients,
volunteers and staff. Both parties agree to uphoid the principle of
confidentiality and take precautions to do everything reasonably responsible
to respect and protect each person’s right to privacy, as required by law,

This agreement will be renewed annually and may be revoked in writing by ei
time. :

&M&‘- & M By:

Camille L. Ference, Phb Signature
Clinical Director
Aptil 25, 2007 cﬂl‘t“f OPQE/‘R Cﬁ(.ef
Tile™ 7 7 =
4.25-0 F O
Date T 1

161 N. Marion Street 3550 Hobson Road 2972 Indian Trail Road 37 W, 002 Mooseheart Road

Oak Park, IL. 60301 Woodridge, IL. 60517 Aurora, IL. 60504 Mooseheart, [L. 60539
708-383-6770 630-719-9292 630-717-9611 630-717-9611

Fax: 708-383-1717 E-mail: chrcinc@sbcglobal.net
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INTERAGENCY LINKAGE AGREEMENT
BY AND BETWEEN

GATEWAY FOUNDATION, INC. (Gateway)

Chicago Area Facilities
(Westside, Northwest Outpatient and Kedzle)

AND

RIVERSEDGE HOSPITAL

The Intent of this Agreement is to facilitate a working relationship between our two agencies and
to support the uniqueness and viability of each agency. This Agreement promotes the principle
that the individua! is best served by the coordination of community-based prevention, educatlon
treatment, assessment, counseling, evaluation and other services.

To strengthen cooperative interagency planning and community-based mterdisc;pl:nary services
to individuals, we mutually agree to the following:

the reciprocal sharing of the expertise of both agencies' staff toward strengthening our
respective services. We will support one another through case conferences, professionat
consultation, and in-service training endeavors.

that each party is offering to refer, and will refer clients to the other, and will accept referrals
from the other subject to each party's admission criteria.

subject to the confidentiality and privacy rules and regulations contained in 42 CFR, part 2 and
the Health Insurance Portability and Accountability Act (HIPAA), we will, when appropriate,
work jointly on referrals, interventions, and service plans with the understanding that primary
case management responsibility must be identified for there to be efficient and effective joint
service delivery.

we agree to work cooperatively and promote efficient reférral procedures in order to develop
the most appropriate and comprehensive case plan for clients referred under the terms of
this agreement.

we will each ensure that no person wili be excluded from service, denied benefits or be
discriminated against in any way under the terms of this Agreement on the grounds of age,
race, creed, color, sex, disability, national origin, sexual orientation or religious preference.

To ensure compliance with the foregoing and the Division of Alcohol and Substance Abuse
(DASA) guidelines,
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» the transmitting agency shall deliver to the receiving agency written authorization from
the client for the transfer of relevant portions of the client's record to the receiving
agency and for permission to communicate with the transmitting agency regarding the
services the receiving agency provides to the client

» the transmitting agency shall also provide a letter to the receiving agency indicating
the reason for the referral, providing information about the services provided by the
transmitting agency and any additional services that might be needed or requested by
the client, and specifying any necessary coordination between Gateway and the
Agency and the time frame of any necessary follow-up reports

If requested by Gateway, Agency shall provide the services set forth in Exhibit A, attached
hereto and made a part hereof, for the benefit of Gateway's clients.

If requested by Agency, Gateway shall -pro\iid_e the -services set forth in Exhibit B-, attached
hereto and made a part hereof, for the benefit of Agency's clients.

This term of this Agreement is one year and will automatically extend for additional one-year
periods unless either agency elects to terminate by giving notice of such election 90 days prior
to the expiration of any one-year period. Notwithstanding the foregoing, either agency may
terminate this Agreement upon 30-day written notice. . -

This Agreement is accepted by:

GATEWAY FOUNDATION, INC. RIVERSEDGE HOSPITAL

Carey E. Carlock, CEO
Print Name/Title

- [ L —— ~

Sarah Thoren Sigha
Chicago Area Community Director
Date: fL “=1-c A Date: q*{'lf?‘/(ﬂ
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AGENCY SERVICES - EXHIBIT A

CONTACT PERSON:

ADDRESS:

PHONE NO.:

DAYS/HOURS OF OPERATION:

OTHER REQUIREMENTS:
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GATEWAY SERVICES - EXHIBIT B

Adult Programs _ Youth Programs
» Co-ed Adult Residential » Youth Residential
« MISA Residential
« Women’'s Residential

CONTACT: Intake Department
ADDRESS: 3828 West Taylor, Chicago, lllinois 60624

PHONE NUMBER: (773) 826-1916
HOURS OF OPERATION: 24 HOURS

Adult Program Services ‘Youth Program Services
¢ Intake Assessment e Intake Assessment
+ Bi-Lingual Assessment » Bi-Lingual Assessment
e Individualized Treatment » Individualized Treatment Plans
Plans » Individual and Group Counseling
s Individual and Group ¢ Pharmacotherapy
Counseling e Drug Use Testing
- « Pharmacotherapy * Mental Health Counseling
¢ Drug Use Testing » Primary Health Assessment
» Mental Health Counseling e HIV Early Intervention
¢ Primary Health Assessment Counseling
e HIV Early intervention ¢ On-Site Psychiatric,
Counseling Psychological Counseling
e On-Site Psychiatric, ¢ Family Participation and Support
Psychological Counseling o Academic Program
¢ Family Participation and ¢ Family Participation and
Support = Suppoit

¢ Bi-Lingual Treatment Services
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GATEWAY SERVICES - EXHIBIT B {continued)

Adult Outpatient Program

Basic Outpatient
intensive Outpatient

Youth Qutpatient Program

Basic Outpatient
Intensive Outpatient

CONTACT: Chicago Outpatient Intake Department

ADDRESS: 4301 West Grand, Chicago, Illinois 60651

PHONE NUMBER: (773) 862-2279

HOURS OF OPERATION: 9:00 am-5:00pm

Adult Outpatient Services

. & ® o 5 & & & o 9

Intake Assessment
individualized Treatment Plans
Individual and Group Counseling
Small Group Format

Drug Use Testing

Parenting Groups
Pre-Treatment Groups

Primary Health Assessment

HIV Early Intervention Counseling
Family Participation and Support
Transportation Provided

Case Management Services
Priority Services to Pregnant
Women

Day and Evening Programming

Monday through Friday

Youth Outpatient Services

Intake Assessment .
Individualized Treatment Plans
Individual and Group Counseling
Small Group Format

Drug Use Testing

Primary Health Assessment

HIV Early Intervention Counseling
Family Participation and Support
Transportation Provided

Case Management Services
Day and Evening Programming
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GATEWAY SERVICES - EXHIBIT B (continued)

Kedzie Recovery Home Co-Ed Program

CONTACT: Kedzie Recovery Home and Halfway House
ADDRESS: 1706 North Kedzie, Chicago, lllinois 60647
PHONE NUMBER: (773) 227-2158

HOURS OF OPERATION: 9:00 am-5:00pm
Monday through Friday

(" Adult Recovery Home Co-Ed Services

Three Meals a Day

Laundry Facilities

Referrals to Health Screenings

Referrals to Mental Screenings

Referrals to Education Job Training Programs
Referrals to Employment Services Agencies
Self Help Groups AA, NA, and CA

Outpatient Treatment Services

Personal Needs Assessments
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X LEYDEN FAMILY SERVICES

10001 W. Grand Avenua

LEYDEN FAMILY SERVICE & MENTAL HEALTH CENTER T eoner (647 410030

LEYDEN FAMILY SERVICES/AFTERCARE PROGRAM Fax: (847) 451-1852

NORWOOD PARK TOWNSHIP FAMILY SERVICE

DENNIS P. VACCARO

THE SHARE PROGRAM * " Chief Executive Officer

REFERRAULINKAGE AGREEMENT

On Navember 17, 2009, Riveredge Hospital, referred to as *Provider”, and Leyden Family ServicesiThe
SHARE Program, referred to as "Program”, entered into an agreement.

GOALS .
Provider and Program mutually agree that both agencies, where appropriate, will seek the services of the
other in a cooperative manner in order to make available comprehenswe services to substance abuse and

mental heaith clientele in and about the State of iffinois.

The goal is to maintain and improve continuity of care in the treatment of_substance abusing and mental ._... -

health cllentele. This will be accomplished by establishing a linkage between the Program and the services .

provided by the Provider.

GENERAL GUIDELINES
This agreement is non-exclusive and does not prohibit either party from entering into similar agreements

with other providers.

Provider and Program will become familiar with each other's programs, goals, objectives and procedures. A

staff person from each ageficy will-be appoainted to function as-the key resource and liaison person fo
faclltate and maintain effective communication between the faciliies. Govemance and policy matters will
remiain the msponsibrmy of each agency. Referrals will be considered by each agency without regard to
race, creed sex, of mational drigin, when the cTent meets the-admission criteria oferthef agency. ¢

MUTUAL RESPONSIBILITIES
There shall be mutual agreement to exchange written information relevant to client’s treatment upon the
client's signature for release of information and to abide by all Federal, State, program and JCAHO

standands regarding confidentiality of patient information.

TERMS OF AGREEMENT
. This agreement will become effective upon signature by both parties. Either party may terminate this
aﬂmem.n! upen thnr‘y (30) ﬂays written notice %o the other party.

GENERAL PROVISIONS
No additions; deletions, or changes to this agreement shall be vahd unless agreed to in writing by both

parties.

Each party is an mdependent contractor with respect to the other and not an agent, servant, or employee
thereof or joint ventured there with,

Each party agrees to hold the other harmless from any claims, demands, and expenses of all kinds by
reason-of any act of ormss:on caused or alleged to have been caused by the other party or by an agent or

employee ofthe other party
The apphcable law of ths agreement shall be that of the State of llﬁnms

Page 1
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Leyderl Famity Servicos(Aftercare
10200 W. Graad Avenue
FrankliniPark; Hiinois 60131

Linkage Agreemet . .- -

- Noveinber7, 2009 . .

Date

Carey E, Carlock

- PrograT RésreEBHa M et

Chief Egecutive Officer
Til

—

Page 2’
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To:

Page 105 2005-05-05 18:17:47 (GMT) NRS-Lamry D Bachdol  From: Larry Bechdol

Kaeping Anierlia’s unaway and at-risk youth safe and off the streets.
Call 1-800-RUNAWAY.

April 29, 2009
Profile ID: 662

Dear Colleague:

The National Runaway Switchboard is in the process of updating our Resource database. If you were one of the
many agencies we called, please accept our sincere appreciation for participating and keeping your profile up-to-
date.

We are pleased to offer you an opportunity to formalize our working relationship through a Memorandum of
Understanding, which defines the areas of cooperation and activities between NRS and RIVEREDGE
HOSPITAL. Youcan elecu'omcally sign the agreement at our website or sign and fax the enclosed copy to us at
(773) 929-5150. To review your updated profile (and make any additional changes as needed) and accept or
reject our offer, please complete the following steps before MAY 15, 2009:

e Go to www.nrshpdate.org
e Enter your LOGIN: 662
» Enter your PASSWORD:
Review your listing and make any needed changes.
¢ Read and ACCEPTor REJECT our Memomadum of Understanding
o If you have made changes, click UPDATE to save them.
e If no changes are required, click MAKE NO CHANGES to verify that you have reviewed it.
¢ To make a copy of changes you made, scroll to the top of the page and click on Download PDF.
o Click LOGOUT and your profile will be updated within 24 hours. _

If you need help or have quesuons, call (800)344-2785 or email Larry D. Bechdo! at

If you choose not to participate in our agreement program, please send me an email with ‘NO THANKS? in the
subject line. As always we do appreciate your great support of runaway and at-risk youth!

Larry D. Bechdol, Data & Technology Coordinator, MA, MCP
National Runaway Switchboard

5/5/200%

Cary Carlock
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Page 2ofS 2008-05-05 18:17:47 (GMT) NRS-Larry D Bechdol From: Lamy Bechd:

Memorandum of Understanding (MOU)
between
National Runaway Switchboard
and .
RIVEREDGE HOSPITAL

RIVERBDGE HOSPITAL
8311 ROOSEVELT RD
FOREST PARK I 60130-2500

Dear Cary Carlock

In an effort to strengthen FOREST PARK services to runaway, homeless and other youth at risk and to ensure appropriate, safe
services to the National Runaway Switchboard (NRS) callers, this Memorandum of Understanding defines areas of cooperation
and activity between the National Runaway Switchboard and RIVEREDGE HOSPITAL . The parties agree to the followmng:

The National Runaway Switchboard agrees to:

O Continue to provide 24-hour telephone crisis intervention, conference calls, message relay and information and referral
services to youth and families in and around FOREST PARK .

Q Provide referals to RIVEREDGE HOSPITAL a5 appropriate, in acoordance with the mformation provided by
RIVEREDGE HOSPITAL on the Nationel Runaway Switchboard's Resource Agency Profile;

Q Provide National Runaway Switchboard outreach and educational materials to RIVEREDGE HOSPITAL to utilize within
its organizational outreach effort; '

© Maintain a web site on the Intemnet (www,1800RUNAWAY . org ) with capability for multiple linkages 8s an additional
outreach tool;

O-Provide commmity-based referrals for information and direct services for youth and families; and

O Coordinate access to the Home Free transportation program, conducted in collaboration with Greyhound Lines, Inc,, to
youth in and around FOREST PARK and provide consultation end support to qualifying youth during the youth's journey

home
In exchange, RIVEREDGE HOSPITAL agrees to:

O Complete the National Runaway Switchboard’s Resouroe Agency Profile as fully and accurately as possible. Your
signature/check mark, as an authorized representative of RIVEREDGE HOSFITAL will provide the basis for all Natjonal
Rumaway Switchboerd refertals to RIVEREDGE HOSPITAL .

O Be available by phone within the hours specified on the National Runaway Switchboard's Resource Agency Profile for
youth referred by the National Runaway Switchboard.

O Provide a link betwoen your web site (if applicable) and www. 1 BOORUNAWAY. org, the web site of the National Rumaway
Switchbeard.
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To: Pege3dfs 2008-05-05 18:17:47 ({GMT} NRS-Larry D Bechdo!l From: Larry Bechdal

offered or demographic populations served by RIVEREDGE HOSPITAL .
The National Runaway Switchboard and RIVEREDGE HOSPITAL jointly agres to

O Communicate, not less than once a year, to assure accurate progrem information is availabla to each other.
Q Maintain regular communication via exchange of agency newsletters and agency updates.

Term of Agreoment

This MOU becomes effective on the date it is signed by representatives of both parties and will end April 30, 2011, except that
either party may end the MOU by giving a 30-day written notice to the other. If this MOU is viewed in electronic format, clicking
the Accept button on the form i3 the sarme es menually signing a paper version. Blectronic form may mean a form on the NRS web
gite or a form sent via email to the agency contact. -

NATIONAL RUNAWAY SWITCHBOARD RIVEREDGE HOSPITAL. -

Maureen Blaha, Cary Carlock

Executive Director RIVEREDGE HOSPITAL
5/5/2009 . __5/12/09

Date Date
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PORTRAIT OF A RUNAWAY

Runaways are not “bad™ kids. They are not running fo
something, but away from scmething. They believe
their home situations to be so awful thet tving
anywhere else is better; even if this means living on the
streets. Their home sitnation usually involves many
problems, not one isolated problem.

Anyone may run away from home when home or schoot
sitations become “unbearable” to them. Anditis
important to mderstand that a youth’s reason for
leaving is unique to that mdividual, There is no such
thing as a “typical” runaway. Youth come from every

* kind of neighborhood, rich or poer, rura! of urban.

There is no differentiation between race or religion.

Many runeways leave home mors than once. -The first
time they run, they typically with friends or relatives.
As the length ‘of time away from home incraases, these
youth often flee to urban areas where they can “blend
in™ with other kids and are therefore Jess likely to be
noticed by authority figures, They tend to hang cut at
fast food restaurants, shopping malls and video arcades.
They live in abandoned buildings or undemneath
highway bridges. In warmer climates, they may spend
their nights ot the beach or in parks,

As bad as things may have been at home, runaways
soon find life on the strest even worse, Most leave.
home without understending the daily problems they
will encounter once they have run away: they only seek
to escape the problems in their current situation. And it
doesn’t help when television and movies romanticize
life on the stroets. Street life is not a Tom Sawyer/river
boat adventure as runaways find out all tpo soon

NRS MissioN

The missicn of the National Runaway Swrtchboard
(NRS) is to keep America’s runaway and at-risk youth
safe and off the strests,

NATIONAL DISTINCTION

The National Runaway Switchboard is the fedsrally
designated national communication system for runaway
and homeless youth, the only orgenization to ever hold
that distinction.

3080 N. Linooln Chicago, Hlinois 60657
773-880-9860, fax: 773-925-5150

2009-05-05 18:17:47 (GMT)

NRS SERVICES

Crists Intervenfion: NRS operates a hotline 24 hours a
day, 365 days & year. All cglls to the crisis line are
confidential The front line team of staff and volunteers
receive 40 hows of training to provide non-judgmental
and non-directive support

Informatlon & Referrals: A database of more than
13,000 youth and family agencies provides countless
options for callers to access counseling, alternative
housing, basic center/shelter services, alcohol/drug
treatment, end child protectivé services. In addition,
NRS maintains a hard copy library of reference
materials to supplement the databass.

. Confera:ce Calls; When youth request assistance

contacting their family or an egency that can help them,
NRS will facilitate a conference call. The front line
team member ramains on the line with the youth,
helping to advocate in support of the youth.

Message Service: NRS maintaims a message service for
youth who want to relay a message but are not ready to
communicate with their parent. NRS® messags service
is the least intimidsting means for a youth to reestablish
contact with the pareat/goardian and often serves as the
first step toward reunification.

Home Free: In partnership with Greyhound Lines Inc.,
NRS helps reunite runaway youth with their families
through a free bus ticket home. More than 13,000 youth
heve been reunited with families 1hrcmgh the Home Free
Program since 1995, :

FPrevention and Educational Materials: Educatars can
receive a free copy of the NRS Runaway Prevention
Curriculum, Let's Talk, complete with an eight-mimte
film, }-206-RUNAWAY. NR.S provides educational and
promotional material free of charge to individuals and
organizations to distritute within their commumity.

www. 1800RUNAWAF. org: NR3' website has three
main goals: to direct calls to the hotline so that youth
and families can receive individuafized attention and
support; to engage youth and families so they cam aocess
critical information before a nmaway episode occurs;
and to disseminate information about NRS, youth and
runaways to the community.

1-800-RUNAWAY
www. 1800RUNAWAY .org
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To: PageS5ocf5 2009-05-05 18:17:47 (GMT) NRS-Larry D Bechdo! From: Lamry Bechs
NRS HisTORY STATEMENT OF NEED _
Founded by a group of Chicego agencies and originally The statistics tell the story of why NRS is in operation,
named Metro Help, the hotline was esteblished in 1971 In e time when so many children are in crisis, NRS"
to fill a need for comprehensive crisis mtervention for setvices are needed even more mrgently.
young people in Chicago. Recognized ag the cldest
hotline of its kind in the warld, it was conceived as a » Between 1.6-2,8 million runaway and homeless
centralized organization with 24-hour services, expertise : youth Live on the streets of America.
in all youth-related issues and as an information (QJIDP, 2002, Research Triangle Institute, 1995)
cloasinghouse of youth senices. *  Youth aged 12-17 are at higher risk for
In 1974, the National Runaway Switchboard received an : homelessness than adalts.
¢ight-month federal demonstration grant to establish a (American Jownal of Public Health, 1994, 1998)
nationsl hotline. During this time, 11,000 calls were 2 47% of runswa ¢
. . . . y/homeless youth indlcated that
received domonsjraung the need for thm type of service. confilet between them and their parent or
Since then, NRS’ oapabilities and services hawe grown guardian was a major problem.
considerably. On average, NRS handles more than . (Westat, 1997)
100,000 phone calls anmually. The operations have ’
f grown to full-time equivalent of 22 paid, professional A . .
ith th f ) 2 o .
staff with fhe support of over 150 voluateers “+ . 2008 STATISTICS —~ REASONS FOR CALLS
NRS' sorvices are provided through funding from and in
parmersrnp with the Family and Youth Services bureau S ; 0
in the Administration for Children, Youth and Feamilies, Fﬁ:ﬁﬁ;ﬁ;}f:ﬁ;}iﬂ;;?ﬁ 29%
US Department of Health and Human Setvices. In 4 25 4
addition, private funding is raised from foundations, Peer/Social: pressure from friends, gang 14%
corporations and individuals.  issues, dating and relationships
Abuse: naglact, emotional maltreatment, 15%
NRS VOLUNTEERS physical abuse, sexual abuse
- As 8 non-profit organization, NRS depends heavﬂy of . .
(_ volunteers. NRS volunteers include “liners™ in its Mental Health/Economics: depression, 12% -
' Chicago call center, who answer calls 24 hours a day, " suicide, counseling or therapy, concarns
- 365 days a year from youth and families in crisis. Each and referrals, financial difficulties
liner completes 40 hours of specialized training to 2%
provide hotline support to cailers from across the " School: problams with teachers, ?
country. In addition, volanteers serve as task force administration. suspension, expulsion
members to help plan activitics. Volunteer ambassedors  suspension, exp
across the coumtry promote NRS by distributing Youth Services/Judicial System: 8%
runeway prevention educational materials and relationship with social worker,
1-800-RUNAWAY promotional materials. Voluntears alternative housing, judicial system
are of @ ege and socio-economic background,
Yy e e Aleohol/Mrug: by youth, friend, parent, 5%

Samily member, treatment concerns

Transportation: Each year we reunite 5%

‘7 really do fe.el that NRS is ng:.s:econd family. 1 . approximately 1,000 families through the
have been enriched by my experiences at NRS. Home Free Program in partnership with
Being a volunieer at NRS has really changed my Greyhound Lines, Inc.
lif‘e' ”
- 2008 Volunteer Satisfaction Survey Health: physical ailmens, pregnancy, 3%
STDs, including HIV/AIDS
Sexunlity: homosexuality, bisexuality, 1%
sexual concerns gf self or others
408 Visit www. 1 S00RUNAWAY.org for more aististical information
3020 N. Lincoln  Chicago, Ilinois 60657 1-800-RUNAWAY
| 773-880-9860, fax: 773-929-5150 www, L §J00RUNAWAY .org
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REFERRAL/LINKAGE AGREEMENT |
On y Riveredge Hospital, referred fo as “Provider”,
% Community Mental Health Center, referred to as © ", entered into
ana N

GOALS

Provider and Community Mental Health Center/ M mutually agree that both
agencies, where appropriate, will seek the services of the other in a cooperative manner in order
to make available comprehensive services for mental health clientele in and about the State of

Ilkincis.

The goal is to maintain and improve continuity of care in the treatment of mental health
clientele. This wilhbe Wplished by establishing a linkage between the Community Mental
Héalth Center/ and the services available through the Provider.

SERVICES PROVIDED BY RIVEREDGE

Pursuant to Illinois Jaw, Riveredge is authorized to treat patients in the following:
categories: ’
Patients in need of psychiatric services for children;
Patients in need of adolescent psychiatric services;
Patients in need of general psychiatric services;
Patients in need of chronic adult psychiatric services;
Patients in need of geriatric psychiatric services and,
Patients with a dual diagnosis requiring both psychiatric and substance abuse
services.

e

Riveredge is currently authorized as a provider of services under the Medicare program
pursuant to Illinois law. Riveredge is not authorized to provide services to adult patients between
the ages of 21 and 64 with Medicaid coverage. Riveredge may provide services to children,
adolescents and young adults up to the age of 21 whose care is paid for by Medicaid, or who are
unfinded and eligible for Crisis Services.

GENERAL GUIDELINES

This Agreement is non-exclusive and does not prohibit either party from entering into
similar agreements with other providers.

. Provider and Community Mental Health Center /_/ [C m will become familiar with
each other’s programs, goals, objectives and procedures. A staff person from each agency will be
appointed to function as the key resource and liaison person to facilitate and maintain effective
communication between the facilities. Governance and policy matters will remain the
responsibility of each agency. Referrals will be considered by each agency without regards to
race, creed, sex, or national origin, when the client meets the admission criteria of either agency.
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MUTUATL RESPONSIBILITIES
There shall be mutual agreement to exchange written information relevant to client’s

treatment upon the client’s signature for release of information and to abide by all Federal, State,
program and JCAHO standards regarding confidentiality of patient information.

TERMS OF AGREEMENT

This Agreement will become effective upon signature by both parties. Either party may
terminate this Agreement upon thirty (30) days written notice to the other party.

GENERAL PROVISIONS

No additions, deletions, or changes to thls Agreement shall be valid unless agreed to in
writing both parties.

Each party is an independent contractor with respect to the other and not an agent,
servant, or employee thereof or joint ventured there with.

Each party agrees to hold the other harmless from any claim, demands, and expenses of
all kinds by reason any act of omission caused or alleged to have been caused by the ather party
or by an agent or employee of the other party.

The applicable law of this Agreement shall be that of the State of Iiinois.

In witness whereof, /67 MM - and Riveredge Hospitai, have each caused
this agreement to be duly executed.

Community Mental Health Center/ Flech .

Representative

4

Date

PROVIDER:
8311 West Rooseveit Road
Forest Park, TL 60130

0, Interim CEO

#’f’ﬂg/
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% Sarah’s Inn

Freedon From G

NETWORKING AGREEMENT

Sarah’s Inn is a community-based domestic violence agency serving women and their
families by providing the following: a 24-hour crisis line; assistance with access to
emergency shelter; legal advocacy; support and education groups for women, teens
and children; individual advocacy and counseling for women, teens, and children:
abuser intervention services, emergency financial assistance; community outreach and
education; and teen dating violence prevention.

Sarah’s Inn works in partnership with individuals and organizations within a network of
service providers to ensure quality services to women and their families.

Therefore, Sarah’s Inn and [AGENCY] jointly agree to:
1. Recognize the existence of their respective professional services;

2. Maintain regular and frequent contact to inform each other of changes and additionai
services;

3. Refer individuals who may have need of each other's services;

4. Obtain signed release of information forms to aid in the transfer of relevant client
information,;

5. Avoid dupliication of services;

6. Consent to be guided by eligibility requirements established by each agency; and

7. Promote a cooperative coordination of the services available in the Chicagoland
area to eliminate systemic barriers that battered women and their families may

encounter.

This agreement will be renewed every (3) years and may be revoked in writing by either
party at any time.
Riveredge Hospital .~ Sarah's Inn

Agency Name L
fit. Pyt

Authorized Sig.|.1-.a”tu.‘re

Authorizld Signature

Carey E. Carlock
Pat Prinzevalle
Printed Name ' '
. Executive Director

Chief Executive Officer
Title : 08/07/08

Date%\ lL\‘ X\Q& e

L
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REFERRAL/LINKAGE AGREEMENT

On Qctober 1, 2007, Riveredge Hospital, referred to as “Provider Hospital” and Westside
Holistic Family Services referred to as “Community Center”, entered into an agreement.

GOALS

Provider and Community Center mutually agree that both agencies, where appropriate,
will seek the services of the other in a cooperative manner in order to make available
comprehensive services for mental health clientele in and about the State of Illinois.

The goal is to maintain and improve continuity of care in the treatment of mental health
clientele. This will be accomplished by establishing a linkage between the Community Center
and the services available through the Provider.

SERVICES PROVIDED BY RIVEREDGE

Pursuant to Illinois law, Riveredge is authorized to treat patients in the following
categories:
Patients in need of psychiatric services for children;
Patients in need of adolescent psychiatric services;
Patients in need of general psychiatric services;
Patients in need of chronic adult psychiatric services;
Patients in need of geriatric psychiatric services and,
Patients with a dual diagnosis requiring both psychiatric and substance abuse
services.

A S o

Riveredge is currently authorized as a provider of services under the Medicare program
pursuant to Illinois law. Riveredge is not authorized to provide services to adult patients between
the ages of 21 and 64 with Medicaid coverage. Riveredge may provide services to children,
adolescents and young adults up to the age of 21 whose care is paid for by Medicaid, or who are
unfunded and eligible for Crisis Services.

G LINES

This Agreement is non-exclusive and does not prohibit either party from entering into
similar agreements with other providers.

Provider and Community Center will become familiar with each other’s programs, goals,
objectives and procedures. A staff person from each agency will be appointed to function as the
key resource and liaison person to facilitste and maintain effective cormmunication between the
facilities. Governance and policy matters will remain the responsibility of each agency.
Referrals will be considered by each agency without regards to race, creed, sex, or national
origin, when the client meets the admission criteria of either agency.
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MUTUAL RESPONSIBILITIES

There shall be mutual agreement to exchange written information relevant to client’s
treatment upon the client’s signature for release of information and to abide by all Federal, State,
program and JCAHO standards regarding confidentiality of patient information,

TERMS OF AGREEMENT

This Agreement will become effective upon signature by both parties. Either party may
terminate this Agreement upon thirty (30} days written notice to the other party,

GENERAI PROVISIONS

No additions, deletions, or changes to this Agreement shall be valid unless agreed to in
writing both parties.

Each party is an independent contractor with respect to the other and not an agent,
servant, or employee thereof or joint ventured there with.

Bach party agrees to hold the other harmless from any claim, demands, and expenses of

all kinds by reason any act of omission caused or alleged to have been caused by the other party
or by an agent or employee of the other party.

The applicable law of this Agreement shall be that of the State of Tlinois.

Sex. A
In witness whereof, M‘@/ML MSLMQMQEM Riveredge Hospital, have each caused

this agreement to be duly executed.
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Westside Holistic Family Services:

Authorized Representauv

’Dv‘fudva—

Tlt.le

70/16 /07

Date

PROV]])ER:
Riveredge Hospital
8311 West Roosevelt Road

StEven Quigley, CEO

L
te |
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LORETTOHOSPITAL

ADDICTION CENTER

645 S. Central Avenue

- Chieago, IL 60644
173) 626-9250 INTERAGENCY LINKAGE AGREEMENT

On this date, Riveredge Hospital, referred 10 as “PROVIDER” and Loretto Hospital Addiction Center, referred to as “PROGRAM” have entered into an
sgrecment.

PURPOSE OF THE AGREEMENT

The Program and Provider mutually agree that, when appropriate, both agencies will seck to secure the services of the other in & cooperative menner in
order to increase access to substance ebuse services in and ebout Cook, DuPage, Lake and Will counties in the State of Dlinois. The goel of this agreemem
is through the development of a synergistic relationship, to enhance the continuum of services provided by Program and Provider by encouraging the
utilization of the other=s services when it is in the best interest of the client and by encouraging the flow of infonnation concerning clients between these

agencies when it is in the best interest of the client.

G GUIDEL

This agreement is non-exclusive and does not prohibit either party from entering into similar agreements with other providers.

This agreement promotes referals, but does not mandate referralks.

Program and Provider will become familiar with the policies, procedures and admission eriteria of the other agency.

Referrals are the responsibility of each agency's clinical and professional staff,

Each facility will appoint a designated contact person who will act as liaison with the other agency.

Referrals will be evaluated without regard to race, gender, creed, ethnic origin or sexual orientation, when the client meets the admission criteria of
either agency.

SERVI TO BE PROVIDED FROM THE. PROG TQ THE, PROVIDER, include, but are not limited to:

¢  Substance abuse assessments *  Dual-diagnosis treatment at all levels of care *  Medical Detoxification/Treatment
- *  Residential Rehabilitation *  Intensive Qutpatient *  Traditional Outpatient
Aftercare Outpatient *  DUIEvaluation *  DUI Evaluation
+  Medical Evaluation *  Drug/Alcoho! Toxicology ] *  DUI Risk Bducation
*  Family HIV Services Program  *  Gambling Program i

MUTUAL RESPONSIBILITIES

e  Program and Provider are both responsible for obtaining legally required consent from clients prior to exchanging information regarding clients.
*  Program and Provider will facilitate interagency staff conferences regarding clieats who are served by both agencies.

TERMS OF AGREEMENT

This agreement will become effective upon signature by both parties. Either party may terminate this agreement uponthirty days written notice to the
other party. This agreement will be updated annually.

GENE PROVISION.

No edditions, deletions or changes to this agreement shall be valid without mutual written agreement.
Each party is an independent contractor with respect to the other and not an agent, servent or employee thereof or joint venture therewith.
Each party agrezs to hold the other harmless from any claim, demands or expenses of all kinds by reason of any act or omission caused by the other,
within the parameters of this agreement.
¢  The applicable law of this agreement shall be that of the State of Hlinois.

In witness thereof, tto Hos and Riveredge Hospital have each caused this agreement (ere
% g/
. / s el \
oretto Hospital chresmtaﬁ\7 \‘Rlveredge ) Representative
)2 [ 29/D Y __2{a[o9
Date

Date {
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BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement ("Agreement™), as amended and restated April 20,
2005, is incorporated into the Linkage Agreement dated November 25, 2008 (the "Agreement™)
between Loretto Hospital (“Covered Entity”) and Riveredge Hospital (“Business Associate™).
Covered Entity and Business Associate are also referred to in this Addendum individually as a
"Party" and collectively as the "Parties."

RECITALS

A Covered Entity will be sharing with and transferring to Business Associate,
pursuant to the Agreement, individually identifiable health information that is confidential and
must be afforded special treatment and protection under the Health Insurance Portability and
Accountability Act of 1996 ("HIPAA") and its implementing regulations, including the
Standards for Privacy of Individually Identifiable Health Information, 45 CFR Part 160 and Part
164, Subparts A and E (the."HIPAA Privacy Rule"); and

B Business Associate may create, receive, use or disclose the individually
identifiable health information in electronic format or otherwise (also known as “protected health
information" or "PHI") received from Covered Entity while performing under the Agreement;

and

C. Business Associate shall implement appropriate security safeguards for PHI
which will be implemented during the Agreement; and

D The parties wish to enter into this agreement to set forth the limitations on
Business Associate's use and disclosure of PHI and obligations regarding security of PHI under
the Agreement.

NOW, THEREFORE, Covered Entity and Business Associate agree as follows:

1. Defipitions. Unless otherwise provided in this Agreement, capitalized terms used in this
Agreement have the same meaning as forth in the HIPAA Privacy Rule Regulations, 45
C.F.R. 160.103 and 164.501.

2. Permitted Uses and Disclosures of PHI

2.1  Provision of Services. Except as otherwise limited in this Agreement, Business
Associate may use or disclose PHI to perform functions, activities, or services for,
or on behalf of, Covered Entity as specified in the Agreement, provided that such
use or disclosure would not violate the Privacy Rule if done by Covered Entity or
the minimum necessary policies and procedures of the Covered Entity.

2.2  Additional Uses and Disclosures. Business Associate may use or disclose PHI
received from Covered Entity if:
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a. The userelates to: (i) the proper management and administration of
Business Associate or the conduct of the legal responsibilities of Business
Associate, or (ii) data aggregation services relating to the health care
operations of Covered Entity; or

b. ‘The disclosure of information received in suck capacity will be made in

- connection with Section 2.2 (a) above, and such disclosure is required by

law or Business Associate obtains reasonable assurances from the person

to whom the information is disclosed that it will be held confidential and

the person agrees to notify Business Associate of any breaches of
confidentiality.

2.3 Access to Networks. Business Associate agrees that while present at any. Covered

. Entity facility or when accessing Covered Entity’s computer network, it and all of

its employees, agents, representatives and subcontractors shall at. all time comply

with any network access and other security practices, procedurés and/or policies

established by the Covered Entity, including, without limitation; those required by
HIPAA.

3. Responsibilities with respect to PHI

.3.1  Responsibilities of the Busiﬁess Assbciate. With regard to its use and/or disclosure

of PHI, the Business Associate hereby agrees to do the following:

a implement commercially réasbnable administrative, physical and technical
_safeguards to appropriately protect the confidentiality and integrity of PHI
that it creates, maintains or transmits on behalf of Covered Entity;

b. use or disclose PHI -received from Covered Entity onlj as permitted or
required pursuant to the Agreement, or as otherwise required by law;

c. use reasonable precautions or safeguards to prevent the use or disclosure of
PHI received from Covered Entity; : S

d.  mitigate, to the extent practicable, any harmful effect that is known to
Business Associate of a use or disclosure of PHI by Business Associate in
violation of the obligations of this Agreement;

e. immediately report in writing to Covered Entity’s Privacy Officer when
Business Associate becomes aware of uses or disclosures not provided for
in this Addendum;

f. immediately report in writing to Covered Entity’s Privacy Officer any
security incident (e.g., unauthorized access, use, disclosure, modification
or destruction of information or interference with systems operations in
Business Associate’s information system);
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3.2

g ensure that any agents, including subcontractors, to whom Business
Associate provides PHI agrees to the same restrictions and conditions that
apply to the Business Associate pursuant to this Agreement with respect to
such information, and agrees to implement reasonable and appropriate
safeguards to protect PHI;

h. make PHI available in accordance with 45 C.F.R. § 164.524 relating to
access by Individuals to the1r PHI; s

i. . make PHI available to Covered Entity for amendment, and incorporate
any amendments to PHI at the direction of Covered Entity in accordance
with 45 C.F.R, § 164.526;

j- document such disclosures of PHI and information related to such

disclosures as would be required for Covered Entity. to. respond to a
request by an individual for an accounting of disclosures of PHI . in
accordance with 45 C. FR 164.528; .

k. . provide to Covered Enhty ‘or an Individual within 30 days from Covered

Entity’s request, information collected in accordance with Section 3.1(h)

- of this Addendum, to permit Covered Entity to rcspond to a request by an
Individual for an accounting of disclosure of PHI in a.ccordance with 45

C.F.R. 164.528; and :

L. make its internal practices, books, and records relating to the use and
disclosure of PHI and security safeguards related to it available to the
Secretary of the Department of Health and Human Services for purposes
of detennmmg the Covered Entity’s oomphance with HIPAA. The
provisions of this Section 3.1(j) shall survive.the termmanon of the
Agreement or this Addendum for any reason.

Responsibility of the Covered Entity. With regard to the use and/or disclosure of
PHI by the Business Assdciate, the Covered Entity hereby agrees to notify the

Business Associate, -in writing and in a timely manner, of any arrangements
permitted or required of the Covered Entity under 45 C.F.R. part 160 and 164 that
may impact in any manner the use or disclosure or security of PHI by the
Business Associate under this Agreement, including, but not Llimited to,
restrictions on use¢ and disclosure of PHI as provided for in 45 C.F.R. § 164.522
agreed to by the Covered Entity. :

4, Term and Termination

4.1

Term. This Addendum shall become effective on the Effective Date and shall
continue in effect unless terminated as provided in Section 4.2 below.

4.2  Termination by the Covered Entity, In the event Business Associate
commits a material breach of any of its obligations pursuant to this
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agreement, Covered Entity may terminate the Agment with thirty (30)
days written notice to Business Associate.

43  Effect of Termination. Upon termination of the Agreement for any
reason, the Business Associate agrees to return or destroy all PHI and shall
not retain any copies of PHI received from or prepared on behalf of
Covered Entity. Prior to doing so, the Business Associate further agrees
to recover any PHI in the possession of its subcontractors or agents. Ifit is
not feasible for the Business Associate to return or destroy any and ail
PHI, the Business Associate will notify the Covered Entity in writing. In
such a case, the rights, duties, and obligations relating to PHI established
under this Agreement shall survive the termination of this Agreement for as
long as Business Associate maintains such PHI. - .

Miscellaneous

5.1  Regulatory Reference A reference in this Agreement to a section in the HIPAA
Privacy Rule means the section as in effect or as amended. .

5.2  Amendment. The Agreement may not be modified, nor shall any provision hereof
be waived or amended, except in a writing duly signed by authorized
representatives of the Parties. The Parties agree to take such action as is
necessary to amend the Agreement from time to time as is necessary for Covered
Entity to comply with the requirements of HIPAA and the HIPAA Privacy Rule.

33 Notices, Any notices to be given hereunder to a Party shall be made via U.S.
Mail or express courier to'such Party’s address given below, and/or (other than for
the delivery of fees) via facsimile to the facsimile telephone numbers listed
below. :

If to Business Associate, to:

Riveredge Hospital
8311 Roosevelt Road

Forest Park, IL 60130
Attn: Steve Puigley

If to Covered Entity, to:

Loretto Hospital

645 South Central
Chicago, Illinois 60644
Attn: Privacy Officer
Fax: (773) 854-5319
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with a copy (which shall not constitute notice) to:

Renaissance Hospital Management
1011 Lake Street

Suite 307

Oauk Park, Illinois 60301

Attn; Legal Counsel

Fax: (708) 660-9393

Each Party may change its address and that of its representative for notice by the
giving of notice thereof in the manner herein provided.

54  Waiver. A waiver by either Party with respect to one event shall not be construed
as continuing, or as a bar to or waiver of any right or remedy as to subsequent

events.

5.5  Interpretation. Any ambiguity in this Agreement shall be resolved to permit
Covered Entity to comply with the HIPAA Privacy Rule.

IN WITNESS WHEREOF, each of the undersigned has caused this to the Agreement to
be duly executed in its name and on its behalf.

LORETTO HOSPITAL BUSINESS ASSOCIATE

By: 9 N ﬁl\\By:

Print Name: Steve Drucker Print Name: Carey E. Carlock

Print Title: President/ CEO . Print Title: Chief Executive Officer

Date: /%é ‘{/&" Date: Vl Z L!Ocr

K:\Clients\LORETTO\Base Document - CCH\BUSINESS ASSOCIATE ADDENDUM 082905.doc
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Execution Copy

J.P. MORGAN SECURITIES INC. DEUTSCHE BANK SECURITIES INC,
270 Park Avemue 60 Wall Street
New York, New York 10017 New York, New York 16005
JPMORGAN CHASE BANK, NA, DBEUTSCHE 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 Rosad, P.O. Box §1558
King of Prussia, PA 19406-0958
Attention: Steve Filton

Chief Financial Officer

Eroiect Olympus
Commitment Lotter

Ladies and Geatlernen:

You have advised JPMorgan Chase Bank, N.A. (*JPMCB"), Deutsche Bank Securities Inc.
{“DBSI"), J.P. Morgan Securities Inc. (“IEMSI™) and Deutsche Bank AG New York Branch (“DB", and
together with JPMCB, DBS{ and JPMSI, the “Commitment Parties”, “ug” ot “we") that you (the
“Bomrower”), intend to acquire, through a merger, the company you have identified to us as “Phoenix”
(tbe “Target”) and consummate the other transactions described on Exhibit A hereto. Capitalized terms
used but not defined herein are used with the meanings ussigned to them on the Exhibits attached hereto
(such Exhibits, together with this letter, collectively, the “Commitment [ etter”).

!. Commitments

In connection with the Transactions, JPMCB is pleased to advise you of its commitment to
provide 65% of the entire aggregate principal amount of the Credit Facilities, and DB is pleased to advige
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, attached
a5 Bxhibits B and C hereto (the “Term Sheet™.

2, Tites and Roles
It is agreed that (i) each of JPMSI and DBSI will act as joint lead arranger and joint bookmunner

for the Credit Facilities (acting in such capacities, the “Senior Lead Arrangers™ and (if) JPMCB will act
23 sole administrative agent for the Credit Facilities. Fach of JPMS] and DBSI will, in its capacity as
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Senior Lead Arranger, paform the dutics and exercise the authority customarily performed and exercised
by it in such role.

It i further agreed that JPMSi will have “Ieft” placement in any marketing materials or other
documentation used in connection with the Credit Facilities and that DBSI will have “right* placement in
any marketing materials ar other documentation used in connection with the Credit Facilities. You agree
that 0o other agents, co-agents, arrangers or bookrunners witl be appointed and no other titles will be
awarded and no compensation (other than that expressly contemplated by the Term Sheet and Fee Letter
referred to below) will be paid in connection with the Credit Facilitics unless you and we shall so
reasonably agree (it being understood and agreed that no other agents, co-agents, arrangers or
bookrunners shall be entitled to greater econcmics in respect of the Credit Facilities than the Commitmeant
Parties).

3. Syndication

Wo intend to syndicate the Credit Facilities to a group of lenders identified by us in consultation
with you (together with JPMCB and DB, the “Lenders™. The financial institutions identified and
solected to act as the Lenders shall be subject to your prior consent (not to be unreasonably withbeld), The
Senior Lead Arrangers intend to commence syndication efforts promptly, and until the earlier to occur of
(i) & Successful Syndication (as defined in the Fee Letter) and (ii) ninety (90) days after the Closing Date,
you agree actively to assist (and to use your commercially reasonable efforts to cause the Target to
actively aasist) the Senior Lead Arrangers in completing a syndication satisfactory to the Commitment
Parties. Such assistance shall include (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 propased Lenders (and nsing your commercially
reasonable efforts to ensure such contact between senior management of the Target and the proposed
Lenders), (C) your assistance (and using your commercially reasonable efforts to cause the Targst to
aasist) 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 meetinga 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), (E)
using 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 eech of
Moody’s Investors Service, Inc. (“Moody's"™) and Standard & Poor’s Ratings Group (“S&P™) prior to the
Closing Date, and (F) thero being no competing offering, placement or arrangement of eny debt securities
(other than the Senior Notes or debt securities issued in lieu of the Senior Notes) or bank financing (other
than the Credit Facilitics) by or on behalf of you or the Target and its subsidiaries. Upon the request of
eny Commitment Party, you will furnish, and will use your commervially reasonable sfforts 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, servioo marks and corporate logo for use in marketing materials for tha purpose
of facilitating the syndication of the Credit Facilities (the “Licenge™); proyided, however, that the License
thall be used solely for the purpose described above, is granted without any fee and may not be assigned
or transferred. Without limiting your obligations to assist with syndication efforty as set forth in this
paragraph, we agree that completion of a syndication is not a condition to our conymitrments hereunder
and wo further agree that (except for purposes of determining whether a Successful Syndication has been
achioved under the market flex provisions of the Fee Letter) we will not be released from our
commitment hereundar in connection with such a syndication to any Lender unless (A) any such Lender
(reasonably acceptable to you) has entered into an amendment or joinder with respect to this Commitment
Letter committing to provide a portion of the Credit Fecilitics (in which case our commitments hereundar
ghall be reduced at such time by an amount equal to the commitment assumed by such Lender) or (B)
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such Lender shall have entered into the applicable Credit Facilities Documentation apd funded the portion
of the Credit Facilities required to be funded by it on the Closing Date.

The Senior Lead Arrangers, in their capacity as such, will mansge, in consultation with you, all
aspects of the syndication, including decisions as to the selection of institutions to be approached and
when they will be approached, when the Landers’ commitments will be accepted, which Lenders will
participate (subject to your consent rights set forth above, pot to be unreascnably withheld), the allocation
of the commitments among the Lenders (subject to your prior consent, not to be unreasonably withheld)
and the amount and distribution of fees among the Lenders, You hereby acknowledge and agree that each
Senior Lead Arranger, in such capacity, will have no responsibility other than to arrange the syndication
as set forth herein and in no eveat shall be subject to any fiduciary or other implied duties in connection
with the transactions contemplated hereby. To assist the Senior Lead Arrangars in their syndicstion
efforts, you agree promptly to prepare and provide to the Senfor Lead Arrangers (and use commercially
reasonable efforts to cause the Target to provids to the Senior Lead Armngers) all information with
respest to the Borrower and (to the best of your knowledge) the Target and their respective subsidiaries
and the Acquisition, including all financial information and Projections (as defined below), as the Senior
Lead Arrangers may reasonably request in connection with the arrangement and syndication of the Credit
Farilities (it being understood that the Seniar Lead Arrangers may engage in two or more syndication
periods end you have agreed to assist the Senior Lead Armangers as set forth in this paragraph in
connection with all such syndication offorts). Notwithstanding anything in this Commitment Letter to the
contrary, the terms of the Credit Facilities Documentstion shall be negotiated by the parties in good faith
not to be in a fiorm 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.

At the request of the Senior Lead Arrangers, you agree to assist in the prepamation of a version of
the information package and presentation (tke “Bublic Information Packege™) consisting axclusively of
information and documentation with respect to you and your affiliates, the Target and its suhsidiaries (in
this case, to the best of your knowledge) and the Acquisition that is cither publicly svailable or not
materia] with respect to you end your affiliates, the Target and its subsidiaries (in this case, to the best of
your knowledge), any of your or their respective securitics or the Acquisition for purposes of United
States foderal and state securities laws. It {5 understood that in connection with your assistance described
above, authorization letters will bs included in any information packnge and presentation whereby you
authorize the distritartion of such information to prospective Lenders, containing & representation by you
to the Commitment Parties that the Publlc Information Package does not includo 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 Package or any relatsd marketing material by the recipients thereof,
You acknowledgoe and agree that the following documents may be distributed to potential Lenders
wishing to receive only the Public Information Packsge (unless you promptly notify vs otherwise): (s)
drafis and final versions of the Credit Facilitic Documentation; (b) administrative materials prepared by
the Commitment Parties for prospective Lenders (such aga lender meeting invitation, allocations and
finding and closing memoranda); and (c) notification of changes in the terms of the Credit Facilities,
You also sgres to use commercially reasonsble efforts 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 ot
Wish 0 receive any such materia) non-public information), including by clearly and conspicuously
marking such materials “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC" shall
2Ppear prominently on the first page thercof, By marking Borrower Materials “PUBLIC”, you shall be
desmed to have authorized the Commitment Parties and the proposed Lenders to treat such Borrower
Materials as not contsining 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 knowledgs), any of your or their (in this
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case, to the best of your knowledge) respective securities or the Acquisition for the purposs of Unitad
States faderal snd state securities lews,

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 a general economic or industry specific nature (the “[nformatiop™, that
has been or will be made available to us by you or any of your representatives in connection with the o
transactions contemplated hereby, when taken rs a whole, does not or will not, when furnished to vs, h
contain any untrue statement of a material fact or omit to state & material fact necessary in order to make
the statements contained therein not materially misleading in light of the circumstances under which such
statements are made (giving offect to all supplements thereto) and (b) the financial projections and other
forward-looking information (the “Projections™ that have been or will be made available to vs by you or
any of your representatives in connection with the transactions contemplated hereby have been or will be
propared in good faith based upon asqumptions belioved by you to be reasonable at the time furnished to
us (it being recognized by the Commitment Parties that such Projections are not to be viewed as facts and
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 agres that if, at any time prior to the
Closing Date, you become awaro that any of the represenitations in the preceding sentence is incotroct, In
any material respect, then you will (or, with respect to the Information and Projections relating to the
Target and its subsidiaries, will use commercially reasonable efforts to) promptly supplement the
Information and the Projections so that (with respect to Information and Projections relating to the Target
and its subsidiaries, to your kmowledge) such representations are correct, in al) material respects, under
those circumstances. You understand that in arranging and syndicating the Credit Facilitics we may ose
and rely on the Information and Projections without independent verification thereof.

i
P
W
L
Rt
r

"
ok
-4

i

R At e R

]
it

Y e L e

T T
ISy S TN

i e e

g

o B dn a7 o

5. Fees

As consideration for the commitments and agroements of the Commitment Partics hereunder, you
agres to causc to be paid the nonrefundable fees described in the Fee Letter datad the date hereof and
delivered herewith (the “Fee Letter'™) on the terms and subject to the conditions set forth therein.

0 o O e R

6. Conditions

Each Commitment Party’s commitments and agreements hereunder are subject to the conditions
set forth in this Section 4, on Bxhibit C and in Exhibit B under the heading “CERTAIN CONDITIONS -
Initial Conditions™, Notwithstending anything in this Commitment Letter, the Fee Latter, the Cradit
Pacilities Documentation {(as defined in Exhibit B) or any other letter agreement or other undertaking
_ concerning the financing of the transactions contemplated hereby to the contrary, (a) the only

representations relating to you and your gubsidiaries and the Target and its subsidiaries and their
respective businesses, the accuracy of which shall be a condition to availability of the Credit Facilities on -E
the Closing Date, shall be (i) such of the représentations made by the Target in the Merger Agreement as 1
mmatmaltothemtarectaoftholmdem.buton!ytotheaﬂmtthﬂywhavcﬂ:enghttotermmalnyour be
obligations under the Merw Agreement ag & result of a breach of such representations in the Merger
ger Ag . o jons™) and (ii) the Specified Representationa (as defined
below), and (b) the terms oftthrad:tthﬂeuDocmenmuon ghall be in a form such that they do not
impair availability of the Credit Facilities on the Cloaing Date if the conditions set forth in this
Commitment Letter are satisfied (it being undemstood that, to the extent any collateral (including the
creation or perfection of amy security interest) referred to in the Term Sheeat is not or cannot bé provided
on the Closing Date (other than (x) the pledge of capital stock of domestic subsidiaries of the Borrower
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and (y) the grant 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 Uniform Commercial Code (“LICC™)
after your use of commercially reasonable efforts to do 5o or without undue turden or expense, then the
provision of any such collateral shall not constitute a condition precedent to the availability of the Credit
Facilities on the Cloging Date, but may instead be provided after the Closing Date pursuant to
arrangements to be mutuslly agreed). For clarity, the satisfection of the requiremeats described in the
foregoing clauses (x) and (y) shall not bé defeated solely becanse you fail to deliver on the Closing Date,
after your use of commercially reasonable efforts to do so, one or mare stock certificates of domestic
subsidiaries of the Bérrower {which in any event shall be delivered no later than 30 days after the Closing
Date). For purposes hereof, “Specified Representations” means the reptesentations and warranties
referred 1o in the Term Sheet relating to corperate existence and qualification, power and authority, due
authorization, execution and delivery and the enforceability of the Credit Facilities Documentation, in
each case as they relate to the entering into apd performance of the Credit Facilities Documentation,
cffectiveness, vulidity and perfection of first priority liens under the security documents (subject to
permitted liena 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 chmnmuons. Fedcmlkmmargmmgmmomandstamafme Credit
Facilities and the guarsntees thereof as senior debt, Notwithstanding anything it this Commitment Letter,
the Fee Letter, the Credit Facilities Documentation or any other letter agreement or other imdertaking
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 set forth in the Term Sheet under the headmg
“CERTAIN CONDITIONS-Tnitial Conditions™ and in Exhibit C, This paragraph, and the provisions of
this paragraph, shall be referred to as the “Copditiopality Provision”.

7. Indemnification and Expenses

You agres (a) to indemnify and hold harmless the Commitment Parties, their respective affiliates
and 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 any such indemnified perscn
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 foregping, regardless of
whether any indemnified person is a party thereto, whether or not such Proceedings are brought by you,
your equity holders, affiliates, creditors or any other person, and to reimburse cach indemmified person
upon demand for any reasonable, docamented, 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, as to any indemnified person, apply to losses, claims, damages, liabilities or
related expenses to the extent they arise from the willfil misconduct, bad faith or gross negligence of such
indemmified person or from the breach by such indenmified person of its agreement hereunder and (b)
regardless of whether the Closing Date occurs, to reimburse each Commitment Party and its afFiliates for
all reagonable, documented out-cf-pocket expenses that have been invoiced prior to the Closing Date (ot
to exceed $250,000) or following termination or expiration of the commitmenty hereunder (including due
diligence expenses, syndication expenses, travel expenses, and the fees, charges and disbursements of one
trangaction coungel, 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 thereof. It is further
agreed that each Commitment Party shall only have liability to you (as opposed to any other persen). No
indemnified person shall be lisble for any damages arising from the use by other persons of Information
or other materials eent through electronic, telecommunications or other information transmissior 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
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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, employees, advisors, and agents of the foregoing shall be liable for any
indirect, special, punitive or consequential damages in connection with this Commitment Lettar, the Fee
Letter, tho Credit Facilities or the transactions contemplated hereby. You shall not be lisble for any
settiement of any Proceeding effected without your consent (which consent shall ot be unreascnably
witbheld or delayed), but if settled with your written consent, or if there is a judgment agninst an
indemmified person in any such Procesding, you agree to indemnify and hold harmless each indemnified
person in the manner set forth above. You ahall not, without the prior written consent of an indemnified
person (which consent shall not be unreasonably withheld, conditioned o delayed), effect any scttlement
of any pending or threatened Proceeding sgainst an indemnified person in respect of which indemnity
could have been sought hereunder by such indemnified person unless such settlement (i) ncludes an
unconditional release of such indemmified person from all Liebility or claima that are the subject matter of
such Proceeding and (ii) does not include any statement as to any sdmigsion.

8. Sharing of Information, Absence of Fiduciary Ralationship, Affiliate Activities

You acknowledge that each Commitment Party (or its affiliates) is s full service securities firm
and such person may from time to time effect transactions, for its own or its affiliates’ account or the
account of customens, and hold positions in loans, securities or options on loans or securities of you, the
Target, your or their respective affiliates and of other companies 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 confidentia! information obtained from you or your affiliates or
cm your or their behalf by virtus of the transactions contemplatad hereby in connection with the
performance by the Commitment Partics and their respective affiliates of services for other companies or
other persons and none of the Comnmitment Partics or their respective affiliates will furnish 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 transactions contemplated
hereby, or to furnish to you, confidential information obtained from other companies or other persons.

You forther acknowledge and agree that (a) no fiduciary, advisory or agency relationship between
you and the Commitment Parties is intended to be or has been created in respect of any of the transactions
contemplated by this Commitment Letter, irrespective of whether tho Commitment Parties have advised
or are advising you on othsr matters, (b) the Commitment Parties, on the ane hand, and you, on the other
hand, have an arm's length business relationship that does not directly 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
contemplated by this Commitment Letter, (d) you have been advised that the Commitment Parties are
engaged in a brond range of transactions thet may involve interests that differ from your interests and that
the Commitment Parties have no obligation to disclose such interests and transactions to you by virtus of
any fiduciary, advisory or agency relationship, (€} you have consulted your own legal, sccounting,
regulatory and tax advisom to the extent you have deemed appropriate, (f) each Commitment Party has
boen, is, and will be acting solely as a principal and, except as otherwise expressly agroed in writing by
the relevant parties, has not been, is not, and will not be acting as an advisar, 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 affilistes with respect to the transactions contemplated hereby except those
obligationa expressly set forth herein or in any other express writing executed and delivered by such
Commitment Party and the Borrower.

OFS848-0048-1 | Z1Y-1201 3743
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9. Counfidentiality

This Commitment Letter is delivered to you on the understanding that neither this Commitment
Letter nor the Fee Letter nor any of thelr terms or substance shell be disclosed, directly or indirectly, to
any other person except (a) you and your officers, directors, employezs, affiliates, members, partners,
stockholders, attorneys, accountants, agents and advisors and, on a confidential basis, those of the Targst
and its subgidiaries and the Target itseif (provided that the Fee Letter and its terms and substance sha]l
only be disclosed to the Target and its officers, directors, cmployees, attorneys, acconntants, agents or
edvisors in mutuallyagreed redacted form), (b) in any legal, judicial or administrative proceeding or as
otherwise required by law or regulation or as requested by a governments] authority (in which case you
agree, to the extent permitted by law, to inform us promptly in advance thereof), (c) upon notice to the
Comumitment Parties, this Commitment Letter and the existence and contents hereof {but not the Pee
Letter or the contents thersof other than the existence thereof and the contents thereof as part of
projections, pro forma information and a generic disclosure of aggregate sources and uses to the extent
customary in marketing materiale mdotherdiscloam)maybediacloudinanypmpoctusoroﬁa-ing
memoranda relating to the Senior Notzg, in any syndication or other marketing material in connection
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; provided
that the foregoing restrictions ahall cease to apply in respect to the existence and contents of this
Commitment Latter (but not in respect of the Peg Letter and its terms and substance) after this

Commitment Latter has been accepted by you.

The Commitment Parties shall uge all 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 confideatially all such information; provided, however,
that nothing herein shall prevent any Commitment Party from disclosing any such information (a) to
rating ageacies, (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 Cornmitment Party ghall promptly notify you, in advance, to the
extent permitted by law), (d) upon the request or demand of any regulatory suthority having jurisdiction
over such Commitment Party or its affitiates (in whick case such Commjtment Party shall, except with
respect to any audit or examination conducted by bank accountants or amy governmental benk regulatocy
suthority exercising examination or regulatory suthority, promptly notify you, in advance, to the extent
lawfully permitted to do so), (¢) to the employees, legal counsel, independent auditors, professionals and
other experts or agents of such Commitment Party (collectively, “Representatives™ who are informed of
the confidential nature of such information and are or have been edvised 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 t retain sach information as canfidential, and such Commitment Party shal] be
reaponsible 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 P , its affilintes ar Representatives in breach of this
Commitment Letter and (h) for purposes of cstablighing a “due diligence™ defense; provided that the
disclogure 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 acceptance 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 or #s is
otherwise reasonably acceptable to you and each Commitment Party, including, without limitation, as
agreed in any confidential information memorandum or other marketing materials) in accordance with the
Standard syndication processes of such Commitment Party or customary market standards for
dissemination of such type of informstion. The provisions of this peragreph shall automatically terminate
tWo years following the date of this Commitment Letter,

DOBRRS-0044- 1 122717013741
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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 ar otherwise substantially concurrently with the consummation of the
Acquisition) without the prior written consent of each Comonitment Party (and amy purported assignment
withwtm:hcmsantshaﬂbonu.llmdvoid).isinmdndtobewlelyforlhebmeﬁtofdnparﬂeahereto
andﬂ:eindumjﬁedpmommdianotintmdndtoanddmnotcnnferanybenaﬁtsupon. Or create eny
rights in favor of, any person other than the parties hereto and the indemnified persons to ths extent
expressly set forth herein. Subject to Section 3 above, the Commitment Parties reserve the right to
employ the services of their affilintes in providing services contemplated hereby and to allocate, in whole
or in part, to their affilintes certain fees paysble to the Commitment Parties in such manner as the
Commitment Parties and their affiliates may agree in their sole discretion. This Commitment Letter may
not be amended or waived except by an instrument in writing signed by you and each Commitment Party,
This Commitment Letter may be executed in any mmber 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 transmission (e.g., “pdf’or
“tif”) shall be effective as delivery of 3 mamually executed counterpart hereof. This Commitment Letter
and the Fee Letter are the only agreements that have been entered into among us and you with respect to
the Credit Facilitics and set forth the entire understanding of the parties with respect thereto, Thia
Commitment Letter shall be governed by, and construad and interpreted in accordance with, the laws of
the State of New York

You and woe hereby irrevocably and unconditionally submit to the exclusive jurisdiction of aay
state or federal court sitting in the Barough of Manhattan in the City of New York over any suit, action or
proceeding ariging out of or relating to the Transactions or the other transactions contemplated hereby,
this Commitment Letter or the Fee Letter or the performance of sexvices hereunder or thereunder. You
and we agree that service of any process, summons, notice or document by registered mail addressed to
You or ua shall be effective service of process for any suit, action or proceeding breught in any sach comt
You and we hereby irmevocably and nnconditionally waive any objection to the laying of vermme of any
suchmit.actiouorproeeodingbroughthmywhcomtandanychimthaunymchsuit,nctionor
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 any party
related to or arising out of the Transactions, this Commitment Letter or the Fea Letter or the performance

of services hereunder or thersumder,

Bach of the Commitment Parties hereby notifies you that, pursuant to the requirements of the
USA PATRIOT Act, Title I of Pub. L. 107-56 (signed into law on October 26, 2001) (the "“PATRIOT
Act”), it is required to obtain, verify and reeord information that identifies the Borrower and each
Guarantor, which information includes names, addresses, tax identification numbers and other
information that will allow such Commitment Party and each Lender to {dentify the Borrower and each
Guarentor in accordance with the PATRIOT Act. This notice is given in accordance with the
requirements of the PATRIOT Act and is effsctive for the Commitment Parties and each Lender.

The indemmification, fes, expense, jurisdiction, syndication and confidentiality provisions
contained herein and in the Fee Letter shall remain in full force and effect regardless of whether definitive
fimancing documentation zhall be executed and delivered and notwithstanding (except with reapect to
syndication) the termination of this Commitment Letter or the commitments hereunder; provided that
your obligations under this Commitment Letter (other than your cbligations with respect to (8) assistence
1o be provided in connection with the syndication thereof and (b) confidentiality of the Fae Letter and the
contents thereof) shall automatically terminate and be superseded by the provisions of the Credit Facilities
Documentation upon the initial funding thereunder, and you shall automatically be released from all

8
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liability in connection therewith at such time. You may terminate the Commitment Parties” commitments
hereunder at any time subject to the provisions of the preceding sentence.

Section headings used herein are for convenience of reference only and are not to affect the
construction of, or to be taken into consideration in interpreting, this Commitment Lotter.

If the foregoing comectly sets forth our agreement, please indicate your scceptance of the tenns of
this Commitment Letter and the Fee Letter by retumning to us executed counterparts of this Commitment
Letter end of the Foe-Letter not later than 5:00 p.m., New York City time, on May 17, 2010. This offer
will automatically expire at such time if we have not received such executed counterparts in accordance
with the preceding sentence, In the cvent that the initial borrowing under the Credit Facilities does not
occur on or before the Expiration Date, then this Commitment Letter and the commtitments hereunder
shall sutomatically terminate urlesa we shall, in our discretion, agres to an extension. i
means the carliest of (i) January 7, 2011, (ii) the closing of the Acquisition without the use of the Credit
Pacilities and (iii) the termination prior to closing of the Acquisition of the Merger Agreement.

OSRRE-0043 112771201374
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Very truly yours,

Name: wn L. LeeLum
. Titdes Executive Director

J.P. MORGAN SECURITIES INC.

By:

Name:
Thle:

Commitment Letter Signatwre Page
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We are pleased to have been given the opportiulty to assist you bn comection with this importent

P

mmcin_g.

Very truly yours,

JPMORQAN CHASE BANK, N.A.

e L LT T

Tite:

1.P. MORGAN BECURITIES INC.

D.
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Title: A

N_amo: wlam  Fraweas o
Title: MM‘.%'\.\% bvecan .

Commitment Letter Signature Page
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Actcepied and sgreed t as of the data first writtw above:

By:

UNTYERSAL HEALTH SERVICES, ING.
A oy
Name:
Tide:
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PROJECT OLYMPUS
TRANSACTION SUMMARY

Capitelized terms used but not defined in this Exhibit A shall have the meanings set forth in the
Commitment Letter to which this Bxhibit A is attached and in Exhibits B and C thereto,

Universal Health Services, Inc. (the “Borrower™ has newly formed Olympus Acquisition Corp.
(*Acauisition Co™), for the purpose of having the Borrower acquire (the “Acqnisition™), through a merger
transaction the company identified to us as “Phoenix” (the “Target”) pursuant to a Merger A greement
(together with all exhibits, schedules and disclosure lettera thereto, the “Merger Agreement™) dated as of
May 16, 2010 between the Target, Acquisition Co and the Borrower. In comnection therewith, it i
intended that:

(a) The Borrower will obtain senjor secured credit facilitics (the “Credit Pacilities™)
in an aggregate amount of $4,150 million comprised of (i) & $500 million “tranche A” term loan
facility, (ii) a $2,850 million “tranche B" term loan facility and (iif) a $800 million revolving
credit fcility, each as described in Exhibit B. The amount of the “tranche B” term loan facility
shall be reduced by an amount equal to the gross cash proceeds (if eny) obtained by the Borrower
prior to the Closing Date by the issuance and sale of senior unsecured notes (the “Senior Notes™)
in 8 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 indebtedness of the Target and the Borrower, (ii)
to pay the cash consideration for the Acquisition and (jii) to pay the fe2s and expenses incurred in
connection with the Transactions (such fees and expenses, the *Transaction Costs™).

The transactions described above are collectively referred to hersin as the “Transsctions™.
For purposes of this Commitment Letter and the Fee Letter, “Closing Date” shall nesn the dats
of the satisfaction or weiver of the conditions set forth in Exhibit C and the initial funding of the
relevant Credit Facilities,

093888-0048-11227- [ 2011741
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EXHIBIT B

PROJECT OLYMPUS
34,150 million

Set forth below is a summary of the principal terms and conditions for the Credit Facilities.
Capitalized terms used but not defined shall have the meanings set forth in the Commitment Letter to
which this Exhibit B is attached and in Exhibits A and C attached thereto.

1. PARTIES

Borrower:

Guarantors:

Joint Lead Arrangers and
Joint Bookrunners:

Administrative Agent:

Lenders:

Universal Health Services, Inc., a Delaware corporation (the
“Borrower™.
Each of the Borrower's direct and indirect, existing and firture,

domestic material subsidiaries (the “Guarantorg™; together with
the Borrower, the “[oan Parties™).

J.P. Morgan Securities [nc. ("JPMSI™) and Deutsche Bank
Securities Inc. ("DBSI” and, together with JPMS], in such
capacity, the “Senior Lead Arrangers™).

JPMorgan Chase Bank, N A. (in such capacity, the
“Adwministrative Agegt”™).

A syndicate of banks, financial institutions and other entitics
arranged by the Commitment Parties and reasonably acceptuble
to the Borrower (collectively, the “Lenders™,

2. TYPES AND AMOUNTS OF CREDIT FACILITIES

A. Term Losn Facilit

Type and Amount:

090388-0048-11227-12013741

Term loan facilities (the *“Temn Lopg Facilitiog™) as follows:
Tranche A Termm Pacility: A five-year term loan facility (the
“Tranche A Term Frcility” in the amount of up to $500 million
(the loans therennder, tho “Tranche A Term Loaps™). The

Tranche A Term Loans will be offered to Lenders with upfront
fees 0f 0.75% of the amount thereof,

Trenche B Term Facility: A six-year term loan facility (the
“Tranche B Term Facility” in the amount of up to $2,850 milkion
(the loans thereunder, the “Tranche B Term Loans™ and, together

with the Tranche A Term Loans, the “Term Loang™. The
Tranche B Term Loans will be offered to Lenders with upfront

fees of 1.00% of the amount thereof,

ATTACHMENT 39




Mahurity and
Amortization:

Availability:

Use of Proceeds:

B. Revolving Faciljty;
Type and Amount:

Availability and
Maturity:

OPSRER-004E-11227- 11013741

The Tranche A Term Loans will mature on the date that is five

years after the Closing Date (the “Tranche A Term Maturity
Datg™).

The Tranche A Term Loans shall be repaysble 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 thereafter in equal quarterly
mstallmemsmanaggregnteannualmomtoqualms%ofthe
original principal amount of the Tranche A Term Facility, The
balance of the Tranche A Term Loans will be payable on the
Tranche A Term Msturity Date.

The Tranche B Term Loans will mamre on the date that is six

years after the Closing Date (the “Tranche B Term Maturity
Daty™).

The Tranche B Term Loans shall be repayable in equal quarterly
msmlhneanmanagyegatennnunlamomtequalm 1% of the
original principal amount of the Tranche B Term Pacility. The
balance of the Tranche B Term Loans will be payable on the
Tranche B Term Maturity Date.

The Term Loans shall be made in 8 single drawing on the
Closing Date. Repayments and prepayments of the Term Loana
may not be rebormownd.

The proceeds of the Term Loans will be used to finance a portion
of the Transactions and to refinance certain existing indebtedness
of the Borrower and tho Target.

A five-yesr revolving ficility (the “Revojving Facility”; the
commitments thereunder, the “Revolving Commitments') in the

initial amount of $800 miltion (the loans thereunder, together
with (unless the context otherwise requires) the Swingline Losns
referred to below, the “Revolving Loags™ and together with the
Term Loens, the “Loans™. The Rsvolvmg Facility will be
offered to Lenders with upftont fees of 0.75% of the amount
thereof. .

The Revolving Facility shall be available on a revolving basis
during the period commencing on the Closing Date and ending
on lhedatatbatuﬁveymnﬁerﬂ:eCloengm(tha
“Revolving Termination Date™)(and, in the case of ABR
borrowings, will be available on a same day basis). The
Revolving Commitments and the Revolving Loans will mature
on the Revolving Termination Date. Amounts repaid under the

B-2
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Revolving Facility may be reborrowed, subject to satisfaction of
the on-going borrowing conditions. The Borrower ghall be
permitted to botrow 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
shall be availabls beginning on the Closing Date for the isszance
of letters of credit (the “Letters of Credit™) by the Administrative
Agent or other Lenders reasonably satisfactory to the Borrower
(in such capacity, the “Issuing I.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 buginess days prior to the Revolving Termination
Date, provided that any 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 clauge (b) above) mnder customary “evergreen” provisions.

Drawings under any Letter of Credit shall 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 niot so reimburse the Issuing Lender, the
Leadera under tho 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 loans (the “Swingline Loang™
from the Administrative Agent on same-day notice. Any
Swingline Loans will reduce availability under the Revolving
Facility on a dollar-for-dollar basis, Fach Lender under the
Revolving Fucility shel] be irrevocably and unconditionally
required to purchase, under certain circumstances, a participation
in each Swingline Loan on a pro rata basis,

The procesds of the Revolving Loans, the Letters of Credit and

Use of Proceeds:
the Swingline Loans shall be used to finance the working capital
needs and for general corporate purposes of the Borrower and its
subsidiaries.

3, CERTAIN PAYMENT PROVISIONS

Foes and Interest Rateg: As get forth on Annex 1.

Optiona! Prepayroents and

Commitment Reductions: Loans may be prepaid and commitments may be reduced, in

whole or in part without premium or penalty, in 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, thres days') prior notice, subject to reimburgement of the

B-3
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Mandatory Prepayments;

4, COLLATERAL
Coliateral:

0S2RER-0048-11227-1 201341

Lenders’ redeployment costs in the case of a prepayment of
Eurodollar Loans (a¢ defined in Annex ) prior to the last day of
the relevant interest period Optional prepayments of the Term
Loans shail be applied as directed by the Borrower.

Mandatory repayments of Term Loans shal] be required from:

{a) 100% of any non-ordinary course sale or other
disposition of assets (inchuding as a result of casualty 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 assct swaps) by the
Loan Parties and their subgidiaries (subject to exceptions and
reinvestment rights to be agreed);

(b) 100% of the net cash proceeds from issuances or
incutrences of debt by the Loan Parties and thedr subsidiaries
(other than indebtedness permitted by the Credit Facilities); and

(c) 50% (with stepdowns to be agreed based on the
Leverage Ratio {(as defined below)) of annual Bxcess Cash Flow
(to be defined in a manner to be agreed) of the Loan Parties and
their subsidiaries.

All mandatory repayments of Term Loans will be applied first to
scheduled installments thereof occurring within the next 12
months in direct order of maturity and gecond ratsbly to the
remaining respoctive installments thereof. Mandatory
prepayments of the Term Loans may not be reborrowed.

Subject to exclugions and limitations to be agreed and subject to
the Conditionality Provision, the obligations of the Barrower and
each Guarantor in respect of the Credit Facilities and any swup
agreements and cash management arrangements provided by any
Lender (or any affiliate of a Lender) shall be secured by a
perfected first priority security interest in substantially al! of its
tangible and intangible assets (including, without limitation,
intzllectual property, real property and all of the capital stock
each of the Borrower's direct and indirect domestic subsidiaries
(end limited, in the cass of foreign subsidiaries, to 66-34% of the
capital stock of first tier foreign subsidiaries)), except (a) for (i)
motor vehicles, (ii) deposit accounts, (iii) letters of credit and
letter of credit rights not constituting supporting obligations, (iv)
intellectal property to the extent perfection of a security interest
thereon requires any filing to be made outside the United States,
(v) accounta reccivable gold pursuant to the Receivables Facility
up to an amount to be agreed, (vi) certain real estate property to
be agread that will be subject to sale-leaseback transactions, and
(vii) those essets (including, without limitation, “RTC” facilities)

B4
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ag to which the Administrative Agent and the Borrower agre:
that the cost of obtaining a security interest therein is exceasive
in reletion to the benefit to the Lenders afforded thereby and (b)
that the L.oan Parties shall not be required to enter into comtrot
agreements or otherwise provido control with respect to
securities sccounts, If the Borrower’s 6.75% Senior Notes dua
2011, and the 7.125% Senior Notes due 2016 shall remain
outstanding, the Administrative Agent and the trustee(s) thereof
shall enter into an intercreditor agresment reasanably
satisfactory to the Administrative Agent

5. CERTAIN 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 (subjoct to the Conditionality Provision).

On-Going Conditions: After the Closing Date, the making of each Loan or the issuance
of a Letter of Credit shall be conditicned upon (a) the accuracy
in all material respects (and in all respects if qualified by
materiality) of all representationg and warranties in the definitive
documentation for the Credit Facilities and (b) there being no
default or event of default in existence at the time of, or after

Initial Conditions:

R AP TR e TEEAEE e ot b e e
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giving effect to the making of, such extension of credit.

6. DOCUMENTATION

Credit

Documentation: The deﬁnmw documentation t‘or the Credit Facilities (the

'") shall coptain those terms and
7 _ conditions usual for facilities and transactions of this type as may

¥ be reasonebly agreed by the Borrower, the Sanior Lead
t Armangers and the Lenders,
' Financial Covenants; Limited to:

(a) A maximum total leverage ratio (the “Leyverags Ratio™),
defined 83 the ratio of total indebtadness to EBITDA, at
levels o be egreed and with et least a 25% cushion in
EBITDA above the EBITDA levels set forth in the
Bomrower model delivered to the Senior Lead Armrangers

(the “Bomrower Model™.

R S,
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T g .

{b) A minimum net interest coverage mtio (the “Interest
Coverpge Ratio™), defined as the ratio of EBITDA to
total net intereat expense, at levels to be agreed and with
at least a 25% cushion in EBITDA sbove the EBITDA

TN A N——
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'..' levels set forth in the Borrower Model.

,r:;
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Representutions and Werrantiea:

Affirmative Covenants:

Negative Covenants:

098888-0043-11227-1201 1741

Financial definitions shall be consistent with the relevant
defiritions in the credit agreement dated as of March 4, 2005,
among the Borrower, *he subsidiaries of the Borrower party
thereto, JPMorgan Chase Bank, N.A., as administrative agent,
and the othor financial institutions from time to time party
thereto (the “Existing Credit Agreement™), as in effect on the
date hereof (after giving effect to any amendment, modification
or supplement prior to the date hereof).

Shell cousist 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 Pacilitics Documentation; no conflict with law or material
contractual obligations; no material litigation; no default;
ownership of material property; liens; intellectual property;
taxes; Federal Reserve margin regulations; labor matters;
compliance with ERISA; Investment Company Act and other
regulations; subsidiaries; use of proceeds; environmental
matters; sccuracy of disclosure; creation and perfection of
socurity interests (subject to permitted liens); solvency of the
Borrower and its subsidiaries, on a congolidated basis; status of
Credit Facilitics 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, accountants’ letters, projections, officers’
certificates and certain other information; payment of taxes and
other obligations; contimuation of business and maintenance of
existence and material rights and privileges; compliance with
laws and material contractual obligations; maintenance of
property and insurance; maintenance 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
environmental 1aws; compliance with ERISA; further sssurances
with respect to collateral (including, without limitation, with
respect to security interests in after-acquired property),
guarantees and now subsidiaries; maintenance of monitored
public corporate family/corporate credit ratings; and agreement
to abtain interest mte protection in an amount and manmer
satisfactory to the Administrative Agent.

Shall consigt of the following (with exceptions, baskets and other
qualifications to bo agreed): imitations on: indebtedness
(including gusrantes obligations); liens; mergers, consolidations,
liquidations and dissolutions; sales of assets {other than the sale
of accounts receivable in connection with a Receivables
Facility); dividends and other payments in respect of capital

B-6
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Events of Default:

Voting, Assignments and
Participations, Yield
Protection:

OFLEBS-0048-1 1227-12013741

stock; capital expenditures; acquisitions, investments, loans and
advances; payments and modifications of subordinated and other
materia] debt instruments to bs agresd; trangactions with
affiliates; sale-leasebacks; chenges in fiscal year; kedging
arrengements; negative pledge clauses and clauses regtricting
subsidiary distributions; changes in lines of business; and
amendments to the Transaction Agreement and other transaction
documents.

Shall consist of the following (to be subject to exceptions,
baskets and materiality and other qualifications to be agreed
upon): nonpayment of principal when due; nonpayment of
interest, fees or other amounts after a grace period to b agread
upon, material inaccuracy of a representation or warranty when
made; violation of a covenant (subject, in the case of certain
affirmative covenants, to notice and a grace period to be agreed
upon}; cross-default to material indebtedness; bankruptcy events
in respect of the Borrower and its subsidiaries other than
immaterial subsidiaries; certain ERISA events; material
judgments; actual or asserted invalidity of any guarantee or
security document or non-perfection of security interest; and a
change of control (the definition of which is to be agreed upon),

Amendments and waivers with respect to the Credit Facilities
Documentation ehall require the approval of Lenders holding
more than 50% of the aggregats amount of the Term Loans and
Revolving Commitments (the *Required Lenders™), except that
(a) the consent of each Lender directly affected thereby shall be
required with respect to (1) reductions in the amount or
extensions of the scheduled date of any emortization or final
maturity of any Loan, (ii) reductions in the rate of interest ar any
foe or extensions of any dus date thereof and (jii) increases in
the amount or extensions of the expiry date of any Lender’s
commitment and (b) the consent of 100% of the Lenders shall be
required with respect to (i) reductions of any of the voting
percentages, (ii) releases of all or substantially all the coltateral
and (iii) releases of all or substantially all of the Guarantoms.

The Credit Pacilities Documentation shal! contain customary
provisions for replacing non-consenting Lenders in connection
with amendments and waivers requiring the consent of all
Lendexs or of all Lenders directly affected thereby so long as the
Required Lenders shall have consented tiereto.

The Credit Facilities Documentation shall contain customary
provisions relating to “defaulting” Lenders (inclnding provisions
relating to providing cash collatera! to suppart swingline loans or
letters of credit, the suspension of voting rights, rights to receive
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certain fees, and termipation or assignment 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 consent of the Bommower
{unless an event of defanlt has occurred and is continning or
such assignment is to a Lender or an affiliate of a Lender).

Expenses and Indemnification: Regardless of whether the Closing Date occurs, the Borrower
shall pay (a) all reasonable out-of-pocket expenses of the
Administrativo 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 reasonsble fees,
disbursements and other charges of one transaction counsel, in
addition to special or local counsel) and (b) all out-of-pocket
expenses of the Administrative 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 Agent, the Lead Arrangers and the Lenders - 3
(and their affiliates and their respective officers, directors, B
employees, advisors and agents) will have no linbility for, snd 4.4
will be indemnified and held harmless sgainst, any losses, ;
claims, damages, liabilities or expenses (including the reasonable
foes, disbursements and other charges of covmsel) incurred in

respect of the financing contemplated hereby or the use or the
proposed use of proceeds thereof, except to the extent they are A
found by a final, nonappeatable judgment of a court of i
competent juriediction to ariso from the gross negligence, bad

faith or willful misconduct of the relevant indemnified person (or
its related parties) or from breach by such indenmified pesson of E
its agreements under the Credit Facilities Documentation. 1
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Governing Law and Forum; New York.

Counsel to the Administrative.
Agent and the Comumitment Parties:  Simpson Thacher & Bartett 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 pet anmum equal to (a) the ABR
plus the Applicable Mergin or (b) the Burodollar Rate, plus the
Applicable Margin; provided that all Swingline Loans shall bear
intorest at a rate per annum equal to the ABR plus the Applicable
Mergin.

As used herein:

“ABR” means the highest of (i) the rate of interest publicly
announced by JPMorgan Chase Bank, N.A. &s its prime rate in
effect at its principa! office in New York City (the “Prime
Rate"), (if) the federal funds effective rate from time to time plus
0.50% end (iii) the Burodollar Rate applicable for an interest
period of one month plus 1.00%; provided, however, that
notwithstanding the rate calculsted in sccordance with ths
foregoing, at no time shall the ABR for the Tranche B Term
Facility be deemed to be less than 2.50% per ennum.

“ABR Loaga™ means Loans bearing interest based upon the
ABR.

“Applicable Margin™ means, initially, (a) 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 Eurodoliar
Loans, (b) with respect to Tranche A Term Loans (i) 2.25%, in
the case of ABR Loans and (i) 3.25%, in the case of Eurodollar
Loans and (c) with respect to Tranche B Term Loans (i) 2.50%,
in the case of ABR Loans and (i) 3.50%, in the case of
Burodollar Loans. The foregoing margins applicable to
Revolving Loans and Tranche A Term Loang shall be subject to
change after financial statements have been delivered for two
full fiscal quarters after the Closing Date based upon the pricing

NG YEa, Lt 1 e — . .
! R A I T Y rory e

grid attached hereto ag Annex I-B.
“Burodollar Rate™ means the rate (adjusted for statutory reserve
requircments for eurocurrency lisbilities) for enrodollar deposits
L’ for a period equat to one, two, thres, six, and if agreed by all
§ relevant Lenders, nine ar twelve months (as selected by the

Borrower) appearing on LIBORO! Page published by Reuters;
. provided, however, that notwithstanding the rate calculated in
: accordance with the foregoing, at no time shall the Burodollar
i’:’ Rate for the Tranche B Term Facility bo deemed to be less then
1.50% per anoum.,

i “Burodollar Loaps” means Loans bearing interest based upon the
. Burodoller Rate.
: E OYBIES-004B-11227-Active 1 201374)
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Interest Payment Dates:

Commitment Fees:

Letter of Credit Fees;

Defanlt Rate;

Rate and Fee Basis:

OPRBES-0048-1 1237 Acthve, 12013741

In the case of ABR Loans, quarterly in arrears,

In the case of Burodollar Loans, on the last day of each relevant
interest period and, in the case of any interest period longer then
three months, oneanhsuccessivedatetbmmonﬂmaﬂertheﬂm
day of such interest period.

The Borrower shall pay a commitment fee calculated at s rate

pex ennum equal to 0,50% on the average daily unused portion of
the Revolving Facility, payable quarterly in arrears, subject to
change after financial statements have been delivered for two

full fiscal quarters after the Closing Date based upon the pricing
grid attached hereto as Annex I.B, Swingline Loans shall, for
purposes of the commitment fee calculations anly, not be
deemed to be & utilization of the Revolving Facility.,

TheBonnwwshallpayafuonalloulstnndh:gLeﬁuzomedit
ataperannlnnmIoequaltotheApplicableMuginthmineﬁhct
with respect to Burodollar Loans under the Revolving Facility on
the face amount of each such Letter of Credit, Such fee shall be
shared ratsbly among the Lenders participating in the Revolving
Facility and shall be pgyable quarterly in arrears,

A fronting fee in an amount to be agreed on the face amownt of
each Letter of Credit shall be payable quarterly in arrears to the
Issuing Lender for its own account. In addition, customary
inigtrative, issuance, amendment, payment and negotiation
charges ahall be payabie to the Issuing Lender for its gwn
account.

At any time when the Borrower is in defanlt in the payment of
mymmmtnndnthaCtethaciﬁﬁea,nﬁwgivingeﬂ'ect to any
applicable grace period, such overdue amoumts shall bear interest
at 2.00% per anrmm sbove the rate otherwise applicable thereto
(or, 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),

Aﬂpuannumratosshaﬂbeca]aﬂamdonthcbasisofaywof
360d.ayu(or365/366daya.inﬂncascofABRLoann,the
interest rate payable on which is then based on the Prime Rate)

for actual days elapsed.
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Anne; i-n

Leverage Ratlo

Eurodoflar Rate for
Tranche A Term Loans
and Revolving Loans

ABR for
Tranche A Term
Loans and
Revolving Loans

Commitment Fee

<2.75t0 1.00

2,50%

1.50%

0.25%

<3.25t0 [.0O but>22.75 to 1.00

275%

1.75%

0.375%

<3.75t0 1.00 but > 3.25 t0 1.00

3.00%

2.00%

0.375%

<425 to 1.00but = 3.75 to 1.G0

3,25%

125%

0.50%

>4.25 10 1.00

1.50%

2.50%

0.50%

! Pricing levels to include & trigger based on ratings to be agreed.
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PROJECT OLYMPUS
Condit

The availability of the Credit Facilities shall be subject to the satisfaction of the following
conditions (subject to the Conditionality Provision). Capitalized terms used but not defined herein have
the meanings set forth in the Commitment Letter to which this Exhibit C Is attached and in Bxhibits A and
B.

1. Bach Loan Party to be party thereto shall have exocuted and delivered the Credit
Facilities Documentation on terms consistent with the Commitment Letter and otherwige reasonably
satisfactory to both the Loan Parties and the Commitment Parties, and the Commitment Parties shall have
received:

8. customary closing certificates and legat opinions; and

b. a certificate from the chief financial officer of the Borrower, in farm and substance
reasonably acceptable to the Commitment Parties, certifying that the Borrower and its
gubsidiaries, on a consolidated basis after giving effest to the Transactions end the other
trangactions cantemplated hereby, are solvent.

2. On the Closing Date, after giving effect to the Transactions, neither the Borrower
nor any of its subsidiaries shall have any material indebtedness for borrowsd money other than the Credit
Facilities (or the Senior Notes issued in lieu of any portion of the Tranche B Term Facility), the
Borrowet's existing 6.75% Senior Notes due 2011, and the Barrower's existing 7.125% Senior Notes due
2016 and other indebtedness expressly contemplated by the Merger A grecment.

3, The Acquisition shall be consummated purmaant to the Merger Agreement,
substantially concurrently with the initia] funding of the Credit Fecilities and 0o provision thereof shall
have been amended or waived in any respect that would be matezially adverse to the Commitment Parties
without the priar written consent of the Commitment Parties.

4, Since December 31, 2009, there bas not been any event, circumatance, state of
facts, changcoreﬂoctthat.individmllyuinthoaggmgatﬂ.huhndarwouidmwmblybcexpectedm
have a Targot Material Adverse Effect (without any regard to the Company Disclosure Schedule (as
defined in the Merger A greement) or any disclosures in the SEC Reports (as defined in the Merger
Agreement). As used herein, a “Target Material Adverso Bffect™ means (i) any cvent, circumstance, stats
of facts, change or effect that is materially adverse to the business, financial condition or results of
operations of the Target and its Subsidiaries (es defined in the Merger Agreement), taken as @ whols, or
(ii) any event, circumstance, state of facts, change ar effect that would preveat or materially delay the
consurnmation of the Merger or otherwiss prevent the Target from petforming its obligations under the
Merger Agresment; 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 Target Material Adverse Effect (except,
in the case of clauses (AX1), (AX2) or (AX4) below, to the extent any of the matters referred to therein
has had or would reasonably be crpecwdtohavudismoporﬁonatpadvmeﬁ‘actonmeﬁrgctmdin
Subsidiaries, taken as a whole, as compared to other for-profit and comparable or similar companies
operating in the industries in which the Target and its Subsidiaries operate, after taking into account the
aize 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 geaeral sconomic, political or financial
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market conditions, including interest or exchange rates, (2) a change generally affecting the industyies in
which the Terget and its Subsidiaries operate (inchuding seasonsl fluctuations) or general economic
conditions that generally affect the industries in which the Target and its Subsidiarics conduct their
business, (3) any change in sccounting 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) amy adoption, implementation,
promulgation, repeal, modification, reinteipretation or proposal of any Law after the date hereof, (5) any
Action (as defined in the Merger Agreement), investigation, review or examination undertaken bya
Governmental Authority (as defined in the Merger Agreement), or any sanction, fine, operating restriction
or other similar penalty arising as a result thereof, with respect to any Company Health Care Business (as
defined in the Merger Agreement) or Company Health Care Facility (as defined in the Merger
Agresment) (a “Regulatory Condition™), that ig currently pending or arises after the date of the Merger
Agreement, in each case to the extent such Regulstory Condition i3 consistent in nature, scope and impact
on the Target and its Subsidiaries, taken as 8 whole, with Regulatary Conditions arising and fully
rosolved from time to time in the conduet of the business of the Target and its Subsidiaries on or before
December 31, 2009, (6) any acts of terrorism or war or any westher related event, fire or natural dissster
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 contenplated by the Merger
Agreement (collectively, the *“Merger Agracment Transactions”) (inciuding 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 stockholders of the Target (on their own behalf or on
behalf of the Target), (8) the identity of Barrower or any of its affiliates as the acquiror of the Target or
any facts or circumstances concerning the Borrower or eny of its affiliates, or (9) complience with the
terms of, the taking of any action required or the failure to take any action prohibitsd by, the Merger
Agreement or the tking of any action consented to of requested by the Borrower; or (B) eny failure, in
and of itself, to meet internal or published projections, forecasts, performance measures, operating
statistics or revenue or earings predictions for any period or a decline in the price or trading volume of
the Company Common Stock (a5 defined in the Merger Agreement) (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 Target Material Adverss Effect).

. No bsnkruptcy defimlt under the Credit Facilities Documentation shall have
occurred and be continuing,

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 Dato shall not be more than 3.90 to 1.00.

7. The Commitment Parties shall have received (a) audited consolidated balance
sheets end 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 the three most recently completed
fiscal years ended at least 90 days before the Closing Date and (b) unaudited consolidated balance sheets
and related statements of incoms, 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 or the
Target and its subsidiaries, as applicable.

8. The Commitment Parties shall have received a pro forma consolidated balance
sheet and related pro forma consolidated statemnent of income of the Borrower and its subsidiaries as of

C-2
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end for the twelve-month period 2uding on the last day of the most recently completed four-fiscal quarter
period ended at least 45 days prior to the Closing Date, prepared after giving effoct to the Transactions as
if the Transactions had occurred as of such date (in the case of such balance sheet) or at the beginning of
such period (in the case of such other financinl statements).

9. (v) the Investment Banks (as defined in the Fee Letter roferred to in the
Commitment Letter) shall have recaived, not later than 20 days prior to the Closing Date, a customary
offering memorandum, including financial statements, pro forma financial statements, business and other
financial data of the type required by Regulation S5-X and Regulation S-K under the Securities Act of
1933 and of type and form customarily included in offering memoranda, private placement memoranda,
prospectuses and similar documents to consummate the offering of the Senior Notes (with the exception
of a consolidating footnote to the financial statements for guarantors and non-guarantors, 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 drafts of customary comfort letters by the auditors of
the Borrower and the Target which such auditors are prepared to issue upon completion of customary
procedures and (b) the Borrower shall 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 seck to place the

Senior Notes with qualified purchasers thereof,

10, The Administrative Agent shall have roceived, at least § days prior to the Cloging
Date, all documentation and other information required by regulatory antharities under applicable “know
your custome:” snd anti-money lsundering rules and regulations, including the PATRIOT Act, previously
requested by the Administrative Agent

I1. Payment of al! foes and invoiced expenses dua to the Commitment Parties and
the Lenders from the proceeds of the initial fundings under the Credit Facilitiea.

12. All actions nocessary to establish that the Administrative Agent will have s
perfected first priority security interest (subject to liens permitted under the Credit Facilities
Documentation) in the Collateral under the Credit Facilitios shall have been taken; provided, however,
that with respect to the creation or perfection of a security interest in any intended Collateral, if the
creation or perfection of the Administrative Agent’s security 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
domeatic subsidiaries of the Borrower and (y) the grant 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)
afler use of commercially reasonable efforts to do so or without undue delay, burden ar expense, then

such Collateral shall not constitute a condition precedent to the initial borrowings under the Credit
Facilities if the Borrower agrees to deliver or cause to be delivered such documents and instruments, and

take or cause to be taken such other actions as may be required to peafect such security interests, within a
reagonable period after the Closing Date to be mutnally agresd.

13, The Borrower and the Credit Facilities shall have received a rating (not subject to
a minimum rating requirement) from Moody's Investors Servios, 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 reasonabie period of time to
syndicate the Credit Facilitiea, which shall be 20 consecutive days from the date of commencement of
syndication.

5.  Esch of the conditions in paragraph | to 14 above shall have been satisfied on or
before the Expiration Date. .

C3
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Execution Copy

J.P. 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 Avenune BRANCH
New York, New York 10017 60 Wall Street

New York, New York 10005

June 15, 2010

Commitment Letter 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 m the Commitment Letter.

You have requested an amendment to a certain condition included in the Commitment Letter.

By their execution of this letter agreement (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 ¢lause (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) (c) 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
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(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 shali 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.

By: Oﬂu@ Qam...-.

Name: ‘Dawn LeeLum
Title: Executive Director

J.P. MORGAN SECURITIES INC.

%,\Qf\p&

Name: Lows 8N Lamp
Title: [f\graging h\ffé'a

DEUTSCHE BANK SECURITIES INC.,

By:

Name:
Title:

DEUTSCHE BANK AG NEW YORK BRANCH

By:

Name;
Title:

Cormmitment Letter Amendment

$09333-0191.11824-12056069

ATTACHMENT 39

23f




Very truly yours,

JPMORGAN CHASE BANK, N.A.

By:
Name:
Title;

J.P. MORGAN SECURITIES INC.

By:

Name:
Title:

DEUTSCHE BANK SECURITIES INC.

Tltle Ma? Danchn—

By: % P

P atrick W. Dowling
Director

Commitment Letter Amendment
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Title: Vice President

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:
By:
Name:
Title:
By:
Name:
Title:
By:
Name:
Title:
509333.0191-1 1824-12036069 Commitment Letter Amendment
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ROYAL BANK OF SCOTLAND PLC

By:

Name:
Title:

BANK OF AMERICA, N.A.

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK

By:

Name:
Title:

By:

Name:
Title:

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.

By:

Name:
Title:

By:

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:

Name:
Title:

CREDIT AGRICOLE CORPORATE AND

INVESTMENT B
By:

Name: Thomas(&zy{do'lph
Title: Managing Director

W I

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:

Commitment Letter Amendment
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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:
Tille:
By:
Name:

Title:

THI: BANK OF TOK YO-MITSUBISHI UF). L1D.

VL

Name: Mark Marron
Tille:  Scenior Vice President

SEVEN., |

Name: Christdpher O'Neill
Title:  Sciior Vice President

rn O N

cﬁlo?’ ice President

/m@/m

Name: J{ Michael Leliler
Tn!c Authorized Signature

Commitirent Letwer Amendiment
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SUNTRUST BANK

'\;-c. £of P e
By: 77 0 . e
Name: Jeffrey R. Titus
Title:  Managing Dircctor
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Accepted and agreed to as of the date first written above;

UNIVERSAL HI:.ALTII SERV!CES INC.

,--_fr/' . /./”"—"__'
B)’ ( _’_{__1 ol (-e‘\_. FANRASY ST

.

Tttle ﬁf.ll"a!f? ;AR L e Dyt =

Vfce: Fres,d et aqde Trgat e

SOP3I0891 1182412056069 Commitment Lotk r Amendment
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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

ATTACHMENT 41




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

ATTACHMENT 41




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

ATTACHMENT 41



Universal Health Services, Inc,

Debt Service Coverage
(Doliar 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
507430 564,161 681,361
1.99 1.76 1.40 1.4 Estimate

ATTACHMENT 41



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 805460 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 10,800 10,873
Cash and Investments /
{Operating Expense/365) 42 75 74 74 Estimate

ATTACHMENT 41




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

ATTACHMENT 41




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

12/31/2007 12/31/2008 12/31/2009

$ 361,420

$ 183,502

Current Ratio 1.89 2.00 1.97

ATTACHMENT 41



PS! - Viability Ratios
Calculation of Net Margin Percentage

Net Margin Percentage = (Net Income/Net Operating Revenues)*100

12/131/2007 -~ 12/31/2008 12/31/2009

Net Income $ 76208 $ 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




P$SI - 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 Assets $ 754,742 $ 889,885 $ 1,030,335

LT Debt to Capitalization 60.8% £59.6% 53.5%

ATTACHMENT 41




PSI - Viability Ratios
Caiculation 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

Depreciation & Amortization
Interest Expense

Principal Payments

76,208 $ 104,953 $ 117,617
30,113 $ 38,843 $ 44,778
73,887 $ 75982 $ 71,549
41,281 $ 6067 $ 5083

& R e

Debt Service Coverage 4,37 36.23 45,63

*Excludes net payments on Bank of America Revolver

ATTACHMENT 41




PSI - Viability Ratios
Calculation of Days Cash on Hand

Days Cash on Hand = (Cash + Revolver Availability + Investments + plus Board Funds)

/Operating 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 $ 3,457

Days Cash on Hand* A/B

12/31/2007 12/31/2008 12/31/2009
$ 39970 § 512711 $ 6815
$ 213000 $ 63900 § 295700
$ - $ - $ .
$ - $ - 3 -
$ 252970 § 115171 8 302515
$1202081  $1,526,021  $1.610.301
$ 30113 § 38843 § 44778
$1,261,968 $1487,178  $1.565533
/365 /365 1365
$ 4074 $ 4289
73 28 71

* Includes Immeadiate Availabilty of Borrowed Funds from Revolving Line of Credit
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PSHi - Viability Ratios
Calculation of Cushion Ratio

Cushion Ratio = (Cash + Revolver Availability + Investments + Board Funds)
/Principal Payments

12/31/2007 12/31/2008 12/31/2009

Cash $ 39970 $ 51271 $ 6,815

Revolver Availability $ 213,000 $ 63,900 $ 295700
Investments $ - $ - $ -
Board Funds 3 - $ - $ -

Totaf Cash $ 252970 $ 1571 $ 302515

_ Principal Payments $ 41,281 $ 6,067 $ 5,093

$ 21,000 3 - $ 229,333

$ 62,281 $ 6,067 $ 234,426

Cushion Ratio 4 19 1

ATTACHMENT 41




U%Hl@ Universai Health Services, Inc. 367 South Gulph Road

UHS of Delaware, Inc. PO. Box 1558
King of Prussia
Pennsylvania
19406-0958

610-768-3300

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, resuit in

the lowest net cost to the co-applicants.

Sincerely,

e == aN S

nnsylvania
Steve G. Filton Commonwealth of Pennsyt

Sr. Vice President and County of Novdgon]
Chief Financial Officer ' ~ J

Notarized:
Swom to and subscribed before me

C%/% W‘ this Xézg,yof ja/‘jl ,20/0.

COMMONWEALTH OF PENNSYLVANIA
Noterial Seal
Caltlin M, Vernot, Notary Public
Upper Meridh Twp., Montgemery County
My Commission Expires Nov. 3, 2012
Member. Pennsylvanla Association of Notaries
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NOTE ON REVIEW CRITERIA 1120.310.e 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 resuitant calculation, and findings related to compliance cannot
and have not historically been made by the State Agency.

With regard to the proposed change of ownership transaction, the applicants
contacted the State Agency Staff for technical assistance on July 7, 2010, and informed it
that, for the reasons noted below, the requested information cannot be provided. The
Staff directed the applicant to set forth its explanation here.

PSI, as seller, 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 U.S.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.

ATTACHMENTS 42D & 42E




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 112-115
2 | Site Ownership 116-122
3 | Persens with 5 percent or greater interest in the licensee must be

identified with the % of ownership. 123
4 | Organizational Relationships (Organizational Chart) Certificate of

Geod Standing Etc. 124-126

5 | Flood Plain Requirements

6 | Histeric Preservation Act Requirements

7 | Project and Sources of Funds Itemization 127
8

9

Obligation Document if required
Cost Space Requirements
10 | Discontinuation

11 ; Background of the Applicant 128-153
12 | Purpose of the Project 154-157
13 | Alematives to the Project 158-159

14 | Size of the Project

15 | Project Service Wtilization

16 | Unfinished or Shell Space

17 | Assurances for Unfinished/Shell Space
18 { Master Design Project

19 | Mergers, Consolidations and Acquisitions 160-207

Service Specific:

20 | Medical Surgical Pediatrics, Obstetrics, ICU

21 | Comprehensive Physical Rehabilitation

22 | Acule Mental liiness

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 Temn Care

30 | Selected Organ Transplaniation

31 | Kidney Transplantation

32 | Subacute Care Hospital Model

33 [ Post Surgical Recovery Care Center

34 | Children’s Community-Based Health Care Center
35 | Community-Based Residential Rehabilitation Center
36 | Long Temn Acute Care Hospital

37 | Clinical Service Areas Cther than Categories of Service
38 | Freestanding Emergency Center Medical Services

Financial and Economic Feasibility:

39 | Availability of Funds 208-245
40 | Financial Waiver

41 | Financial Viabhility 248-257
42 | Economic Feasibility 258-259

43 | Safety Net Impact Statement
44 | Charity Care Information 106-111




