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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

APPLICATION FOR PERMIT RECEIVED

SECTION !. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATJSE 29 2010

This Section must be completed for all projects.

Facility/Project Identification

HEALTH FACILITIES &
SERVICES REVIEW BOARD

Facility Name:

Streamwood Behavioral Health Hospital

Street Addrass:

1400 East Irving Park Road

City and Zip Code: __ Streamwood, IL 60107

County: Cook

Health Service Area: VI Health Planning Area: A-07

Applicant /Co-Applicant ldentification

[Provide for each co-applicant [refer to Part 1130.220].

Exact Legal Name:

Universal Health Services, Inc.

Address:

367 South Gulph Road King of Prussia, PA 19406

Name of Registered Agent:

Name of Chief Executive Officer;

Alan B. Miller, CEQ

CEOQO Address:

367 South Gulph Road King of Prussia, PA 19406

Telephone Number:

610/768-3300

Type of Ownership of Applicant/Co-Applicant

| Non-profit Corporation
X For-profit Corporation

| Limited Liability Company

o Corporations and limited liability companies must provide an fllinois 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.

| Partnership
] Govemnmental

U Sole Proprietorship 4 Other

¥APPEND DOCUMENTA

TAPPLICATION FORM YNSRI
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; 615/250-0269
E-mail Address: rob.minor@uhsinc.com
Fax Number: 515/829-8431
Additional Contact
[Person who is also authorized to discuss the application for permif]
Name: none
Title:
Company Name:
Address:

Telephong Number:

E-mail Address:

Fax Number:




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT

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

Facility/Project Identification

Facility Name: Streamwood Behavioral Health Hospital

Street Address: 1400 East Irving Park Road

City and Zip Code:  Streamwood, IL 60107

County: Cook Health Service Area: VI Health Planning Area: A-07

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, CEQ

CEO Address: 367 South Gulph Road King of Prussia, PA 19406

Telephone Number:; 610/768-3300

Type of Ownership of Applicant/Co-Applicant

O Non-profit Corporation [l Partnership
X For-profit Corporation | Governmental
] Limited Liability Company 1 Sole Proprietorship 1 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.

l UENTIAL'ORDER AFTER HE LAST PAGE O TH

APPEND DOGUMENTATIO

APPLICATION FORM MK o e et e e
Primary Contact

IPerson to receive ali correspondence or inquiries during the review period]

Name: Robert E. Minor

Title: Vice President, Development

Company Name: Behavioral Health Division, Universal Health Services, Inc

Address: 110 Westwood Place Suite 100 Brentwood, TN 37027

Telephone Number: 615/250-0269

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

Fax Number; 615/828-8431

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: Streamwood Behavioral Health Hospital

Street Address: 1400 East Irving Park Road

City and Zip Code:  Streamwood, IL 60107

County: Cook Health Service Area: VII Health Planning Area: A-07

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

Exact Legal Name: Psychiatric Solutions, Inc.

Address. 6440 Carothers Parkway, Suite 500 Frankiin, TN 37087

Name of Registered Agent:
Name of Chief Executive Officer.  Joey A. Jacobs, President
CEQ Address: 6440 Carothers Parkway, Suite 500 Franklin, TN 37067

Telephone Number: 615/312-5700

Type of Ownership of Applicant/Co-Applicant

] Non-profit Corpeoration 1] Partnership
X For-profit Corporation ] Governmental
[l Limited Liability Company {1 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.

SAPPLICATION FORM ¥R BRELTar sy

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
Telephong Number: 615/250-0269

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

Fax Number: 615/829-8431

Additional Contact

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

Title:

Company Name,

Address:

Telephone Number:

E-mail Address:

Fax Number:




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT

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

Facility/Project ldentification

Facility Name: Streamwood Behavicoral Health Hospital

Street Address: 1400 East Irving Park Road

City and Zip Code: _ Streamwood, IL 60107

County: Cook Health Service Area: VII Health Planning Area: A-07

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

Exact Legal Name: BHC Streamwood Hospital, Inc.

Address: 6440 Carothers Parkway, Suite 500 Franklin, TN 37067

Name of Registered Agent:

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

CEQ Address: 6440 Carothers Parkway, Suite 500 Franklin, TN 37067

Telephone Number: 615/312-5700

Type of Ownership of Applicant/Co-Applicant

N Non-profit Corporation ] Partnership
X For-profit Corporation [] Governmental
] Limited Liability Company ] Sole Proprietorship [l Other

o Corporations and limited liability companies must provide an Hlinois 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.

-?APPENDDOCUMENTATIONAS TTACHMENT-1 IN !
YAPPLICATION FORMABENES ol R R ol

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: 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: rnone

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: Cindy Meyer

Title: CEO

Company Name: Streamwood Behavioral Health Hospital

Address: 1400 East Irving Park Read  Streamwood, IL 60107
Telsphone Number:  630/483-5578

E-mail Address: cindy meyer@psysolutions.com

Fax Number;

Site Ownership

[Provide this information for each applicable site]

Exact Legal Name of Site Owner.  BHC Streamwood Hospital, Inc.

Address of Site Owner: 840 Crescent Centre Drive Franklin, TN 37067

Street Address or Legal Description of Site: 1400 East Irving Park Road  Streamwood, IL 60107
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 ownershrp, an optlon to iease, a Ietter of mtent to lease or a lease.

APPEND DOCUMENTATION AS ATTACHMENT-Z, N NUMERIC SEQUENTIAL DRDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.

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

Exact Legal Name: BHC Streamwood Hospital, Inc,

Address: 367 South Gulph Road King of Prussia, PA 19406 (post change of ownership)

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

o Corporations and limited liability companies must provide an lliinois 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.

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

APPEND DOCUMENTATIOH AS ATTACHMENT-G iN NUMERIC SEQUENTIAL ORDER AFTER THE I..AST PAGE OF THE . T
APPLICATION FORM. - Wy L o e T e

Organizational Relationships

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

- APPLICATION FORM, .

APPEND DOCUMENTATION AS ATTACHMENT-4 iN- NUMERIC SEQUEN‘HAL ORDER AFI'ER THE I..AST PAGE OF THE o




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

Provide documentation that the project compiies with the requirements of lllinois Executive Order #2005-5
pertaining to construction activities in special flood hazard areas. As part of the flood plain requirements
please provide a map of the proposed project location showing any identified floodplain areas. Floodplain
maps can be printed at www.FEMA.gov or www.illinoisfloodmaps.org. This map must be in a
readable format. In addition please provide a statement attesting that the project complies with the

requwements of I1I|n0|s Executlve Order #2005 5 ( ttg IIwww hfsrb llllnms go ).

APPEND DOCUMENTATION AS ATTACHMENT -5 IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE .
APPLIGATION FORM.. . . Y o i

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

Provide documentation regarding compliance with the requirements of the Historic Resources
Preservation Act.

APPEND DOCUMENTATION AS AITACﬂMENT—G, IN NUMERIC, SEQUENTIAL ORDER AFTER THE 1 LAST PAGEOF THE. ..
APPLICATION FORM;. 3 S L T ok

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 ony.]
O Substantive (] Part 1120 Not Applicabie

[ 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 Illinois.

This Application for Permit addresses the resultant change of ownership of Streamwood
Hospital, a 162-bed behavioral health hospital, which provides acute mental illness (AMI)
services, exclusively, and is located in Streamwood. Certificate of Need applications have also
been filed with the Illinois Health Facilities and Services review Board for the change of
ownership of the other two Illinois hospitals owned by PSI: Riveredge Hospital in Forest Park
and Lincoln Prairie Behavioral Health Center in Springfield.

No changes in IDPH-designated “categories of services” at Streamwood 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
UNIVERSAL HEALTH SERVICES, INC.,
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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
fn accordance with the General Corporation Law of the State of Detaware, 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 (ii) resolved to recommend the adoption of this
Agreement by the stockholder of Merger Sub;

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

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

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

ARTICLE 1

THE MERGER

SECTION 1.01 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 shall continue as the surviving corporation
of the Merger (the “Surviving Corporation”).

([NYCORP:216294v4: 4608905/ 16/10—11:42 p]]




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 satistaction 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 “Certiticate of Merger”) in sueh form as is
required by, and executed and acknowledged in accordance with, the relevant provisions of the
DGCL. The Merger shall become effective at such date and time as the Certificate ot Merger is
duly filed with the Secretary of State of the State of Delaware or at such subsequent date and
time as Parent and the Company shall agree and specify in the Certificate of Merger. The date
and time at which the Merger becomes effective is referred to in this Agreement as the “Effective

Time.”

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

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

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

SECTION 1.06 Directors and 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 clected or appointed and qualified or until the carlier of their death,
resignation or removai.

[[INYCORP: 3206204 AGOSW:05/16/10~11:42 ]}




ARTICLE II

CONVERSION OF SECURITIES; EXCHANGE OF CERTIFICATES

SECTION 2.01 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
hereinafier 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 shail be converted automatically into the right to receive
$33.75 in cash, without interest (the “Merger Consideration”). The Merger Consideration
is payable in accordance with Section 2.02(b).

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

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

SECTION 2.02 Exchange of Certificates. (a) Paying Agent. Prior to the
Effective Time, Parent shall (i) appoint a bank or trust company reasonably acceptable to the
Company (the “Paying Agent™), and (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 guaranteed by the United States of America or any
agency or instrumentality thereof and backed by the full faith and credit of the United States of
America, in commercial paper obligations rated A-1 or P-1 or better by Moody’s Investors
Service, Inc. or Standard & Poor’s Corporation, respectively, or in certificates of deposit, bank
repurchase agreements or banker’s acceptances of commercial banks with capital exceeding
$1 billion (based on the most recent financial statements of such bank which are then publicly
available). Any net profit resulting from, or interest or income produced by, such investments
shall be payable to the Surviving Corporation.

(b)  Exchange Procedures. Promptly after the Effective Time, Parent shall
cause to be mailed to each person who was, at the Effective Time, a holder of record of Shares
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entitled to receive the Merger Consideration pursuant to Section 2.01(a): (i) a letter of
transmittal (which shall be in customary form and shall specify that delivery shall be effected,
and risk of loss and title to the Shares shall pass, only upon proper delivery of the Shares to the
Paying Agent) and (ii) instructions for use in effecting the surrender of the certificates
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 11, 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 receive upon such surrender the Merger Consideration to which the holder of
such Certificate or Book-Entry Share is entitled pursuant to this Article Il. 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 11.

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

(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.

(N Withholding Rights. Each of the Paying Agent, the Surviving Corporation
and Parent shall be entitled to deduct and withhold from the consideration otherwise payable
pursuarit 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.

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

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

SECTION 2.04 Company Stock Options and Restricted Stock. (a)

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

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

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

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

(b) The Company shall give Parent (i) prompt notice of any demands received
by the Company for appraisal of any Shares, withdrawais 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 [iability 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,
individualiy or in the aggregate, reasonably be expected to have a Company Material Adverse
Eftect. 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 qualified or licensed
and in good standing that would not, individually or in the aggregate, reasonably be expected to
have a Company Material Adverse Effect. The term “Company Material Adverse Effect” means
(i) any event, circumstance, state of facts, change or effect that is materially adverse to the
business, financial condition or results of operations of the Company and its Subsidiaries, taken
as a whole, or (ii) any event, circumstance, state of facts, change or effect that would prevent or
materially delay the consummation of the Merger or otherwise prevent the Company from
performing its obligations under this Agreement; provided, however, that in no event shall any of
the following, alone or in combination, be deemed to constitute, nor shall any of the following be
taken into account in determining whether there has been or would reasonably be expected to be,
a Company Materia] Adverse Effect (except. in the case of clauses (A)}(1), (A)(2) or (A)(4)
below, to the extent any of the matters referred to therein has had or would reasonably be
expected to have a disproportionate adverse effect on the Company and its Subsidiaries, taken as
a whole, as compared to other for-profit and comparable or similar companies operating in the
industries in which the Company and its Subsidiaries operate, after taking into account the size
of'the Company relative to such other for-profit companies): (A} any event, circumstance, state
of facts, change or effect resulting from or relating to (1) a change in general economic, political
or financial market conditions, including interest or exchange rates, (2) a change generally
affecting the industries in which the Company and its Subsidiaries operate (including seasonal
fluctuations) or general economic conditions that generally affect the industries in which the
Company and its Subsidiaries conduct their business, (3) any change in accounting requirements
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or principles required by GAAP (or any interpretations thereof) or required by any change in
applicable Laws (or any interpretations thereof), (4) any adoption, implementation,
promulgation, repeal, modification, reinterpretation or proposal of any Law after the date hereof,
(5) any Action, investigation, review or examination undertaken by a Governmental Authority,
or any sanction, fine, operating restriction or other similar penalty arising as a result thereof, with
respect to any Company Health Care Business or Company Health Care Facility (a “Regulatory
Condition™), that is currently pending or arises after the date of this Agreement, in each case to
the extent such Regulatory Condition is consistent in nature, scope and impact on the Company
and its Subsidiaries, taken as a whole, with Regulatory Conditions arising and fully resolved
from time to time in the conduct of the business of the Company and its Subsidiaries on or before
December 31, 2009, (6) any acts of terrorism or war or any weather related event, fire or natural
disaster or any escalation thereof, (7) the announcement of the execution of this Agreement or
the pendency or consummation of the Merger and the other transactions contemplated by this
Agreement (collectively, the “Transactions™), including any Actions, challenges or investigations
to the extent relating 1o this Agreement or the Transactions made or brought by any of the
current or former stockholders of the Company (on their own behalf or on behalf of the
Company), (8) the identity of Parent or any of its affiliates as the acquiror of the Company or any
facts or circumstances concerning Parent or any of its affiliates, or (3) 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
Section 3.01(b) of the Company Disclosure Schedule. None of the Company or any of its
Subsidiaries directly or indirectly owns any material equity or similar interest in, or any interest
convertible into or exchangeable or exercisable for any equity or similar interest in, any
corporation, partnership, joint venture or other business association or entity (other than the
Subsidiaries of the Company).

SECTION 3.02 Certificate of lncorporation and By-Laws. The Company

has made available to Parent a compiete 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 [ncorporation and By-Laws or similar
organizational documents are in full force and effect. Neither the Company nor any of its
Subsidiaries is in violation of any of the provisions of its Certificate of Incorporation or By-Laws
or similar organizational documents, except, in the case of any Subsidiary of the Company, for
violations that, individually or in the aggregate, would not reasonably be expected to have a
Company Material Adverse Effect.
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SECTION 3.03 Capitalization. (a) The authorized capital stock of the
Company consists of (i) 125,000,000 shares of Company Common Stock and (ii) 1,186,530

shares of preferred stock, par value $0.01 per share (“Company Preferred Stock”).

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

Company Stock Option.

(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
of the Company free and clear of all options, rights of first refusal, agreements, limitations on the
Company’s or any of its Subsidiaries’ voting, dividend or transfer rights, charges and other
encumbrances or Liens of any nature whatsoever.

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

or in equity).

SECTION 3.05 No Conflict; Required Filings and Consents. (a) The
execution and delivery of this Agreement by the Company do not, and the performance of this
Agreement by the Company and the consummation by the Company of the Transactions will not,
(1) conflict with or violate the Certificate of Incorporation or By-Laws (or similar organizational
documents) of the Company or any of its Subsidiaries, (i) 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, conflict with or violate any federal, state, local or foreign law,
statute, ordinance or common law, or any rule, regulation, standard, judgment, order, writ,
injunction or decree of any Governmental Authority, including Health Care Laws (collectively,
“Law”), applicable to the Company or any of its Subsidiaries or by which any property or asset
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of the Company or any such Subsidiary is bound or affected, or (iii} result in any breach or
violation of or constitute a default (or an event which, with notice or lapse of time or both, would
become a default) under, or give to others any right of termination, amendment, acceleration or
cancellation of, or result in the creation of a Lien on any property or asset of the Company or any
such Subsidiary pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease,
license, permit, franchise or other instrument or obligation to which the Company or any such
Subsidiary is a party or by which the Company or any such Subsidiary or any property or asset of
the Company or any such Subsidiary is bound or affected, except, with respect to clauses (ii} and
(iii), for any such conflicts, violations, breaches, defauits or other occurrences which would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect or materially delay the consummation of the Transactions.

{b) The execution and delivery of this Agreement by the Company do not, and
the performance of this Agreement by the Company and the consummation by the Company of
the Transactions will not, require any consent, approval, authorization or permit of, or filing with
or notification to, any federal, state, local or foreign government, regulatory or administrative
authority, or any court, tribunal, or judicial or arbitral body (a “Governmental Authority™),
except for (i} applicable requirements, if any, of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), (it} the filing with the Securities and Exchange Commission (the
“SEC™) of a proxy statement (as amended or supplemented from time to time, the “Proxy
Stateiment™) 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 notifications, would
not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

SECTION 3.06 Permits; Compliance. Each of the Company and each
Subsidiary of the Company is in possession of all licenses, interim licenses, qualifications,
exemptions, registrations, permits, approvals, accreditations, certificates of occupancy and other
certiticates, 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 conflict with, or in default, breach or viclation 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
(ii) any contract or Company Permit to which such entity is a party or by which such entity or
any property or asset of such entity is bound, except, with respect to clauses (i) and (ii), for any
such conflicts, defaults, breaches or violations that would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect. Without limiting the
generality of the foregoing, (x) each Company Healthcare Facility is in compliance with the
requirements of and conditions for participating in the Government Programs such facility
participates in as of the date of this Agreement and (y) ali claims for payment or cost reports
filed or required to be filed by each Company Healthcare Facility under any Government
Program or any private payor program have been prepared and filed in accordance with all
applicable Laws, except, in the case of clauses (x) and (y), for any such noncompliance that
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

SECTION 3.07 SEC Filings; Financial Statements; Undisclosed Liabilities.

(a) The Company has filed all forms, reports, statements, schedules and other
documents required to be filed by it with the SEC since January 1, 2009 (collectively, the “SEC
Reports™). The SEC Reports (i) were prepared, in all material respects, in accordance with the
applicable requirements of the Securities Act of 1933, as amended (the “Securities Act™), the
Exchange Act, and, in each case, the rules and regulations promulgated thereunder, and (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 misleading.

(b) Each of the consolidated financial statements (including, in each case, any
notes thereto) contained in the SEC Reports was prepared in accordance with United States
generally accepted accounting principles (“GAAP™) applied on a consistent basis throughout the
periods indicated (except as may be indicated in the notes thereto or, in the case of unaudited
statements, as permitted by Form 10-Q of the SEC) and each fairly presents, in all material
respects, the consolidated financial position, results of operations and eash flows of the Company
and its consolidated Subsidiaries as at the respective dates thereof and for the respective periods
indicated therein, except as otherwise noted therein (subject, in the case of unaudited statements,
to the absence of notes and normal and recurring year-end adjustments).

(c) Except as would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect, the management of the Company (i) has
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 (1i) has disclosed, based on its most recent evaluation prior to the date of this
Agreement, to the Company’s outside auditors and the audit committce of the Company Board
(x) any significant deficiencies and material weaknesses in the design or operation of internal
controls over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) which are
reasonably likely to adversely affect the Company’s ability to record, process, summarize and
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report financial information, and (y) any material fraud, within the knowledge of the Company,
that involves management or other employees who have a significant role in the Company’s
internal controls over financial reporting.

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

(1i) 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 misteading,
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 (I) (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 Autliority (an “Action”) pending or, to the knowledge of
the Company, threatened in writing against the Company or any of its Subsidiaries, or any
property or asset of the Company or any of its Subsidiaries that, individually or in the aggregate,
would reasonably be expected to have a Company Material Adverse Effect. Neither the
Company nor any Subsidiary of the Company nor any property or asset of the Company or any
Subsidiary of the Company is subject to any continuing order of, consent decree, settlement
agreement or other similar written agreement with, any Governmental Authority, or any order,
Judgment, injunction or decree of any Governmental Authority that would, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect.
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SECTION 3.11 Employee Benefit Plans. {a) Section 3.11(a) of the
Company Disclosure Schedule lists all employee benefit plans (as defined in Section 3(3) of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) and all bonus,
stock option, stock purchase, restricted stock, incentive, deferred com pensation, retirece 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 Controiled Entity (as defined below) is a
party, with respect to which the Company, any Subsidiary of the Company or any Company
Controiled Entity has any obligation or which are maintained, contributed to or sponsored by the
Company, any Subsidiary of the Company or any Company Controlled Entity for the benefit of
any current or former employee, consuitant, officer or director of the Company or any Subsidiary
(collectively, the “Plans”). For purposes hereof, “Company Controlled Entity” means any
person or entity, other than the Company and its Subsidiaries, that, together with the Company,
is treated as a single employer under Section 414 of the Code. There are no other employee
benefit plans, programs, arrangements or agreements, whether formal or informal, whether in
writing or not, to which the Company or any Subsidiary is a party, with respect to which the
Company or any Subsidiary has any obligation or which are maintained, contributed to or
sponsored by the Company or any Subsidiary for the benefit of any current or former employee,
officer or director of the Company or any Subsidiary.

(b) With respect to each material Plan, the Company has made available to
Parent complete and accurate copies, as applicable, of (A) such Plan, including any material
amendment thereto, (B) each trust, insurance, annuity or other funding contract 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 annuat reports on Form 5500 required to be
filed with the IRS with respect thereto.

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

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

(e) With respect to any Plan, as of the date of this Agreement (i) no Actions
(other than routine claims for benefits in the ordinary course) are pending or, to the knowledge of
the Company, threatened in writing, that would, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect and (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
plan (including any such plan maintained outside the United States).

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

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

(h) No amount or other entitlement that could be received as a result of the
Transactions (alone or in conjunction with any other event) by any “disqualified individual” (as
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 labor union to organize any such
employees. To the knowledge of the Company, as of the date of this Agreement, there are no
unfair labor practice complaints pending against the Company or any of its Subsidiaries before
the National Labor Relations Board or any other Governmental Authority or any current unjon
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 Rea] Property”) and ail 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 ail amounts of Taxes shown as
due and payable on such Tax Returns by the Company and its Subsidiartes 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 afier 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 TRS 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 deficicncy 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.

(©) 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 exciude any item of deduction from, taxable income for a
taxable period beginning after the Closing as a result of any (1) adjustment pursuant to
Section 481 of the Code, the regulations thereunder or any similar provision under state or local
Law, for a taxable period ending on or before the Closing, (2) “closing agreement” as described
in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign
income Tax Law) executed on or prior to the Closing, or (3) instaliment sale or open transaction
disposition made on or prior to the Closing.

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

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

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

(1) For purposes of this Agreement:

(1) “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 sunilar taxes (together with any and all interest, penalties
and additions to tax imposed with respect thereto) imposed by any governmental or Tax
authority.

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

SECTION 3.15 Material Contracts, The Company has filed with the SEC
copies of all material contracts that were required to be filed with the SEC during the three-year
period ending on the date hereof (such filed contracts being “Material Contracts™). Except as
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect, (a) none of the Company or 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 fuil
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force and effect; (ii) neither the Company nor any Subsidiary of the Company is in material
breach or default (including any such breach or default with respect to the payment of premiums
or the giving of notice), and, to the Company’s knowledge, no event has occurred which, with
notice or the lapse of time, would constitute such a breach or default, or permit termination or
modification, under any such policy; and (iii) no notice of cancellation or termination has been
received.

SECTION 3.17 Environmental Matters. Except, in the case of
clauses (a) through (e) below, as would oot, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect: (a) the Company and each Subsidiary of
the Company 1s and has been in compliance with all applicable Laws relating to the protection of
human health and the environment or to occupational health and safety (“Environmental Laws™);
(b) the Company and its Subsidiaries possess all permits and approvals issued pursuant to any
Environmental Law that are required to conduct the business of the Company and its
Subsidiaries as it is currently conducted, and are and have been in compliance with all such
permits and approvals; (c) to the knowledge of the Company, no releases of (i) any petroleum
products or byproducts, radioactive inaterials, friable asbestos or polychiorinated biphenyls or
(1) 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) nerther 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 1n 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
majority of the outstanding shares of Company Common Stock entitled to vote thereon (the
“Stockholder Approval®”).
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SECTION 3.19 Opinion of Financial Advisor. The Special Committee has
received the opinion of Goldman Sachs & Co. to the effect that, as of the date of this Agreement,
the Merger Cousideration 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
Conpany.

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 matenally delay Parent from performing its obligations under this Agreement, and
Merger Sub is not in violation of any of the provisions of its Certificate of Incorporation or By-
Laws.

SECTION 4.03 Authority Relative to This Agreement. Each of Parent and

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

or in equity).

SECTION 4.04 No Conflict; Required Filings and Consents; 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, (1) 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 m 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 (iit) result in any breach or violation of, or constitute a default (or an event which,
with notice or lapse of time or both, would become a default) under, or give to others any right of
termination, amendment, acceleration or cancellation of, or result in the creation of a Lien on any
property or asset of Parent or Merger Sub pursuant to, any note, bond, mortgage, indenture,
contract, agreement, lease, license, permit, franchise or other instrument or obligation to which
Parent or Merger Sub is a party or by which Parent or Merger Sub or any property or asset of
either of them is bound or affected, except, with respect to clauses (ii) and (iii), for any such
conflicts, violations, breaches, defaults or other occurrences which would not prevent or
materiaily delay consumination of any of the Transactions or otherwise prevent or materially
delay Parent and Merger Sub from performing their obligations under this Agreement.

(b) The execution and delivery of this Agreement by Parent and Merger Sub
do not, and the performance of this Agreement by Parent and Merger Sub and the consummation
by Parent and Merger Sub of the Transactions will not, require any consent, approval,
authorization or permit of, or filing with or notification to, any Governmental Authority, except
for (i) applicable requirements, if any, of the Exchange Act, (ii) the filing and recordation of
appropriate merger documents as required by the DGCL and appropriate docuiments with the
relevant authorities of other states in which the Company or any of its Subsidiaries is qualified to
do business, (iii} the premerger notification and waiting period requirements of the HSR Act;
(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 Authority, 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 tenns agreed to by the parties) regarding the terms and conditions of the
financing to be provided thereby (together, the “Commitment Letter”), pursuant to which
JPMorgan Chase Bank, N.A. has committed to provide Parent and Merger Sub with financing in
an aggregate amount of $4,150.0 million. The Commitment Letter, in the form so delivered, is
in full force and effect and is a legal, valid and binding obligation of Parent and, to the
knowledge of Parent as of the date of this Agreement, the other parties thereto. No event has
occurred which, with or without notice, lapse of time or both, would constitute a default or
breach on the part of Parent under the Commitment Letter. Parent has fully paid any and all
commitment fees or other fees required by the Commitment Letter to be paid as of the date
hereof. Parent shali 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
conterplated by the Commitment Letter will not be satisfied or that such financing will not be
available to Merger Sub on the date of the Closing. For the avoidance of doubt, it shall not be a
condition to Closing for Parent to obtain any financing.

SECTION 4.09 Brokers. The Company will not be responsible for any
brokerage, finder’s or other fee or commission to any broker, finder or investment banker in
connection with the Transactions based upon arrangements made by or on behalf of Parent or
Merger Sub.
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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 iis reasonable best efforts to preserve substantially
intact the business organization of the Company and its Subsidiaries and to preserve substantially
mtact the current relationships of the Company and its Subsidiaries with any persons with which
the Compauy or any such Subsidiary has material business relations. Except as expressly
contemplated by any other provision of this Agreement or as set forth in Section 5.01 of the
Company Disclosure Schedule, neither the Company nor any of its Subsidiaries shall, between
the date of this Agreement and the Effective Time, do any of the following without the prior
written consent of Parent, which consent shall not be unreasonably withheld or delayed:

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

(b} (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 rights of any kind to acquire any
shares of such capital stock, or any other ownership interest, of the Company or any of its
Subsidiaries (except for the issuance of Shares issuable pursuant to employee stock
options or restricted stock units, in each case, outstanding on the date of this Agreement
and in accordance with their present terms) or (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 whole;

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

(d)  reclassify, combine, split, subdivide or redeem, or purchase or otherwise
acquire, directly or indirectly, any capital stock of the Company or any of its Subsidiaries
(or any nghts, warrants or 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, partmership or other
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business organization (or any division or business thereof); (ii) except among the
Company and any of its wholly owned Subsidiaries and except for borrowings under
existing credit facilities in the ordinary course of business, incur any indebtedness for
borrowed money or issue any debt securities or calls, options, warrants or other rights to
acquire debt securities or assume, guarantee or endorse, or otherwise become responsible
for, the obligations of any person; (iii) except among the Company and any of its wholly
owned Substdiaries 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),

(f) (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 m the ordinary course of business consistent with
past practice; (11) grant any retention, severance, change in control, or termination pay to,
or enter into any employment, bonus, change of control or severance agreement with, any
current or former director, officer or other employee of the Company or of any
Subsidiary of the Company; (iii) establish, adopt, enter into, terminate or amend any
Plan, or establish, adopt or enter into any plan, agreement, program, policy, trust, fund or
other arrangement that would be a Plan or collective bargaining agreement if it were in
existence as of the date of this Agreement, for the benefit of any director, officer or
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
Subsidtiaries; or (v) take any action to accelerate the time of vesting or payment of (or
Tund or otherwise secure) any compensation or benefits under any Plan, except, in the
case of the matters described in clauses (ii) and (iii), the entering into, or making
availabie to, newly hired cployees and promoted employecs, in each case, who are not
directors or executive officers (and who will not be directors or executive officers after
such promotion), plans, agreenients, benefits and compensation arrangements (including
grants under the Company Stock Plan) in the ordinary course of business consistent with
past practice;

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

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

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

(k) (i) effect or permit a “plant closing” or “mass layoff” as those terms are
defined in the Workers Adjustment and Retraining Notification Act without complying
with the notice requirements and all other provisions of such act or (1) except as required
by Law, enter into or modify or amend in any material respect or terminate any collective
bargaining agreement with any iabor 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 1s intended to, or that would reasonably be likely to, matenially 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 fumnish all information concerning itself and its affiliates that is required to be
included in the Proxy Statement or that is customanily included in proxy statements prepared in
connection with transactions of the type contemplated by this Agreement. Fach 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
1s 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 mm 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(h), the Company Board shall (i) recommend to holders of the Shares that
they adopt this Agreement, (ii) include such recommendation in the Proxy Statement and (iii) use
its reasonable best efforts to solicit and obtain the Stockholder Approval. For clarity, the
Company acknowledges that its obligations pursuant to the first sentence of this Section 6.01(b)
shall not be affected by the commencement, public proposal, public disclosure or communication
to the Company of any Acquisition Proposal.

SECTION 6.02 Access to Information; Confidentiality. (a) Except as
otherwise prohibited by applicable Law or the terms of any contract entered into prior to the date
hereof or as would be reasonably expected to violate any attorney-client privilege, from the date
of this Agreement until the Effective Time, the Company shall (and shall cause its Subsidiaries
to), at Parent’s expense: (1) provide to Parent and to the officers, directors, employees,
accountants, consultants, legal counsel, financing sources, agents and other representatives
(coliectively, with respect to any person, its “Representatives™) of Parent reasonable access,
during normal business hours and upon reasonable prior notice to the Company by Parent, to the
officers, employees, agents, properties, offices and other facilities of the Company and its
Subsidiaries and to the books and records thereof, and (ii) furnish as promptly as practicable to
Parent such information concerning the business, properties, Contracts, assets, liabilities,
personnel and other aspects of the Company and its Subsidiaries as Parent or its Representatives
may reasonably request.

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

(¢}  No investigation pursuant to this Section 6.02 shall affect any
representation or warranty in this Agreement of any party hereto or any condition to the
obligattons 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 termmination of the
Agreement in accordance with Article VIII, the Company agrees that neither it nor any of its
Subsidtanes shall, nor shall it authorize or permit its Subsidiaries and Representatives to, directly
or indirectly, (i) solicit, initiate or knowingly encourage any inquiries or the implementation or
submission of any Acquisition Proposal, or (ii) participate in discussions or negotiations
regarding, or furnish to any person any non-public information in conmection 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 farth (after consultation with its outside legal counsel) that its failure to take
such actions would be inconsistent with its fiduciary duties under applicable Law, and (B) the
Company receives from such person an executed confidentiality agreement with terms no less
favorable with regard to confidentiality than the Confidentiality Agreement. The Company shall
provide to Parent, in accordance with the terms of the Confidentiality Agreement and on a
prompt basis, any material non-public information concerning the Company or its Subsidiaries
provided to such person which was not previously provided to Parent. The Company shall as
promptly as practicable (and in any event within two business days) notify Parent, in the event
that the Company or any of its Subsidiaries or Representatives receives any Acquisition
Proposal, of the material terms and conditions of any such Acquisition Proposal and the identity
of the person making such Acquisition Proposal, and the Company 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;
(1) approve or recommend any Acquisition Proposal; or (i1} 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),
(it) and (i11), collectively, the “Specified Board Actions™). Notwithstanding the foregoing, prior
to the adoption of this Agreement by the Company’s stockholders at the Company Stockholders’
Meeting, (x) in response to the receipt of a written Acquisition Proposal that is not a result of a
breach of Section 6.03(a), if the Company Board (acting through the Special Committee or
otherwise) (A) determines in good faith (after consultation with its advisors) that such
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Acquisition Proposal is a Superior Proposal and (B) determines in good faith (after consultation
with its outside legal counset) 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 Peniod”) 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 tems 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 l4e-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:

(1) “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 class of equity securities of the Company; (B) any
tender offer or exchange offer, as defined pursuant to the Exchange Act, that if
consummated would result in any person beneficially owning, directly or indirectly,
15% or more of any class of equity securities of the Company; or (C) any merger,
consolidation, business combination, recapitalization, liquidation, dissolution or other
similar transaction involving the Company.

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

(e) The Company shall (i) promptly request each person that has executed a
confidentiality agreement with the Company prior to the date of this Agreement in connection
with a process relating to an Acquisition Proposal to return or destroy all confidential
information heretofore furnished to such person or its Representatives by or on behalf of the
Company or any of its Subsidiaries, (ii) not amend or waive, and shall enforce, the provisions of
each such confidentiality agreement, except that, without limiting any other provision of this
Agreement, this clause (if) 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 VII of the Amended and Restated
Certificate of Incorporation of the Company, as amended, and Article VII of the By-Laws of the
Company, respectively, which provisions shall not be amended, repealed or otherwise modified
for a period of six years from the Effective Time in any manner that would affect adversely the
rights thereunder of individuals who, at or prior to the Effective Time, were directors, officers,
employees, fiduciaries or agents of the Company or any of its Subsidiaries.

(b)  For aperiod of six years after the Effective Time, Parent and the Surviving
Corporation shall, jointly and severally, to the fullest extent permitted under applicable Law,
indemnify and hold harmless, each Indemnified Party against all costs and expenses (including

28

IINYCORP:3216294v4:4608'W:05/16/1 0~11:42 p]]

3%




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, crinrinal, administrative or investigative,
atising out of or pertaining to any action or omission in their capacity as an officer, director,
employee, fiduciary or agent, whether occurring on or before the Effective Time. In the event of
any such claim, action, suit, proceeding or investigation, (i} Parent or the Surviving Corporation
shail 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 recetved, (1) 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 seftlement, compromise or consent includes an
unconditional release of such Indemnified Party from all liability arising out of such Action or
such Indemnified Party otherwise consents, and (iii) the Surviving Corporation shall cooperate in
the defense of any such matter; provided, however, that neither Parent nor the Surviving
Corporation shall be liable for any settlement effected without the Surviving Corporation’s
written consent (which consent shall not be unreasonably withheld or delayed); and provided,
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 shail continue until the
disposition of such claim. The rights of each Indeinnified Person under this Section 6.04(b) shall
be in addition to any rights such person may have under the Certificate of Incorporation or the
By-Laws or similar 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
ieast 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 (11) maintain in effect for six years from the
Effective Time, if available, the current directors’ and officers’ liability insurance policies
maintained by the Company (provided that the Surviving Corporation may substitute therefor
policies of at least the same coverage containing terms and conditions that are not less favorable)
with respect to matters occurting prior to the Effective Time; provided, however, that in no event
shall the Surviving Corporation be required to expend pursuant to this Section 6.04(c) more than
an amount per year equal to 300% of current annual premiums paid by the Company for such
insurance; provided, however, that in the event of an expiration, termination or cancellation of
such current policies, Parent or the Surviving Corporation shall be required to obtain as much
coverage as 1s possible under substantially similar policies for such maximum annual amount in
aggregate annual premiums.

(d) In the event Parent or the Surviving Corporation or any of their respective
successors or assigns (1) consolidates with or merges into any other person and shall not be the
continuing or surviving corporation or entity of such consolidation or merger, or (ii) transfers all
or substantially all of its properties and assets to any person, then, and in each such case, proper
provision shall be made so that the successors and assigns of Parent or the Surviving
Corporation, as the case may be, shall succeed to the obligations set forth in this Section 6.04.
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(e) Parent shall cause the Surviving Corporation to perform all of the
obligations of the Surviving Corporation under this Section 6.04.

SECTION 6.05 Employee Benefits Matters. (a) Parent hereby agrees that,
for a period of 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 Subsidianies 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, 1s no less favorable to the
base salary, employee benefits, incentive compensation and other vanable 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, agreernents, arrangements, policies, plans and commitments of the Company
and its Subsidiaries as in effect irnmediately 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 sunilarly 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 exclnding
benefit accruals under any defined benefit pension plan) under any employee benefit plan,
programn 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 Subsid:aries
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 Subsidianes) after the Effective Time (collectively, “Purchaser Welfare
Benefit Plans™) and in which an Eniployee may be eligible to participate on or after the Effective
Time, Parent shall (i) waive, or cause its insurance cartier to waive, all limitations as to
preexisting and at-work conditions, 1f 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 (i1) provide credit to each Employee for any co-payments, deductibles and
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out-of-pocket expenses paid by such Employee under the Plans during the relevant plan year up
to and including the Effective Time.

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

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

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

SECTION 6.06 Financing. (a) The Company agrees to provide, and shall
cause its Subsidiaries and its and their Representatives to provide, all reasonable cooperation in
connection with the arrangement of any financing necessary to consummate the Transactions
(the “Financing™) as may be reasonably requested by Parent and that is necessary or customary
mn 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
Subsidianes), including (i) participation in meetings, road shows, drafting sessions, rating
agency presentations and due diligence sessions, (if) furnishing Parent and its Representatives
with real estate and other pertinent information regarding the Company and its Subsidiaries as is
necessary or customary m 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 5-X (other than Rule 3-10 thereof) and Regulation S-K under the
Securities Act and, in all cases, of the type and form customarily included in offering documents
for securities offerings by the Company under Rule 144 A under the Securities Act (all
information required to be delivered pursuant to this clause (i1) being referred to as the “Required
Information™), (i) 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 opimions, 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 puarantors; 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 Fmancing 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 Closmng. Parent shall, promptly upon termination of this
Agreement, reimburse the Company for all reasonable out-of-pocket costs incurred by the
Company or its Subsidiaries in connection with such cooperation or any actions contemplated by
this Section 6.06(a). The Company agrees to provide, and shall cause its Subsidiaries and its and
their Representatives to provide, all information and documents requested under this Section
6.06(a) promptly and, in any event, at least 20 days prior to the date of the Closing.

(b)y  All information regarding the Company obtained by Parent or Merger Sub
or its or their Representatives pursuant to Section 6.06(a) shall be kept confidential as and to the
extent required by the Confidentiahty Agreemnent; 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 mcluded in an offering document in connection
with the Financing. Parent acknowledges and agrees that the Company shall not incur any
lability 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 tn 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 pnor to the Effective Time with respect to any Debt Offer or any
actions contemplated by this Section 6.06(c), and Parent agrees to indemnify and hold harmless
the Company, its Subsidiaries and their respective Representatives for and against any and all
liabilities, losses, damages, claims, costs, expenses, interest, awards, judgments and penalties
suffered or incurred by them in connection with the Debt Offers, the arrangement of the Debt
Offers, informatton 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
Governmental Authorities and officials that may be or become necessary for its execution and
delivery of, and the performance of its obligations pursuant to, this Agreement, (ii) cooperate
fully with the other parties in promptly seeking to obtain all such authonzations, 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
fully carry out the purposes of this Agreement. Each party hereto agrees to make as promptly as
practicable after the date of this Agreement its respective filing, if necessary, pursuant to the
HSR Act with respect to the Transactions and to supply as promptly as practicable to the
appropriate Governmental Authorities any additional informatton and documentary material that
may be requested pursuant to the HSR Act. Each party hereto agrees to make as promptly as
practicable after the date of this Agreement its respective filings and notifications, if any, under
any other applicable antitrust, competition, or trade regulation Law, and to supply as promptly as
practicable to the appropriate Governmental Authorities any additional information and
documentary material that may be requested pursuant to the applicable antitrust, competition, or
trade regulation Law.

(b) Without limiting the generality of the undertaking of Parent pursuant to
Section 6.07(a), Parent agrees to take any and all steps necessary to avoid or eliminate each and
every impediment under any antitrust, competition or trade regulation Law that may be asserted
by any Governmental Authority or any other party so as to enable the parties hereto to
consummate the Transactions, and in any event prior to the Termination Date, including
proposing, negotiating, commuitting 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
metrits any claim asserted in court by any party in order to avoid entry of, or to have vacated or
terminated, any decree, order or judgment (whether preliminary or permanent) that would
prevent the Closing prior to the Termination Date. Notwithstanding anything in this Agreement
to the contrary, no provision of this Agreement shall require, or be construed to require, Parent or
any of its Subsidiaries to agree to or take any action that, individually or in the aggregate, would
result in a Burdensome Condition. For purposes of this Agreement, a “Burdensome Condition™
shall mean making proposals, executing or carrying out agreements (including consent decrees)
or submitting to Laws (i) providing for the license, sale or other disposition or holding separate
(through the establishment of a trust or otherwise) of any assets or categories of assets of Parent,
the Company or any of their respective Subsidiaries or the holding separate of the capital stock
of the Company or any such Subsidiary or (i) 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 (i1}, would,
individually or in the aggregate, reasonably be expected to result in a Behavioral Health Business
Material Adverse Effect .
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(c) Each party shall promptly notify the other party hereto of any material
communmnication it or any of its affiliates receives from any Governmental Authority relating to
the matters that are the subject of this Agreement. Each party shall be entitled to review in
advance any proposed substantive communication by any other party to any Governmental
Authority in connection with the Transactions, and each party shall make any revisions thereto
reasonably requested by the other party. None of the parties to this Agreement shall agree to
participate in any meeting with any Governmental Authority in respect of any filings,
investigation (including any settlement of the investigation), litigation or other inquiry relating to
the matters that are the subject of this Agreement unless it consults with the other party in
advance and, to the extent not prohibited by such Governmental Authority, gives the other party
the opportunity to attend and participate at such meeting. The parties to this Agreement will
coordinate and cooperate 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 commmunications 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
matenals 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: (1) obtain the expiration or termination of the waiting period under the HSR Act, or
any other applicable antitrust, competition, or trade regutation Law, applicable to the
Transactions, (i1} 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 consurmmation of the Transactions, or (iii) obtain all
authornizations, consents, orders and approvals of Governmental Authorities necessary for the
consummation of the Transactions, including any authorizations, consents, orders or approvals
required by any Health Care Law or Government Program.

(e) With respect to any stockholder litigation against the Company and/or its
directors relating to the Transactions, Company shall (i} promptly notify Parent of the initiation
of any such litigation, (i1) promptly notify Parent of any material communication or development
with respect to such hitigation 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 reiating to
this Agreement shall be a joint press release the text of which has been agreed to by each of
Parent and the Company. Thereafier, each of Parent and the Company shall consult with each
other before 1ssuing any press release or otherwise making any public statements with respect to
this Agreement or any of the Transactions, except to the extent public disclosure is required by
applicable Law or the requirements of the Nasdaq Stock Market, in which case the issuing party
shall use its reasonable best efforts to consult with the other party before 1ssuing 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 Survivimg
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 shall have obtained the
Stockholder Approval.

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

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

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

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

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

SECTION 7.03 Conditions to the Obligations of the Company. The

obligations of the Company to consummate the Merger are subject to the satisfaction or waiver
(where permissible) of the following additional conditions:

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

(b) Agreements and Covenants. Parent and Merger Sub shall have performed
or complied in alf 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 mutua! 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 cither Parent or the Company if this Agreement shall fail to receive the
Stockholder Approval at the Company Stockholders® Meeting or any adjournment or
postponement thereof;

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

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

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

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

SECTION 8.02 Effect of Termination. In the event of the termination of
this Agreement pursuant to Section 8.01, this Agreement shall forthwith become void, and there
shall be no liability under this Agreement on the part of any party hereto {except that the
provisions of Section 6.02(b), Section 6.06, this Section 8.02, Section 8.03 and Article X 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 publicty
announced and not publicly withdrawn or shall have otherwise become publicly known
{any person that shail have made such a proposal at or prior to the Termination Date,
together with its affiliates, a “Competing Bidder”) and (B) within twelve months of the
Termination Date the Company enters into, or submits to the stockholders of the
Company for adoption, an agreement with respect to, or consummates, any Acquisition
Proposal, then the Company shali pay Parent the amount of $71.5 million (the “Company
Termination Fee™); .

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

Company Termination Fee.

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

(i) in the case of Section 8.03(b)(iv), the applicable payment shall be
made concurrently with and as a condition to the effectiveness of a termination of this

Agreement by the Company pursuant to Section 8.01(f):

(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), (x) 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 shail be the sole
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and exclusive remedy of Parent for any loss suffered by Parent or Merger Sub as a result of the
failure of the Merger and the other Transactions to be consummated and upon such payment in
" accordance with this Section 8.03, the Company shall not have any further liability or obligation
relating to or arising out of this Agreement or the Transactions {except in the case of fraud or a

breach by the Company of this Agreement).

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

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

ARTICLE IX
GENERAL PROVISIONS

SECTION 9.01 Non-Survival of Representations, Warranties and
Agreements. The representations, warranties and agreements in this Agreement and in any
certificate delivered pursuant hereto 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, retun 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 5.02):
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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, Ine.

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

with a copy to:

Shearman & Sterling LLP

599 Lexington Avenue

New York, New York 10022

Facsimile No: (212) 848-7179

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

and

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

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

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

City of New York.

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

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

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

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

youth.

“knowledge of the Company” or “Company’s knowledge™ means the actual
knowledge (after reasonable inquiry) of (i) Joey Jacobs, President and Chief Executive
Officer, (if) 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 XVIIT of the Social Security Act (42 U.S.C. Sections 1395 et seq., as
amended) and any statute succeeding thereto.

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

(€) covenants, conditions, restrictions, easements, encumbrances and other similar
matters of record affecting title to but not adversely affecting current occupancy or use of
the Owned Real Property in any material respect, (f) restrictions on the transfer of
securities arising under federal and state securities Laws, (g) any Liens caused by state
statutes and/or principles of common law and specific agreements within some leases
providing for landlord liens with respect to tenant’s personal property, fixtures and/or
leasehold improvements at the subject premises, (h) restrictions not materially affecting
the present use of such assets or properties, (i) 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 Location of Definition
Acquisition Proposal ........c.ccueieciniinriiencecininesr e § 6.03(d)(i)
ACEIOM ittt iiee e e et st r s e e e s RS as e e §3.10
AcCqUISItION AZIEEMENT .....ooviciiiiieienin s e s § 6.03(b)
ABFEEMENT Lot e Preamble
BoOK-Entry Shares ......cccoceeiiiiieecee e § 2.02(b)(ii)
Burdensome Condition ........cccocvriririiereieeiniceneseesesinees e seeeesesrennens § 6.07(b)
Certificate of MEIZET ...ccoiiiiiieviinii et §1.03
CertifICALES . .vvvvvrieriireere et ettt ete e s e eee s e eeens § 2.02(b)(ii)
CLOSINE e § 1.02
Commitment Letter ..o eeevcsreersee e §4.08
COMPANY riciviirini i s st Preamble
Company Board ........oooieiiiiiiiiie e Recitals
Company Board Recommendation ...........cccooeiiniiniiininiiinnnens § 3.18(a)iii)
Company Controlled Entity .........cccoiiiiiiniiiniiinciinicns § 3.11(a)
Company Common StOck ......coveeeciiiiiiiii i, Recitals
Company Disclosure Schedule ..o, Article TT1
Company Material Adverse Etfect .........c.cocovrivvininnns i § 3.01(a)
Company Permits ...cccoerviiiiimmicaorc st s sssn e § 3.06
Company Preferred Stock ..o § 3.03(a)i1)
Company Stock OpPtion ........vvveivoriieiccnee i § 2.04(a)ii)
Company Stock Plans ... § 2.04(a)(1)
Company Stockholders’ Meeting .........ccooeveviniinnvininciiiinneneens § 6.01(b)}
Company Termination Fee ... . § 8.03(b)(i)
Competing BIidder .........cccoivivevniiin s e § 8.03(b)(i)
Confidentiality AZreement ........ococvvivieeieecririeenrreeceeee s e § 6.02(b)
Debt OffErs .oovveiieeeiirce et assnas e a i sin e § 6.06(c)
DIHGCL .ottt e eeni s s amanesm e neeseana Recitals
Dissenting Shares .......c.cccvmiiinini i e § 2.05(a)
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Defined Term Location of Definition
EATECIVE TITE 1uvviiverrrisvirneciisiereesererersscrnee s sseesnessnss sbansssstissessan §1.03
Employee ....c.oocccvnnnniiinninnnn. e eeeeett e ete ettt et sene et § 6.05(a)
ENA DALE oooeoeereeceiettieie e et teesieseveeaees ittt s svessseeaeassssssssnnnnnnnssrmsnnns § 8.01(b)
Environmental LAWS ......oooeeeiiineinimneien e eeinscnnicsesssissensssssnines § 3.17(a)
ERISA ..ot ieerrenereaeseeie e eae s e aesme b nisshe s s n b rn e s aea g § 3.11(a)
EXChANEE ACL verviriiciect e s naes e § 3.05(b)(i)
Exchange FUund ..ot siniais § 2.02¢a)(ii)
EXPENSES ...ecuiceiriiiiiiceiitiietis e tisvenscn s st s e § 8.03(a)
Expense Reimbursement .............ccccoviivnnimnnnecnvescinnsnnssnsns § 8.03(b)(ii)
FINANCINE 1ovveie ittt bbb § 6.06(a)
GAAP oottt b et § 3.07(b)
Governmental Authority .........coooeveirieccce e § 3.05(b)
Government PrOGram ......c.oovvvvvvrninnninirinninonsneimsscessssesnns § 3.05(b)(vii)
HER ACE oot cvenriire e csvcsss e e sree s eees e ceee s s amanbasba b s s e sbbaennanns § 3.05(b)(v)
Indemnified PArties .........coccoovieviivinninncniceii e § 6.04(a)
TR S ettt ettt ettt e s reaas § 3.11(c)
LA . ootiieeieitieiatiee it e sessreesar e e e sbseeare s bbb e e sn e e es e e e b ras e a b en § 3.05(a)(ii)
Material CONTIACES ..ovvvveveieiriiireeer e st st raares e § 3.15
[\ (-5 O OO PO PO PP PROSPPPPPYY Recitals -
Merger COnSIderation ............cccocccneniiniinc s § 2.01(a)
MEFEET SUD .coviiieiiiiii e e Preamble
TNOLES vvureeeeserieeaesaaassretenseataseseeeeeassessnsstsntsrrearasirsessesnsensnntanssersorans § 6.06(c)
Notice of Adverse ACHON ......cccccviiviirieciiineren s srne e e § 6.03(b)
Notice Period ......cccooveiiiiiii et § 6.03(b)
Owned Real Property ......coovviveviivicremreen i snss s §3.13
PATENT coiieeiiiiicereeee e e eiaenrtee s e s ina s srare e se b e e rr e ans s e b e basba s bnsaanes Preamble
Paying AZENT ..ot b § 2.02(a)(i)
PLANS .ot b § 3.11(a)
Proxy StAteMENL ....cocovirvrierrisrnerieiiies st rrnrssane § 3.05(b)(ii)
Purchaser Welfare Benefit Plans ..........cccocvvveeviviinninnniinnnen. § 6.05(c)
Real Property Leases ....oocvvivninirceniiinnnins e §3.13
Regulatory Condition ............occoeviiiiiniiniiiinine e § 3.01(a)
REPreSENtatiVeS ...coccecceeiiiriiiiriiiisisiinstes it se et basns s § 6.02(a)(i)
Required Information ... § 6.06(a)(ii)
SEC ettt b ket see s e et R b § 3.05(b)(ii)
SEC REPOTLS 1vviiiieeeiecieririieiniie e eeece s issssessnissa e e sanssnnssn s § 3.07(a)
SECHON 262 .oruenieiiiieerieeiesrrans e e eree et eeebesssteanesressae s sressbassaessnar s § 2.05(a)
SECULIIES ACE vrreiieriieie et ciree s e b s san e san e nns § 3.07(a)(i)
SHAES ...t rere s e e s b e e e § 2.01(a)
Specified Board ACtion .......coceeiiiiiiniiirii § 6.03(b)
Specified Acquisition ACtiON ........occoeciiiiiniinneee e § 6.03(b)
Stockholder Approval . ... § 3.18(b)
Superior Proposal ... s § 6.03(d)(ii)
Surviving COrporation ...........cceeeviereesiervinsnes s s e §1.01 ,
TAK OF TAXES oovvenveeeereeesssiseertersnnrrneessrnansssssasasssssssessrssssssnsrnensnmennss § 3.14(1)(1)
45
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Defined Term Location of Definition

TaX REIUINS oot sscei e s b § 3.14(i)(ii)
Termination DAte .....c.cooeiiiiiii e § 8.01
TrANSACLIONS ...tueieiriiivreeeeiiiiieiere e s rrrirreaeessa b ee e s ntttaessersrasssrrres §3.01(a)
Voting Company Debt ... § 3.03(b)

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

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

SECTION 9.05 Disclaimer of Other Representations and Warranties.
Parent, Merger Sub and the Company each acknowledges and agrees that, except for the
representations and warranties expressly set forth in this Agreement (a) no party makes, and has
not made, any representations or warranties relating to itself or its businesses or otherwise in
connection with the Transactions, (b) no person has been authorized by any party to make any
representation or warranty relating to such party or its businesses or otherwise in connection with
the Transactions and, if made, such representation or warranty must not be relied upon as having
been authorized by such party, and (c) any estimates, projections, predictions, data, financial
information, memoranda, presentations or any other materials or information provided or
addressed to any party or any of its Representatives are not and shall not be deemed to be or to
include representations or warranties unless any such materials or information is the subject of
any representation or warranty set forth in this Agreement.

SECTION 9.06 Entire Agreement; Assignment. This Agreement and the
Confidentiality Agreement constitute the entire agreement among the parties hereto with respect
to the subject matter hereof and thereof and supersede all prior agreements and undertakings,
both written and oral, among the parties hereto, or any of them, with respect to the subject matter
hereof and thereof. This Agreement shall not be assigned (whether pursuant to a merger, by
operation of law or otherwise), except that Parent and Merger Sub may assign all or any of their

46

[[NYCORP:32 16294 v4:4608W:05/16/10~1 1:42 p]]

¢




rights and obligations hereunder to any direct or indirect wholly owned Subsidiary of Parent;
provided, however, that no such assignment shal] 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 shal! 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 refevant 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 coanection with any Action
brought by the Company, Parent or Merger Sub relating to the terms and provisions of this
Agreement provided for in the foregoing sentence shall be paid by the Company in the event that
Parent is successful on the merits in such Action and shall be paid by Parent in the event that the
Company is successful on the merits in such Action.

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

SECTION 9.10 Waiver of Jury Trial. Each of the parties hereto hereby
waives to the 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 stockhoiders of the Company, no amendment shail 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.

SECTION9.12 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
detivered (including by facsimile transmission) in two or more counterparts, and by the different
parties hereto in separate counterparts, each of which when executed shall be deemed to be an
original but all of which taken together shall constitute one and the same agreement.
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IN WITNESS WHEREOF, Parent, Merger Sub and the Compuny have caused
this Agreement to be exceuted as of the date first written above by their respective officers
thercunto duly authorized.

UNIVERSAL HEALTH SERVICES, INC.

By
Name:
Title:

OLYMPUS ACQUISITION CORP.

By
Name:
Title:

[ Agreement and Plan of Merger Signature Page]
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IN WITNESS WHEREOQF, Parent, Merger Sub and the Comp‘ny htw caused
tlusAgmemmtmbeexmeduofﬂndﬂeﬁrﬂmﬁmabowbytbmmpwhveoﬂim
thereunto duly authorized. :

PSYCHIATRIC sow'norqs;. INC.

UNIVERSAL HEALTH sm}nczs, INC.

By ‘ '! ? 5

Name: Steve Flhon
Title: Senor \I:u_ ?re.ndur" .,..M e Ramaed 0,

OLYMPUS ACQUISITION GOR.P

By /3:::-5"—«...7&.._

Na.mc' S*lw. F\\Hf\
Title: Treadwret

[Agresment and Pten of Merger Signeture Pege]
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Schedule 6.06(a) Financial Statements and Financial Data

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

¢ Unaudited balance sheets and related 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.

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

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

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

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

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

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 otficer of the Corporation or any predecessor corporation of the Corporation shall be
personally liable to the Corporation or any predecessor corporation of the Corporation or
any of their respective stockholders for monetary damages for breach of fiduciary duty as
a director or officer; provided, however, that nothing contained in this Article SIXTH
shall eliminate or limit the liability of a director or officer (i) for any breach of the
director’s or officer’s duty of loyalty to the Corporation or any predecessor corporation of
the Corporation or their respective stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law,

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

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

The Corporation shail to the fullest extent permitted by the General
Corporation Law of the State of Delaware advance all costs and expenses (including
without limitation, attorneys’ fees and expenses) incurred by any director or officer
within 15 days of the presentation of same to the Corporation, with respect to any one or
more actions, suits or proceedings, whether civil, criminal, administrative or
investigative, so long as the Corporation receives from the director or officer an
unsecured undertaking to repay such expenses if it shall ultinately 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
cxpenses 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: Uniess 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




[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 shall
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 mceting
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. If, however, such a quoram shall not be present or represented at any
meeting of stockholders, the stockholders present, although less than a quorum, shall
have the power to adjourn the meeting.

SECTION 1.05. Majority Vote Required. When a quorum is present at
any meeting of stockholders, the affirmative vote of the majority of the aggregate voting
power of the shares present in person or represented by proxy at the meeting and entitled
1o 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 shall be filed before being voted. Each stockholder shall be entitled to vote
each share of stock having voting power registered in his or her name on the books of the
Corporation on the record date fixed, as provided in Section 6.07 of these By-laws, for
the determination of stockholders entitled to vote at such meeting. No election of

directors need be by written ballot.
ARTICLE I

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 stockhotders. Each director shall hoid
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 all

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 Chairman of the Board of
Directors or the President shall from time to time determine.

(c) Notice of Meetings. The Secretary of the Corporation shall give

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

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

(d) Place of Meetings. The Board of Directors may hold its meetings at

such place or places within or without the State of Delaware as the Board of Directors
may from time to time determine, or as shall be designated in the respective notices or
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 present in person at any meeting of
the Board of Directors in order to constitute a quorum for the transaction of business at
such meeting, and the vote of a majority of those directors present at any such meeting at
which a quorum is present shall be necessary for the passage of any resolution or act of
the Board of Directors, except as otherwise expressly required by law or these By-laws.
In the absence of a quorum for any such mecting, 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
foltowing shall act as chairman of the nieeting and preside, in the foltowing order of
precedence:

(i) 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

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

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

SECTION 2.06. Action by Means of Conference Telephone or Similar

Communications Equipment. Any one or more members of the Board of Directors, or
any committee designated by the Board of Directors, may participate in a meeting of the
Board of Directors or any such committee by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting
can hear each other, and participation in a meeting by such means shall constitute

presence in person at such meeting.
ARTICLE 111
Committees of the Board
SECTION 3.01. Appointment of Executive Committee, The Board of

Directors may from time to time by rcsofution 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 alf vacancies in it and to discharge it, either with or without cause.

SECTION 3.02. Procedures of Executive Committee. The Executive

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

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

(a) amending the Certificate of Incorporation;

(b) adopting an agreement of merger or consolidation;

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

substantially all of the Corporation’s property and assets;

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

revocation of a dissolution;
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(€) submiiting to stockholders of the Corporation any action which
pursuant to the General Corporation Law of the State of Delaware requires
stockholder’s approval;

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

(g) amending or repealing these By-laws;

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

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

SECTION 3.04. Reports of Executive Committee. The Executive

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

SECTION 3.05. Other Committees. The Board of Directors, by
resolution adopted by a majority of the whole Board of Directors, may designate from
among its members one or more other committees, each of which shall have such
authority of the Board of Directors as may be specified in the resolution of the Board of
Directors designating such committee; provided, however, that any such committee so
designated shall not have any powers not allowed to the Executive Committee under
Section 3.03. The Board of Directors shall have power at any time to change the

members of any such committee, designate alternate members of any such committee and

{[NYCORP:3215716v3:4547E:05/17/10-01:17 ]




fill vacancies therein; and any such committee shall serve at the pleasure of the Board of

Directors.
ARTICLE 1V
Officers

SECTION 4.01. Executive Officers. The executive officers of the

Corporatton 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
management of the Corporation as may be provided in these By-laws or, to the extent not
so0 provided, by the Board of Directors.

SECTION 4.03. Term of Office. Resignation and Removal. All officers

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

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

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

All 6fﬁcers and agents elected or appointed by the Board of Directors
shall be subject to removal at any time by the Board of Directors with or without cause.

SECTION 4.04. Vacancies. 1fan office becomes vacant for any reason,
the Board of Directors shall fill such vacancy. Any officer so appointed or elected by the
Board of Directors shall serve only until such time as the unexpired tetmn of his or her
predecessor shall have expired unless reelected or reappointed by the Board of Directors.

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

SECTION 4.06. The President. The President shall be the Chief
Exccutive 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 affixed, it shall be attested by his or her signature or by the signature of the Treasurer
or an Assistant Secretary or Assistant Treasurer. He or she shall keep in safe custody the
certificate books and stockholder records and such other books and records as the Board

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

Board of Directors.

SECTION 4.09. Assistant Secretaries. The Assistant Secretary of the

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

SECTION 4.10. The Treasurer. The Treasurer shall have the care and
custody of the corporate funds and other valuable effects, including securities, and shall
keep full and accurate accounts of receipts and disbursements in books belonging to the
Corporation, and shal{ 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 if there be more than one, the Assistant Treasurers in the order of

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

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

shall prescribe.

ARTICLE V

Contracts, Checks, 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 orders for the payment of money and other documents for and in the name of the
Corporation, and may authorize such officers, employees and agents to delegate such
power (including authority to redelegate) by written instrument to other officers,
employees or agents of the Corporation; and, 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 of the Corporation or
otherwise as the Board of Directors or Treasurer or any other officer of the Corporation
to whom power in this respect shall have been given by the Board of Directors shall

select.

SECTION 5.03. Proxies in Respect of Stock or Other Securities of Other

Corporations, The Board of Directors shall designate the officers of the Corporation who
shall have authority from time to time to appoint an agent or agents of the Corporation to

exercise in the name and on behalf of the Corporation the powers and rights which the
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Corporation may have as the holder of stock or other securities in any other corporation,

and to vote or consent in respect of such stock or securities; such designated officers may
instruct the person or persons so appointed as to the manner of exercising such powers
and rights; and such designated officers may execute or cause to be executed in the name
and on 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 VI

Shares and Their Transfer; Fixing Record Date
SECTION 6.01. Certificates for Shares. Every owner of stock of the

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

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

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

be deemed the owner thereof for all purposes as regards the Corporation.
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SECTION 6.03. Registration of Stock. Registration of transfers of shares

of the Corporation shall be made 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 Corporation or at his or her last known post office address.

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

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

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

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

adjourned meeting.

ARTICLE VII
Fiscal Year
The fiscal year of the Corporation shall end on the 31st day of December
in each year uniess changed by resolution of the Board of Directors.
ARTICLE VI
Indemnification and Insurance

SECTION 8.01. Indemnification. (a) (i) Any person made, or threatened

to be made, a party to any threatened, pending or completed action, suit or proceeding,

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

person is fairly and reasonably entitled to indemnification.
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(b) Without limitation of any right conferred by paragraph (a) of this
Section 8.01, (i) any person made, or threatened to be made, a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative, by reason of the fact that he or she, his or her testator or intestate is or
was a director, officer, employee or agent of the Corporation or a Predecessor and is or
was serving as a fiduciary of; or otherwise rendering services to, any employee benefit
plan of, or relating to the Corporation or a Predecessor, shall be indemnified by the
Corporation to the fullest extent by applicable law, and (ii) any person made, or
threatened to be made, a party to such an action, suit or proceeding, by reason of the fact
that he or she, his or her testator or intestate is or was serving as a director, officer,
employee or agent at the request of the Corporation or an Affiliate, and is or was serving
as a fiduciary of, or otherwise rendering services to, any employee benefit plan of, or
relating to such Affiliate, 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 belicved 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
reasonably entitled to indemnification.

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

SECTION 8.02. Insurance for Indemnification. The Corporation may
purchase and maintain insurance for the indemnification of the Corporation, a
Predecessor or an Affiliate, and the directors, ofticers, 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, cable or other form of recorded communication, waive such notice,
whether before or after the meeting or other matter in respect of which such notice is
given, and in such event such notice need not be given to such person and such waiver

shall be deemed equivalent to such notice.

[[NYCORP:3215716v3:454TE:05/17110--01: 17 a]]




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.

[INYCORP:3215716v3:454TE:05: 17100547 a]]




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 doliar 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 Investigatfon

Site Preparation

Off Site Work

New Construction Contracts

Modermnization 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 L.eased Space or Equipment

Apportioned Acquisition Cost

$101,486,925

Acquisition of Building or Cther Property {excluding
land)

TOTAL USES OF FUNDS

$104,086,925

SCURCE OF FUNDS

CLINICAL

NONCLINICAL

TOTAL

Cash and Securnities

Pledges

Gifts and Bequests

Bond lssues (project related)

Mortgages

$104,086,925

Leases (fair market vaiue)

Governmental Appropriations

Grants

Other Funds and Sources

TOTAL SOURCES OF FUNDS

$1 04 086 925

1*‘ GiE g




Related Project Costs
Provide the following informatian, as applicable, with respect to any land related to the project that
will be or has been acquired during the last two calendar years:

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

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

if yes, provide the dollar amount of all non-capitalized operating start-up costs (including
operating deficits} through the first full fiscal year when the project achieves or exceeds the target
utilization specified in Part 1100.

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

Project Status and Completion Schedules

Indicate the stage of the project’s architectural drawings:
X None or not applicable (] Preliminary

[ ] Schematics ] Final Working

Anticipated project completion date (refer to Part 1130.140). __December 31, 2010

Indicate the following with respect to project expenditures or to obligation (refer to Part
1130.140):

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

X Project obligation will occur after permit issuance

State Agency Submittals

Are the following submittals up to date as applicable:
[[] Cancer Registry  not applicable
[] APORS not applicable
X All forma! 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?h:?::! Gross Square Feet

New Modernized Asls Vacated

Dept. / Area Cost Existing | Proposed Const. Space

REVIEWABLE

Medical Surgical

Intensive Care

Diagnostic
Radiology

MRI

Total Clinical

NON
REVIEWABLE

Administrative
Parking
Gift Shop

Total Non-clinical

TOTAL
APPEND DOCUMENTATION AS ATTACHMENT-S, IN-NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION-FORM. . . |~ .o i T e




Facility Bed Capacity and Utilization

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

application being deemed incomplete.

totals for each bed service.

FACILITY NAME: Streamwood Behavioral
Health Hospital

CITY: Streamwood, Hlinois

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

Qbstetrics

Pediatrics

Intensive Care

Comprehensive Physical
Rehabilitation

Acute/Chronic Mental liness

162

2,218

39,612

None

162

Neonatal! Intensive Care

General Long Term Care

Specialized Long Term Care

Long Term Acute Care

Other ((identify)

TOTALS:




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

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

o inthe case of a limited iiability 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 generat 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.

L]

This Application for Permit is filed on the behalf of ___Psychiatric Solutions, Inc.
in accordance with the requirements and procedures of the lilinois 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.

G (A

SIGNATURE SIGNATURE
withiom Bt Towner (Onwisipy ¢ Yorvaed
PRINTED NAME ' PRINTED NAME

VI Bresider e, Begd &cc(-hg V€ Retsidert 2, Secvtfaen
PRINTED TITLE PRINTED TITLE J

Notarization:
Subscribed and sworn to before me

this Aln day of.

o [}
7 PRI T TTPTTIE AR

Teage? AV

00 Eypiran W7 _
*Insert EXACT leghl hame of the applicant %, 2,00 Couptles, &

Wo. iy ROMEGE
Fep, iy o
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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 ___Riveredge 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.

Lusf—CL_

SIGNATURE ' SIGNATURE
wilkiam dent Twiner” ;msmgw Lt Howewrrd
PRINTED NAME RINTED NAME

Vil sl & Assaant Sﬁu&wj Vi€ Presidunt & secrpteun,

PRINTED TITLE PRINTED TITLE 7

Notarization: Notarization:

Subscribed and sworn to before me Subscribed and sworn to before me
this_27] day of _ \? (2N this 21 day of ;il:; 2010

ature of Notary

.........
ol )
A 'a
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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 ___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.

SIGNATURE o SIGNATURE
Fleve +l{on Nebra K .Cstern

PRINTED NAME . . PRINTED NAME ]

sem {or U(ae pFE’S che’m‘rL S@mio V"U[CP pr@S ra(é’m'f
PRINTED TITLE PRINTED TiTLE
Notarization: Notarization:
Subscribad and sworn to pefore me Subscribed and swom to before me
this _A3%day of __JY, 3/" L0 this _43%day of L/O‘/g, o8/

AR &Za%m.%@w%

ignatur t . " Signature of N
Slgnature o O AWEALTH OF PENNSYLVANIA Signature of Notary

Notanal Seat COMMONWEALTH OF PENNSYLVANIA
Seal Cattfin M. Yernot, Notary Public Seal Notarial Seal
Upper Merion Twp., Montgomery County Caitlin M. Vemot, Notary Public
My Commission Expires Nov. 3, 2012 Upper Merion Twp., Montgomery County

N ot My Commission Expires Nov. 3, 2012
*Insert EXNE"P%@"R%W@ %?s?ﬂgh%npoéhlggms mb:r Ign:ms vania Association of Notarias




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.

e o (o X Yt

SIGNATUR

SIGNATURE
StevefiHon Rebr K Dsteer
PRINTED NAME . PRINTED NAME
\f;cg President \Jice Presid ert
PRINTED TITLE PRINTED TITLE
Notarization; Notarization:
Subscn‘b% and swom to before me Subscribed and swom to before me
this _3 “day of Ju Y. & 010 this_@3#° day of uTU/z:,{ L7/D

Signature of Nota Signat f Not
NI O OMMONWEALTH OF PENNSYLVANIA O MOIANEALTH of PIENNSYLVANlA‘
Notarial Seal

Notarial Seal
Seal Caifiin M. Vernot, Notary Public Seal Caitlin M. '}Iemo;h :r:‘gac'zn :;bifi:?: oty
ion Twp.,
Uppar Merion Twp., Mon{gomery County UR.,TE; g’t;n“::s ioanxpiTes Nov. 3. 2012

My Commission Expiras Nov. 3, 2012 .
Member, Pennsylvania Association of Notaries

*insert EXART T8 RERE SF 8 Abpicant:




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 fiability 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);

beneficiaries do not exist}; and

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

o inthe case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or more

L

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 flle this application for
permit on behalf of the applicant entity. The undersigned further certifles that the data and
Information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belisf. The undersigned also certifies that the permit application fee required

AT

for this application Is sent herewith or will be paid upon request.

N

Witimn R Twies”

SIGNATURE ’ o SIGNATURE
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VI, fresident & seerttany

PRINTED TITLE PRINTED TITLE v
Notarization: Notarization:
Subscribad and sworn to before me Subscribed and swom to before me
this 21 dayof this 277 day of Mh’ 2010
Sitnﬁqufe of %ary Sig@ture of Notary
Seal Seal
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SECTION lil - 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. Alisting of all health care facilities owned or operated by the applicant, including licensing, and certification if
applicable.

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

3. Authorization permitting HFSRB and DPH access to any documents necessary to verify the information
submitted, including, but not limited to: official records of DPH or other State agencies; the licensing or
certification records of other states, when applicable; and the records of nationally recognized accreditation
organizations. Failure to provide such authorization shall constitute an abandenment 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 project number of the prior application, and certify that no changes have occurred regarding the
information that has been previously provided. The applicant is able to submit amendments to previously
submitted information, as needed, to update and/or clarify data.

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

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 well-being.

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

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

NOTE: Information regardmg the “Purpose of the Pro;ect" w;ll be included in the State Agency Report

APPEND DOCUMENTATION AS ATTACHMENT—12, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST -
PAGE OF THE APPLICATION FORM EACH ITEM (1—6) MUST BE IDENTIFlED IN ATTACHMENT 12. ‘

g




ALTERNATIVES
1) Identify ALL of the alternatives to the proposed project;
Alternative options must include:
A) Proposing a project of greater or lesser scope and cost,
B) Pursuing a joint venture or similar arrangement with one or more providers or

entities to meet all or a portion of the project's intended purposes; deveioping
alternative settings to meet all or a portion of the project's intended purpeses;

C) Utilizing other health care resources that are available to serve all or a portion of
the population proposed fo be served by the project; and
D) Provide the reasons why the chosen altemative was selected.
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
terrn. 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 empirica! evidence, including quantified outcome data that
verifies improved quality of care, as available.

APPEND DOCUMENTATION AS ATI'ACHMENT 13 lN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM 3 : . :




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 facilty’s physical configuration has constraints or impediments and requires an
architectural design that results in a size exceeding the standards of Appendix B;

¢. 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 PROPOSED STATE DIFFERENCE MET
BGSF/DGSF STANDARD STANDARD?

APPEND DOCUMENTATION AS ATTACHMENT-14, IN NUMERIC SEQUENTIAL ORDER | AFTER THE LAST PAGE OF THE
APPLICATION FORM o .- .

PROJECT SERVICES UTILIZATION: not applicable

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

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

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

UTILIZATION

DEPT/ HISTORICAL | PROJECTED | STATE MET
SERVICE | UTILIZATION | UTILIZATION | STANDARD | STANDARD?
{PATIENT DAYS)
(TREATMENTS)
ETC.

YEAR 1
YEAR 2

APPEND DOCUMENTATION AS ATTACHMENT 15 N NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLIGATION FORM . S . . I




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

1. Toftal 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 funclion;

3. Evidence that the shell space is being constructed due to
a. Requirements of governmental or cerification 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 Documeumnon ASATTACHMENTJG, m NUMERIC SEQ 'N' 'AFTER THE LAST PAGE OF THE
APPLICATION FORM. " - . et . EE PR

ASSURANCES:
not applicable
Submit the following:

1. Verification that the applicant will submit to HFSRB a CON application to develop and utilize the
shell space, regardiess 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.

ST 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.

PwN=

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 CEQ 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 all of the facilities within the applicant's health care system and provide the following
for each facility.
a. the location (town and street address};
b. the number of beds;
c. a list of services; and
d. the utilization figures for each of those services for the last 12 month period,
Provide copies of ali present and proposed referral agreements for the facilities invoived
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.
Expflain 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.

w

No o

APPEND DOCUMENTATION As ATTACHMENT-1 9‘ IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.. U . e e ‘ . .
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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)

VII. - 1120.120 - Availability of Funds

The applicant shall document that financial resources shall be available and be equal {0 or exceed the estimated iotal
project cost plus any related project costs by providing evidence of sufficient financial resources from the following
sources, as applicable: Indicate the dollar amount to be provided from the following sources:

a) Cash and Securities ~ statements (e.g., audited financial statements, letters from financial
institutions, board resolutions) as to:

1) the amount of cash and securities avaitable for the project, inctuding the
identificetion of any security, its value and availability of such funds; and

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

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

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

$104,084,925 | d) Debt - a statement of the estimated terms and cenditions (including the debt time period, variable or
permanent interest rates over the debt time period, and the anticipated repayment schedule) for any
interim and for the permanent financing proposed to fund the project, including:

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

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

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

4) For any lease, a copy of the lease, including ai! the terms and conditions,
including 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) Governmenta! Appropriations — & copy of the appropriation Act or ordinance accompanied by a
statement of funding availability from an official of the govemmental unit. If funds are to be made
available from subsequent fiscal years, a copy of a resolution or other action of the governmental 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;

a) All Other Funds and Sources - verification of the amount and type of any other funds that wilt be
used for the project.

$104,086,925 TOTAL FUNDS AVAILABLE

APPLICATEON FORM.




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

All the applicants and co-applicants shail be identified, specifying their rofes in the project funding or
guaranteeing the funding (scle 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 internat sources

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

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

See Section 1120.130 Financial Waiver for information to be provided

APPEND DOCUMENTATION AS ATTACHMENT-40, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. - - o . ' ' S

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

Universal Health Servic_es, Inc.

Provide Data for P_rc':;j‘ei:ts'_'Classiﬁed Category A or Category B (last three years) _ Category B
as: LT : S " (Projected)
Eﬁter Historical and!ﬁr Pfojecféd
Years: _ 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% 39% 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 calkeutation
and applicabie 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. . ‘ ' L ' :




iX. 1120.130 - Financiat 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 Viabiity Waiver

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

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

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

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

See Section 1120.130 Financial Walver for information to be provided

APPEND DOCUMENTATION AS ATTACHMENT-40, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM,. ’ ' :

The appiicant or co-applicant that is responsible for funding or guaranteeing funding of the project shall provide
viability ratios for ihe latest three years for which audited financial statements are available and for the first full
fiscal year at target utilization, but no more than two years following project completion. When the applicant's
facility does not have facility specific financial statements and the facility is a member of a health care 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 Proj'éét‘s Classified | - Category Aor Gategory B {last three years) 1 Category B
as: o : : ‘ ~ (Projected)
Enter Historical and/or Projected
vears: . B 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 60.6% 59.6% 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 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 defauit,

APPEND DOCUMENTATION AS ATTACHMENT 41, IN NUMERICAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. . ~ - S s ' A o




NOTE ON FINANCIAL VIABILITY RATIOS
and
PRO FORMA FINANCIAL INFORMATION

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

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

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

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




S

Universal Health Services, Inc. 367 Soulh Guiph Road
UHS of Delaware, inc. PO. Box 61558
King of Prussia
Pennsylvania
19406-0958

610-768-3300

July 7, 2010

Tllinois 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 Hospitat and Lincoln Prairie Hospital

To Whom It May Concern:

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

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

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

Sincerely,
Aj:"" o A
Steve G. Filton

Sr. Vice President and
Chief Financial Officer




X. 1120.140 - Economic Feasibility

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

A. Reasonableness of Financing Arrangements

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

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

2) That the fotal 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 af least 2.0 times for
hospitals and 1.5 times for all other facilities; or

B) Borrowing is less costly than the liquidation of existing investments, and the
existing investments being retained may be converted to cash or used to retire
debt within a 50-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 submitting a notarized statement
signed by an authorized representative that atlests to the following, as applicable:

1) That the selected form of debt financing for the project wil! be at the lowest net cost
available;
2) That the selected form of debt financing will not be at the lowest net cost available, but is

more advamagaous due to such terms as prepayment privileges, no required mortgage,
access to additional indebtedness, term (years), financing costs and other factors;

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

C. Reasonableness of Project and Related Costs
Read the criterion and provide the following:

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

COST AND GROSS SQUARE FEET BY DEPARTMENT OR SERVICE

A 8 C D E F G H
Department Total
{list below) Cost/Square Foot Gross Sq. Ft. Gross Sq. Ft. Const. $ Mod. § Cost
New Mod. New Circ* Mod. Circ.* (A xC) (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 dollars per equivalent
patient day or unil 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 service.

E. Total Effect of the Project on Capital Costs

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

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

APPEND DOCUMENTATION AS ATTACHMENT -42, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM, .. . o Lo 7 o e o, s R n T R T




Xl Safety Net Impact Statement

not applicable

SAFETY NET IMPACT STATEMENT that describes ali 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 abllity of another provider or health care system to cross-subsidize safety net services, if reasonably
known to the applicant.

3. How the discontinuation of a facility or service might impact the remaining safety net providers in a given community, if
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, a cerlification 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 care reporting in the
Hllinois 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, 2 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 Oulpatients Served by Payor Source” and "Inpatient and Ourtpatient Net
Revenue by Payor Source" as required by the Board under Section 13 of this Act and published in the Annual Hospital Profile.

3. Any information the 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 96-0031

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

APPEND DOCUMENTATION AS ATTACHMENT43'IN NUMERIC SEQUENTIAL'ORDER AFTER ]
FAPPLICATION FORM = T




Xll. Charity Care Information

Charity Care information MUST be furnished for ALL projects.

1. All applicants and co-applicants shall indicate the amaunt 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 Rlinois. If
charity care coste 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 facilily under review.

3 If the applicant is not an existing facility, it shall submit the facifity'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 fonmat must be provided for all facilities as part of Attachment 44.

Hartgrove Hospital

CHARITY CARE
Year Year Year
2007 2008 2008
Net Patient Revenue $32,476,215 536,442,340 $40,390,573
Amount of Charity Care (charges) $34,328 $118,286 $141,145
Cost of Charity Care $12,569 $46,653 $55,368




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 lflinois. 1f
charity care costs are reporled 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 aliocation of
charity care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

3. If the applicant is not an existing 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,

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) $362812 $209,908 $656 620
Cost of Charity Care $153,153 $108,617 $218,386




Xil. Charity Care Information

Charity Care information MUST be furnished for ALL projects.

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

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

3. If the applicant is not an existing facility, it shall submit the facifity's projected patient mix by payer souree, 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 recaive payment from
the patient or a third-party payer. (20 ILCS 3880/3) Charity Care must be provided at cost.

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

Lincoln Prairie Behavioral Health Center

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




Xil. Charity Care Information

Charity Care information MUST be fumished 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 rafic 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 |llinois. If
charity care costs are reported on & consolidated basis, the applicant shall provide documentation as to the cost of charity
care; the ratio of that charity care to the net patient revenue for the conseclidated 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 fo 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 {5487) 13,869 27,611

TION FOR
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XIlI, Charity Care Information

Charity Care information MUST be furnished for ALL projects.

1. All applicants and ce-applicants shall indicate the amount of charity care for the latest three audited fiscal years, the cost
of charity care and the raffo 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 lilinois. If
charity care costs are reported on a consolidated basls, the applicant shall provide documentation as to the cost of charity
care; the ratio of that charity care to the net patient revenue for the consolidated financial statement; the aflocation of
charity care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

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

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

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

Streamwood Behavioral Health Hospital

CHARITY CARE
Year Year Year
2007 2008 2009
Net Patient Revenue $12.037 841 $10,336,207 $10,025 686
Amount of Charity Care (charges) $0 $0 %0
Cost of Charity Care $0 $0 $0

ATTACHMENT 44, i

APPEND DOCUMEN

ON AS

"APPLICATION FORM.




File Number 6378-327-7

To all to whom these Presents Shall Come, Greeting:

I, 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 ereto set
my hand and cause to be affixed the Great Seal of
the State of lllinois, this 6TH
day of JULY AD. 2010

) 1 ' }‘ A I e
Y .‘_- -‘ i :‘:.‘,:i—‘:ﬂll.l

Authenticate at: hitp:/fwww.cyberdriveillinais.com

SECRETARY OF STATE

ATTACHMENT 1

777




File Number 5407-044-6

To all to whom these Presents Shall Come, Greeting:

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

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

In Testimony Whereof, 1 hereto set
- my hand and cause to be affixed the Great Seal of
the State of Hlinois, this 6TH
day of JULY AD. 2010

N o - e g
Authentication # §018701114 "M/ W@

Authenticate at; http://www.cyberdriveillinois.com

SECRETARY OF STATE

ATTACHMENT 1
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File Number 6417-535-1

To all to whom these Presents Shall Come, Greeting:

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

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

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

R Q‘\ ;
Authentication #: 1018301002 M

Authenticate et. hitpfwww.cyberdrivelllinols.com

SECRETARY OF STATE

ATTACHMENT 1




File Number 5909-687-7

To all to whom these Presents Shall Come, Greeting:

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

BHC STREAMWOOD HOSPITAL, INC., INCORPORATED IN TENNESSEE AND LICENSED
TO TRANSACT BUSINESS IN THIS STATE ON OCTOBER 29, 1996, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF
THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS
DATE, IS A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO
TRANSACT BUSINESS IN THE STATE OF ILLINOIS.

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

Qe ‘ sk S . 2
Authentication # 1018200694 M

Autherticate at hitp:/www.cyberdriveillinois.com

SECRETARY OF STATE

ATTACHMENT 1
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55190365 03 90f Page 1 of. 4
 1999-04-21 313:11:24
Cuck County Recorder 27.600

TRUSTEE’S DEED
705 728 2C
ALl

PP

THIS INDENTURE, made this SRR of T 1922 between
FIRST NATIONAL BANK OF BLUE ISLAND, of B Island, fikinois, a coporation duly organized and existing
sammmmmmammmmm@mmmmmmm
execute trusts within the State of inois, not personally, but a5 Trustee under the provisions of a deed or deeds in trust,
daly recorded and delivered to said national banking association in pursuance of a certain Trost Agreement dated the | -

11+h . dayof April .19_gg . andknown as Trust Number 80052
party of the first part, and '
BHC Streamwood Hospital, Inec,
who resides at 1400 B. Irving Park Road, Streamwood, IL 60107

party of the second part. :

WITNESSETH, that said party of the first in consideration of the sum of _ TEN & 00/100-Dolars
(. 10.00==-), and other gocd and vatuable considerations in hand paid, does hereby convey and quit claim wmto

said party of the second part. .
Cook County, Hllinois, to-wit:

- Coex Counly

I REAL ESTAYE IRANJACTION TAX-

—
A

B Eq— % 50

[T

=
—
t—

ok,

Together with the tenements and appurtenances thereumto belonging, - e,

TOHAVE AND TO HOLD the same unto said party of the second part, and to the properuse, benefit and behoof forever of the
said party of the second part. ) .

(NOTE: if » Rider is attached to this Deed in Trust, itis bereby incorporated by refierence hezein sud madea part heecf),
SEE REVERSE SIDE ROR ADDITONAL TERMS AND CONDITIONS.

[
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99308y~ -

This deed isexecuted by the party ofthe irst part, a5 Tustos, as aforesaid, pursuant to andiinthe exercisé of the powerand. -

authority granted 1 and vested in it by fhe temns of said Deed ar Deeds in Trustand the provisions of said Trust Agreen

above mentioned, and of every other power and autherity therennto enabling, This ismadesubject otz lienof every

‘Trust Deed and/or Moztgage (if any there bie) recordad of registered in said county, affecting the said real estate or any part
thereof, and easements, covenants, conditions, restrictions and unpaid taxes or assessments of record, if any.

NWIINESSWHEREOF,saidEanyofthefhstpmhasausediEwpmwmhehmtoaﬂixedandtmsmmdhs
nametobe signed to these presents by its Vice President Thust Officer and attested
by its Assistamt Secretary, the day and year first sbove written.

FIRST NATIONAL BANK OF BLUE ISLAND, As Trustee, as aforesaid, and not personzlly,
ATTEST By
Mipdal2e 4, B '
Assistant Sesmy Vice President - TrstOffices
: - Trust Officer "

State of Lllireis, .
Countyof Cock *
E the undersigned, a Notary Public in and for said County and State aforesaid, DO HEREBY CERTIFY that the above
named Vice President of the FIRST NATIONAL
BANK OFBLUEISLAND, and Assistant Secretary of said Bank
MMmmmbcmemmanmmmm
foregoing instrament as such = m\if’;oe President and
Assistant Secretary respectively, appeared before me this day in person and
mwmmwswindmmwdhmmémmwm
free and voiuntary act and as the free and voluntary act of said Bank for the
uses arxd purposes therein set forth; and the said Assistant Secretary did also
.then and there acknowledged that said he/she, as custodian of the corporate
seal of said Bank, did affix the corporate seal of said Bank to said instroment
as his'her own free and voluntary act, and as the free and voluntary act of said
Bank, as Trustee, as aforesaid, for the uses and purposes therein set forth,

Gt der my hand and N this S0 X4 day
DOLORES KRUSENOSIT .
NOTARY PUBLICSTATE OF {LLINOES ‘Debares \/ _ ““A
MY COMMISSION EXP. APR. 17,2001 NotmryPublic

g N BHC §7aEgm 00 Hosphl T | Porinfoomasionculy inses sroet abdrss of ove descibed roperty.
L v Kk R 1324 E. Irving Park Road
I STREET [ foo & Zavmg Streamwood, IL ’
l‘i:{ STAEAM vang , L 60107
% CITY
. This insteyenent prepared by:
W@‘/{ /L{ﬁé C b A T A S e e er e Sile gt raing.
' EAsty mCAES F Ase - T fe it h-';%ngel;ig.g;,gaxf_%c{.e_:s,; .TFP?,‘?{%{?‘!“-}- fitein
doo N WARR ST (957 . N B
’%/ﬁuﬂvﬁ’&‘-}"é"’_ 5‘3?\"’3\ o e oo Tl T e e s AT
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, 99384091

THE BAST 1'60.0 FEET (AS MEASURED AT RIGET ANGLES TQ THE ERST LINE THEREOF) oF
THAT" PART OF THE WEST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 25, TOWNSHIP 41 NORTH,
RANGE 5 EAST OF TRE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:
COMMENCING AT THR NORTHWEST CORNER OF THE EAST 1/2 OF THE SOUTHWEST 1/4 OF SAID
SECTION 25; THENCE EAST ALONG THE BAST, WEST CENTER LINE OF SAID SECTION 25 TO A

1 . . ATTACHMENT 2




. q )
o | PLAT ACT AFFIDAVET 99384091
STATE OF RESNOI® CALTFORNTA

S5.
COUNTY OF GQOK gRARGE

—~Richard I ¥azendis » being duly sworn om oath, states that
—hem— Tesides at A

attached doed is not i violation of 165 ILCS 205/1 for ons of the following reasoms:

. That the

@ Said Act is not applicable as the grantors own o adjoining property to the premises described in said deed;

-OR-

the conveyance falls in ane of the following exemptions as shown by Amended Act which became effective July 17, 1959.

2 The division or subdivision of the land into
streets or easements of access.

parcels ortrutsofﬁvaanresormoreinsimwbichdommtiuvolveanynew

The divisions of lots or blocks of less than ane

acze in any recorded subdivision which does not invelve any new streets or
casements of aceess,

4, Thesaleormbangeofparmlsoflandbmenmmofadjoiningandumﬁgnoushnd.

5. The conveyance of parcels o:'landm'intereststherdnﬁ)rusensﬁghtofwayforraﬂroadsorotherpnbﬂcuﬁlityfadlhies,
which does not involve any new streets or easement of acoess.

6.  Tho conveyance of Land owmdbyarailmadorutherpub]icuﬁlirywhinhduesnoti.woheauynewm:tsoreasemenm
of access.

7. The conveyancs nflandfnrhighwayurotherpnblicpurposesorgmn!smconveyanmre!aﬁngmthndedicaﬁunofland
' forpublicuseminsu‘umantsmlaﬁngwthevacaﬁun of Jand impressed with 2 pablic use,

Conveyances made to corrcel deseriptions in prior conveyances.

The sale or exchange of parcels or tracts of land existi on the date of the amendatory Act into no mare than two parts
and not involving any new strects or easements of access,

CIRCLE NUMBER ABOVE WHICH IS APPLICABLE TO ATTACHED DEED.

Affiant forther states that Die_ makes tiis affidavit for the p
Dﬂnais,wmeptthcattad:eddeedforrmrding,

endin

SUBSCRIBED and SWORN to bafore me Vice President, Dir. of Corp. Real Estate

ais 5% syorfipr)| | 9.
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File Number 5909-687-7

To all to whom these Presents Shall Come, Greeting:

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

BHC STREAMWOOD HOSPITAL, INC., INCORPORATED IN TENNESSEE AND LICENSED
TO TRANSACT BUSINESS IN THIS STATE ON OCTOBER 29, 1996, 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 Testimon Y Wher eof, 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

~_“‘.- '. ..{ " T 4
Authentication # 1018200694 M

Authent|cate at; hitp:/iwww.cyberdriveiftinois.com

SECRETARY OF STATE
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Pre-Transaction
UHS litinois Hospitals

Universal
Health Services, inc.

UHS of Delaware, Inc.

Hartgrove
Hospital

Garfield Park
Hospitat

The
Pavilion
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Post-Transaction
UHS lllinois Hospitals

Universat
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 ($101.486.925)
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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Mﬂs Univaersal Health Services, Inc. 367 South Gulph Road

UHS of Delaware, Inc. PO. Box 61558
King of Prussia
Pennsylvania
19406-C958
|

610-768-3300

July 23, 2010

Illinois Health Facilities
and Services Review Board
Springfield, IL

To Whom It May Concern:

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

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

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

L.

w_gruf\I_

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

ATTACHMENT 11




PSYCHIATRIC SOLUTIONS, INC.

July 26, 2010

Hlinois 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 Ilinois Health Facilities and Services Review Board
that:

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

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

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

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

Sincerely,

Ch

Chris Howard
Executive Vice President, General Counsel & Secretary

C | 6640 CAROTHERS PARKWAY + SUITE 500 « FRANKLIN, TN 37067 « WWW.PSYSOLUTIONS.COM )

Jz7



w2

H

‘ON 14233 334
=]

=
o

202€ 407109 "TIA JOOMWVYHY IS
QVON MHYH ONIAMI "F OOFT
TYLIdSOHATOOMWYHELS V/8/4

TDNI *TvlIds JOOMWVAYLS OHS

60/E80/07T

60/10/21 mwm>Huummmm
TELIdS0H "HOXSd

O
dSNIDIT TINdg

Z8.¥000 [ ot/0e/11

AIv0 NCHLYH IR

NOLIVHISIOSH ‘NOLYOILE30"'LINEId ‘ISNION
. LRSI MGNJ 30 USLDedIg

LY3616T ....m.m:.___..t.uuﬂm. .

!

NOWLYDIEHILNS AL
NV SV AHHYD O1 QUvO StHL 3AOWEY

3OV1d SNONDIASNGD
Y Nl Ldvd SIHL AYTdSIg ——

=~
W
2
=
-

qvod AdYd DHNIANI -3 oowﬁ
TYLI4SOH TOOMWVIN1S v/8/4
"ONI “TYLIJSOH JOOMWYINLS OHS

y2/

SS3HAAY SSANISNG

60/T0/2T :FAILIDAASF
TYLIdSOH "HDAsd.
SSNI2IT TIng

Z9.¥000 agang 0T/0E/TY
mwm.zwz ‘ol AHORII YD mw& HNOLIHISKS
B g "A*W 'aI0N¥Y 1 NOWYaA

10 Aaline o) Jepun pInss
‘MO pIRMPUT SB Altagae auy ur abeSue

0} pazuoyine Aqauay ! pue suonenbas pue sajnu Jopue SAMEIS SICUYH -8y jOo suosiaoud -
AUl Y pNGLLIOD SBY S1EDUMED S|UT U0 sueadde mEmc asoym cnzm._ou._oo 40 Ly ‘vosuad eyl

hﬁ NOLVELSIDAY ‘NOLYOIHUHID ‘LIWHAd 'FISNIDN v

.. &Hmmmu.m umEﬁnm 30 Mﬁmgﬁmnnwm \
=/ wmmqm T - spoull 30 a3e1s

=
=

I A %_35%3%3 R ﬁﬁ%&.




The Joint Commission

December 8, 2009

Cindy Meyer, MSSW Joint Commission ID #: 1839

Chief Executive Officer Program: Hospital Accreditation

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

Streamwood, IL 60107

Dear Ms. Meyer:

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

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

r i itati f it
This accreditation cycle is effective beginning March 28, 2009. The Joint Commiission 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

goveming 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 acereditation 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 crganization 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,

o St fain . PAD

Ann Scott Biouin, RN, Ph.D,
Executive Vice President
Accreditation and Certification Operaticns
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r%e Joifit Commission

é December 5, 2008

Joint Commission [P #: 2992

Carey Carlock A
CEC Accreditation Activity; Evidence of Stendards
Riveredge Hospital : o Compliance

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

Dear Mrs. Carlock:

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

The Joint Commission is granting your organization an accreditation decision of Acoredited for al} services
surveyed under the applicable rnanual(s) noted below:

Comprehensive Accreditation Manual for Behaviora

o *

This accreditation cycle is effective beéinning'October 25, 2007. The Joint Commission reserves the right to
shorten or lengthen the duration of the cycle; however, the certificate and cycle are customarity valid for up to 39
months. : : -

( ~ Please visit Quality Check® on the Joint Commission web site for updated information related to your
accreditation decision. ' .

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

Please be assured that the Joint Commission will keep the report confidential, except as required by taw. 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,

b St foin A PR

Apn Scott Blouin, RN, Fh.D.
Executive Vice President
Accreditation and Certification Operations

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

The Joint Commission

Which has surveyed this organization and found it to meet the requirements for the

Hospital Accreditation Program

August 1, 2008

Accreditation is customarily valid for up to 39 months.

Uosnt £/ utscuntet s W [ ass2—

David L. Nahrwold, M.D. Orgrnlmmtion 1D # Mnrk Chassin, M.D.
Chairman of the Bonrd President

The Joint Commission Is an independent, not-for-profit, national body that oversees the safety end quality of health care and
other services provided in accredited organizations. Informacion about accredited organizations may be provided directly
to The Joint Commlssion at 1-800-994-6610. Information regnrding accredimtion and the accreditation performance of
individual organtztions con be obrained through The Jolnt Commission's web site st www.jointcommission.org.
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e P57 The Joint Commisston

Jonuary 17, 2008

Steven Ajrhart Joint Commission ID #; 2991

CEQ/Managing Director Accreditation Activity: Evidence of Standards
Hartgrove Hospital Compliancs

5730 W. Roosevelt. Road Accreditation Activity Completed: 1/16/2008
Chicago, IL 60644 “

Dear Mr. Airhart:

“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, trentment, and services
by identifying opportunities for improvement in your processes and helping you follow through on and
implement these improvements. We encourage you (o use the accreditation process as a continuous standards
compliance and operational improvement tool.  «

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

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

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

accreditation decision.

We encourage you to share this accreditation decision with your organization’s appropriate staff, leadership, and
governing body. You may also want to inform the Centers for Medicars and Medicaid Services (CMS), state o
regional regulatory sexvices, and the public you serve of your organization’s accreditation decision,

Please be assured that the Joint Commission will kesp 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_}n the name or ownexrship of your organization or the health

care services you provide,

Sincerely,

Lot ]

Linda S. Murphy-Knoll
Interim Bxecutive Vice President
Division of Accreditation and Certification Operations
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FACILITIES OWNED by UNIVERSAL HEALTH SERVICES, INC.
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Acute Care

Behavioral Heafth Care
Ambulatory Surgery Centers
See Alf

Behavioral Heatth Care

labama Clinica) Schools

Anchor Hesptial

f - Fuller Haspitat
Arbour - HRI Hospital
Arbour Counseling Services
Arbour Hospilai
Arbour Senlor Care

Aurg avili aviora Services

Baulder Creek Academy

Bristol Youth Acadermy

Cedar Graove Residential Treatment Center

Cedsr Ridge Hospital

Cedar Rig: esidential Treaime ter
Centenn aks Hospita|
Center For Change

Centrat Florida Behavioral Hospital
Clarion Psychialric Center
Coastal Behayiorel Health
Coastal or Treatme; te,
Community Behavioral Health
Compass Intervertion Center
Cottonwood Treatment Center

Crescent Plhes Hospltal

htto://www.uhsinc.com/behavioralhealthcare nhn

Back to Map

Birmingham, AL

" Atlanta, GA

South Atlleboro, MA

Brookiine, MA

Breokdine, MA

Bastan, MA

Rockiand, MA

Afken, 5C

Banners Farry, ID

Bristol, FL

Murfreesboro, TN

Okahoma City, OK

Cklahoma City, OK

Loulsville, CO

Orem, UT

Orlando, FL

Cierion, PA

Savannah, GA

Savannah, GA

Memphis, TN

Memphis, TN

$o. Saft Laks, UT

ATTACGHRENGA 11




Aubv;-v.l"r

Del Ama Hospital Torrance, CA
Dover Behaviorel Health System v Dover, DE
Fairmount Behavioral Health System ' Philadelphia, PA
Forest View tal Grund Rapkds, M
Foundatjons Behavioral Health Doytestown, PA
Foundations for Llving Mansfield, OR
Glen Oaks Hospial Greemnville, TX
Good Samarttsn Counseling Center Anchorage, AK
Hamplon Behavioral Health Center Westampton, NJ
Hartarove Haspital Chieago, IL
Hermitage Ha Nashville, TN
Hightands Behavijoral Health Littleton, GO
Horsham Cline Ambler, PA
Jacksonvlille Youth Genter Jacksonville, FL
Keys of Carolina Charlotte, NC
Keystorie Center Wallingford, PA
King George Schaol 7 Sutton, VT
La Amistad Behayloral Health - Adulf Program Wintar Park, FL
La Amistad Behavioral Health Sarvicas Maftiand, FL
Lekeside Behavioral Health Systern Memphis, TN
Laurel Heiqhts Hospital Aflanta, GA
Lincoln Trail BH Svstem Radeiift, KY
Marion Youth Center Marlon, VA
McDowell Center For Children Dyersburg, TN
Meridelt Achlevement Center . Liberty Hill, TX
Midwest Center for Youlh and Famiies Kouts, [N

fe} in Yo ade Mourtain City, TN
Naichez Trace Youth Academy Waverly, TN
Newporl News Behavlorat Heeilth Center ATT A émwr\ﬂl 1

htto://www.uhsinc.com/behavioralhealthcare nhn / LA




htto://www.uhsinc.com/behavioralhealtheare nhn

North Ster Behaviora) Health System - Debarr

otth Star Beha Ith S: - er
North Star Hospitat
Northwest Academy

Qak Plains Academy

Old Vineyard Behavioral Health Services

Parkwood Behavioral Heslth System

Peachiond Behavioral Health System

Pembroke Hospital

Pennsylventa Ciinical Schools

Profeselonal Probatlon Services

Provo Canyon Schog)

Prove Ganyon School - Sprngville Campus
Ricgie Behayioral Health System

kansas

e ayio ealth Services

Rivendeit Behavioral Health Services of Kentucky

Rlver Crest Hospital

Rive s Hospital

Rockford Center

Reoxbury Treatment Genter

Sap Juan Capestrano

South Texas Behavioral Health System
Spring Mountain Sahara

$pring Mountzin Treatment Center
Springwoods Behavloral Heatth

St. Louts Behaviorel Medicine institute
Stoplngton Institute

SummitRidge Hospital

Talbott Recovery Campus

Anchorage, AK
Palmer, AK
Anchoragse, AK
Naples, ID
Ashland City, TN
Winston-Salem, NC
Qlive Branch, MS
Attanta, GA
Pambroke, MA
Coatesville, PA
Norcross, GA
Prove, UT
Springville, UT
Lexdngton, KY
Benton, AR
Bowling Green, KY
San Angelo, TX
New Orlsans, LA
Newark, DE
Shippensburg, PA
San Juan, PR
Edinburg, TX

Las Vegas, NV
Las Vegas, NV
Feyettevills, AR

St. Louls, MO

Nonth Stonington, CT

Lawrencaville, GA

Allanta, GA

Cage d> UL 4
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The Carolina Certer for Behav. Heatth

Me, ospital Iversal munity Behavoerlal Heait|

The Pavilion at Northwest Texas

Payilien Fo fio

Timberiawn Mentai Health Systern

TMC Behavioral Hezlth Center

Tuming Point Hospital

Tumi int Youth Center

Two chiatric Hos

UHS Sghool - Cotati

UHS ool - Grand Terrace

UHS School - Hernel

UHS Schopt - Morango Valt

UHS School - Nusces Co. JJAEP

UHS School - Ranche Cug

LIHS School - Riverside

UHS School - Sagramento

UHS School - Steele Canyon

UHS School - Vaileio

UHS S¢heod - Viclorvll
Upper East Tennessee Regional Juvenlie Detention Center
Vestwood l.odge

VWoming Behavloral |ngtitute

R L T N B it T R T S St Ry ST SO S T S

Compliance and Ethies | Site Map | Dischimer |

Lagcrul<

North Little Rock, AR
Greer, SC

Centre Hall, PA
Amarillo, TX
Champalgn, il
Dallas, TX

Sherman, TX
Moultrie, GA

S1. John's, M
Kansas City, MO
Colati, CA

Grand Terraoo, CA
Hemet, CA
Twentynine Paims, CA
Corpus Christt, TX
Rancho Cucamenga, CA
Riverside, CA
Creekeide, CA

Ei Cajon, CA

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

Casper, WY

LT L an e M et e s emme g

| Prvacy Poficy | Emplovee Self Service | Webmail

© 2010 Untversal Health Sarvices, Inc, All Rights Resarved. | She by: Studioality

htto://www.uhsine. com/behaviorathealthcara nhn /‘/1’
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Acwute Care

Behavioral Health Care
Ambulatory Surgery Centers
See All

Aboutus i

Investor Relations !

Acute Care Hospitals

Aiken Regional Medical Centers

by I Center

Centepnial Hills Hospital Medical Center

The Valley Health System

Corona Regional Medical Certer

L Springs Hospital i
The Valley Health System
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FACILITIES OWNED by PSYCHIATRIC SOLUTIONS, INC.
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P8I Master Facility/Program List
Updated as of March 8, 2010
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Alabarna Hill Crest Behavioral Health Services 6869 Fifth Avenue South 205 Owned Jun-03
Bimingham, AL 35212

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

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

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

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

Califomnie Canyon Ridge Hospital 5353 G Street 106 Ovwmed Aug-035
Chino, CA 91710

California Fremont Hospital 35001 Sundale Drive 96 Owned Jul-035
Fremont, CA 94538

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

California Sierra Vista Hospital 8001 Bruceville Road 72 Ovmed Jul-05
Sacremento, CA 95823

Califorrua Somerset Educational Services 17241 Van Buren Boulevard 0 (School) Ovwmned Sep-06
Riverside, CA 92504

Colorado Cedar Springs Hospital 2135 Southgate Road 110 Owned Apr03
Colorado Springs, CO 80906

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

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

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

Florida Emerald Coast Behavioral Hospital 1940 Harrison Ave, %0 Onwned Sep-09
Panama City, FL 32405

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

Florida Guif Coast Youth Services 1015 Mar Weit Drive 24 Owmed Jun-03
Fort Walton Beach, FL 32547

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

Florida High Point Treatment Center 5960 SW 106th St 68 Owned Mey-07
Cooper City, FL 33328

Florida Horace Mann Academny 550 Solutions Way 0 (Schoal) Leased Jun-03
Rockledge, FL 32955

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

Florida Manatee Palms Youth Services 4480 51st Street 60 Cwned Jun-03
West Bredenton, FL 34210

Florida Milton Girls Juvenile Residentiat Facility ~ |5770 East Milton Road 60 NfA (Dept. of N/A
Milton, FL 32583 Juvenile Justice)

Florida Wational Deaf Academy 19650 U.8. Highway 441 132 Owned Tul-06
Mt. Dora, FL 32757

Florida Okaloosa Youth Academy 4455 Straight Line Road 100 N/A (Dept. of N/A
Crestview, FL 3253% Juvenile Justice)

Florida Okaloosa Youth Development Center 4449 Straight Line Road 34 N/A (Dept. of NIA
Crestview, FL 32539 Juvenile Justice)

Florida River Point Behaviorsl Health 6300 Beach Blvd. 99 Owned Mar-08
Jacksonville, FL 32216

Florida Riverdale Country School 1945 Palm Bay Road 0 (School) Leased Jun-03
Palm Bay, FL 32905
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PSI Master Facilty/Program List
Updated as of March 8, 2010

Eden Prarie, MN 55344

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

Flerida The Vines Hospital 3130 SW 27th Ave. 88 Owned Mar-08
Ocala, FL 34474

Florida University Behavioral Cenler 2500 Discovery Drive 104 Orwned Sep-06
Orlando, FL 32826

Florida Walton Youth Development Center 286 Gene Hurley Road 40 N/A Dept, of N/A
De Funiek Spring, FL 32435 Juvenile Justice)

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

Florida Windmoor Healthcare 11300 U.S. Highway 19 100 Owned Sep-06
North Clearwater, FL 33764

Georgia Lighthouse Care Center of Augusta 3100 Perimeter Parkway 106 Owned May-07
Augusta, GA 30509

Georgia Macon Behavioral Health Treatment Center |3500 Riverside Drive 155 Ovmed Jun-03
Macon, GA 31210

Georgia Saint Simons By-The-3ea Hospital 2927 Demere Road 101 Owned May-07
Simons, GA 31522

Idaho Intermountain Hospital 303 North Allumbaugh Street 125 Owned Jul-05
Boise, ID 83704

Ilkinois Lincoln Prairie Behavioral Health Center ~ [5230 S. Sixth St. 80 Owned May-08
Springfield, IL 62703

Tlinois Northwest Academy at Addison 301 8. Swift Road, Suite F Addison, 0 {School) Leased Jul-05
IL 60101

Nknois Northwest Acaderny at Rock River 3445 Elmwood Road 0 (School) Owned Aug-07
Rockford, IL 61101

Illinois Northwest Acadenry at Streamwood 400 Streamwood Blvd, 0 (School) Leased Jul-05
Strearnwood, IL 60107

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

Illinois Rock River Academy 3445 Elmiwood Road 59 Cwned Aug-07
Rockford, II. 61101

illinois Streamwood Behavioral Health Systems 1400 East Irving Park Road 329 Owned hal-05
Streamwood, 1L 60107

Indiana Columhbus Behevioral Center for Children  [2223 Poshard Drive 6l Owned Jul-05

and Adolescents Columbus, IN 47202

Indiana Meadows Hospital 3600 North Prow Road Bloomingtan, 78 Ovmed Ju-05
IN 47404

Indiana Michiana Behavioral Health Center 1800 North Ozk Drive B8O Owned May-07
Plymouth, IN 46563

Indiana Valle Vista Hospital 898 East Main Street 102 Owned Jul-05
Greenwood, IN 46143

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

Kentucky Cumberjand Hall 210 West 17th Street 64 Cwaed Dec-06
Hopkinsville, KY 42240

Kentucky The Brook Hospital — Dupont 1405 Browns Lane 66 Owned Mar-08
Louisville, KY 40207

Kentucky The Brook Hospital - KMI 8521 LaGrange Rd. 166 Cwned Mar-08
Louisville, KY 40242

Louisiana Brentwood Hospital 1006 Highland Avenue 200 Owned Mar-04
Shreveport, LA 71101

Michigan Havenwyck Hospitel 1525 University Drive 184 Owned Jun-03
Aubum Hills, M1 48326

Minnesota Pride Institute 14400 Martin Drive 42 Owned Jun-04

3604548
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PSI| Master Facllity/Program List
Updeted as of March 8, 2010

Missigsippi Allience Health Center 5000 Highway 39 N 194 Owned Nov-03
Meridian, MS 39307
Mississippi  [Brentwood Behavioral Healthcare of 3531 E. Lakeland Drive 107 Cromed Mar-04
Mississippi Jackson, M5 39232
Mississippi | Diemond Grove Center P.0. Box 848 55 Owned May-06
2311 Highway 15 8
Louisville, M3 39339
Missoun Heartland Behavioral Health Services 1500 West Ashland Strect 159 Qwmed Jun-03
Nevada, MO 64772
Nevada Montevista Hospital 5900 West Rochelle Avenue 81 Gwned Jul-05
Las Vegas, NV 89103
Nevada Red Rock Behaviorel Health Hospital 5975 W, Twain Avenue 20 Leased Jun-06
Las Vegas, NV 89103
Nevada West Hills Hospital 1240 East Ninth Street 95 Owned Jul-05
Reno, NV 89512
Nevada Willow Springs Residential Treatment 690 Edison Way 76 Owned Jul-05
Center Reno, NV 89502
MNew Jersey Summit Oaks Hospital 19 Prospect Street 126 Ovmed Jun-04
Summit, NJ 07901
New Mexico  |Mesilla Valley Hospital 3751 Del Rey Boulevard 168 Owned Jul-035
Las Cruces, NM 88012
New Mexico  |Peak Behavioral Health Services, Inc, 5045 MeNutt Road 84 Owned Jun-04
Santa Teresa, NM 83008
North Carelina | Brynn Marr Hospital 192 Village Drive 83 Owned Jun-03
Jacksonville, NC 28546
North Carolina [Holly Hill Hospital 3019 Falstaff Road 152 Ovwmned Dec01
Raleigh, NC 27610
North Dakota | Prairie St. John's 510 4ih Street 131 COwned Sep-0%
South Fargo, ND 58103
Ohio Arrowhead Behavioral Health (Joint 1725 Tirmberline Road 42 Owned May-07
Venture) Maumee, OH 43537
Ohio Beilmont Pines Hospital 615 Churchill-Hubbard Road 102 Owned Jul-05
Youngstown, OH 44505
Ohio Fox Run Hospital 67670 Traco Drive 100 Owned Jul-05
Clairsville, OH 43950
Ohio Windsor-Laurelwood Center 35900 Euclid Ave. 160 Leased May-07
Willoughby, OH 44094
Oklahoma Eagle Creek 100 Sawmill Road 20 Leased Jun-07
Kansas, OK 74347 (Opened)
Oklahoma Hope 4012 East 35th Place 12 Owned Oct-09
Tulsa, OK 74135 (Opened)
Oklahoma TS 2801 Venture Drive 8 Owmed Apr03
Norman, OK 73072
Oklahoma Riverside 1027 East 66th Place 60 Owned Oct-06
Tulsa, OK. 74136 (Opened)
Oklahoma Shadow Mountain Behavioral Health System|6262 S. Sheridan Road 108 Owned Apr03
Tulsa, CK 74133
Pennsytvania  |Brooke Glen Behavioral Hospital 7170 Lafayette Avenue 146 Owned Jul-05
Fort Washington, PA 15034
Pennsylvania  |Friends Hospital (Joint Venture) 4641 Roosevelt Blvd. 219 Cvwmed May-07
Philadelphia, PA 19124
Puerto Rico  |Community Comerstones 1549 Aldn Street 0 (Outpatient Leased Dee-06
Urb. Caribe Rio Peidras, PR 00926 Services)
Puerto Rico Panamericano State Road #787, Km 1.5 Cidra, PR 240 Owned Dec-06
00739
P OBox 1400
Cidra, PR 00739-1400
South Carolina [Lighthouse Care Center of Berkeley 420 North Lane 0 (Closed) Owned Dec-06
Summerville, SC 29483
0454 ATTACHMENT 11
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PSI Master Fecility/Program Llst
Updated as of March 8, 2010

Charlottesville, VA 22903

South Carolina Lighthouse Care Center of Conway 152 Waccamaw Medical Park Dr. 108 Owmed May-07
Conway, SC 29526
South Carolina |Palmetto Loweountry Behaviorai Health 2777 Speissepger Drive 112 Owned May-04
North Charleston, SC 29405
South Carolina |Palmetto Pee Dee Behavioral Health 601 B Gregg Avenue 59 Leased May-04
Florence, SC 29501
South Carolina [The Pines Residential Treatment Center 225 Midland Parkway 60 Leased Dec-06
Charleston Summerville, SC 29485
South Carclina [Three Rivers Behavioral Health 2500 Sunset Boulevard West 118 Owned Jan-07
Columbia, SC 29169
South Carolina |Three Rivers Residential Treatment - 200 Ermine Road West 59 Owned Dec{6
Midlands Campus Columbia, 8C 29170
Tennessee Rolling Hills Hospitak 2014 Quail Hollow Circle 80 Owaed Jen09
Franklin, TN 37067
Tennessee . |FHC Chattanooga 7351 Standifer Gap Road 0 (Closed) Owned Dec-06
Texas Austin Lakes Hospital 1025 East 32nd Street 48 Leased Aug07
. Austin, TX 78705
Texas Compass Hospital (Reported as discontinued|14743 Jones Maltsberger 35 Leased Jun-03
operation) San Antonio, TX 78247 ‘
Texas Cypress Creek Hospital 17750 Cali Drjve 9% Cumed Sep-01
Houston, TX 77090
Texas Hickory Trail Hospital 2000 N. Old Hickory Trail DeSoto, TX] 86 Owned Jul-06
75115
Texas Kingwood Pines Hospital 2001 Ladbrook Dr. 78 Owned May-07
Kingwood, TX 77339
Texas Laure]l Ridge Treatment Center 17720 Corporate Woods Drive 252 Crwned Apr03
San Antonio, TX 78259
Texas Millwood Hospital 1011 North Cooper Street 120 Leased Jun-04
Aclington, TX 76011
Texas San Marcos Treatment Center 120 Bert Brown Road 265 Ovmed Apr03
San Mercos, TX 78666
Texas Texas NeuroRehab Center 1106 West Dittmar Road 151 Owned Nov{1
Austin, TX 78745
Texas The Excel Center 1220 W. Presidio Street 0 (Outpatient Leased Jun-04
Fort Worth, TX 76102 Services)
Texas The Excel Center Friendswood 111 E. Edgewood Dr. Friendswood, 0 (Outpatient Leased Jun-04
: TX 77546 Services)
Texas The Excel Center Lewisville 1906 Civic Cir, 0 (Outpatient Leased Jun-04
Lewisville, TX 75067 Services)
Texas West Oaks Hospital 6500 Homwood 160 Owned Sep-01
Houston, TX 77074
Utah Benchmark Behavioral Health System 592 West 1350 South 151 Cwned Jun-03
Woods Cross, UT 84087
Utah Copper Hills Youth Center 3899 Wesl Rivendell Drive 133 Owned May-07
. West Jordan, UT 84088
Virgin Islands | Virgin Islands Behavioral Services 183 Anna's Hope Christiansted 30 Owned BPec-06
St. Croix, VI 00820
Virginia Crawford First Education 825 Crawford Parkway 0 (School) Cramed Dec-06
Portsmouth, VA 23704
Virginja Cumberland Hospital 9407 Cumberland Road 136 Chwned Jul-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|210] Arlington Boulevard 100 Leased Apr03

3604548
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Virginia Liberty Point Healthcare, Inc. 1110 Montgomery Avenue 46 Owned Apr-04
Staunton, VA 24401

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

Virginia Poplar Springs Hospital 350 Poplar Dr. 199 Crwned 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 Dec-06
Portsmouth, VA 23704

Virginia Virginia Beach Psychiatric Center 1100 First Colenial Road 100 Owned Dec-06
Virginia Beach, VA 23454

Washington Fairfax Hospital 10200 N.E. 132nd Street 133 Owned Jul-05
Kirkland, WA 98034

West Virginia |River Park Hospital 1230 6th Ave 187 Cwned 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. Streamwood Behavioral Health Hospital (“Streamwood”)
will continue to provide acute mental illness services for the benefit of the communities

traditionally served by the hospital.

The table on the following page identifies each ZIP Code/ community that
contributed ten or more of Streamwood’s 2,218 admissions during 2009. While ZIP
Code area 60107/Streamwood accounted for 5.1% of the hospital’s admissions, only two
other ZIP Code areas contributed as large as a 2% share of the admitted patients. The
conclusion to be drawn from so broad of a distribution is that not only 1s Streamwood a
primary provider of AMI services for residents of Streamwood and the surrounding
communities, such as Elgin and Hanover Park, but the hospital is a primary resource for

many communities—some located as far away as the Mississippi River.
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ZIP Code
Area Community Admissions
60107 Steamwood 113
61032 Freeport 47
60120 Elgin 48
60123 Elgin 44
61101 Rockford 39
61102 Rockford 39
61103 Rockford 37
61081 Sterling 33
60101 Addison 32
60014 Crystal Lake 30
60133 Hanover Park 28
61107 Rockford 27
61109 Rockford 27
61364 Streator 27
60110 Carpentersville 22
61021 Dixon 22
60013 Cary 21
60046 Lake Villa 21
60098 Woodstock 21
61008 Belvidere 21
60506 Aurora 20
61111 Loves Park 20
61104 Rackford 19
61832 Danville 19
60050 McHenry 18
60115 DeKalb 18
60502 Aurora 18
61071 Rock Falls 18
61301 Lasalle 18
60103 Bartlett 17
60156 Lake in the Hills 17
61068 Rochelle 17
61108 Rockford 17
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60148
60505
60181
60193
60007
60188
61201
61350
60073
60097
60102
60139
60619
60126
60515
61114
61115
61265
60051
60068
60074
60106
60169
60047
60067
61065
61244

Lombard

Aurora

Villa Park
Schaumburg

Elk Grove Village
Carol Stream
Rock Island
Ottawa

Round Lake
Wonder Lake
Algonaguin
Glendale Heights
Chicago
Elmhurst
Downers Grove
Rockford
Machesney Park
Moline

McHenry

Park Ridge
Palatine
Bensenville
Hoffman Estates
Lake Zurich
Palatine

Poplar Grove
East Moline

areas with < 10 admissions

16
16
15
15
14
14
14
14
13
13
13
13
13
12
12
12
12
12
11
11
11
11
11
10
10
10
10

947

2,218

The proposed change of ownership will address the health care status of the

population groups that have traditionally looked to Riveredge for care, by continung to

Y
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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% bf
PST’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

ATTACHMENT 13
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Health Center in Springfield have been filed pursuant to the Illinois Health Facilities and

Services Review Board’s Rules.
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IMPACT STATEMENT

UHS owns three acute mental illness facilities in Illinois, and has developed
relationships with the many organizations, agencies and clinical teams that work together
to develop the best clinical approach toward each patient in need of care. The
relationships and approaches that have been developed at Streamwood will be enhanced

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

Consistent with ITHFSRB rules, this impact statement covers the two-year penod

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 (162), consistent with ITHFSRB requirements. UHS expects to begin a
comprehensive assessment of all outpatient and inpatient services that will commence
shortly after the change of ownership occurs. It is UHS’ expectation that that assessment

will yield constructive planning to affect better clinical outcomes and operational

efficiencies.
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Operating Entity

The hospital’s current operating entity/licensee, BHC Streamwood Hospital, Inc.,

will continue to be the operating entity/licensee following the change of ownership.

Reason for the Transaction

The proposed change of ownership results from PSI’s decision to merge with

Additions or Reductions in Staff
UHS does not anticipate any additions or reductions in staff, aside from those

typically associated with the operating of hospitals.

Cost/Benefit Analysis of the Transaction

1. Cost

The costs associated with the transaction are limited to those identified in Section
I and discussed in ATTACHMENT 7. They include payment to the seller, and ancillary
costs identified in ATTACHMENT 7 as “Consulting and Other Fees”. The “Consulting
and Other Fees™ include all transaction-related costs, CON application preparation costs,
CON review fees, outside legal and accounting fees, and miscellaneous acquisition-
related costs. No major capital costs for construction, modernization or equipment

acquisition are anticipated during the first two years following the change of ownership.
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2. Benefit

The future of Streamwood is significant to the patient populations that are
particularly fragile because of economic hardship. Last year, the hospital provided
nearly 40,000 inpatient days of care, and provided over 21,000 outpatient encounters; and
83% of the patients admitted to the hospital were Medicaid recipients. UHS intends that
Streamwood 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 300 full and part-time employees, Riveredge Hospital
is a major area employer, and, as noted above, UHS has committed to retain all of the

hospital’s current employees, at their current positions and wages or salaries.
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ACCESS

Attached are the admissions-related policies currently used at Streamwood
Behavioral Health 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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Uﬁ@ Universal Health Services, Inc. 367 South Gulph Road

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

610-768-3300

July 23, 2010

Hlinois Health Facilities
and Services Review Board

To Whom It May Concern:

Please be advised that upon the proposed change of ownership of Riveredge Hospital,
Streamwood Behavioral Health Hospital and Lincoln Prairie Behavioral Health Center,
there will be no policies adopted that will result in admissions to any of those hospitals
becoming more restrictive.

It is intended that the admissions policies in place at the three hospitals at the time of the
change of ownership will be retained.

As a result, upon acquisition, the admissions policies will not become more restrictive.

Sincerely,
Commonwealth of Pennsylvania
Alan B. Miller . of MWJM

Notarized:

C%Ml/ p Swormn to and subscribed before me
m_@’iﬁyof 0.7-1//# 20_@_

COMMONWEALTH OF PENNSYLVANIA
Notaral Seaj
Caitlin M. Vernot, Notary Public
Upper Merion Twp., Montgomery County
My Commission Expires Nov. 3, 2012
Member, Pennsylvania Assoclation of Notaries
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CURRENT ADMITTING POLICIES
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Streamwood Behavioral

Health Systems

e

Title: Admission of DCFS Wards, Inpatient

Policy Number: 1200.2

Function: Continuum of Care

Date Development: 4/20/98

Manual: Clinical Services

Page(s): 3

Developed By: Assessment & Referral

Attachment(s} A

POLICY:

Streamwood Behavioral Health Systems will adhere to rules and regulations set forth by

the Department of Children and Family Services
regarding admissions.

PROCEDURE:

(DCFS) and the Mental Health code

1. A SASS worker contacts Streamwood BHS after completion of an assessment of
a DCFS Ward to request inpatient admission.

1.1 If DCFS, physician or referral source calls Assessment & Referral (A&R)
directly, they will be informed to call the CARES hotline to initiate a
SASS assessment. See CARES policy.

1.2 If a patient presents in the lobby for admission without being referred by
SASS, the A&R will conduct an emergency assessment and contact
CARES if inpatient hospitalization is warranted. See CARES policy.

2. A&R staff will contact Nursing Administration to confirm bed availability and
report the presenting issues including any medical and/or sexual issues.

3. Assessment & Referral (A&R) or Nursing staff will page the on-call or requested
psychiatrist to accept the inpatient admission. Succinctly provide to the MD
clinical information given by SASS. Attain admitting diagnosis and ELOS.
Document on the Inquiry Call Form (AR-100) the time that the MD accepted the
inpatient admission. Record MD name and diagnosis on the “New Admissions of

DCFS Wards” (attached A) form.

4. A&R will notify the Nurse of admitting unit of the admission.

4.1 Demographic information
4.2  Accepting physician

Approval Date: 12/17/99, 12/00, 12/01, 12/02, 10/03, 12/05, 1/07, 7/08, 12/09

Review Date: 10700, 10/01, 2/02, 10/03, 12/05, 12/06, 7/08, 12/09
Revision Date: 2/02, 10/03, 12/05, 7/08

Al
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4.3 Presenting issue that warrants inpatient care
4.4  Medications

4.5  Medical condition

4,6  Sexual inappropriate behaviors

4.7  Estimated time of arrival

5. A&R completes the assessment form utilizing data attained from the SASS
worker in addition to observational clinical information.

6. Assessment and admission is followed per protocol.

7. A&R process Inpatient Admitting Forms. All patients age 12 and over should
sign all consent forms. The guardian signature line should be left blank for DCFS
guardian to complete. Admission forms to be processed include:

7.1  Admitting Face Sheet

7.2  This Is A DCFS Admission Form

7.3  New Admissions of DCFS Wards

7.4  Statement of Patient Rights/Patient Grievance Procedure

7.5  Rights of Recipients (legal form)

7.6 MH-6: Application by an Adult for the Admission of a Minor (legal form)
or “MH-2 Application for Voluntary Admission”

7.7  SBHS Inpatient Consent Form

7.8  Authorization for Use or Release of Information for both SASS and DCFS
at a minimum

7.9  Education Medical Certification Form

7.10 Notice of Privacy Acts

7.11 Consent to Use and Disclose of Protected Health Information

7.12  Advance Directives Form (if 18 years or older)

7.13  Video Surveillance/Teleconferencing/Photo Consent

7.14  Discharge Planning Assistance Form

7.15 Patient Safety Handout

8. All direct admissions will be completed in a secured area on the unit.

9. When the patient arrives for admission, A&R or Nursing staff contact DCFS
Consent Line at 800-828-2179 or after hours at 773-989-3450 to attain verbal
consent for inpatient admission. As necessary to maintain patient safety, the
patient may be escorted to the inpatient unit provided that diligent effort has been
made to attain consent and the “This is a DCFS Admission” form accurately
documents all attempts made to attain verbal consent in a timely manner. Even if
the patient is 18 years old or older, obtain verbal consent and the faxed consent
for information and payment purposes.

Approval Date: 12/17/99, 12/00, 12/01, 12/02, 10/03, 12/05, 1/07, 7/08, 12/09
Review Date; 10400, 10401, 2402, 10/03, 12/05, 12/06, 7/08, 12/09
Revision Date: 2/02, 10403, 12/05, 7/08 ATTACHMENT 19B
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9.1 Record verbal consent on the “This is a DCFS Admission Form”

9.2  Double-witness the verbal consent for inpatient hospitalization.

9.3 Ask DCFES worker to fax the “Consent for Admission” to Assessment &
Referral department (630-483-5552).

10. Attain two photographs for identification purposes.
10.1  On bottom of photo write patient’s first and last name and date of birth.
11. Make the addressograph card.

12. Pink copies of all forms are sent to chart (with the exception of the Medical
Certification form). Original forms are mailed to DCFS for guardian signature
per business office protocol.

13. Distribute Inpatient Admitting Forms per protocol.

14. Assessment & Referral staff will attain staffing date and time from Staffing
Coordinator or Social Service Director after admission. Assessment & Referral
staff then adds the staffing information to the “New Admissions of DCFS Wards”
form and faxes the “New Admissions of DCFS Wards” form to DCFS.

15. An “Intake and/or “Call” is entered directly into the HMS clearly documenting
the status of SASS involvement.

16. Social Services staff may alter the staffing time based upon scheduling issues.
Social Services staff will contact SASS directly regarding staffing issues.

Approval Date: 12/17/99, 12/00, 12/01, 12/02, 10/03, 12/05, 1/07, 7/08, 12/09

Review Date: 10/00, 10/01, 2/02, 10/03, 12/05, 12/06, 7/08, 12/09
Revision Date: 2/02, 10/03, 12/05, 7/08 ATTACHMENT 19B
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Streamwood Behavioral
Health Systems

)

Title: Admission to Residential Placement Policy Number: 1200.3
Function: Continuum of Care Date Development: 4/20/98
Manual: Clinical Services Page(s): 2

Developed By: Assessment & Referral/RTC Attachment(s) N/A

POLICY:

Streamwood Behavioral Health Systems follows specified guidelines for admission of
residential patients.

PROCEDURE:

1.

The Residential Program Director will receive referrals for residential placement.
Any referrals to the program will be discussed with the referral source and
appropriate funding source to confirm a decision regarding placement.

The Residential Program Director will forward resident information and/or
contact person name to Assessment & Referral to coordinate placement. An AR-
100 form will be completed with specific demographic and clinical information.

Residentia] Program Director will confirm with the requested psychiatrist
provisional admitting diagnosis and anticipated date of program placement.

RTC Program Director informs B.O. of the pending residential placement. B.O.
staff will call the 906 Hotline number within 48 hours of placement. B.O. will
further forward the completed 906 to DCFS for needed documentation.

Addressograph card is made with appropriate patient identification information.

When a patient arrives for residential placement, inform the B.O. so the 906 form
may be processed and photocopy of medicaid card.

A/R staff completes the assessment utilizing data attained from the referral source
in addition to observational clinical information.

Residential placement forms are processed and signed. Residential placement
forms include:

e Admitting Face Sheet
e Client’s Rights — Residential Services

Approval Date: 12/24/99, 6/22/01, 9/27/02, 12/05, 1/07, 7/08, 12/09

Review Date: 9/00, 9/01, 3/02, 12/05, 12/06, 7/08, 12/09
Revision Date: 3/02, 12/05, 7/08 ATTACHMENT 19B
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10.

11.

12.

13.

Page 2 of 2

SBHS Outpatient Consent Form

Consent for Exchange of Information Forms (DCFS required)
Education Medical Certification Form

Consent for Ordinary & Routine Medical/Dental Care
Completed Placement Review Team Packet (DCFS required)
Letter of Approval by SACY Specialist (as applicable)

Two photographs are taken of patient for identification purposes.

9.1 Document patient’s first and last name
9.2  Document patient’s date of birth

Pink copies of all forms are sent to chart. Original forms are mailed to DCFS for
guardian signature per business office protocol.

Upon receipt of the AR-100, Assessment & Referral staff will enter an “Intake”
and “Call” into the HMS System.

Notify Residential program and escort patient to unit with Assessment, Face
Sheet, RTC Placement forms and addressograph.

Distribute Placement Forms per protocol.

Approval Date: 12/24/99, 6/22/01, 9/27/02, 12/05, 1/07, 7/08, 12/09
Review Date: 9/00, 5/01, 3/02, 12/05, 12406, 7/08, 12/09
Revision Date: 3/02, 12405, 7/08 ATTACHMENT 19B
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Streamwood Behavioral

Health Systems

Title: Admission of Patients

Policy Number: 1200.1

Function: Continuum of Care

Date Development: 12/99

Manual: Clinical Services

Page(s): 4

Developed By: Clinical Services

Attachment(s) A, B

POLICY:

Patients will be admitted to the least restrictive level of care in the continuum as deemed

appropriate per admission criteria.

Consultation with a physician with admitting

privilege is necessary for all programs except for outpatient services. All patients must
meet admission criteria for the level of care 1o which they are admitted. Streamwood
Behavioral Health Systems will adhere to rules and regulations set forth by the
Department of Children and Family Services (DCFS) and the Mental Health code

regarding admissions.

PROCEDURE:

1. Assessment and Referral staff (A&R) assesses voluntary patients for appropriate
level of care and the presence of admission criteria.

A&R staff communicates the assessment results with the physician.
The physician, in making level of care decisions, consults with staff
members who™ have assessed the patient. If inpatient admission is
recommended, the psychiatrist accepting the inpatient admission will
provide the admitting diagnosis.
1.3  A&R staff completes the Integrated Assessment.
1.3.1 A&R will make appropriate referrals for persons not
meeting criteria and not admitted to the facility.
1.3.2. A&R will complete inpatient admission paperwork per

protocol.

2. In the event that SASS conducts an assessment not on SBHS property, the SASS
worker will contact Streamwood BHS after completion of their assessment to
request inpatient admission. SASS will assess patients who have Public Aid (as a
primary or secondary insurance) or lack any funding.

2.1 If DCFS, physician or referral source calls Assessment & Referral (A&R)
directly, they will be informed to call the CARES hotline to initiate a
SASS assessment. See CARES policy.

Approval Date: 12/99, 12/00, 12/01, 12/02, 10/03, 12/05, 1/07, 7/08, 12/09
Review Date: 12/00, 12/01, 3/02, 10/03, 12/05, 12406, 7/08, 12/09

Revision Date: 3/02, 10/03, 12/05, 7/08
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2.2 If a patient presents in the lobby for admission without being referred by
SASS, the A&R will conduct an emergency assessment and contact
CARES if inpatient hospitalization is warranted. See CARES policy.

A&R staff will contact Nursing Administration to confirm bed availability and
report the presenting issues including any medical and/or sexual issues.

3.1  If there are concerns with elopement, the admitting staff will complete the
admission in the vestibule of the corresponding unit, or on the unit in an
available day room, staffing room or classroom.

A&R will notify the Nurse of admitting unit of the admission.

4.1  Demographic information

4.2  Accepting physician

4.3  Presenting issue that warrants inpatient care
44  Medications

4.5  Medical condition

4.6  Sexual inappropriate behaviors

47  Estimated time of arrival

A&R staff will verify completion of the Voluntary Application Form and review of
patient and guardian rights prior to admittance to an inpatient unit.

5.1 A&R staff will process the “MH6-Application by Adult for the
Admission of a Minor” (Attachment A) for all minor voluntary admittees
by attaining parent/guardian signatures on the application for admission or
in emergency situations when the parent, guardian or person in loco
parentis is unavailable, the signatures on the application of an interested
party as designated by the Illinois Mental Health Code.

5.2  In accordance with the linois Mental Health Code, a minor age 16
years or older seeking admission as an adult may process the “MH2-
Application for Admission” (Attachment B) by providing signature as
voluntary application. The minor patient’s parent, guardian or person in
loco parentis must be immediately notified of patient admission as an
adult by facility staff.

5.3 In accordance with Ilinois Mental Health Code standards, the
“Rights of Recipients” form will be processed to inform all voluntary
patients of their rights including the Hlinois law which disqualifies a
person who has been a patient in a psychiatric hospital within the past five
(5) vyears, from applying for or possessing a Firearms Owner’s
Identification Card.

Approval Date; 12/99, 12/00, 12/01, 12/02, 10/03, 12/05, 1/07, /08, 12/09

Review Date: 12/00, 12/01, 3/02, 10/03, 12/05, 12/06, 7/08, 12/09
Revision Date: 3/02, 10/03, 12/05, 7/08 ATTACHMENT 19B
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6. A&R staff (or Nursing) will admit the voluntary patient per physician’s order.
Staff will complete and distribute the admission paperwork per protocol.

7. Program staff will:

7.1
7.2

Orient the patient and family to the unit
Introduce to staff/other patients

8. Nursing staff will:

8.1  Search the patient for contraband in accordance with hospital
policy.
8.2  Place valuables in a valuables envelope and send it to the business
office.
8.3  Document the above in the Interdisciplinary Progress Notes.
8.4  Nursing staff assigns the patient to a room.
8.5  Nursing staff supplies personal hygiene items, as needed.
8.6  Admitting physician shall review the findings of the completed
Integrated Assessment.
8.7  Admitting physician gives further orders, as appropriate.
8.7.1 Receive orders
8.7.2 Transcribe orders
8.7.3 Implement the orders
8.8  Clinical staff will document the Clinical Formulation/Admission
Note developed on assessment findings.
8.9  Interdisciplinary Treatment Team will develop the 24-hour
treatment plan based on the Clinical Formulation Note, Physician
Orders and RN Assessment and other completed assessments.
9. The Department of Social Services will be notified by Nursing of physician orders
for:
9.1  Individual Therapy
9.2 Family Therapy involvement (if indicated)
9.3  Group Therapy
9.4  Specialty Track Programming
9.5  Social Services
9.5.1 Aftercare
9.5.2 Placement
9.5.3 Discharge Planning
10.  Orders for the above mentioned services will be documented on the admission
order checklist.
11.  Staff will admit involuntary patients according to the correct legal procedures:

Approval Date: 12/99, 12/00, 12/01, 12/02, 10/03, 12/05, 1/07, 7/08, 12/09
Review Date: 12/00, 12401, 3/02, 10/03, 12/05, 12/06, 7/08, 12/09
Revision Date: 3/02, 10/03, 12/05, 7/08 ATTACHMENT 198
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11.1

11.2

11.3
11.4

Page 4 of 4

Patients may be brought to the hospital against their will as an involuntary

admission pursuant to Illinois Mental Health Code provisions.

Except for level of care, the procedure for admitting an involuntary patient

is the same as that for admitting a voluntary patient.

All involuntary patients are admitted to a secure (locked) unit.

Involuntary patients are more likely to refuse to sign admission paperwork

than voluntary patients are.

11.4.1 Staff will write, “Patient refuses to sign” in the event that the
refusal occurs.

11.4.2 Director of Social Services will be notified of refusal.

12.  Staff will admit minors to secure (locked) unit.

12.1

12.2

12.3

Staff will obtain from the parent/guardian:

12.1.1 Authority to admit to the hospital.

12.1.2 Signature on all legal and financial paperwork involved in
admission of a minor.

Staff will not present Advance Directive information to patients who are

17 years old and younger.

Staff will perform other differences in the admission procedures of a

minor including:
12.3.1 Release of information for education information is obtained.
12.3.2 Minors may be admitted as a voluntary patient either through
application by parent/guardian or through application by Interested
Party in emergency situations pursuant to Illinois Mental Health
Code provisions.
12.3.3 In the voluntary admission of a minor with divorced parents, only
the custodial parent has authority to admit his/her child to a
hospital. A non-custodial parent may admit his/her child to the
hospital as an Interested Party in emergency situations only,
pursuant to Illinois Mentat Health Code provisions.
12.3.3.1 Staff will request parent/guardian complete and sign
the Guardianship Acknowledgment and
Certification form.

12.3.3.2 In cases where guardianship is in question, evidence
of guardianship must be obtained by therapist.
A&R will request the documentation at the time of
referral.

Approval Date: 12/99, 12/00, 12/01, 12/02, 10/03, 12/05, 1/07, 7/08, 12/09
Review Date: 12/00, 12/01, 3/02, 10/03, 1205, 12/06, 7/08, 12/09
Revision Date: 3/02, 10/03, 12405, 7/08 ATTACHMENT 19B
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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, Streamwood Behavioral Heaith 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 Streamwood. In addition, because the current
admissions policies of the hospital will not be changed, patients will not be “deflected”
from Streamwood 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 Rooseveit 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 ITHFSRB on September 1, 2009, and it is

ATTACHMENT 19C
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anticipated to open in mid-2012. Hartgrove Hospital is located 26.2 miles/36 minutes
from Streamwood and the Garfield Hospital site is located 29.2 miles/41 minutes from

Streamwood.

Hartgrove Hospital has 150 AMI beds and Garfield Park Hospital will operate 88
AMI beds once it 1s opened. AMI beds constitute the only IDPH-designated “category of
service” provided at Streamwood, Hartgrove, and Garfield Park (proposed). During
Calendar Year 2009, Hartgrove Hospital operated with an average daily census of 134.2
patients, or §9.4% occﬁpancy 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 Agreements

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

agreements are attached.
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Referral Partner Minutes Miles
Sinnissippi SASS 97 83.52
Mildred Berry Center (SASS) 221 209.16
Kenneth Young Center 14 7.37
Kankakee Co. Juvenile Probation 98 81.91
Jane Wattles Center (SASS) 73 61.48
Institute for Human Resources 114 100.81
Heritage Behavioral Health Center 198 185.56
FHN Jane Addams (SASS) 151 136.73
Community Crisis Center 16 7.34
Catholic Charities 185 172.17
Ben Gordon Center (SASS) 46 34.32
The Baby Fold 144 132.85
Youth Services Netwark, Inc. 71 59.43

UHS intends to retain all of Streamwood’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 Streamwood 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 Streamwood
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
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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

Streamwood Behavioral Health Hospital plays an active role in community-based
mental health related programming and is also an active, engaged member of the west
suburban communities that surround the hospital. UHS intends to continue the
community-based programs that are provided at Streamwood 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 variety 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 Streamwood, 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.
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North Central Behavioral Health, LaSaile-ADHD Presentation

North Central Behavioral Health, Canton-ADHD Presentation

Children’s Village, Lockport-Art Therapy Presentation

Freeport School District, Freeport-Love and Logic Presentation

Cary Grove High School, Cary-Love and Logic Presentation

Perry Memorial Hospital, Princeton-Self Injurious Behavior Presentation
Perry Memorial Hospital, Princeton-JFI Youth Suicide: Awareness and
Education Presentation

Peoria Children’s Center, Peoria-ADHD Presentation

Peoria Children’s Center, Peoria-Anxiety Presentation

LaSalle Regional Office of Education, LaSalle-Self Injurious Behavior
Presentation

SOS Children’s Village, Lockport-ADHD Presentation

North Central; Behavioral Health, Canton and LaSalle-Autism Spectrum
Disorder Presentation

Johiet Public High School, Joliet-Anxiety Presentation

SOS Children’s Village, Lockport-Reactive Attachment Disorder
Presentation

SOS Children’s Village, Lockport-Dialectic Behavior Presentation

Crystal Lake Junior High School, Crystal Lake-ADHD Presentation

SOS Children’s Village, Lockport-Autism Spectrum Disorder Presentation
SOS Children’s Village, Lockport-Psychopharmacology Presentation

SOS Children’s Village, Lockport-Depression Presentation

SOS Children’s Village, Lockport-Psychiatry Trends in Children and
Adolescents Presentation
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Driving Directions from 1400 E Irving Park Rd Streamwood, Illinois to 5730 W Roosevelt RAC... Page 1 of 1

X
Sorry! When printing directly from the browser your directions or map may not print
AP U EST, _ correctly. For best resulls, try clicking the Printer-Friendly button.
« Starting Location ﬂ Ending Location
1400 E Irving Park Rd 5730 W Roosevelt Rd
Streamwood, IL 60107 Chicago, IL 60804

Total Travel Estimate: 36 minutes / 26.20 miles Fuel Cost: Calculate
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Driving Directions from 1400 E Irving Park Rd Streamwood, Illinois to 520 N Ridgeway Ave Ch... Page 1 of 1

The New MapQuest is Here! Try the New Site Now » m

i
Somry! When printing directly from the browser your directions or map may not print
AP U EST, correctly. For best results, try clicking the Printer-Friendty button,

a Starting Location | q Eniding Location
1400 E Irving Park Rd 520 N Ridgeway Ave

Streamwood, 1L 60107 Chicago, IL 60624-1232

Total Travel Estimate: 41 minutes / 29.24 miles Fuel Cost: Calculate
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REFERRAL AGREEMENTS
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INTERAGENCY AGREEMENT
between
YOUTH SERVICES NETWORK, INC.
and

Streamwood Behavioral Health Center

5/21[07

(Date)

The purpose of this Agreement is to provide for maximum coordination and utilization of services
through YSN and to ensure that youth appropriate for services have access to and reccive those services.
Furthermore, its purpose is to assist in scrvice system coordination with the goal that the precise use of

service resources will result in better client programming and satisfaction.

SERVICES

Youth Services Network, Inc., provides the following services to all community youth: 1) coordination of
youth services through wraparound plans, 2) linkage with agencies best suited to provide services and
monifor progress, 3) evaluate and provide follow-up procedures, 4) pinpoint systems issues and target

community needs, 5) aid in resolving problematic issues and develop needed resources, and 6) promote

comunity awareness, edueation and involvement.

Streamwood Behavioral Health Center provides the following services:

REFERRAL AGREEMENT

Youth Services Network, Inc., agrees to accept all appropriate veferrals from ___ Streamwood

Behavioral Health Center .

Streamwood Behavioral Health Center  agrees to accept all appropriate referrals from Youth

Services Network, Inc,

ATTACHMENT 19C
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FOLLOW-UP/CASE MANAGEMENT AGREEMENT

YSN and __Streamwood Behavioral Health Center agree to answer inquiries and share

information on clients referred by either agency to either agency, subject to a YSN Release of

Information signed by parents and youth (confidentiality poticy).

Streamwood Behavioral Health Center agrees to provide all initial paperwork and data on any

client referred to YSN. YSN will follow-up on clients referved for service on the following basis: a
written service plan to appropriate agencics, reports, community team staffings, interagency(ies)

evaluation follow-up, and interagency(ies) mediation.

COST OF SERVICE(S)

Y SN shall provide ali services at no cost to the client.

Streanmwwood Behavioral Health Center shall provide services(s) at:
No Cost Flai rate of § per
Sliding fec scale Other (please specify)

(please attach copy of chavges)

Contact person/position/title for YSN is Mary Ellen Commare, Executive Director of Youth Services

Network.

Conlact personfposition/title for __Streamwood Behavioral Health Center is

This agreement is binding when signed and dated by the parties to the Contract.

YOUTH SERVICES NETWORK, INC. Streamwaod Behavioral Health Center

BY: ”ﬂ-/(_u,u dAdin @W”M BY: GMI/}« L(VW/M

Mary Ellen Commare

Executive Director Gﬁ()

(Position/Title) (Position/Title)

Revised /04
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Streamwood Behavioral Health szstems
Tele-psychiatry Agreement with The Baby Fold

This Contract made this 28" day of September in the year 2009 is by and between the Agency known as:
Streamwood Behayiorn Henlth Systems with its principal office af: 1400 Bast Irving Park Road,
Streamwood, I 60107 and__The Baby Poid with its principal offices at: __ 612 Oglesby Ave
Normal, 1L 61761___hereinafter referred to as “SBHS & The Baby Fold,” respectively.

The organizations covered under this agreement agree to provide the following services:

Tavgel populations and eligibliity criteria: _Children & Adolescents in need of tole-psychiaty

services

SBHS Agrees to:

1. Provide the follewing services: lele-psychiatry services, including: the use of tele-psychiatry equipment,

se consitliati

sychiatric evaluatio

. o

other agrecd upon seryices, YWritten reports will be provided by SBHS on those cases for which the
physician provides services. The Baby Fold will maintain all medicai charts at their site.

2. TFollow procedures for authorization for servicesfacecptance of refervals as foliows:

Fitst time patients of assigned Dr. require an initial psychiatric evaluatiot: for a scheduled 1 hour
appointment. All subsequent appointments will be.for cither fifteen minutes or one.hatf hour, depending
upon patients response o medication and treatment.

3. Collaborate with agency providers and clienls in assessiment, irealment planning, progress evaluation, and
desision making,

4. Provide The Baby Fold with a copy of any written asscssments, freatment plans, reports as requested,

5. ldentify a contact person for referrals and conflici resolution/problem solving, and keep thal name current
with The Daby Fold. )

6. Comply with The Boby Fold policics and proccdures regarding professional practices and confidentiality.

7. Submit a monthly bill to The Baby Foldl for services provided indicating:
Client name _ : .

Dates services provided -

Types of seivices provided

Mumber of howrs billed

Fee for service

Send bill to The Baby Fold, 612 Oglesby Ave., Normal, ., 61761

io the attention of Rober{ Lusk

mean o

8. Upon request, use The Baby Fold forms for billing and case documentation,

9. For licensed professionat providers, provide The Baby Fold with a copy of providers current lcensc (o
practice In Hlinois, and submit to a background check or verification of one upon request, Other
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vevification of credentinls required for liccnscd and non-licensed providers: 1f applicable, any copics of
board certifications.

10. Other : Provide the most recent copy of their Ceitificate of Insurance for Professional

Liabilit tpractic ran

The Baby Fold Agrees to:
1. Define desired outcomes as follows: Tele-psychiatry services provided to assist in the appropriate,

comprehensive_Mental Health freatinent for Children & Adolescent's receiving treaiment from
The Baby Foid,

3. Collaborate wilh SBHS in treatment/service plan development, cvaluation, und decision making,
3. Identify a contact person for conflict resolution/problem solving and keep that name culrent with
SBHS.
4. Remit payment within _30_ days of rcceipt of billing.
5. Payments shall be made by check jssued to Streamwvood Behavior Health Systews.
6. Support the use of video conferencing capabilities as needed:
+ ‘fele psychiatry
+ Weekly Staff Meetings
7. The Baby Fold will have an identified {T person on sito 1o “rouble shoot™ any technical problems the
equipment may encounter. SBHS will cover the costs to maintain/repairfupgrade under product
warranty. .
8. Any demage to vidco-conference equipment caused by The Baby Fold thru neglect, accident, or
intentional will be the responsibility of The Baby Fold, unless covered by product warranty.
Provisions for traiuing and technical suppord, as nCCCSSATYS
The Baby Fold will coordinate with Streamivood Behavioral Health Systems in instalting the necessary cquipment
to facilitate on-site vidco-teleconferencing equipinent. :

The unit of service upon which bilting and payment shall be based is deseribed as follows:
The rate for one untt of service is $_150.00 per hour of tele-psychiatry services.

This Contract shall be effective for one year from date of signing and automatically renew on (he anniversaty dale.
Both SBHS & The Baby Fold reserve the right lo terminate services with 60 days nolice by submilting a statement
in writing to the identified contact person af each agency.

1
Pt EFEEURI PRI ORI IBER A e aRa N Rl datrseicoet IR FEEeRARREEs AT ARSITET AT SRR FasriwzariianseunanIaNE trenanave berrnaae ERIYEEEEL) watinaren deddrdaabasryavy

No fees shall be imposed upon clicnts by BHS or The Baby Fold for services rendered under this contrset, The
Baby Fold & SBHS warrant thal both agencies meets applicable State and Federal standards as specified by title
XX and meets the terms and conditions referenced in the Depanment of Children and Family Services Contract
1L.418-9968-9 and

1L418-968-8.

Insurance .
The Baby Fold & SBHS cextifies that it has insurance coverage for all areas which might be affected through
services provided under this contract, including, but not limited to: vehicle, workman's compensation, personal
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health, professional malpractice, and understands that Service Subcontractor is not covered under any Ageney
nsurancos,

Complinnee w‘llli Laws
The Baby Fold & SBHS agrees (o be bound by and adhere to ppplicable State and Federal laws. These laws and

regulations are incorporated by reference and made a part of this contract.

Complilance with Civil Righls l.aws ¢ v .-
The Subcontractor certifics that he/she is in compliance with al applicable federal, state and local taws proteeting

the civil rights of persons.

‘ho Subcontractor further certifies that he/she has revicived sueh laws, including the American with Disabilities
Act of 1990; the Rebabilitation Act of 1974; Tittes V1 and Y1l of the Civil Riglts Acl of 1964; and the Civil
Rights Act of 1991, and has cstablished policies, practices, and procedures consistent wilh said laws,

Health Care

The Subcontractor agrecs to take necessary precautions to guard against contagious and communicable diseases
including following “Universal Precaulions” (DCFS Policy Guide 87.5) and “Recominendations for Risk
Reduction” from the U.S. Center for Disease Control. .

Drug-Free Workplace
The Subcontractor shall comply with the federal Drug-Free Workplace Act, Public Act 86-1459. If Subcontracior

employs 25 or more employces and contract is of $5,000 or more, Subconiractor agiees f0 comply with the Drug-
Free Workplace Certification, Exhibit W, which is incorporated herein,

Federal Lobbylng Restrictions
Mo funds received under this Contract shall be used for influencing or attempting to infuence federal legislation or

to pay the salary or cxpenses of any individual engaging in said activity.
(i
Eduentional Loan
The Subcontractor certifies that it is not indefault or an cdiucational loan as provided in Public

Act 85-827,

Bribery
The Subcontracior certifiés that it is nol barred from being awarded a contract or subcontracl under Section 10.1 of

the {llinois Purchasing Act. .

Bid-Rigging/Bid Rotaiing Law
The Subcontractor cerlifics that it has not been bared from comracting with B unit of State of local government as

a result of a violation of Scetion 33E-3 or 33E-4 of the IHinois Criminal Code of 1961.

This agreement is binding when signed and dated by the paities to the Contract:

Dsli A A ko 9/16/ 09

Dale Strassheim, President/CEO T Date
The Baby Fold

UndonMise Y Y v
Cindy Meyer, EEO J . ; Date’

Streamwood Behavioral Health Center
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SERVICE PROVISION PROTOCOL AGREEMENT

STREAMWOOD BEHAVIORAL HEALTH CENTER/
Ben Gordon Center (SASS)

Streamwood Behavioral Health Center, herein referred to as (SBHC) and Ben Gordon

Center (SASS) herein referred to as (BGC) agree to work together per this service provision as follows:

Service Provided: Intensive short-tenm psychiatric evaluations/treatment and inpatient/outpaticut treatmeut
services to assist BGC clients.

Protocols for service provision to BGC are outlined below:

1. Admissions/Evaluations Services - Streamwood Behavioral Health Center will provide psychiatric
services to BGC subject to the following limitations:

a.

Recipients must meet eligibility requirements established by BGC apd approved by
SBHC. BGC will make the initial assessment of eligibility. Eligibility requirements shall
include, but shal not be liinited to, the following:

Requircments - Recipients must be diagnosed with having a major psychiatric illness.
The primaty diagnosis shall conform to Axis One Diagrosis in the Diagnostic and
Statistical Manual of Mental Disorders (DSM IV), All persons with a primary diagnosis
of substance abuse, alcoholism or developmental disabilities are not eligible for inpatient
treatment but can be considered for outpatient partial/intensive outpatient services.

Recipienis must be medically stable at the time of admission.

Streamwood Behavioral Health Center shall retain the right to refuse the admission of
any Recipient.

Admission: Adinission to the inpatient units shall be available to BGC clients 24 hours
cach day, 7 days each week. Admission shall be based upon appropriateness for inpatient
treatment, availability of bed space and eligibility of funding source. Outpatient
admissions occur Monday through Friday and also are based on clinical nccessity and
eligibility of funding. Specific adinission access guidelines will be developed between
SBHC and BGC. The doctor will respond with admission orders within 30 minutes of
receiving call for admit.

Evaluation: Within 24 hours of inpatient admission, BGC clients who are paticnts shall
be evaluated by a licensed psychiatrist who shall provide a psychtatric diagnosis for the
patient and develop an individualized psychiatric treatment plan for the client and/or
medication management, Within 24 hours of the admission, BGC will be notified of the
date and time of the 72 hour staffing which will involve the entire treatinent team and
referring agency. Weekly staffing will occur with the entire treatment team and referring
agency throughout the patient’s treatment stay. The psychiatrist is in attendance at all
staffings.
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Service Provision Protocol Agreement
Streatmwood Bcehavioral Health Center/ BGC (SASS)
Pape 2

2, Provision of Treatment Services

&.

Inpatient/outpatient psychiatric treatinent and medication management will be provided
for a length of stay determined by the psychiatrist aud treatment team and BGC staff.

Medications: The physician will give a prescription when requested by the referring
agency as long as a follow up appointment is scheduled with a psychiatrist.

Clinical Services; Therapeutic programs at SBHC will be available to BGC clients who
are patients. SBHC staff and BGC staff will jointly determine the appropriateness for
BGC clients who are to be included in therapeatic programs,

The therapeutic program at SBHC includes, but is not limited to:

1. Daily group therapy

2. Daily activities therapy including physical activities.

3. Therapeutic enviromnent incorporating a psychosocial and/or behavioral treatient.
Behavioral consequences shall be provided when appropriate.

4. Educational materials appropriate to the patient’s educational level shall be available.

Treatment Progress Updates: SBHC will provide verbal and/or in written format
treatment updates within time frames requested by identified contact staff agency person,

Treatment and Discharge Planning: SBHC staff including psychiatrists, psychologists,
social workers, teachers, and nurses shall work cooperatively with BGC staff in treatment
and discharge planning activities. BGC, in cooperation with SBHC, will begin discharge
planning witk BGC clients who are patients on the first day of admission.

1. The patient’s discharge date will be confirmed at least 48 hours prior to
discharge.

2. When possible, Friday/Saturday/Sunday discharges will be avoided to ensure
comtinuity of care and community linkage.

Individual Therapy, Family Therapy, Case Management and Visitation:

1. Individual and Family Therapy: SBHC staff will provide individual and family
therapy as determined necessary per the individualized treatment plan.

2. Case Management: Streamwood Behavioral Health Center staff and BGC staff
who will provide case management services for BGC patients as necessary.
Case management services will include: advocacy, linkage to community
resources and programs, monitoring of services, service planning, discharge
planning, and staffing schedules. The SBHC case manager will take
responsibility for assuring that clients arc informed of critical changes which
may lead to client decompensation, as early before discharge as possible (i.e.
change in placement, visitation, parental rights, heaith, etc.)

3. Visitors: SASS will provide a list of recommended visitors for the patient to
ensure continuity of care with significant others. Visits should be supervised
until the DCFS/POS caseworker confirms that this is not necessary, when
appropriate.
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Service Provision Protocol Agreement
Streamwood Behavioral Health Center/ BGC (SASS)

Page 3

3.

By:

Hospital Staffings: Designated BGC staff will be invited to become members of the
treatment tean and are efigible to attend all clinical staffings held by the hospital on
behalf of the BGC client who is a patient.

A ftercare Linkage: Evaluation, treatment and planning for aftercare shall be completed
by SBHC staff and the attending psychiatrist with approval/agreement from BGC staff.
SBHC staff shall cooperate with BGC staff’s efforts to integrate patients into community-
based treatment or support systems.

Standards

Release of Information: SBHC shali request authorization in writing from the minor and
their parent or guardian seeking Medicaid funding to releasc clinical, medical, treatment
planning atd financial information to BGC.

Discharge Summary: A copy of the aftercare plan will be provided at the discharge
staffing to the BGC staff. The discharge summary shall be completed by the attending
psychiatrist and shall include: admitting diagnosis, condition and diagnosis upon
discharge, clinical treatment and recommendations for outpatient treatiment and
medications prescribed, if any, The discharge smnmary will be forwarded to BGC within
(14) fourtcen working days of patient’s discharge.

(’ s Mz 4407

Cindy Meyer, (iief Exccfitive Officer Date
Streamwood Behavioral Health Center

%./fvléa\

Mike Flora, Chief Exéculive Officer Date
Ben Gordon Center
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Streamwood Behavioral Health Systems
Tele-psychiatry Subcontract Agreement with Catholic Charities

This Contract made this **** day of *****%* i the year 2002 is by and between the Agency known as:

Streamwood Behavioral Health Systems with its principal office at:_1400 East Trving Park Road,
Streamwood, IL 60107 and Catholic Charities with its principal offices at: _2900 Heading Ave., West Peoria,

Illinois, 61604-4868 hereinafter referred to as “SBHS & Service Subcontractor,” respectively.

CATHOLIC CHARITIES MISSION STATEMENT

In recognition of the diversity of God’s pcople, Catholic Charities of the Diocese of Peoria, inspires by Christ and
according to His teachings, respects and defends the dignity of each individual through works of mercy and justice,

Through our comprehensive and integrated network of social services, we empoywer, restore, and protect the family
foundations of church and socicty by supporting, educating, and organizing , individuals, families, and comununities to
act on their own behalf,

Catholic Charities, in union with the Bishop and, through Him, with the whole of the Catholic Church, calls the faithful

of the Diocese of Peoria and all the people of good will to join us as we work to fulfill the mission of Christ and His
Church

The organizations covered under this agreeinent agrec to provide the following services:

Target populations and eligibility criteria:  Children & Adolescents in need of tele-psychiatry

services

SBHS Agrees to:

1. Provide the following services: tele-psychiatry services, including: the use of tele-psychiatry equipment,

psychiatric evaluations, medication Inonitoring, case consultation, and other agreed upon scryices,

Written reports wifl be provided by SBHS on those eases for_which the physician provides services.

Cathelic Charities will maintain all medical charts at their site.

2. Follow procedures for authorization for services/acceptance of referrals as follows:
First time patients of assigned Dr. require an initial psychiatric evaluation for a scheduled | hour
appointment. All subsequent appointments will be for either fifteen minutes of one half hour, depending
upon patients response to medication and treatment.

3. Collahorate with agency providers and clients in assessment, treatment planning, progress evaluation, and
decision making.

4. Provide Catholic Charities with a copy of any wrilten assessments, treatment plans, reports as requested.

5. Identify a contact person for referrals and conflict resolution/problem solving, aud keep that name current
with Catholic Charities.

6. Comply with Catholic Charities policies and procedures regarding professional practices and
confidentiality.
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7. Submit a monthly bill to Catholic Charities for services provided indicating:

Client name

Dates services provided

Types of services provided

Number of hours billed

Fee for service

Send bill to Catholic Charities of the Diocese of Peoria, 2900 W. Heading Ave. Peoria, Illinois,

61604
to the attention of Christie McDuff

me oo o

8. Upon request, use Catholic Charities forms for billing and case documentation.

9. For licensed professional providers, provide Catholic Charities with a copy of providers current license to
practice in Illinois, and submit to a background chieck or verification of one upon request. Other
verification of credentials required for licensed and non-licensed providers: If applicable, any copies of
board certifications.

10. Other

Catholic Charities Agrees to:

1. Define desired outcomes as follows: Tele-psychiatry services provided to assist in the appropriate,

comprehensive Mental Health treatment for Children & Adolescent’s receiving treatment from

Catholic Charities.

2. Collaborate with SBHS in treatment/service plan development, evaluation, and decision making.
3. ldentify a contact person for conflict rcsolution/problem solving and keep that name current with
SBHS.
4, Remit payment within _30_ days of receipt of billing,
5. Paymnents shall be made by check issued to Streamnwood Behavior Health Systems.
6. Support the use of video conferencing capabilities as needed:
« Tele psychiatry
s Weekly Staff Meetings
* Family Therapy
* Individual Therapy
» Family Visits
7. Catholic Charities will have an identified IT person on site to “trouble shoot” any technical problems the
equipment may encounter. SBHS will cover the costs to maintain/repair/upgrade under product
wanranty.
8. Any damage to video-conference equipinent caused by Catholic Charities thru neglect, accident, ot
intentional will be the responsibility of Catholic Charities, unless covered by product warranty.

Provisions for training and technical support, as necessary:
Catholic Charifies will coordinate with Streainwood Behavioral Health Systems in installing the necessary
cquipment to facilitate on-site video-teleconferencing equipment.

The unit of service upon which billing and payment shall be based is described as follows:
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The rate for one unit of service is $_150.00 per hour of tele-psychiatry services.

This Contract shall be effective for one year from date of signing and automatically renew on the anniversary date.
Both SBHS & Catholic Charities reserve the right to terininate services with 60 days notice by submitting a
statement in writing to the identified contact person at each agency.

..... T e e L R R R L AR LR AL ELE AL LA bbb

No fees shall be imposed upon clients by SBHS or Catholic Charities for services rendered under this contract.
Catholic Charities & SBHS warrant that both agencics mcets applicable State and Federal standards as specified
by title XX and meets the terms and conditions refcrenced in the Department of Children and Family Services
Contract IL418-9968-9 and

1L418-968-8.

Insuranee
Catholic Charities & SBHS certifies that it has insurance coverage for all areas which might be affected through

services provided under this contract, including, but not limited to: vehicle, workman’s compensation, personal
health, professional malpractice, and understands that Service Subcontractor is not covered under any Agency

insurances.

Compliance with Laws
Catholic Charities & SBHS agrees to be bound by and adhere to applicable State and Federal laws. These laws

and rcgutations are incorporated by reference and made a part of this contract.

Compliance with Civil Rights Laws

The Subcontractor certifies that he/she is in compliance with all applicable federal, statc and local laws protecting
the civil rights of persons.

The Subcontractor further certilies that he/she has reviewed such laws, including the American with Disabilities
Act of 1990; the Rehabilitation Act of 1974; Titles VI and V11 of the Civil Rights Aet of 1964, and the Civil
Rights Act of 1991, and has established policies, practiccs, and procedures consistent with saidl laws.

Health Care
The Subcontractor aprees to take necessary precautions to guard against contagious and communicable discases
including following “Universal Precautions™ (DCFS Policy Guide 87.5) and “Recommendations for Risk

Reduction™ from the U.S. Center for Disease Control.

Drug-Free Workplace
The Subcontractor shall comply with the federal Drug-Free Workplace Act, Public Act 86-1459. Tf Subcontractor

employs 25 or more employees and contract is of $5,000 or more, Subcontractor agrees to comply with the Drug-
Free Workplace Certification, Exhibit W, which is incorporated herein.

Federal Lobbying Restrictions

No funds received under this Contract shall be used for influencing or attempting to influence federal legislation or
to pay the salary or expenses of any individual engaging in said activity.

Educational Loan

The Subcontractor certifies that it is not in default or an educational loan as provided in Public
Act 85-827.

Bribery
The Subcontractor certifies that it is not barred from being awarded a contract or subcontract under Section 10.1 of

the Illinois Purchasing Act,

Bid-Rigging/Mid Rotating Law
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The Subcontractor certifies that it has not been barred from contracting with a unit of State of local government as
a tesult of a violation of Section 33E-3 or 33E-4 of the {llinois Crimiunal Code of 1961.

This agreement is binding when signed and dated by the parties to the Contract:

25z

Stepliani Ba:js amily Counseling and SASS Supervisor  { Date”

eftholic Charlj
< 9 ] i /0‘7

Cindy Meyer, CEC Date
Streamwood Behavibral Health Center
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CRISIS CENTER. hope
George Van De Voorde Place

PO Box 1390 Elgin L 60121-1390 Bus Line: 847-742-4088 Crisis Line: 847-897-2380 Fax: 847-742-4182 TTY: 847-742-4057 www.ciisiscenter.org

May 10, 2010 FY 2011 Mutual Service Agreement

Streamwood Behavioral Heaith Center
Ms. Cindy Meyer

1400 S Spring Park Rd

Streamwood, iL 60107

Dear Ms. Meyer:

The purpose of this agreement is to formalize the existing relationship between Community Crisis Center
and 9352 in order to assure maximum networking between the two agencies so that clients will receive

comprehensive, quality care.

Each agency agrees {o:
1. Recognize the existence of their professional services

2. Maintain regular and frequent-contact with regard to changes in service elements present within
each

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

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

5. Avoid duplicatton of services

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

7. Agree to interagency treatment planning as appropriate.

Each agency agrees to designate a contact person for the purpose of coordination of referral information
and other relevant interagency communication. The contact person for the Community Crisis Center is
Gretchen S. Vapnar, Executive Director, and the contact person for Streamwood Behavioral Health

Center is:

This agreement is effective July 1, 2010, and remains in effect for one (1) year. It may be reviewed and

renewed at the end of this period.
Community Crisis Cen Stream(vood havioral Health Center

ter
NN N T ov: _ (il Hiwgy—
Title: Executive Director Title: (_% O ,
Date: & H-1b Date: 5/:'7//0

E-mail: gvapnar@crisiscenter.org E-mail: _LCindy.

Mission Statement: We provide Safety, Hope, Advocacy, Respite and Education for tlms@W adviolence in
the Fox Valley Region and 1Hinois.
/93




SERVICE PROVISION PROTOCOL AGREEMENT

STREAMWOOD BEHAVIORAL HEALTH CENTER/
FHN JANE ADDAMS (SASS)

Streamwood Behavioral Heaith Center, herein referred to as (SBHC) and FHN Jane

Addams SASS (SASS) herein referred to as (FHNJAS) agree to work together per this service provision as

follows:

Service Provided: Intensive short- term psychiatric evaluations and inpatient/outpatient treatment services
to assist FHNJAS clients.

Protocols for service provision to FHNJAS are outlined below:

1, Admissions/Evaluations Services Streamwood Behavioral Health Center will provide psychiatric
services to FHNJAS subject to the following limitations:

a,

Recipients must meet eligibility requirement establishments by FHNJAS and approved
by SBHC. FHNJAS will make the initial assessient of eligibility. Eligibility
requirements shall include, but shall not be limited to, the following:

Requirements must be diagnosed by having major psychiatric iliness. The primary
diagnosis shall conform to Axis One Diagnosis in the Diagnostic and Statistical Manual
of Mentat Disorders (DSM IV). All persons with a primnary diagnosis of substance abuse,
alcoholism or developmental disabilities are not eligible for inpatient treatment but can be
considered for outpatient partial/intensive outpatient services.

Recipients must be medically stable at the time of admission.

Streamwood Behavioral Health Center shall retain the right to refuse the admission of
any Recipient.

Admission: Admission to the inpatient units shall be available to FHNJAS clients 24
hours each day, 7 days each week, Admission shall be based upon appropriateness for
inpatient treatment, availability of bed space and eligibility of funding source. Outpatient
admissions occur Monday through Friday and also are based on clinical necessity and
eligibility of funding. Specific adtnission access puidelines will be developed between
SBHC and FHNJAS. The doctor will respond with admission orders within 30 minutes
of receiving call for admit.

Evaluation: Within 24 hours of inpatient admission, FHNJAS clients who are patients
shall be evaluated by a Heensed psychiatrist who shall provide a psychiatric diagnosis for
the patient and develop an individualized psychiatric treatment plan for the client and/or
medication management. Within 24 hours of the admission, FHNJAS will be notified of
the date and time of the 72 hour staffing which will involve the entire treatment team and
referring agency. Weekly staffing will occur with the entire treatment team and referring
agency throughout the patient’s treatment stay. The psychiatrist is in attendance at all
staffings.
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Service Provision Protocol Agreement
Streamwood Behavioral Health Center/ FHN Jane Addams (SASS)

Page 2

2. Provision of Treatment Services

a.

Inpatient/outpatient psychiatric treatment and medication management will be provided
for a length of stay determined by the psychiatrist and treatment team and FHNJAS staff.

Medications: The physician will give a prescription when requested by the referring
agency as long as a follow up appointment is scheduled with a psychiatrist.

Clinical Services: Therapcutic programs at SBHC will be available to FHNJAS clients
who are patients, SBHC staff and FHNJAS staff will jointly determine the
appropriateness for FHNJAS clients who are to be included in therapeutic programs.

The therapeutic program at SBHC includes, but is not limited to:

{. Daily group therapy

2. Daily activities therapy including physical activities.

3. Therapeutic environment incorporating a psychosocial and/or behavioral treatment.
Behavioral consequences shall be provided when appropriate.

4, Educational materials appropriate to the patient’s educational level shall be available.

Treatment Progress Updates: SBHC will provide by verbal and/or in written format
treatment updates within time frames requested by identified contact staff agency person.

Treatment and Discharge Planning: SBHC staff inctuding psychiatrists, psychologists,
social workers, teachers, and nurses shall work cooperatively with FHNJAS staff in
treatment and discharge planning activities. FHNJAS shall, in cooperation with SBHC,
begin discharge planning with FHNJAS clients who are patients on the first day of
admission.

i. The patient’s discharge date will be confirnied at least 48 hours prior to
discharge.

2, When possible, Friday/Saturday/Sunday discharges will be avoided to ensure
continuity of care and community linkage.

Individual Therapy, Family Therapy, Case Management and Visitation:

1. Individual and Family Therapy: SBHC staff will provide individual and family
therapy as determined necessary per the individualized treatment plan.

2, Case Management: SBHC staff and FHNJAS staff who will provide case
management services for FHNJAS patients as necessary. Case managemcnt
services will include: advocacy, linkage to community resources and programs,
monitoring of services, service planning, discharge planning, and staffing
scheduling. The SBHC case manager will take responsibility for assuring that
clients arc informed of critical changes which may lead to client
decompensation, as early before discharge as possible (i.e. change in placement,
visitation, parenta! rights, health, etc.)
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Service Provision Protocol Agreement
Streainwood Behaviorai Health Center/ FHN Jane Addams (SASS)

Page 3

3. Visitors: SASS will provide a list of recommended visitors for the patient to
ensure continuity of care with significant others. Visits should be supervised
until the DCES/POS caseworker confirms that this is not necessary, when
appropriate.

g Hospital Staffings: Designated FHNJAS staff will be invited to become members of the
treatment team and are eligible to attend all clinical staffings held by the hospital on
behalf of the FHNJAS client who is a patient.

h. Aftercare Linkage: Evaluation, treatment and planning for aficrcare shall be completed
by SBHC staff and the attending psychiatrist with approval/agreement from FHNJAS
staff. SBHC staff shall cooperate with FHNJAS stafl’s efforts to integrate patients into
the community-based treatment or support systems.

3. Standards

a. Release of Information: SBHC shall request authorization in writing from the minor and
their parent or guardian seeking Medicaid funding to release clinical, medical, freatment
planning and financial information to FHNJAS.

b. Discharge Summary: A copy of the aftercare plan will be provided at the discharge
staffing to the FHNJAS staff. The discharge summary shall be completed by the
attending psychiatrist and shall include: admitting diagnosis, condition and diagnosis
upon discharge, clinical treatment and recommendations for outpatient treatment and
medications prescribed, if any. The discharge summary will be forwarded to FHNJAS
within (14) fourteen working days of patient’s discharge.

By:

Cothesth Josy— 27,

Cynthid Meyer, Chief Executiye Officer Date
Streamwood Behavioral Health Center

o g vl L-7-27
Daniel E, Neal, LCSW Date
Executive Vice President of Behavioral Health Center/
FHN Jane Addams SASS
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Service Provision Protocol Agreement
Strearawood Behavioral Health Center/Heritage Behavioral Health Center, Inc.

1

SERVICE PROVISION PROTOCOL AGREEMENT

STREAMWOOD BEHAVIORAL HEALTH CENTER/
HERITAGE BEHAVIORAL HEALTH CENTER, INC.

Streamwood Behaviorai Health Center herein referred to as (SBHC) and Heritage Behavioral Health

' prowsxon as foﬂows

Services Provided: Intensive short-term psychiatric evaluation and inpatient/outpatient treatment services to
assist HBHC clients.

Protocols for service provision to HBHC are outlined below:

l. Admissions/Evalyations Services: Streamwood Behavioral Health Center will provide psychiatric
services to HBHC subject to the following limitations:

a. Recipients must meet eligibility requirements established by HBHC and approved by
SBHC. HBHC will make the initial assessment of eligibility. Eligibility requirements
shall include, but shal not be linited to, the following:

Recipients must be diagnosed by having major psychiatric illness. The primary ditagnosis
shall conform to Axis I Diagnosis in the Diagnostic and Statistical Manual of Mental

Hlness-Piserders-{DEM-BH-Ry-Adlpersons-with-a-primary-diagnosisof sebstanceabuse;

alcoholism or developmental disabilities are not eligible for inpatient treatment but can be
considered for outpatient, intensive outpatient and partial hospitalization services.

b. Recipients must be medically stable at the time of admission,
c SBHC shall refain the right to refuse the admission of any Recipient,
d. Admission: Admission to the inpatient units shell be available to HBHC clients 24 hours

each day, 7 days each week. Admission shall be based upon appropriateness for inpafient
treatment, availability of bed space and eligibility of funding source. Qutpatient
admissions occur Monday through Friday and also are based on clinical necessity and
eligibility of funding, Specific admission access guidelines will be developed between
HBHC and SBHC. The doctor will respond with admission orders within 30 minutes of
receiving call for admit,

e. Evaluation: Within 24 hours of inpatient admission, HBHC clients who are patients shall
be evaluated by a licensed psychiatrist who shall provide a psychiatric diagnosis for the
patient and develep 2n individualized psychiatric treatment plan for the client and/or
medication management. Within 24 hours of the admission, HBHC wili be notified of the
date and time of the 72 hour staffing which will involve the enfire treatment team and
referring agency. Weekly staffing will occur with the entire treatment team and referring
apency throughout the patient’s treatment stay, The psychiatrist is in attendance at all
staffings.

f. Kid Care: SBHC will initiate K.1d Care for all families under OMH/SASS funding.
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Service Provision Protocol Agreement
Streamwood Behavioral Health Center/Heritage Behavioral Health Center, Inc.

2
2. Provision of Treatment Services

Inpatient/Outpatient psychiatric treatment and medication management will be provided

a.
for the length of stay determined by the psychiatrist, treatment team and HBHC staff.

b. Clinical Services: Therapeutic programs at SBHC will be available to HBHC clients who
are patients. SBHC staff and HBHC staff will jointly determine the appropriateness for
HBHC clients who are to bé included in therapentic programs.” '

The therapeutic program at SBHC includes, but is not limited to:

. Individual/Family therapy sessions as determined necessary by the individual’s
treatment plan
Daily group therapy

° Daily activities therapy including physical activities
Therapeutic environment incorporating a psychosocial andfor behavioral
treatment modei. Behavioral consequences shall be provided when appropriate.

° Educational materials appropriate to the patient’s educational level shalf be
available

c. Treatment Progress Updates: SBHC will provide by verbal and/or in written format
treatment updates within time frames requested by identified HBHC staff,

d Treatment and Discharge Planning: SBHC shall work cooperatively with HBHC staff in
treatment-and-discharge plarming activines. HBHC shall, in cooperation with SBHC,
begin planning for discharge upon the first day of admission.
¢ The patients discharge date will be confirmed, whenever possible, at least 48 hours

prior to discharge.

¢ Discharges will be coordinated with HBHC and SBHC to ensure continuity of care

tiand community linkage,
3 Individual Therapy, Family Therapy, Case Management and Staffing:

I Individual and Family Therapy: SBHC, in cooperation with HBHC, will provide
individual and family therapy as determined necessary per the individualized
treatment plan,

2, Case Management: SBHC staff and HBHC staff will provide case management
services for HBHC clients as necessary. Case mapagement services will
include: advocacy, linkage to community resources and programs, monitoring of
services, service planning, discharge planning, and staffing scheduling. The
SBHC case manager will take responsibility for assuring that clients are
informed of critical changes which may lead to elient decompensation, as early
before discharge as possible (i.c. change in placement, visitation, parental rights,
health, etc.)

f. Hospital Staffings: Designated HBHC staff will be invited to become members of the
treatment team and are eligible to attend all clinica! staffings held by the hospital on
behalf of the HBHC client who is a patient. A set staffing day and time will be
determined and communicated to all treatment team members. If any changes are to
occur, SBHC will notify HBHC immediately

g Continnity of Care Plan: Evaluation, trcatment and planning for aRercare shall be

developed by the primary members of the treatment team: client, family, SBHC staff,
HBHC staff and the attending psychiatrist. SBHC and HBHC will cooperate to develop
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Service Provision Protocol Agreement
: Streamwood Behavioral Health Center/Heritage Behavioral Health Center, Inc,
' an integrated community based treatment and support system for the patient’s aftercare
plan.

3 Standards
a, " Release of Information: SBHC shall request authorization in writing from the minor and

their parent or guardian seeking-Medicaid funding to release-clinical;- medical, treatment
planning-and-fimanciat- inforrmvion to HEHC:

b. Discharge Summary: A copy of the aftercare plan will be provided at the discharge
staffing to the HBHC staff. The discharge summary shall be completed by the attending
psychiatrist and shall include: admitting diagnosis, condition and diagnosis upon
discharge, clinical treatment and recommendations for outpatient treatment and
medications prescribed, if any. The discharge summary will be forwarded to HBHC
within (14) fourteen working days of patient’s discharge.

By:

L]
| Mie—  aug,
——Cindy Meyér, Chigf Executive Officer — Date 2

Streamwood Behavioral Health Center

ML&L@%J{_& 92/

na Cgp™ Date! 7/

Diana
Heritagé Behavioral Health Center, Inc.

Knpele,
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Streamwood Behavioral Health Systems
Psychiatry Agreement with
Institute for Human Resources

This Contract made this 12th day of May in the year 2009 is by and between the Agency known as: Streamwood

Behavioral Health Systems with its principal office at:_1400 East Irving Park Road, Streamwaod, llinois

60107 and Institute for Human Resources with its principal offices at; _310 East Torrance, Pontiac, Hllinois

61764; Mailing Address: PO Box 768, Pontiac, 1llinois, 61764 hereinafler referred to as “SBHS & IHR,”

respectively.

The organizations covered under this agreement agrec to provide the following services:
Target populations and eligibility criteria: Children & Adolescents in need of tele-psychiatry
services and Face-to-face services at the discretion of the psychiatrist.

SBHS Agrees to;

1.

Provide the following services: psychiatry services, including: the use of tele-psychiatry equipment,
psychiatric evaluations, medication monitoring, case consultation, and other agrecd upon services.
Written reports will be provided by SBHS on those cases for which the physician provides services. IHR
will maintain all medical charts at their site.

2. Follow procedures for authorization for services/acceptance of referrals as follows:

First time patients of assigned Dr. require an initial psychiatric evaluation for a scheduled | hour
appointment. All subsequent appointments will be for cither fifteen minutes or one half hour, depending
upon patient’s response to medication and treatinent.

3. Collaborate with agency providers and clients in assessment, treatinent planning, progress evaluation, and
decision making,

4. Provide THR with a copy of any written assessments, treatment plans, reports as requested.

5. Identify a contact person for referrals and conflict resolution/problem solving, and keep that name current
with IHR.

6. Comply with IHR policies and procedures regarding prefessional practices and confidentiality.

7. Submit a monthly bill to THR for services provided indicating:

a. Client naine
b, Dates services provided
¢. Types of services provided
d. Number of hours billed
e. Fee for service
f.  Send bill to Institute for Human Resources
to the attention of Jenny Larkin-Business Manager

8. Upon request, use IHR forms for billing and case documentation.

9. For licensed professional providers, provide IHR with a copy of provider's current license to practice in
lilinois, and submit to a background check or verification of one upon request. Other verification of
credentials required for licensed and non-ticensed providers: 1f applicable, any copies of board
certifications.

10. Other
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THR Agrees to:

1

2.

3.

4,

Define desired outcoines as follows: psychiatry services provided to assist in the appropriate,
comprehensive mental health treatment for Children & Adolescent’s receiving treatment from THR.

Collaborate with SBHS in treatment/service plan development, evaluation, and decision making.

Identify a contact person for conflict resolution/problem solving and keep that name current with SBHS.

Remit payment within 30 days of receipt of billing,
Payments shall be made by check issued to Streamwood Behavior Health Systems.

Support the use of video conferencing capabilities as necded:
Tele-psychiatry

Weekly Staff Meetings

Famity Therapy

Individual Therapy

Family Visits

Provistons for training and technical support, as necessary:
IHR will coordinate with Streamwood Behavioral Health Systems in providing the necessary equipment to

facililate on-site video-teleconferencing equipment.

The unit of service upon which billing and payment shall be based is described as follows:

The rate for ane unit of service is $150.00 per hour of psychiatry services (face-to-face services and tele-
psychiatry)

This Contract shall be effective for one vear from date of signing and automatically renew on the anniversary date.
Both SBHS & [HR reserve the right to terninate services with 60 days notice by submitting a statement in writing

to the identified contact person at each agency.

IHR & SBHS warrant that both agencies meets applicable State and Federal standards as specified by title XX and
meets the terms and conditions referenced in the Department of Children and Family Services Contract IL418-

9968-9 and 1L418-963-8,

Insurance
THR & SBHS certifies that it has insurance coverage for all arcas which might be afTected through services

provided under this contract, including, but not limited to: vehicle, workman's compensation, persenal health,
professional malpractice, and understands that Service Subcontractor is not covered under any Agency insurances.

Compliance with Laws

IHR & SBHS agrees to be bound by and adhere to applicable State and Federal {aws. These laws and regulations

are incorporated by reference and made a part of this contract.

Compliance with Civil Rights Laws

The Subcontractor certifies that he/she is in compliance with all applicable federal, state and local laws protecting

the civil rights of persons. The Subcontractor further certifies that he/she has reviewed such laws, including the

American with Disabilities Act of 1990; the Rehabilitation Act of 1974; Titles VI and V1] of the Civil Rights Act
of 1964; and the Civil Rights Act of 1991, and has established policies, practices, and procedures consistent with

said laws,
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Health Care
The Subcontractor agrees to take necessary precautions to guard against contagious and communicable diseases

including following “Universal Precautions” (DCFS Policy Guide 87.5) and “Recominendations for Risk
Reduction” fram the U.S, Center for Disease Control.

Drug-Free Workplace
The Subcontractor shall comply with the federal Drug-Free Workplace Act, Public Act 86-1459. Tf Subcontractor

employs 25 or more employees and contract is of $5,000 or more, Subcontractor agrees to comply with the Drug-
Free Workplace Certification, Exhibit W, which is incorporated herein.

Federal Lobbying Restrictions
No funds received under this Contract shall be used for influencing or attempting to influence federal legislation or

to pay the salary or expenses of any individual engaging in said activity.

Edueational Loan
The Subcontractor certifies that it is not in default or an educational joan as provided in Public

Act 85-827.

Bribery
The Subcontractor certifies that it is not barred from being awarded a contract or subcontract under Section 10.1 of

the [linois Purchasing Act.

Bid-Rigging/Bid Rotating Law
The Subcontractor certifies that it has not been barred from contracting w;lh a unit of State of local povernment as

a result of a viclation of Section 33E-3 or 33E-4 of the 1llinois Crimina} Code of 1961.

This agreement is binding when signed and dated by the parties to the Contract:

Qe /‘Qm«-ﬂe/m L/rz*oc;

Joe Rgfhaldson, Executive Director Date
Instil (\' for Human Resgurges

LY 2 /ZZ@VV\_/‘ S22 0%
Cindy Meyer, CED 4 Date /

Slreamwood Behavioral Health Center

3
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SERVICE PROVISION PROTOCOL AGREEMENT

STREAMWOOD BEHAVIORAL HEALTH CENTER/
Janet Wattles (SASS)

Streamwood Behavioral Health Center, herein referred to as (SBHC) and Janet Wattles

Center (SASS) herein referred to as (JW) agree to work together per this service provision as follows:

Service Provided: Intensive short-term psychiatric evaluations/treatment and inpatient/outpatient treatment
services to assist JW clients.

Protocols for service provision to JW are outlined below:

1. Admissions/Evaluations Services - Streamwvood Behavioral Health Center will provide psychiatric

services to JW subject to the following limitations:

a.

Recipients must meet eligibility requirements established by JW and approved by SBHC.
JW will make the initial assessment of eligibility. Eligibility requirements shall include,
but shall not be limited to, the following:

Requirements - Recipients must be diagnosed with having a major psychiatric illness.
The primary dirgnosis shall conform to Axis One Diagnosis in the Diagnostic and
Statistical Manual of Mental Disorders (DSM IV). All persons with a primary diagnosis
of substance abuse, alcoholism or developmental disabilities are not eligible for inpatient
treatment but can be considered for outpatient partial/intensive outpatient services.

Recipients must be medically stable at the time of admission.

Streamwood Behavioral Health Center shall retain the right to refuse the admission of
any Recipient.

Admission: Admission to the inpatient units shall be available to JW clients 24 hours
each day, 7 days each week. Admission shall be based upon appropriateness for inpatient
treatment, availability of bed space and eligibility of funding source. Outpatient
admissions occur Monday through Friday and zlso are based on clinical necessity and
eligibility of funding. Specific admission access guidelines will be developed between
SBHC and JW. The doctor will respond with admission orders within 30 minates of
receiving call for admit,

Evaluation: Within 24 hours of inpatient admission, 1W clients who are patients shall be
evaluated by a licensed psychiatrist who shall provide a psychiatric diagnosis for the
patient and develop an individualized psychiatric treatinent plan for the client andfor
medication management. Within 24 hours of the admission, JW will be notified of the
date and time of the 72 hour staffing which will involve the entire treatment team and
referring agency. Weekly staffing will occur with the entire treatment team and referring
agency throughout the patient’s treatment stay. The psychiatrist is in attendance at ail
staffings either in person or on conference phone.
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Service Provision Protocol Agreement
Streamwood Behavioral Health Center/ JanetWattles (SASS)
Page 2

2. Provision of Treatment Services

a. Inpatient/outpatient psychiatric treatment and medication management will be provided
for a length of stay determined by the psychiatrist and treatment team and JW staff,

b. Medications: The physician will give a prescription when requested by the referring
agency as long as a follow up appointment is scheduled with a psychiatrist.

c. Clinical Services: Therapeutic programs at SBHC will be available to JW clients who are
patients. SBHC staff and JW staff will jointly determine the appropriateness for JW
clients who are to be included in therapeutic programs.

The therapeutic program at SBHC includes, but is not limited to:

1. Daily group therapy

2. Daily activities therapy including physical activities.

3. Therepeutic cnvironment incorporating a psychosocial and/or behavioral treatment. -
Behavioral limits shall be provided when appropriate.

4. Educational materials appropriate to the patient’s educational leve! shall be available.

d. Treatinent Progress Updates: SBHC wil} provide verbal and/or in written format
treatment updates within time frames requested by identified contact staff agency persomn.

e. Treatment and Discharge Planning: SBHC staff including psychiatrists, psychologists,
social workers, teachers, and nurses shall work cooperatively with JW staff in treatment
and discharge planning activities. JW, in cooperation with SBHC, will begin discharge
planning with JW clients who are patients on the first day of admission.

L The patient’s discharge date will be confirmed at least 48 hours prior to
discharge.

2. When possible, Friday/Saturday/Sunday discharges will be avoided to ensure
continuity of care and community linkage.

f. Individual Therapy, Family Therapy, Case Management and Visitation:

I. Individual and Family Therapy: SBHC staff will provide individual and family
therapy as determined necessary per the individualized treatment plan.

2. Case Management: Streamwood Behavioral Health Center staff and JW staff
will provide case management services for JW patients as nccessary. Case
management services will include: advocacy, linkage to community resources
and programs, monitoring of services, service planning, discharge planning, and
staffing schedules. The SBHC case manager will take responsibility for
assuring that clients are informed of critical changes which may lead to client
decompensation, as early before discharge as possible (i.e. change in placement,
visitation, parental rights, health, etc.}

3. Visitors: SASS will provide a list of recommended visitors for the patient to
cnsurc continuity of care with significant others. Visits should be supervised
uniil the DCES/POS caseworker confirms that this is not necessary, when
appropriate.
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Service Provision Protocol Agreement
Streamwood Behavioral Health Center/ Janet Wattles (SASS)
Page 3

3.

By:

h,

Hospital Staffings: Designated JW staff will be invited to become members of the
treatment team and are eligible to attend all clinical staffings held by the hospital on
Lehaif of the JW client who Is a patient.

Aftercare Linkage: Evaluation, treatment and planning for aftercare shall be completed
by SBHC staff and the attending psychiatrist with approval/agreement from JW staff.
SBHC staff shall cooperate with JW staffs efforts to integrate patients into community-
based treatment or suppott systents.

Standards

a.

Relesse of Information: SBHC shall request authorization in writing from the minor and
their parent or guardian seeking Medicaid funding to release clinical, medical, treatment
planning and financial information to JW.

Discharge Summary: A copy of the aftercarc plan will be provided at the discharge
staffing to the JW staff. The discharge summary shall be completed by the attending
psychiatrist and shail include: admitting diagnosis, condition and diagnosis upon
discharge, clinical treatment and recommendations for outpatient treatment and
medications prescribed, if any. The discharge summary will be forwarded to JW within
{14) fourteen working days of patient’s discharge.

Wi 2l

Cindy Meyel] Chicf Bkécutive Officer Date

Streamwood Behavioral Health Center

? '?L/Ck“‘t

2140,

fank Ware, Chief Executive Director
Janet Wattles Center SASS

Date
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August 14, 2009

Cindy Meyer, CEO

Streamwood Behavioral Health Center
1400 E Irving Park Rd

Streamwood, IL 60107

Dear Ms. Meyer:

This letter will serve as Streamwood Behavioral Health Center's (SBHC)
agreement with Kenneth Young Center (KYC) to have Chatlesetta Scott,
MD furnish psychiatric services to KYC.

1.

Dr. Scott will be responsible for:

(a) performing psychiatric and medication evaluations, individual or
group medication management/monitoring/training and prescribing
medication for KYC patients

(b) consuiting with KYC staff concerning patients assigned to her;

(c) responding to emergency calls/requests regarding patients that
are screened by KYC and relayed to her.

The term of this Agreement shall commence 9/9/09 and shall
terminate on 12/8/09. Thereafter, this Agreement shall be
automatically renewed for consecutive one-year terms.

(a) In consideration of Dr. Scott being available to perform and
performing her responsibilities as a psychiatrist for KYC,
KYC shall pay SBHC an hourly fee in the amount of $125,
payable bi-weekly.

(b) In the event KYC requests her to perform additional services and
she agrees to render such services, SBHC wili be compensated
at the rate agreed by SBHC and KYC at the time such services
are rendered, and such sums shall be payable within the next
month.
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Letter of Agreement/Psychiatric Services
Page 2

4. (a) This Agreement shall be terminable upon thirty (30) days' written notice by
either party for any reason. in addition, this Agreement shall be terminable
without notice by KYC for "cause." For purposes of this Agreement, "cause” is
defined as (i) fraud, misappropriation, embezzlement or other acts of moral
turpitude, (i) material default by you in the performance of any obligation
hereunder after seven {7) days' notice and opportunity to cure, (iit) conviclion
of a criminal offense (other than a traffic or other minor offense), (iv) Dr.
Scott's death or disability (as defined by federal law), (v) failure to maintain a
valid medical license and psychiatric certification in the State of lllinois, or (i)
alleged medical malpractice.

5. In consideration of his engagement and continued engagement by KYC, Dr. Scott
hereby agrees that during the term of her engagement and for a period of six
months after termination of her engagement:

{a) She shall not, directly or indirectly, solicit or engage in the business of
providing outpatient psychiatric services to any person who was a patient of
KYC during the six-month period prior to his termination, without the express
written permission of KYC and so long as a former patient is notin an
emergent condition that requires his intervention.

(b) She shall not, directly or indirectly, for herself, or on behaif of any other
person, firm or entity, enter into an agreement with or solicit employees or
independent agents of KYC to induce, cause or encourage any such
employee or independent agent to terminate his or her relationship with KYC
or violate any agreement he or she may have with KYG.

(c) She shall not disclose to any person, firm or entity other than KYC in the
course of her engagement any confidential information of KYC, except as may
be and only to the extent required by law.. For purposes of this paragraph,
confidential information of KYC includes the name, address, service provided,
diagnosis made, treatment prescribed, and other such patient information, and
fee charged to clients of KYC. Confidential information of KYC also includes
all sources of financing for KYC, the content of any applications,
commitments, grants or other documents regarding its financing, and any
techniques or methods of doing business of KYC.
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Lelter of Agrsoment/Psychiatrist Services

Page 3

Dr. Scott agrees that in the event of her breach or violation of any of the
provisions of this paragraph 5, in addition to any other remedies KYC may
have, KYC may enforce any of such provisions by injunction and a temporary
injunction may be granted immediately upon commencement of any suit
without prior notice.

(d) KYC agrees not to employ Dr. Scott directly or indirectly during the period the
contract is in effect or for a two- year period subsequent to the termination of the

contract.

Dr. Scott shall carry, at her expense, medical malpractice insurance, ata
minimum of $1,000,000 per claim and $3,000,000 aggregate. Such insurance
shall not be subject to cancellation without giving KYG at least thirty {30) days'
prior written notice. She shali furnish KYC with a cerlificate or a duplicate original
insurance policy prior to your engagement with KYC and each time it is renewed.

Dr. Scott may catry out the clinical responsibilities listed in Section 1 without
direct supervision. She is expected to adhere to all KYC policies and practices
and KYC agrees to provide appropriate orientation thereto and copies thereof for
Dr. Scott. A sample of his KYC charts and polypharmacy cases will be subject to
psychiatric peer review. This review,combined with any relevant incident reports,
will be used for competency evaluation.

Dr. Scott is an employee of SBHC and as such, KYC cannot offer heaith
insurance or other benefits offered by KYC. KYC shalt not withhold from
compensation or contribute any monies for federal or state income tax, social
security or unemployment insurance contributions. Dr. Scott and SBHC hereby
agree to and shall indemnify, defend and hold harmless KYC from and against
any and ail claims made against herself or KYC for employment

Dr. Scott's contracted time will not exceed fourteen (14) hours per week effective
Septemeber 9, 2009.

10.SBHC will cooperate with KYC to expediate the credentialing and privileging

processes at KYC.

11. This Agreement constitutes the entire agreement between KYC and SBHC,

There are no other representations, prontises, covenants, warranties, conditions
or understandings, expressed or implied, which are not set forth herein.
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Lelter of AgreemanUPsychialrist Services
Page 4

Please indicate your approval of and consent to the terms, provisions and conditions of
this Agreement for psychiatric services by executing the enclosed copy of this letter and
returning it to KYC.

Sincerely, _
Mitchell J. Bruski,
Chief Executive Officer

| hereby approve of and consent to the above-stated terms, provisions and conditions of
the Agreement with Kenneth Young Center.

Dated: 3} a” A By

ey
SIgnt /fﬂ (_/'e )
(pr% 2hnd a*:Idlrjs(s‘),}’q Pa r 2[)/

Stooamuad, 7/ 0107
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SERVICE PROVISION PROTOCOL AGREEMENT

STREAMWOQOD BEHAVIORAL HEALTH CENTER/
Mildred Berry Center (SASS)

Streamwood Behavioral Health Center, herein referred to as (SBHC) and Mildred Berry

Center (SASS) herein referred to as (MBC) agree to work together per this service provision as follows:

Service Provided: Intensive short-term psychiatric evaluations/treatment and inpatient/outpatient treatment
services to assist MBC clients.

Protocols for service provision to MBC are cutlined below:

1. Admnissions/Evaluations Services - Streamwood Behavioral Health Center wiil provide psychiatric
services to MBC subject Lo the following limitations:

a.

Recipients must meet eligibility requirements established by MBC and approved by
SBHC. MBC will make the initial assessment of eligibility. Eligibility requirements shall
include, but shall not be limited to, the following:

Requirements - Recipients must be diagnosed with having a major psychiatric iliness.
The primary diagnosis shall conform to Axis One Diagnosis in the Diagnostic and
Statistical Manual of Menta! Disorders (DSM 1V). All persons with a primary diagnosis
of substance abuse, alcoholism or developmental disabilities are not eligible for inpatient
treatment but can be considered for outpatient partial/intensive outpatient services.

Recipients must be medically stable at the time of admission.

Streamwood Behavioral Health Center shall retain the right to refuse the admission of
any Recipient.

Admission: Adnission to the inpatient units shall be available to MBC clients 24 hours
each day, 7 days each week. Admission shall be based upon appropriateness for inpatient
treatment, availability of bed space and eligibility of funding source. Qutpatient
admissions occur Monday through Friday and also are based on clinical necessity and
eligibility of funding. Specific admission access guidelines will be developed between
SBHC and MBC. The doctor will respond with admission orders within 30 minutes of
receiving call for adinit.

Evaluation: Within 24 hours of inpatient admission, MBC clients who are patients shail
be evaluated by a licensed psychiatrist who shall provide a psychiatric diagnosis for the
patient and develop an individualized psychiatric treatment plan for the client and/or
medication management. Within 24 hours of the admission, MBC will be notified of the
date and tiine of the 72 hour staffing which will involve the entire treatment team and
referring agency. Weekly staffing will occur with the entire treatment team and referring
agency throughout the patient’s treatment stay. The psychiatrist is in attendance at ail
staffings either in person or on conference phone.
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Service Provision Protoco] Agreement
Streamwood Behavioral Health Center/Mildred Berry Center (SASS)

Provision of Treatinent Services

Inpatient/outpatient psychiatric trcatment and medication management will be provided
for a length of stay determined by the psychiatrist and treatment team and MBC stafT.

Medications: The physician will give a prescription when requested by the referring
agency as fong as a follow up appointment is scheduled with a psychiatrist.

Clinical Services: Therapeutic programs at SBHC will be available to MBC clients who
are patients, SBHC staff and MBC staff will jointly determine the appropriateness for
MBC clients who are to be included in therapeutic programs.

The therapeutic program at SBHC includes, but is not limited to:

1. Daily group therapy

2. Daily activities therapy including physical activities.

3. Therapeutic environment incorporating a psychosocial and/or behavioral treatment,
Behavioral limits shall be provided when appropriate.

4. Educational materials appropriate to the patient’s educational level shall be available.

Treatment Progress Updates: SBHC will provide verbal and/or in written format
treatment updates within time frames requested by identified contact staff agency person.

Treatment and Discharge Planning: SBHC staff including psychiatrists, psychologists,
soctal workers, teachers, and nurses shall work cooperatively with MBC staff in
treatment and discharge planning activities. MBC, in cooperation with SBHC, will begin
discharge planning with MBC clients who are patients on the first day of admission.

1. The patient’s discharge date will be confirmed at least 48 hours prior to
discharge.
2. When possible, Friday/Saturday/Sunday discharges will be avoided to ensure

contihuity of care and community linkage.
Individual Therapy, Family Therapy, Case Management and Visitation:

1. Individuat and Family Therapy: SBHC staff will provide individual and family
therapy as determined necessary per the individualized treatment plan.

2. Case Management; Streamwood Behavioral Health Center staff and MBC staff
will provide case management services for MBC patients as necessary. Case
management services will include: advocacy, linkage to community resources
and programs, monitoring of services, service planning, discharge planning, and
staffing schedules. The SBHC case manager will take responsibility for
assuring that clients are informed of critical changes which may lead to client
decompensation, as early before discharge as possible (i.e. change in placement,
visitation, parental rights, health, etc.)

3. Visitors; SASS will provide a list of recommended visitors for the patienl to
ensure continuity of care with significant others. Visits should be supervised
until the DCFS/POS caseworker confirms that this is not necessary, when
appropriate.
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Service Provision Protocol Apreement
Streamwood Bchavioral Health Center/ Mildred Berry Center (SASS)

Page 3

g Hospital Staffings: Designated MBC staff will be invited to become members of the
treatment tean and are eligible to attend all ¢linical staffings held by the hospital on
behalf of the MBC client wha is a patient.

h. Aftercare Linkage: Evaluation, treatment and planning for aftercare shall be completed
by SBHC stafT and the attending psychiatrist with approval/agreement from MBC staff.
SBHC staff shall cooperate with MBC staff’s efforts to integrate patients into
community-based treatment or support systemis.

3. Standards

a. Release of Inforination: SBHC shall request authorization in writing from the minor and
their parent or guardian seeking Medicaid funding to release clinical, medica, treatinent
planning and financial information to MBC.

b. Discharge Summary: A copy of the aftercare plan will be provided at the discharge
staffing to the MBC staff. The discharge summary shall be completed by the attending
psychiatrist and shall include: admitting diagnosis, condition and diagnosis upon
discharge, clinical treatment and recommendations for outpatient treatment and
medications prescribed, if any. The discharge summary will be forwarded to MBC within
(14) fourteen working days of patient’s discharge.

Gﬂ]ﬂﬂk Hﬂ/lr—" | 5/09/@?

Cindy Meyer, {Jhief Execlitive Officer Date
Streamwood Behavioral Health Center

Orie i dly. S 3[os

Bruce Parks, Director of Mildred Beiry Center Date 4
Mildred Berry Center SASS
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Service Provision Protoco! Agreement
Streamwood Behavioral Health Center/Regional Behavioral Health Network

1
SERVICE PROVISION PROTOCOL AGREEMENT

STREAMWOOD BEHAVIORAL HEALTH CENTER/
REGIONAL BEHAVIORAL HEALTH NETWORK

Streamwood Behavioral Health Center, herein referred to as (SBHC) and Regional Behavioral Health
Network, located in Charleston, IL, herein referred to as (RBHN) agree to work together per this service

provision as follows:

Services Provided: Intensive short-term psychiatric evaluation and inpatient/outpatient treatment services to
assist RBHN clients,

Protocols for service provision to RBHN and the local area providers within their LAN (see attachment A
for the other providers) are outlined below:

I, Admissions/Evaluations Services: Streamwood Behavioral Health Center will provide psychiatric
services to RBHN subject to the following limitations: :

a. Recipients must meet eligibility requirements established by RBHN and approved by
SBHC. RBHN wili make the initial assessment of eligibility. Eligibility requirements
shall include, but shall not be limited to, the following:

Recipients must be diagnosed by having major psychiatric illness, The primary diagnosis

simattconfomrtoAxis T Diagne Bagrasticaind-Statistical ManuatkofMental
Nness Disorders (DSM IV-R). All persons with a primary diagnosis of substance abuse,
alcoholism or developmental disabilities are not eligible for inpatient treatment but can be

considered for outpatient, intensive outpatient and partial hospitalization services.

b. Recipients must be medically stable at the time of admission.
c. SBHC shall retain the right to refuse the admission of any Recipient.
d. Admission: Admission to the inpatient units shall be available to RBEN clients 24 hours

each day, 7 days each week. Admission shall be based upon appropriateness for inpatient
treatment, availability of bed space and eligibility of funding source. Outpatient
admissions occur Monday through Friday and also are based on clinical necessity and
eligibility of funding. Specific admission access guidelines will be developed between
RBHN and SBHC. The doctor will respond with admission orders within 30 minutes of
receiving call for admit.

e Bvaluation: Within 24 hours of inpatient admission, RBHN clients who are patjents shall
be evaluated by a licensed psychiatrist who shall provide a psychiatric diagnosis for the
patient and develop an individualized psychiatric treatment plan for the clent andfor
medication management. Within 24 hours of the admission, the local area provider within
RBHN’s LAN will be notified of the date and time of the 72 hour staffing which will
involve the entire treatment team and referring agency. Weekly staffing wiil occur with
the entire freatment team and referring agency throughout the patient’s treatment stay.
The psychiatrist is in attendance at all staffings.

f Kid Care; SBHC will initiate Kid Care for all families under OMH/SASS funding.
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Service Provision Protocol Agreement
Streamwood Behavioral Health Center/Regional Behavioral Health Network

2
2. Provision of Treatment Services

a, Inpatient/Cutpatient psychiatric treatment and medication management will be provided
for the length of stay determined by the psychiatrist, treatment team and the local area
provider staff,

b. Ctlinical Services: Therapeutic programs at SBHC will be available to RBHN clients who
are patients. SBHC staff and the local area provider staff will jointly determine the
appropriateness for RBHN clients who are to be included in therapeutic programs.

The therapeutic program at SBHC includes, but is not limited to:

. Individual/Family therapy sessions as determined necessary by the individual’s
treatment plan
Daily group therapy
Daily activities therapy including physical activities
Therapeutic environment incorporating a psychosocial and/or behavioral
treatment model. Behavioral consequences shall be provided when appropriate.

. Edueational materials appropriate to the patient’s educational level shall be
available

c. Treatment Progress Updates: SBHC will provide by verbal and/or in written format
trcament updates within time frames requested by identified local area provider staff.

d. Treatment and Discharge Planning: SBHC shall work cooperatively with the local area
provider staff in treatment and discharge planning activities, The local area provider
shall, in cooperation with SBHC, begin planning for discharge upon the first day of
admission.

»  The patients discharge date will be confirmed, whenever possible, at least 48 hours

prior to discharge.

e Discharges will be coordinated with the local area provider and SBHC to ensure

continuity of care and commurity linkage.

e Individual Therapy, Family Therapy, CaseManagement and Staffing: .

1. Individual and Family Therapy: SBHC, in cooperation with the local area
provider, will provide individual and family therapy as determined necessary per
the individualized treatment plan.

2. Case Management: SBHC staff and the local area provider staff will provide
case management services for RBHN clients as necessary. Case management
services will include: advocacy, linkage to community resources and programs,
monitoring of services, service planning, discherge planning, and staffing
scheduling. The SBHC case manager will take responsibility for assuring that
clients are inforraed of critical changes which may lead to client
decompensation, as early before discharge as possible (i.e. change in placement,
visitation, parental rights, health, etc.)

£ Hospital Staffings: Designated local area provider staff will be invited to become

members of the treatment team and are eligible to attend all ¢linical staffings held by the
hospital on behalf of the RBHN client who is a patient. A set staffing day and time will

be determined and communicated to all treatment team members, If any changes are to

occur, SBHC will notify the local area provider immediately
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Service Provision Protocol Agreement
Streamwood Behavioral Health Center/Regional Behavioral Health Network

3

g

Continuity of Care Plan: Evaluation, treatment and planning for aftercare shall be
developed by the primary members of the treatment team: client, family, SBHC staff,
local area provider staff and the attending psychiatrist. SBHC and the local area provider
will cooperate to develop an integrated community based treatment and support system
for the patient’s afiercare plan.

3. Standards

a.

Release of Information: SBHC shall request authorization in writing from the minor and
their parent or guardian seeking Medicaid funding to release clinical, medical, treatment
planning and financial information to RBHN,

Discharge Summary: A copy of the aftercare plan will be provided at the discharge
staffing to the local area provider’s staff, The discharge summary shall be completed by
the attending psychiatrist and shall include; admitting diagnosis, condition and diagnosis
upon discharge, clinical treatment and recommendations for outpatient treatment and

. medications prescribed, if any. The discharge summary will be forwarded to the local

area provider within (14) fourteen working days of patient’s discharge,

jfl/lx/—’ J027-0,

Chief Executive Officer Date

Streamwo { Behavioral Health Center

"’%{/—-—ﬂ L JO-/7-00

Lida K. Weiss, Network Director Date
Regional Behavioral Health Network
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Service Agreement for Video Psychlalry

Provider: Streamwood Behavioral Health Center
1400 East Irving Park Road
Streamwood, lilinois 60107
630-837-9000

Recipient: Sinnissippi SASS
325 Hlinois Rt. 2
Dixon, [Hinois 61021
B15284-6611

Streamwood Behavioral Health Center is offering a communication and video psychiatry alternative for
Sinnissippi patients and families where distance is a concem accessing appropriate services. We are
comnitted to involving all appropriate team members in the treatment of children and adolescents in crisis.

In order to be networked in to Streamwood Behavioral Health Center’s video conferencing center, the
following guidelines must be adhered to:

» Support the use of video conferencing capabilities as needed: Video Psychiatry, Weekly Staff
meetings, Family Therapy, Individual Therapy, and Family Visits.

e Dr. Scott will be available Tuesday and Wednesday fromn 1:00 PM — 5:00 PM.

»  Dr. Scott can be paged 24 hours a day to consult with the Sinnissippi Staff for patients she
currently treating via this agreement.

Terms:

Streamwood Behavioral Health Center will (in part or whole) assume the cost of equipment, necessary for
Sinnissippi Center to be linked (o our video conferencing center.

Sinnissippi Center will be charged $150.00 per hour for tele-psychiatry services.

Consultation will be available within limits. If it becoines necessary to outline physician time for
consultation, it will be billed in 15 minutes increments at the hourly rate.

Payment is due within 30 days of receiving invoice from Streamwood Behavioral Health Center.
Streamwood Behavioral Health Center will support the facility using the equipment for educational
purposes as long as it does not interfere with patient care coordination efforts.

The terms of this agreement is effective from the date of signing of this agreement through, | year of

services. It will be revisited in 6 months to determine need. Either party may terminate this contract
without cause by providing 60 days written notice.

Condin Muy—— f//5_/07

C@dy Meyer{ SBHC CEQ/Date

p~\(-f" ;JUJ/{/'\ k"/al"ogl

Jim Sarver, Sinnissippi Center CEO/Date

ATTACHMENT 19C




2010 Community Education Events

February 16, 2010: North Central Behavioral Health, LaSalle

Ann Weller, Psy.D.

Licensed Clinical Psychologist

ADHD Presentation Summary

This presentation provides a detailed review of pediatric Attention-Deficit/Hyperactivity
Disorder. Diagnostic criterion and type are discussed. A focus on differential diagnosis
occurs, helping people understand what ADHD is and is not. The social and emotional
impact of ADHD is considered, as well as its societal prevalence and prevalence in boys.
Causes and treatment of ADHD are discussed.

February 19, 2010: North Central Behavioral Health, Canton

Ann Weller, Psy.D.

Licensed Clinical Psychologist

ADHD Presentation Summary

This presentation provides a detailed review of pediatric Attention-Deficit/Hyperactivity
Disorder. Diagnostic criterion and type are discussed. A focus on differential diagnosis
occurs, helping people understand what ADHD is and is not. The social and emotional
impact of ADHD is considered, as well as its societal prevalence and prevalence in boys.
Causes and treatment of ADHD are discussed.

February 19, 2010: SOS Children’s Village, Lockport

Rick Karmik, MS, ATR, LBS1

Art Therapy Presentation Summary

This training will provide tools to understand the use of art as a way to facilitate personal
expression, produce narration of events and promote exploration. It will identify ways to
use art as a tool for therapeutic change in children and adolescents and how art therapy
techniques can be used within a Trauma-Focused Treatment Model.

February 23, 2010: Freeport School District, Freeport

Rick Karmik, MS, ATR, LBS1

Love and Logic Presentation Summary

Would you like to feel more confident and have more fun parenting? Would you like to
feel more relaxed at the end of the day? Are you a parent who is looking for some new
parenting ideas? This hands-on parenting workshop gives you practical skills you can use
immediately.

Feb 27, 2010: Cary Grove High School, Cary

Rick Karmik, MS, ATR, LBS1

Love and Logic Presentation Summary

Would you like to feel more confident and have more fun parenting? Would you like to
feel more relaxed at the end of the day? Are you a parent who is looking for some new
parenting ideas? This hands-on parenting workshop gives you practical skills you can use
immediately
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2010 Community Education Events

February 26, 2010: Perry Memorial

Amy Ashland, MS, LCPC

Self Injurious Behavior Presentation Summary

This presentation identifies the concerning behavior of teen self injury. The issue is
explored in terms of the historical incidents of self injurious behavior, the evolving
attention the mental health community has paid to this issue and
characteristics/commonalities of those who engage in this behavior. Current treatment
philosophies, trends and research are shared. In addition, multiple presenters’
experiences are offered to illustrate treatment modalities.

February 26, 2010: Perry Memorial

Amy Ashland, MS, LCPC

JFI Youth Suicide: Awareness & Education Presentation Summary

This presentation explores the “silent epidemic” of youth suicide in our country including
current statistics. Audience participation is encouraged as the issue is examined from a
variety of perspectives, including culturally. Participants also learn of possible warning
signs of adolescent depression / suicide. Intervention techniques with this population are
also explored; geared either towards the clinician or the concerned friend or family
member. Community groups, schools and parent groups are also encouraged to learn
about local resources using JFI's CARL resource line. Students are informed of the
CARL line as well as linked to their in-school counseling office.

March 5, 2010: Peoria Children’s Center, Peoria

Ann Weller, Psy.D.

Licensed Clinical Psychologist

ADHD Presentation Summary

This presentation provides a detailed review of pediatric Attention-Deficit/Hyperactivity
Disorder. Diagnostic criterion and type are discussed. A focus on differential diagnosis
occurs, helping people understand what ADHD is and is not. The social and emotional
impact of ADHD is considered, as well as its societal prevalence and prevalence in boys.
Causes and treatment of ADHD are discussed.

March 5, 2010: Peoria Children’s Center, Peoria

Ann Weller, Psy.D.

Licensed Clinical Psychologist

Anxiety Presentation Summary

This presentation provides a detailed review of pediatric anxiety. Diagnostic criterion and
type are discussed. A focus on how childhood anxiety is different from adult anxiety
occurs. A look at differential diagnosis is also a focus, helping people understand what
anxiety is and is not. The social and emotional impact of anxiety are considered, as well
as its societal prevalence. Causes and treatment of anxiety are discussed.
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2010 Community Education Events

March 18, 2010: LaSalle Regional Office of Education, LaSalle

Amy Ashland, MS, LCPC

Self Injurious Behavior Summary

This presentation identifies the concerning behavior of teen self injury. The issue is
explored in terms of the historical incidents of self injurious behavior, the evolving
attention the mental health community has paid to this issue and
characteristics/commonalities of those who engage in this behavior. Current treatment
philosophies, trends and research are shared. In addition, multiple presenter’s experiences
are offered to illustrate treatment modalities.

March 19, 2010: SOS Children’s Village, Lockport

Rick Karmik, MS, ATR, LBS1

Shawn Daugherty, Psy.D.

Developmental Milestones Presentation Summary

Explore Child and Adolescent Development through art, movement, and activity. We
will explore the developmental theories of Piaget (Learning Development) and Erickson
(Emotional Development) in a way that is fun; experiential, and memorable!

April 16, 2010: SOS Children’s Village, Lockport

Ann Weller, Psy.D.

Licensed Clinical Psychologist

ADHD Presentation Summary

This presentation provides a detailed review of pediatric Attention-Deficit/Hyperactivity
Disorder. Diagnostic criterion'and type are discussed. A focus on differential diagnosis
occurs, helping people understand what ADHD is and is not. The social and emotional
impact of ADHD is considered, as well as its societal prevalence and prevalence in boys.
Causes and treatment of ADHD are discussed.

May 14, 2010: North Central Behavioral Health, Canton and LaSalle

Shawn Daugherty, Psy.D.

Autism Spectrum Disorder Presentation Summary

What is it Autism? What do we know about it? What helps children with Autism
Spectrum Disorders behave and feel better? In this presentation Dr. Daugherty covers the
symptoms of Autism, the latest thinking on how children with Autism think and feel as
well as what type of interventions are likely to help them think and behave more
appropriately and feel better.

May 21, 2010: Joliet Public High School, Joliet

Ann Weller, Psy.D.

Licensed Clinical Psychologist

Anxiety Presentation Summary

This presentation provides a detailed review of pediatric anxiety. Diagnostic criterion and
type are discussed. A focus on how childhood anxiety is different from adult anxiety
occurs. A look at differential diagnosis is also a focus, helping people understand what
anxiety is and is not. The social and emotional impact of anxiety are considered, as well
as its societal prevalence. Causes and treatment of anxiety are discussed.
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2010 Community Education Events

June 18, 2010: SOS Children’s Village, Lockport

Ann Weller, Psy.D.

Licensed Clinical Psychologist

Reactive Attachment Disorder Presentation Summary

This presentation presents the complexities of Reactive Attachment Disorder (RAD)
though a case study, as well as an in-depth analysis of DSM-IV criteria for the diagnosis.
There is a focus on differential diagnosis, prognosis, and treatment recommendations.
Detailed therapy interventions are provided.

August 20, 2010: SOS Children’s Village, Lockport
Ada Andrist, L.C.P.C.

Dialectical Behavioral Therapy
Overview of D.B.T. along with history and discussion on the research material that has indicated
D.B.T. to be an evidence-based treatment.

September 3, 2010: Crystal Lake Junior High School
Ann Weller, Psy.D.
Licensed Clinical Psychologist

ADHD Presentation Summary
This presentation provides a detailed review of pediatric Attention-Deficit/Hyperactivity

Disorder. Diagnostic criterion and type are discussed. A focus on differential diagnosis
occurs, helping people understand what ADHD is and is not. The social and emotional
impact of ADHD is considered, as well as its societal prevalence and prevalence in boys.
Causes and treatment of ADHD are discussed.

September 17, 2010: SOS Children’s Village, Lockport

Shawn Daugherty, Psy.D.

Autism Spectrum Disorder Presentation Summary

What is it Autism? What do we know about it? What helps children with Autism
Spectrum Disorders behave and feel better? In this presentation Dr. Daugherty covers the
symptoms of Autism, the latest thinking on how children with Autism think and feel as
well as what type of interventions are likely to help them think and behave more
appropriately and feel better.

October 15, 2010: SOS Children’s Village, Lockport

Peter Nichols, MD.

Psychopharmacology Presentation Summary

What is Psychopharmacology? This presentation will give an overview about the effects

medications have on children and adolescents.

November 19, 2010: SOS Children’s Village, Lockport

Dr. Scott, MD

Depression Presentation Summary

What is Depression? This presentation will define depression, explain signs and
symptoms and examine different treatment options that are available.
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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 10005
JPMORGAN CHASE BANK, N.A. DEUTSCHE BANK AG NEW YORK
270 Park Avenne BRANCH
New York, New York 10017 60 Wall Street
New York, New York 10005
May 16, 2010
Universal Health Services, Inc,

367 South Gulph Road, P.O. Box 61558
King of Prussia, PA 19406-0958
Aftention: Steve Filton

Chief Financial Officer

Project Olympus
Commitment Letter

Ladies and Gentlemen:

You have advised JPMorgan Chase Bank, N.A. (“IEMCB"™), Deutsche Bank Securities Inc.
(“RBSI), J.P. Morgan Securities Inc. (“JPMSI™) and Deutsche Bank AG New York Branch (“DB", and
together with JPMCB, DBS! and JPMSI, the “Commitment Parties™, “us” or “wg™ that you (the
“Bofrower™), intend to acquire, through a merger, the company you have identified to us as “Phoernix”
(the “Target™) and consummate the other transactions described on Exhibit A hereto. Capitalized terms
used but not defined herein are used with the meanings assigned to them on the Exhibits attached hereto
(such Exhibits, together with this letter, collectively, the “Commitment [ etter’).

l. Commitments

In connection with the Transactions, JPMCB is pleased to edvise you of its commitment to
provide 65% of the catire aggregate principal amount of the Credit Facilities, and DB is pleased to advise
You of its commitment to provide 35% of the entire aggregate principal amount of the Credit Facilities,
upon the tarms and conditions set forth in this letter and the Summary of Terms and Conditions, attached
a8 Exhibits B and C hereto (the “Temmn Sheet™).

2. Tites and Roles
It is agreed that (i) each of JPMS! and DBS! will act a8 joint lead arranger and joint bookrunner

for the Credit Facilitfes (acting in suck capacities, the “Scnior Lead Arrangemn™) and (ii) JIPMCB will act
88 sole administrative agent for the Credit Facilities, Bach of JPMSI and DBSI will, in its capacity as
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Senior Lead Arranger, perform the dutics and exercise the authority customarily performed and exercised
by it in such role. '

It is further agreed that JPMSI will have “left” placement in any marketing materials or otber
documentation used in connection with the Credit Facilities and that DBSI will have “right” placement in
any marketing materials or other documentation used in connection with the Credit Facilities. You agres
that no other agents, co-agents, arangers or bookrunners will 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 Facilities unless you and we shall so
reasonably agree (it being understood and agresd that no other agents, co-agents, arrangers or
bookrunners shall be entitled to greater economics in respect of the Credit Facilities than the Commitment
Partles).

3. Syndication

We intend to syndicate the Credit Facilities to a group of lenders identified by us in consultation
with you (together with JPMCB and DB, the “Lendgm™). The financial institutions identified and
selected to act as the Lenders shall be subject to your prior consent (not to be unreasonsbly withheld). The
Senior Lead Arrangers intend to commence syndication efforta promptly, and until the earller to occur of
(1) a Successfiz] Syndication (as definod in the Fee Letter) and (ii) ninety (90) days after the Closing Date,
you agree actively to assist (and to nse your commercially reasonable efforts to cause the Target to
actively assist) 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 relstionships, (B) direct contact
between your senior management and advizors and the proposed Lenders (and using your commercially
reasonable cfforts to eosure such contact between senior management of the Target and the proposed
Lendem), (C) your assistance {and using your commercizlly reasonable efforts to cause the Target to
asgist) in the preparation of one or mare confidential information memorunda and other marketing
materials to be used in connection with the syndication, (D) the hosting, with the Commitment Parties, of
one or more meetings of prospective Lenders at times and locations to be mutually agreed (and using your
commercially reasonable efforts to canss the officers of the Target to be available for such meetings), (E)
uging your commercially reasonable efforts to obtain {x) cotporate credit and/or corporate family ratings
for the Borrower and (y) ratings for the Credit Facilities and the Senlor Notes, in each case from each of
Moody's Investors Service, Inc. (“Mgody’s"™) and Standard & Poor’s Ratinga Group {“S&P™) prior to the
Closing Dats, and (F) there being no competing offering, placement or arrangement of any debt securitics
(other than the Senior Notes or debt securitics issued in liew of the Senior Notes) or bank financing (other
than the Credit Facilities) by or on behalf of you or the Target and its subsidiaries. Upon the request of
any Commitment Party, you will furnish, and will use your commercially reasonable efforts to cause the
Target to furmish, or cause to be furnished, to such Commitment Party an electronic version of your and
the Target's trademarks, servico marks and corporate logo for use in marketing materials for the purpose
of facilitating the syndication of the Credit Fecilities (the “License™; provided, hawever, that the Licenss
shall 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 efforts as set forth n this
paragraph, we sgree that completion of a syndication is not a condition to our commitments hereunder
and we further agree that (except for purposes of determining whether a Successful Syndication has been
achioved under the market flex provisions of the Fee Letier) we will not be released from our
commitment hereunder 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 Cornmitment
Letter committing to provide a portion of the Credit Facilities (in which case our commitments hereunder
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 Docunentation and fonded 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 manage, in consultation with you, ali
aspects of the syndication, including decisions ea to the selection of institutions to be epproached and
when they will be approached, when the Lenders’ commitments will be accepted, which Lenders will
participate (subject to your consent rights set forth above, not to be unreasonably withheld), the allocation
of the commitments among the Lenders (subject to your priar consent, not to be unreasonably withheld)
and the amount and distribution of fees among the Lenders. You hereby ackmowledge end agree that cach
Senior Lead Arranger, in such capacity, will have no responsibility other than to arrange the syndication
8s set forth herein and in no event shall be subject to any fiduciary or other implied duties in connection
with the transactions contemplated hereby. To assist the Senior Lead Arrangsts in their syndication
efforts, Yyou agree promptly to prepare and provide to the Senfor Lead Arrangers (and use commercially
reasonable efforts to canse the Target to provide io the Senior Lead Arrangers) all information with
respect 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 (aa defined below), as the Senior
Lead Arrangers may reasonably request in cannection with the srrangement and syndication of the Credit
Facilities (it being understood that the Senior Lead Arrangers may engage in two or more syndication
periods and you have agreod to eagist the Senior Leed Amrangers as sot forth in this paragraph in
connection with all such syndication efforts). Notwithstanding anything in this Commitment Letter to the
contrary, the terms of the Credit Facilitics Documentation shall be negotiated by the parties in good faith
not to be in a form such that the Credit Facility is not available on the date that the conditions to the
acquisition are satisfied or capable of being satisfied if the Conditionality Provision (as defined below)
and the conditions precedent set forth in the Term Sheet are satisfied

At the request of the Senior Lead Arrangers, you agres to assist in the preparation of a version of
the information package and presentation (the “Public Information Package™) consisting exclusively of
information and documentation with respect to you and your affiliates, the Target and its subsidiaries {in
this case, to the best of your knowledge) and the Acquisition thst is cither publicly available or not
material with respect to you and your affiliates, the Target and its subsidiaries (in this case, to the best of
Your knowledge), any of your ar their respective securities or tho Acquisition for purposes of United
States federal and state gecurities laws. It is understood that in connection with your assistance described
above, authorization letters will be included in any information package and presentation whereby you
suthorize the distribution of such information to proapective Lenders, containing & representation by you
to the Commitment Parties that the Public Information Packege does not inchude 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 related marketing material by the recipients thereof,
You ackngwledge and agree that the following documents may be distributed to potential Lenders
wishing to receive only the Public Information Package (unless you promptly notify us otherwise): (a)
drafls and final versions of the Credit Facilities Documentation; (b) administrative materials prepared by
the Commitment Parties for prospective Lenders (such as a lender meeting invitation, allocations and
finding and closing memoranda); and (c) notification of changes in the terms of the Credit Facilities.
You also agree to use commercially reasonable cfforts to identify that portion of any ather Information or
Projections (the “Berrower Materials™) to be distributsd to “public side” lenders (i.s. lenders that do not
Wish 1o receive any such matarial non-public information), including by clearly and conspicuously
marking such materials “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC™ shall
&ppear prominently on the first page thereof, By marking Borrower Materials “PUBLIC”, you shail be

to have authorized the Commitment Parties and the proposed Lenders to treat such Borrower
Materials as not containing any material non-public information with respect to you and your affiliates,
the Target and its subsidiaries (in this case, to the best of your knowledge), any of your or their (in this
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case, to the best of your knowledge) respective securities of the Acquisition for the purpose of United
States federal and state securities laws.

4, Information

You hereby represent, warrant and covenant that (with respect to Information and Projections
relating to the Target and its subsidiaries, to your. Imowledge) (a) all written information, other than the
Projections and information of & general economic or industry specific nature (the “Ipformation™), that
has been or will be made available to us by you or any of your representatives in connection with the
transactions contemplated hereby, when taken as a whole, does not or will not, when farnished to vs,
contain any untrue statement of a material fact or omit to state a materia] fact necessary in order to meke
the statements contained therein not materially misleading in light of the circumstances under whick such
statements are made (giving effect to all supplements thereto) and (b) the financial projections and other
forward-looking information (the “miﬁﬂm") that have been or will be mads available to us 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 essumptions believed by you to be reasonable at the time fumished to
us (it being recognized by the Commitment Parties that such Projections are not to be viewed aa fects and
that actual resulis during the period or periods covered by any such Projections may differ from the
projected results, and such differences may be material). You agree that if, at any time prior to the
Closing Date, you becoms aware that any of the representations in the preceding sentence is incorrect, 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 effarts to) promptly supplement the
Information and the Projections so that (with respect to Information and Projections relating to the Target
and its subasidiaries, to your knowledge) such representations are correct, in all material respects, under
those circumstances. You understand that in arrenging and syndicating the Credit Pacilitics we may use
and rely on the [nformation and Projections without independent verification thereof.

5. FPees

As consideration for the commitments and agreements of the Commitment Parties hereunder, you
agree to cause to be paid the nonrefundable fees described in the Fee Letter dated the date hereof and
detivered herewith (the “Fee Letter™) on the terms and subject to the conditiona set forth therein.

6. Conditions

Each Commitment Party’s cornmitments and agreements hereunder are subject to the conditions
set forth in this Section 6, on Exhibit C and in Exhibit B under the heading “CERTAIN CONDITIONS —
Initial Conditions”. Notwithstanding anything in this Commitment Letter, the Fee Letter, the Credit
Facilities Documentation (as defined in Exhibit B) or any other letter agreement or other underteking
conceming the finencing of the transactions contemplated hereby to the contrary, (a) the only
" representations relating to you and your subsidiaries and the Target and its subsidiaries and their
respective businesses, the accuracy of which shall be a condition to availability of the Credit Facilities on
the Closing Date, shall be (i) such of the representations made by the Target in the Merger Agreement as
a.mmatmaltoﬂ:emmestsofthelmdmImtonlytoﬂnethtﬂmtyouhaveﬂ:enghth:btmxmtnymn
obligations under the Meryr Agreement asa mult of a breach of such representations in the Merger

Agreement (the ge o Representations™) snd (ii) the Specified Representations (as defined
below), and (b) the terms of the Credit Pacilities Doannentnuon shall be in a form such that they do not
impair aveilsbility of the Credit Facilities on the Closing Date if the conditions set forth in thia
Commitment Latter are satisfied (it being understood that, to the extent any collaterel (including the
creation or perfection of amy security interest) referrad to in the Term Sheet is not or cannot be provided
on the Closing Date (other than (x) the pledge of capital stock of domestic subsidiaries of the Borrower

4
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and (y) the grant and perfection of security interests in other assets pursuant to whick a lien may be
perfected solely by the filing of a finencing statement under the Uniform Commercial Code (UCC™))
after your use of commervially reasonable efforts to do so or without undue burden ot expense, then the
provision of any such collateral shall not constitute a condition precedent to the aveilability of the Credit
Pacilities on the Cloging Date, but may instead be provided after the Closing Date pursuant to
arrangements to be mutually agreed), For clarity, the satisfaction of the requirements described in the
foregoing clauses (x) and (y) shall not bé defeated solely becamse you fiil to deliver on the Closing Date,
after your use of commercially reasonabie efforts to do s0, one or more stock certificates of domestic
subsidiaries of the Borrower (which in any event shall be delivered no later than 30 days after the Closing
Date). For purposes hereof, “Specified Representationg™ means the representstions and warranties
referred to in the Term Sheet relating to corporate existence and qualification, power and authority, due
authorization, execution and delivery end the enforceability of the Credit Facilities Documentatior, in
each case as they relate to the entering into and performance of the Credit Facilities Documentation,
cffectiveness, validity and perfection of first priority liens under the security documents (subject to
permitted liens and the limitations set forth in the preceding sentence), use of proceeds, Investment
Company Act, compliance with lsws, solvency of the Borrower and its subsidiaries, on a consolidated
basis after giving effect to the Transactions, Federal Reserve margin regulations and status of the Credit
Facilities and the guarantees thereof as senior debt. Notwithstanding anything in this Commitment Letter,
the Pes Letter, the Credit Facilities Documentation or any other letter agreement or other undertaking
concerning the financing of the transactions contemplated hereby to the contrary, the only conditions to
availability of the Credit Facilities on the Closing Date are sot forth in the Term Sheet under the beadlng
*CERTAIN CONDITIONS-Initial Conditions” and in Exhibit C. This paragreph, and the provisions of
this paragraph, shall be referred to as the “Copdjtionality Provision™

7. Indernification and Expenses

You agres (a) to indemnify and hold harmless the Commitmenit Parties, their respective affiliates
and their respective directors, officers, employees, advisors and agents (each, an “indemnifisd person™)
from and against any and all losses, claims, damages and liabilities to which any such indemnified pereon
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 ths Acquisition and the Transactions or any claim,
litigation, investigation or procesding (a “Proceeding’™) relating to any of the foregoing, 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, apd to reimburse ¢ach indemmified person
upon demand for any ressonable, documentod, out-of-pocket lega! or other documented cut-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, Liabilitles or
related expenses to the extent they arise from the willful misconduct, bad faith or gross negligence of such
indemnified person or from the breach by such indexrmified person of its agreement hereunder and (b)
regardless of whether the Closing Date occurs, to reimburse each Commitment Party and its affiliates for
all reasonable, documented out-of-pocket expenses that have been invaiced prior to the Closing Date (not
to exceed $250,000) or following termination or expiration of the commitments hereunder (including due
diligence expenses, syndication expenses, travel expenses, and the fees, charges and disbursements of one
transaction counsel, in addition to special or local counsel) incurred in connection with each of the Credit
Facilities and any relatod 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 (a1 opposed to any other person). No
indemnified person ghall be lisble for any damages arising from the use by other persons of Information
or other materials sent through electronic, telecommunications or other information transmisgion systems
that sre intercepted by such other persons, except to the extent any such damages arise from the gross
negligence, bad faith or willful misconduct of such indemmnified person (or any of its related parties) ar

5
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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 ar any of your or their respective affilistes or the
respective directors, officers, employecs, advisors, and agents of the foregoing shall be liable for any
indirect, special, punitive or consequentinl damages in connection with this Commitment Latter, the Fee
Letter, the Credit Facilities or the transactions contemplated hereby. You shall not be liaple for any
settlement of any Proceeding effected without your consent (which consent shall not be unreasanably
withheld or delayed), but if settled with your written consent, or if there is a judgment against an
indemmified person in any such Proceeding, you agree to indemnify and hold harmless each indemmified
person in the manner set forth above. You shall not, without the prior written consent of an indemnified
person (which consent shall not be unreasonably withheld, conditioned or delayed), effect any settlement
of any pending ar threatened Proceeding against an indemnified person in respect of which indemnity
could have been sought herennder by such indenmified person unless such settlement (i) includes an
unconditional release of such indemmified person from all liability or cluims that are the subject matter of
such Proceeding and (ii) does not incinde any statement s to any admission.

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

You acknowledge that each Commitment Party (or its affiliates) is a 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 customers, 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 coatemplated by this Commitment Letter. In addition, none of the Commitment Parties and
none of their respective affiliates will use confidential information obtained from you or your affiliates or
on your or their behalf by virtue of the transactions contemplated hereby in comnection with the
performance by the Commitment Parties and their respective affiliates of services for other companies or
other persons and none of the Commitment Parties of their respective affiliates will furmish eny 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 furcher ackimowledgs and agroe that (a) no fiduciary, advisory or agency relationship between
you and the Commitment Parties is intended to be or hag been created in respect of any of the trensactions
contemplated by this Commitment Letter, irrespective of whether the Commitment Parties have advised
or ase advising you on other matterg, (b) the Commitment Parties, on the one hand, and you, on the other
hand, have an arm's length business ralationship that docs 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
&nd 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 Cammitment Parties are
engaged in a broad range of transactions that 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 virtue of
any fiduciary, advisory or agency rolationship, (e) you have consulted your own legal, accounting,
regulatory and tax advisors to the extent you have deemed sppropriate, (f) each Commitment Party has
been, 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 advisor, agent or fiduciary for you,
any of your affiliates or any other person or entity and (g) none of the Commitmetit Parties has eny
obligation to you or your affiliates with respect to the transactions contemplated hareby except those
obligations expressly set forth herein or in any other express writing exccuted and delivered by such
Commitment Party and the Borrower.
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9, Confidentiality

' This Cornmitment Letter is delivered to you on the understanding that neither this Commitment
Letter nor the Fee Letter nor any of their terms or substance shall be disclosed, directly or indirectly, to
any other person except (a) you and your officers, directors, employees, affiliates, members, partners,
stockholders, attorneys, accountants, agents and advisors and, on a confidential baais, those of the Target
and its subsidiaries and the Target itself (provided that the Fee Letter and its terms and substance shall
only be disclosed to the Target and its officers, directors, employees, aftarneys, accountants, agents or
advisors in mutually-agreed redacted form), (b) in any legal, judicial or administrative proceeding or as
otherwise required by law or regulation or as requested by & governmental suthority (in which case you
agros, to the extent permitted by law, to inform us promptly in advance theteof), (c) upon notice to the
Commitment Parties, this Commitment Letter and the existence and contents hereof (but not the Fee
Letter ar the contents thereof other then the existence thereof and the contents thereof as part of
projections, pro forma information and a generic disclosure of aggregate sources and nses to the extent
customery in marketing materials and other disclosures) may be disclosed in any prospectus or offering
memoranda relating to the Senior Notes, in any syndication or other maristing 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 sgency in connection with the Acquisition; provided
thet the foregoing restrictions shall cease to apply in respect to the existence and contents of this
Commitment Letter (but not in respect of the Fee Letter and its terms and substance) after this

Commitment Letter has been accepted by you.

The Commitment Parties shall use all nompublic information received by them in connection with
the Acquisition and the related transactions solely for the purposes of providing the services that are the
subject of this Commitment Letter and shall treat confidentially all such information; provided, howaver,
that nothing herein shall prevent any Commitment Party from disclosing any such information (a) to
rating agencies, (b) to sy Lenders or participants or prospective Lenders or participants, (c) in any legal,
judicial, administrative proceeding or other compulsory process or otherwise as required by applicable
law or regulations (In which case such Commitment Party shall promptly notify you, in advance, to the
extent permitted by law), (d) upon the request or demand of any regulatory authority having jurigdiction
over such Commitment Party or its affiliates (in which case such Commitment Party shafl, except with
respect to any audit or examination conducted by bank accountants or any govemmental bank regulatory
suthority exercising examination or regulatory sutherity, promptly notify yon, in advance, to the extent
lawfully permitted to do s0), (¢) 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 advised of their obligation to keep
information of this type confidential, (f) to any of its respective affiliates ided that any such affiliate
is advised of its obligation to retain such information as confidential, and such Commitment Party shall be
responsible for its affiliates’ compliance with this paragraph) solely in connection with the Acquisition
and the related transactions, (g) to the extent any such information becomes publicly available other than
by reason of disclosure by such Commitment Party, its affiliztes or Representatives in breach of this
Commitmeat Letter and (h) for purposes of establighing a “due diligence™ defense; provided that the
disclosure of any such information to any Lenders or prospective Lenders or participants or prospective
participants referred to above shall be made subject to the acknowledgment and acceptance by such
Lender or prospective Lender or participant or prospective participant that such information ig being
disseminated on a confidential basis (on substantially the terms set forth in this paragraph or as is
otherwise reasonably acceptable to you and each Commitment Perty, including, without limitation, as
agreed in any confidentia) information memorandum ar other marketing materials) in accordance with the
Bt}ndnrd syndication processes of such Commitment Party or custornary market standards for
dissemination of such type of information. The provisions of this paragraph shall automatically terminate
tWo years following the date of this Commitment Letter.

-
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10. Miscellaneous

This Commitment Letter shall not be assignable by you (except to one or more of your
subsidiaries immediately prior to or otherwise substantially concurrently with the consummation of the
Acquisition) without the prior written consent of each Commitment Party (and ary purported assignment
withmdsmhcmsentshallbenullandvoid),ishltendadtnbesolelyforﬂ:ebmﬁtofthepwdubnrm
and the indemnifiod persons and is not intended to and does oot confer any benefits upan, or create any
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 sbove, the Commitment Parties reserve the right to
employ the services of their affiliates in providing services contemplated hereby and to allocate, in whole
or in part, to their affiliates certain foes paysble to the Commitment Parties in such manmer as the
Commitment Partics and their affiliates may agree in their sole disaretion. 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 amy number of counterparts, sach of which shall be an
. original, and all of which, when taken together, shall constituts ons agreement. Delivery of an executed

signaturo page of this Commitment Letter by facsimile or other electronic transmission (c.g,, “pdf” or
“tif"") shall be effective as delivery of s mamually executed counterpert hereof. This Commitment Lettar
and the Fee Letter are the only agreements that have been entered into among us and you with respect to
the Credit Facilities and set forth the entire understanding of the parties with respect thereto. This
Commitment Letter shall be governed by, and construed and interpreted in accordance with, the laws of
the State of New York.

You and we hereby irrevocably and unconditionally submit to the exclusive jurisdiction of any
state or federal court gitting in the Borough of Manhattan in the City of New Yark over any suit, action or
proceeding arising out of or relating to the Transactions or the other transactions contemplated hereby,
this Commitment Letter or the Fee Letter or the performance of services herennder or thereunder. You
and we agree that service of any process, summons, notice or document by registered mail addressed to
you or us shall be effective service of process for any suit, action or proceeding brought in any such court.
You and we hereby irrevocably and unconditionally waive any objection to the laying of venus of any
such suit, ection or proceeding brought in any such court and any claim that any such suit, action or
proceeding has been brought in any inconvenient forum. You and we hereby irrevocably agree to waive
trial by jury in any suit, action, proceeding, claim or counterclaim brought by or on behalf of any party
related to or arising out of the Transactions, this Commitment Letter or the Fee Letter or the performance
of services hereunder or thereunder,

Bach of the Commitment Parties hereby notifies you that, pursuant to the requirements of the
USA PATRIOT Act, Title Il of Pub, L. 107-56 (signed into law on October 26, 2001) (the “PATRIOT
Act™), 1t is required to cbtain, verify and record information that identifies the Borrower and each
Quarantor, which informnation inchides names, addresses, tax identification numbers and other
information that will allow such Commitment Party and each Lender to identify the Borrower and each
Guermntor in accordance with the PATRIOT Act. This notice is given in accordance with the
requirements of the PATRIOT Act and is effective for the Commitment Parties and each Lender.

The indemnification, fes, expense, jurisdiction, syndication and confidentiality provisions
contained herein and in the Fee Letter shall remain in full forcs and effect regardless of whether definitive
financing documentation shall be executed and delivered and notwithstanding (except with respect to
syndication) the termination of this Commitment Letter or the commitments hereunder; provided that
your obligations upder this Commitment Letter (other than your obligations with respect to (a) azsistance
to be provided in connection with the syndication thereof and (b) confidentiality of the Fee Letter and the
cotitents thereof) shall automatically terminate and be superseded by the provisions of the Credit Facilities
Documentation upon the initial funding thereunder, and you ghall 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 provisiona of the preceding senteace.

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 Letter.

If the foregoing comrectly sets forth our agreement, pleass indicate your acceptance of the terms of
this Commitment Letter and the Fes Letter by retuming to us executed couaterparts of this Commitment
Letter and of the Fee-Letter not later than 5:00 p.m., New York City time, on Mey 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 event that the initial borrowing under the Credit Facilities does not
occur on or before the Expiration Date, then this Commitment Letter and the commitments hereunder
shall mtomatically terminate unless we shal, in our discretion, agres to an extension.
means the carliest of (i) Jamuary 7, 2011, (i) the closing of the Acquisition without the use of the Credit
Facilitiés and (iii) the termination prior to closing of the Acquisition of the Merger Agreement
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We are picased to have been given the opportunity to assist you in conneciion with this i

financing.
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Very truly yours,

JPMORGAN CHASE BANK, NA.

wNe
Name: wn L. LeeLum
. Tithe: Executive Director
LP. MORGAN SECURITIES INC.

By:

Name:
Tithe:
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given the opportimity to assist you in comnsction with this important

Very truly yours,

JPMORGAN CHASE BANK, N.A.

By:

Name:
Tide:

1.p. MOROAN SECURITIES INC.

By .;-“].,’z“\ '
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Title: . M

M .
Name: wiilpar Frauea

Title: .
! ”“’*‘g-«g b vecian
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Assepted and agreed to as of the dats first written sbove:
UNTYERSAL HEALTH SERVACES, ING,
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EXHIBIT A

EROJECT OLYMPUS
TRANSACTION SUMMARY

Capitalized terms usedbutnot&fhndind:isﬂxhibitAshallhmhemmningsset forth in the
Commitment Letter to which this Exhibit A is attached and in Exhibits B and C thereto,

Universal Health Services, Inc. (the “Bogrowsr”) has newly formed Olympus Acquisition Corp.
("Acauisition Co™), for the purpose of having the Borrower acquire (the “Acquisition™), through a merger
transaction the company identified to us as “Phoenix™ (the “Target”) pursuant to a8 Merger Agreement
(together with all exhibits, schedules and disclosure letters thereto, the “Merger Agrecment™) dated as of
May 16, 2010 between the Target, Acquisition Co and the Borrower. In connection therewith, it is
intendad that

(a) The Borrower will obtain senior secured credit facilities (the “Cradit Facilitiss™)
in an aggregate amount of $4,150 million comprised of (I) a $500 million “tranche A” term loan
facility, (ii) a $2,850 million “tranche B" term loan facility and (iii) a $800 million revolving
credit facility, each as described in Exhibit B. The amount of the “tranche B” term loan facility
shall be reduced by an amount equaltoﬂ:ogmsscashpmceeds(ifmy)obtnimdbyﬂ:e Borrower
prior to the Closing Date by the issuance and sale of senior unsecured notes (the “Senior Notes')
in a public offering or in a Rule 144A or other private placement.

) The proceeds of the Credit Facilities and the Senjor Notes on the Closing Date
will be epplied (i) to refinance certain existing indsbtedness of the Target and the Borrower, (ii)
to pay the casb consideration for the Acquisition and (jii) to pay the fees and expenses incurred in
connection with the Transactions (such fees and expenses, the “Transaction Costs™).

The transactions described above are collectively referred to herein as the *
For purposes of this Commitment Letter and the Fee Letter, “Closing Date” shall mean the data
of the satisfaction or waiver of the conditions set forth in Exhibit C and the injtial fimding of the
relevant Credit Facilities.

4 »
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PROJECT OLYMPUS
34,150 million
Crodit Pagiliti -
Sumymary of Terms and Conditions
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.
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1. PARTIES
. ‘# . Borrower: Universal Health Services, Inc., a Delaware corporation (the
H “Borrower”).
. Guarantors: Each of the Borrower’s direct and indirect, existing and firture,
3} domestic material subsidiaries (the “Guarantors™; together with

2 the Borrower, the “Losn Parties™).

3 Joint Lead Arrangers and

Joint Bookrunners: J.P. Morgan Securities Inc. (“JPMS[") and Deutsche Bank

Securities Inc. ("DBSI" and, together with JPMSL in such

capacity, the “Senjor Lead Ananpers™).

Administrative Ageat: TPMorgan Chage Bank, N.A. (in such capacity, the
“Aduznistrative Agent™).

A gyndicate of banks, financial institutions and other entities

Lenders:;
arranged by the Commitment Parties and reasonably acceptable
to the Borrower (collactively, the “Lenders™).

2. TYPES AND AMOUNTS OF CREDIT FACILITIES
! A. Term Logn Facilities
i Type and Amaunt: Term loan facilities (the “Term Loag Pacilities™ as follows:

Tranche A Term Facility: A five-year term loan facility (the
“Tranche A Term Facility” in the smount of up to $500 million
(the loans thereunder, the “Tranche A Term Loang™. The

Tranche A Term Losns will be offered to Lendery with upfront

fees of 0.75% of the amount thereof,

Tranche B Term Facility: A six-yoar term loan facility (the

= “Tranche B Tetm Facility” in the amount of up to $2,850 million
¥ (the loans thereunder, the “Tranche B Term Logns" and, together
8 with the Tranche A Term Loans, the “Term Loang™). The

ki Tranche B Term Loans will be offered to Lenders with upfront

e fees of 1.00% of the amount thereof,
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Maturity end
Amortization:

Availability:

Use of Procoads:

B. Revolving Facility;
Type and Amount:

Availability and
Maturity:

D93RE3-0048-11227-12013741

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

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

The Tranche A Term Loens shall be repayable for the first eight
quarters in oqual quarterly installments in an aggregats anpual
amount equal to 2,5% of the original principal amount of the
Tranche A Term Facility and thereafter in equal quarterly
mstallmntsmanaggregateanmmlammmtequnlto 5% of the
original principal amount of the Tranche A Term Facility, The
balance of the Tranche A Term Loans will be paysble on the
Tranche A Term Maturity Date.

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

years after the Closing Date (the “Tranche B Term Maturity
Daste")-

The Tranche B Term Loans shall be repayable in equal quarterly
msmlhnentsmanagsregateannunlnmomtaqualm 1% of the
original principa! amount of the Tranche B Term Facility. The
baiance of the Tranche B Term Loans will be payable on the
Tranche B Term Maturity Date,

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

The proceeds of the Term Loans will be used 1o finance a portion
of the Transactions and to refinance certain existing indebtedness
of the Borrower and the Target.

A five-year revolving facility (the *Revolving Facility”; the
commitments thereunder, the “Revolving Commitments'™ in the
initial amount of $800 million (the loans thereunder, together
with (unless the context otherwise requires) the Swingline Loans
referred to below, the “Revolving f.oang™ and together with the
Term Loans, the “Loans™). The Revolving Facility will be
offered to Lenders with upfront fees of 0.75% of the amount
thereof.

The Revolving Facility qhall be available on a revolving basis
daring the period commencing on the Closing Date and ending
on the date that is five years after the Closing Dats (the
“Revolving Termination Date’)(and, in the casa of ABR
botrowings, 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
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Letters of Credit

Swingline Loans:

Use of Proceeds:

Revolving Facility may be reborrowed, subject to satisfaction of
the on-going borrowing conditions. The Borrower shall be
permitted to borrow up to $300 million under the Revolving
Facility on the Closing Date (excluding the amount of letters of
credit then outstanding),

<A portion of the Revolving Facility not in excess of §125 millicn

shall be available beginning on the Closing Date for the issuance
of letters of cradit (the “Letters of Credit') by the Administrative
Agent or other Lenders reasonably satisfactory to the Borrower
(in such capacity, the “Jsguing [ ender’). Na Letter of Credit
shall have an expiration date after the earlier of (a) one year after
the date of issuance unless conzented to by the Issuing Lender
and (b) five business days prior to the Revolving Termination
Date, provided that eny Letter of Credit with a one-year tenor
msy provide for the renewal thereof for additionsl one-year
periods (which shall in no event extend beyond the date referred
to in clause (b) above) under customary “evergroen” provisions,

Drewings 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 not 5o reimburse the Issuing Lender, the
Lenders under the Revolving Facility shall be mvocably and
unconditionally obligsted to fund participations in the
reimbursement obligations on a pro rata basis.

A portion of the Revolving Facility not in excess of $50 million
shail be available for swingline loans (the “Swingline Loans™)
from the Administrative Agent on same-day notice. Any
Swingline Loans will reduce availability under the Revolving
Facility on a dollar-for-doilar basis, Each Lender under the
Revolving Facility shall be irrevocably and unconditionally
required to purchase, nnder certain circumstances, a participation
in each Swingline Loan on a pro rata basis,

The proceeds of the Revolving Loans, the Letters of Crodit and
the Swingline Loans shalt be used to finance the working capital
needs and for general corporate purposes of the Borrower and its
subsidiaries.

3. CERTAIN PAYMENT PROVISIONS

FPees and Interest Rates:

Optional Prepayments and
Commitment Redunctions:

CORRAN-O048- | [227- 12013741

Asg set forth on Annex .

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, three days’) prior notics, subject to reimbursement of the
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Mandatory Prepayments:

4. COLLATERAL
Coliateral:

09BA8E-0048-11237-1201 )

Landers’ redeployment costs in the case of a prepaymeat of
Burodoliar Loans (as defined in Annex T} prior to the last day of
the relevant interest period. Optional prepayments of the Term
Loans shall be applied ag directed by the Borrower.

Mandatary repaymeats of Term Loans shall be required from:

{(a) 100% of any non-ordinary course sale or other
disposition of sssets (inchuding as a result of casualty or
condemnation but excluding the sale of receivables in connection
with a receivables securitization facility up to an amount to be
determined (the “Recgivables Facility") and asset swaps) by the
Loan Parties and their subsidiaries (subject to exceptions and
reinvestment rights to be agreed);

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

(c) 50% (with stepdowns to be agreed based on the
Leverage Ratio (as defined below)) of anmual Bxcess Cash Flow
(to be defined in a manner to be 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 zecond ratably to the
remaining respactive installments thereof, Mandatory
prepayments of the Tenn Loans may not be rebomrowed,

Subject to exclusions and limitations to be agreed and subject to
the Conditionality Provision, the obligations of the Borrower and
each Guarantor in respect of the Credit Facilitics and any swap
agresments 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 all of its
tangible and intangible assets (inchuding, without limitation,
intsllectual property, real property and all of the capital stock
cach of the Borrower’s direct and indirect domestic subsidiaries
(and limited, in the case of foreign subsidiaries, to 566-%4% of the
capital stock of first tier foreign subsidiaries)), except (a) for (i)
motor vehicles, (i) deposit accounts, (ili) letters of credit and
letter of credit rights not constituting supporting obligations, (iv)
intellectual property to the extent perfection of a security interest
thereon requires any filing to be made outside the United States,
(v) accounts reccivable sold pursuant to the Receivables Facility
up to an amount to be agreed, (vi) certain real estate property to
bo agreed that will be subject to sale-leaseback transactions, and
(vii) those assets (including, without limitation, “RTC” facilities)

B4

ATTACHMENT 39
274




e N P iy TS oy n DR o
X B P e I T S =y N LT L 3 s

L3

' T M

- Araacrs)

5. CERTAIN CONDITIONS

Initia} Conditions:

On-Going Conditions;

6. DOCUMENTATION

Credit
Documentation;

Financial Covenants:
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83 to which the Administrative Agent and the Borrower agres
that the cost of obtaining a security interest therein is excessive
in relation to the benefit to the Lenders afforded thereby and (B)
that the Losn Parties shall not be requirsd to emter into control
agroements or otherwise provide control with respect to
securities eccounts. If the Borrower’s 6.75% Senior Notes due
2011, and the 7.125% Senior Notes due 2016 shall remain
outstanding, the Administrative Agent and the trustee(s) thereof
shall enter into en intercraditor agreement reasonably
satisfactory to the Administrative Agent.

The evailability 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
warrantiea (subject to the Conditionality Provision).

After the Clasing Date, the making of each Loan or the issuance
of a Letter of Credit shall be conditioned upon (a) the accuracy
in all mntetinl respects (and in all respects if qualified by
materiality) of all representations and warranties in the definitive
documentation for the Credit Facilities and (b) there being no
defimlt or event of default in existence at the time of, or after
giving effect to the making of, such extension of credit.

The definitive documentation for the Credit Facilities (the

' it Faciliti ion'") shall eontain thoss terms and
conditions usual for facilities and transactions of this type as may
be reasonably agreed by the Borrower, the Senior Lead
Arrangers and the Lenders.

Limited to:

(a) A maximum total leverage ratio (the “Leverage Ratio™),
defined as the ratio of total indebtedness to EBITDA, et
levels o be agreed and with at least a 25% cushion in
EBITDA above the EBITDA levels set forth in the
Bomrower mode! deliversd to the Senior Lead Arrangers

(the “Bomower Mode]"™.

(b) A minimmum net interest coverage matio (the “Interest
Covernge Ratio"), defined as the ratio of EBITDA to
total net interest expense, at levels to be agreed and with
at least a 25% cushion in EBITDA above the EBITDA
levels set forth in the Borrower Model,

B-§
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Representations and Warranties:

Affirmative Covenants:

Negative Covenants;

0PASSA-0048-[1227- 12003 4|

Financial definitions shall be consistent with the refevant
definitions 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 other financial institutions from time to time party
thereto (the “Existing Credit Agresment”), as in effect on the
date hereof (after giving effect to eny amendment, modification
or supplement prior to the date herecf).

Shall consist of the following (with exceptians 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 Facilities Documentation; no canflict with law or material
contractual obligations; no material litigation; no defiult;
ownerzehip 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; eccuracy of disclosure; creation and perfection of
security interests (subject to permitted liens); solvency of the
Bomrower and its subsidiaries, on a consolidated basis; status of
Credit Facilitics as senior debt; Regulation H; and delivery of
cortain documments.

Sball consist of the following (with exceptions and materiality
and other qualifications to be agreed): delivery of financial
Statements, reparts, eccountants’ letters, projections, officers’
certificates and certain other information; payment of taxes and
other obligations; continuation of business and maintenance of
existence and material rights and privileges; compliance with
laws and material contractual obligations; maintenance of
property and insurance; maintenanoce of books and records; right
of the Lenders to inspect property and books and records; notices
of defilts, litigation and other material events; compliance with
environmental laws; commplisnce with ERISA; further asgurances
with respect to collateral (including, without limitation, with
respect to security interests in after-acquired property),
guarsntees and new subsidiaries; maintenance of monitored
public corporate family/corporate credit ratings; and agreement
ta obtain interest rate protection in an amount and manner
satisfactory to the Administrative Agent.

Shall congist of the following (with exceptions, basksts and other
qualifications to be agreed): limitations on: indebtedness
(including guarantes obligations); liens; mergers, consolidations,
liquidations and dissolutions; sales of assets (other than the sale
of accoumts receivable in connection with a Receivables
Facility); dividends and other payments in respect of capital
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Events of Default:

Voting, Assignments and
Participations, Yield
Protection:
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stock; capital expenditures; acquisitions, investments, loans and
advances; payments and modifications of subordinated and other
material debt instruments to be agreed; transactions with
affiliates; sale-leasebacks; changes in fiscal year; hedging
arrangements; negative pledge clauses and clauses restricting
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 ather qualifications to be agreed
upon): nonpayment of principal when due; nonpayment of
interest, fees or other amounts after a prace period to be agreed
upon; material inaccuracy of a representation or warranty when
mads; violation of a covenant (subject, in the case of certain
affirmative covenants, to notice and a greoce 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 assexted invalidity of any guarantee or
secwrity document or non-perfection of security mterest; and a
change of contro! {the definition of which is to be agresd upon).

Amendments and waivers with respect to the Credit Facilities
Documentation ehall require the approval of Lenders holding
more than 50% of the aggregate amount of the Term Loans and
Revolving Commitments (the “Roquired Lepders'™), except that
(8) the consent of each Lender directly affected thereby shall be
required with respect to (i) reductions in the amount or
extensions of the scheduled date of any amortization or final
maturity of any Loan, (1i) reductions in the rate of interest or any
fee or extensions of eny due date thereof and (iii) 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 collatera!
and (1if) releases of all or substantially all of the Guarantors,

The Credit Facilities Documentation shall contain customary
provisions for replacing non-consenting Lenders in connection
with emendments and waivers requiring the consent of all
Lenders or of all Lenders directly affected thereby so long as the
Required Lenders shall have consented thereto,

The Credit Pacilities Documentation shail contain customary

provisions relating to “defilting” Lenders (including provisions
relating to providing cash collateral to support swingline loans or
letters of credit, the suspension of voting rights, rights to receive
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certain fees, and termination 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 Borrower
{unless an event of default has occurred and is continuing or el
such assignment is to a Lender or an affiliate of a Lender), o

Expenses and Indemnification: Regardlsss of whether the Closing Date occurs, the Borrower :
shall pay (a) all reasonable out-of-pocket expenses of the e
Administrative Agent and the Leed Arrangers associated with o
the syndication of tho Credit Facilities and the preparation, 3
execution, delivery and administration of the Credit Facilitiss A
Documentation {not to exceed $250,000) and any amendment or -‘-'i;:‘ L
waiver with respect thereto (including the reasonable fees, -y
disburgements and other charges of one trensaction counse, in
addition to special or local coumsel) and (b} all out-of-pocket 3
expenses of the Administrative Agont and the Lenders (including T
the fees, dishursements and other charges of counsel) in 4
connection with the enforcement of the Credit Facilities -
Documentation,

The Administrative Agent, the Lead Arrangers and the Lenders

(and their affiliates and their respective officers, directors, o
cmployees, advisors and agents) will have no liability for, end %)
will be indemnified and held harmless against, any losses, o
claims, damagos, liabilities or expenses (including the reasonable o
fees, disbursements and other charges of counsel) incurred in B
respect of the financing contemplated hereby or the use or the K
proposed use of proceeds thereof, except to the extent they are k1
found by a final, nonappealable judgment of a court of ‘
competent jurisdiction to arise from the gross negligence, bad
faith ar willful misconduct of the relevant indemnified person (or
its related parties) or from breach by such indemnified person of
its agreements under the Credit Facilities Documentstion.

Goveming Law and Forum: New York.

Counsel to the Administrative.
Agent and the Commitment Parties:  Simpson Thacher & Bartlett LLP.
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Annex | to Exhikit B

REST CE

Interest Rate Options: The Borrower may elect that the Loans comprising each
barrowing bear interest at a rate per anmm equal to (a) the ABR
plus the Applicable Margin or (b) the Burodollar Rate, plus the
Applicable Margin; provided that all Swingline Loans shall bear
interest at @ rate per annum squal to the ABR plus the Applicable

Margin,
As used herein:

“ABR” means the highest of (i) the rate of interest publicly
announced by JPMorgan Chase Bank, N.A. as its prime rate tn
effect at its principal office in New York City (the “Prime
Rate”), (i) the federal funds effective mte from time to time phis
0.50% and (iif) the Eurodollar Rate applicable for an intereat
period of one month plus 1.00%; provided, howsver, that
notwithstanding the rate calculated in accordance with the
foregoing, at no time shall the ABR far the Tranche B Term
Facility be deemed to be less than 2.50% per ammum.

“ABR Logns" means Loans bearing interest based upon the
ABR.

“Applicable Margin™ means, initially, (a) with respect to
Revolving Loans (including Swingline Losns), (i) 2.25% in the
case of ABR Loans and (ii) 3.25% in the case of Eurodollar
Loans, (b) with regpect to Tranche A Term Loans (i) 2.25%, in
the case of ABR Loans and (i) 3.25%, in ths case of Burcdollar
Loans and {c) with respect to Tranche B Term Loans {i) 2.50%,
in the caso of ABR Loans and (ii) 3.50%, in the case of
Enrodollar Loans, The foregoing margins applicable to
Revotving Loans and Tranche A Term Loans shall be subject to
changs 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.

“Eurodollar Rate” means the rate (adjusted for statutory reserve
requircments for eurocurrency liabilities) for earodollar deposits
far a period equal to one, two, three, six, and if agreed by all
relevant Lenders, nine or twelve months (as selocted by the
Borrower) appeating on LIBOR01 Page publithed by Reuters;
provided, howevey, that notwithstanding the rate calculated in
accordance with the foregoing, at no time shali the Burodollar

* Rate for the Tranche B Term Facility be deemed to be Jess than
1.50% per annum.

“Burodoilsr Loaps” means Loans bearing interest based upon the
Burodollar Rate.

TN
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Interest Payment Dates: 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 than
three montha, on each successive date three months after the firgt
day of such interest period.

Commitment Fees: The Borrower shall pay a commitment fee calculated at rate
perannumeqm]too.so%onthesvemgedailyuuusadporﬁon of
the Revolving Facility, payable quarterly in arrears, subject to
change sfter financial statements have been delivered for two
full fiscal quarters after the Closing Date based upon the pricing
grid attached hereto as Anmnex I-B, Swingline Loans shall, for
purposes of the commitient fee calculations only, not be
deemed to be a utilization of the Revolving Facility.

Letter of Credit Pees: The Borrower shall pay a fee on all outstanding Latters of Credit
ntaperannummbequa]totheAppHmbleMarginthenin effect
with respect to Eurodollar Loans wnder the Revolving Facility on
the face amount of each such Letter of Credit. Such fee shall be
shared ratably among the Lenders participating in the Revolving -
Facility and shall be payable quartetly in arrears.

A&onﬁngfaeinanamoumtobongroedonthefnceamountof
eachquomeditahaﬂbepa}ublcqmmiyinmmmu »
Issuing Lender for ity own account. In addition, customary ]
administrative, issuance, amendment, payment and negotiation .
chamrsshallbepaynb]etotholmulngl.audcrfm its own
account,

Default Rate: Atany tims whon the Borrower is in defanlt in the payment of
any amount under lheCmditFaciliﬁeu,aﬁergivingeﬂectm any
applicable grace period, such overdue amounts shall bear interest
at 2.00% per anmum ebove the rats otherwise applicable thereto
{or, in the event there is no applicable rate, 2.00% per annum in
excess of the mate otherwise applicable to Revolving Loans

maintained as ABR Loans from time to time),

Rate and Feo Basis: All per annum rates shall be calculated on the basis of a year of
360 days (or 365/366 days, in the case of ABR Loans, the
interest rate payable on which is then based on the Prime Rate)

for actual days elapsed.

B-1-2
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Leverage Retlo

Eurodollar 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%

<3.25to 1.00 but=2.75t0 1.00

2,75%

1.75%

0.375%

<3.75t0 1.00 but > 3.25 to0 1.00

3.00%

2.00%

0.375%

<4.25t0 1.00 but23.75 t0 1.00

325%

2.25%

0.50%

2425t 1.00

1.50%

2.50%

0.50%

! Pricing levels to include a trigger based on ratings to be agreed.
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ERQIECT OLYMPUS
Conditions

The availsbility of the Credit Facilitics 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 tho Commitment Letter to which this Exhibit C is attached and in Bxhibits A and
B.

1. Each Loan Party to be perty thereto shail have executed and delivered the Credit
Facilities Documentation on terms consistent with the Commitment Letter and otherwise reasonsbly
satisfactory to both the Loan Parties and the Commitment Parties, and the Commitment Parties shall have
received:

8. customary closing certificates and legal opinions; and

b. a certificate from the chief financial officer of the Borrower, in form and substance
reasonably acceptable to the Commitment Parties, certifying that the Borrower and its
subsidiaries, on a consolidated basia after giving effect to the Transactions end the other
transactions conternplated hereby, are solvent,

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

3. The Acquisition shall be consummated pursvant to the Merger Agreement,
substantially concurrently with the initial funding of the Credit Pacilitiea and no provision thereof shatl
have been amendod or waived in amy respect that would be materially adverse to the Commitment Parties
without the prior written consent of the Commitment Partiss.

4, Since December 31, 2009, there has not been any cvent, circumstance, state of
facts, change or effect that, individunﬂyaintheagpegau.huhadorwouldmmmblybeupemdm
have a Target Material Adverse Effect (without any regard to the Company Disclosure Schedule (as
defined in the Merger Agreement) or any disclosures in the SEC Reports (as defined in the Merger
Agreement). As used horein, a “Target Material Adverse Bffect™ means (i) any event, circumstance, state
of facts, change or effect that is materislly adverse to the business, financlal condition or results of
operations of the Target and its Subsidiaries (a5 dafined in the Merger Agreement), taken as 2 whole, or
(i) any ovent, circumstance, state of facis, change ar effect that would pgrevent or materiaily delay the
copsummation of the Merger ar otherwise preveat the Target from performing its obligations under the
Merger Agreement; provided, however, that in no event shall any of the following, alone or in
eombinatlon,hadsemcdtoconsﬁwte,mrahnﬂmyofﬂ:ofoﬂowhgbotakeninmmmtind:tcmining
whethcrﬂ:mhubemorwouldmamablybempectedtobe,nTargetMntwlalAdvmeEﬂ‘ect(exoept,
in tho case of clauses (A)(1), (A)(2) or (A)X4) below, to the extent any of the matters referred to therein
has had or would reasonably be e:q:ectedmhawadiapmporﬁanmadvmeﬂhctondwhrget and its
Subsidiaries, taken as a whole, a3 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
size of the Target relative to such other for-profit companies): (A) any event, circumstance, state of facts,
change or effect resulting from or relating to (1) a changs in general economic, political or financial
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market conditions, including interest or exchange rates, (2) a change generally affecting the industries in
which the Target and its Subsidiaries operate (including seasonal fluctustions) or general economic
c~nditions that generally affect the industries in which the Target and its Subsidiariea 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) any 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 by &
Governmental Authority (as defined in the Merger Agreement), or any sanction, fine, operating resiriction
or other similar penaity arising aa & 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
Agreement) (a “Regulatory Condition”), that is currently pending or arises after the date of the Merger
Agresment, in each case to the extent such Regulatory Condition ig consistent in hature, scope and impact
on the Target and its Subsidiaries, taken as a whole, with Regulatory Conditions arising and fully
resolved from time to time in the conduct of the business of the Target and its Subsidiaries on or before
December 31, 2009, (6) any acts of terrorism or war or any weather related eveat, fire or natural disaster
or any escalation thereof, (7) the announcement of the execution of the Merger Agresment or the
pendency or consummation of the Acquisition and the other transactions contemplated by the Merger
Agreement (collectively, the “Merger Agrecment Transactions”) (including any Actions, challenges or
investigations to the extent relating to the Merger Agrecment or to the Merger Agreement Transactions
made or brought by any of the current or former gtockbolders of the Target (on their own behalf or on
behalf of the Target), (8) the identity of Borrower or any of its affiliates as the acquiror of the Target or
any facts or circumstances concerning the Borrower 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 probibited by, the Merger
Agreement or the tking of any action consented to or roquested by the Borrower; or (B) any failure, in
and of itself, to meet internal or published projections, forecasts, performance measures, operating
statistics or revenus or eamings predictions for eny period or a decline in the price or trading volume of
the Company Common Stock (aa defined in the Merger Agreement) (provided that, except a5 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 Adverse Effect).

5. No bankyuptcy default under the Credit Facilities Documentation shall have
occurred and be continuing. :

6. The Leverage Ratio for the Borrower and its subsidiaries, calcuiated on a pro
forma basis for the Transactions for the four most-recent fiscal quarters ended not less then 45 days prior
to the Closing Dats shall not be mote than 3.90 to 1.00,

7. The Commitment Parties shall have received (a) sudited consolidated balance
sheets and related statements of income, stockholders® equity and cash flows of (A) the Borrower and its
subsidiaries and (B) the Target and its subsidieries, in each case for the three most recently completed
fiscal years ended at least 90 days before the Closing Date and (b} unsudited consolidated balance sheets
and related statements of income, stockholders® equity and cash flows of (A) the Borrower and its
subsidiaries and (B) the Target and its subsidiaries, in cach case for each subsequent fiscal quarter after
the latest fiscal year referred to in clause (a) ended af 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, s applicable.

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

c-2
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and for the twelve-month period ending on the 1ast day of the most recently completed four-fiscal quarter
period ended at least 45 days prior to the Closing Date, prepared after giving effect to ths Transactions as
if the Transactions had occurred as of such date (in the case of such balance sheet) or at the beeinning of
such period (in the case of such other financial staterents).

9. {a) the Investment Banks (as defined in the Fee Latter referred to in the
Commitment Letter) shall have received, not later than 20 days prior to the Closing Date, a customary
offering memorandum, including financisl staterments, pro forma financial statements, business and other
financial data of ths type required by Regulation S-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 drafis of customary comfort letters by the suditors 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 petiod
of at least 20 consecutive days upon receipt of the information described in clause (a), to seek to place the
Senior Notes with qualified purchasers thereof.

10. The Administrative Agent shall have received, at least § days prior to the Closing
Date, oll documentation and other information required by regulatory authotities under applicable “know
your customer” and anti-money laundering rules and regulations, including the PATRIOT Act, previcusly
requested by the Administretive Agent,

11. Payment of all fees and invoiced sxpenses due to the Commitment Parties and
the Lendars from the proceeds of the initial fundings under the Credit Pacilities

12, All actions necessary to establish that the Administrative Agent will have a
.perfected first priority security interest (subject to liens permitted under the Credit Facilities
Documentation) in the Collateral under the Credit Fecilities shall have been taken; provided, however,
that with respect to the creation or perfection of a security interest in any intended Collatera), if the
creation or perfection of the Administmtive Agent*s security interest in such intended Collateral s not or
cannot reasonably be accomplished prior to the Closing Date (other than (x) the pledge of capital stock of
domestic subsidiaries of the Borrower 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)
after use of commercially reasonable efforts to do so or without undue delay, burden or expense, then
such Collateral shall not constitute a condition precedent to the initial borrowings under the Credit
Facilities if the Borrower agrees to daliver or cause to be deliversd such documents and instruments, and

take or cause to be taken such other actions 83 may be required to perfect such security interests, within a
reasonable period after the Closing Date to be mutusily agreed.

13, The Borrower and the Credit Facilities shall have received a rating (not subject to
4 minimum rating requirement) from Moody's Investors Service, Inc. and Standard & Poor’s Ratings
Group at least 30 days prior to the Closing Date.

14. The Lead Arrangers shall have been afforded a reasonable period of time to
syndicate the Credit Facilitics, whick shall be 20 consecutive days from the date of commencement of
syndication.

15, Each of the conditions in paragraph | to 14 above shall have been satisfied on or
before the Expiration Date. -

C-3
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Execution Copy
I.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 Avenue 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 in 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 clause (c) below, for which
pro forma effect may be given) in the determination of consolidated net income: (a)
minority interest expense, (b) equity-based compensation expense (to the extent paid in
equity and not in cash) (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 Apgencies
dated May 27th, 2010, shared among all the Commitment Parties) and (d) fees and
expenses related to the Acquisition and the other Transactions.”

On and after the execution of this Amendment, each reference in the Commitment Letter to “this
Commitment Letter”, “this letter”, “hereunder”, “hereof” or words of like import referring to the
Commitment Letter, and each reference in the Fee Letter to “the Commitment Letter”, “thereunder”,
“thereof” or words of like import referring to the Commitment Letter, shall mean and be a reference to the
Commitment Letter, after giving effect to this Amendment. Except as specifically amended above, the
Commitment Letter shall remain in full force and effect and is hereby ratified and confirmed.

This Amendment may be executed in any number of counterparts and by different parties hereto
in separate counterparts, each of which when so executed shall be deemed to be an original and all of
which taken together shall constitute but one and the same agreement. Delivery of an executed
counterpart of a signature page to this Amendment by facsimile transmission or electronic transmission
shall be effective as delivery of a manually executed counterpart of this Amendment.

This Amendment and its contents are subject to the confidentiality provisions of the Commitment
Letter.

This Amendment shall be governed by, and construed in accordance with, the laws of the State of
New York,

5093330191-11824-12036069

ATTACHMENT 39




509333-0191-1 1 824-1 2056069

Very truly yours,

JPMORGAN CHASE BANK, N.A.

o Oin B O"m__,

Name:; ‘Dawn LeeLum
Title: Executive Director

J.P. MORGAN SECURITIES INC.

%_J\Q/-\/D__

Name: Lows e~ Cﬂm
Title: M\gnasies ﬁ\fféa

DEUTSCHE BANK SECURITIES INC.

By:

Name:
Title:

DEUTSCHE BANK AG NEW YORK BRANCH

By:

Name:
Title:

Commitment Letter Amendment
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Very truly yours,

JPMORGAN CHASE BANK, N.A.

By:

Name:
Title:

J.P. MORGAN SECURITIES INC.

By:

Name:
Title:

DEUTSCHE BANK SECURITIES INC.

By:

Nafife: LoNiizen Frasem
Title: Hmalaa 'Dar._du--

By: % ,/‘\

Name: David
Title: }%

DEUTSCHE BANK AG NEW YORK BRANCH

Commitment Letter Amendment
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THE ROYAL BANK OF

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:
Commitment Letter Amendment

A5

ATTACHMENT 39




509333-0191-11824- 12056069

ROYAL BANK OF SCOTLAND PLC

By:

Name:
Title:

BANK OF AMERICA, N.A.
By: i agfgouﬂ.ﬂe,)

gan
Vice President

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:

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 B
N 7%

Name: Thomas@gu’do'lph
Title: Managing Director

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:

509313-0191-11824-12056069 Commitment Letter Amendment
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ROYAL BANK O SCOTLAND PLC

By:

Name:
Title:

BANK OF AMERICA, N.A.

By:

Name:
Title:

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK

By:
Name:
Titkc:
By:
Name:
Title:

THE BANK OF TOK YO-MITSUBISHI UFJ, L1D.

o VLW

Name: Marf Marron
Title:  Scnior Vice Prasident

By QJ(\Q M

Name: Christopher O'Neill \
Title;  Sentor Vice President

g'? Re=r7
" Loverice Presiden

: | Wha bty

Name: J{ Michael Leffler r/
Trle:  Authorized Signature

ST T IR 20506069 Commitisent Letter Aineedment
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SUNTRUS'T BANK
N A .
By: \;!: ’ : S ) e

Nante? Jeftrey R. Titus o - e
Title:  Managing Dircctor

SIS 1 L8241 20500609 Commitment Letter Amendment
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Accepted and agreed to as of the date first written above:

UNIVERSAL HEALTH SERVICES, INC.
' e

¢ . P o —
. ;o e .
By ( fpo L N i
7
‘N"Em‘l'é; P . -
Title: 5147¢,:? IR Lt g, o
’ ¢ i = 2 —
Ve e (gt A3Al T rred s
509313-0191-11825.1 2056069 Commitment Letter Amend ment
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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
(Dollar amounts in thousands)

2007 2008 2009 2012
Long Term Debt 1,008,786 990,661 956,429
Operating Income 618,678 674,736 795,182
Lease and Rental Expense 67,867 69,882 69,947
Minority Interest 43,361 40,693 43,874
EBITDA 507,450 564,161 681,361
Debt/EBITDA 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 694477 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
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Universal Health Services, Inc.

Cushion Ratio
{(Dollar amounts in thousands)

Cash
Revovling Credit Agreement
Short-term investments

Interest expense
Debt principal payments

Cushion Ratio

2007 2008 2009 2012
16,354 5,460 9,180
408,000 800,000 800,000
0 0 0
424,354 805,460 809,180
51,626 53,207 45,810
8,716 166,557 66,499
60,342 219,764 112,309

7.03 3.67 7.20 7.2 Estimate
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PSI - Viability Ratios
Calculation of Current Ratio

Current Ratio = Current Assets/Current Liabilities

12/31/2007 12/31/2008

12/31/2009

Current Assets $ 344,186 $ 467,510
Current Liabilities $ 182,505 $ 233,604

Current Ratio 1.89 2.00

$ 361,420
$ 183,502

1.97

ATTACHMENT 41




PSI - Viability Ratios
Calculation of Net Margin Percentage

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

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

Net Income $ 76,208 $ 104,853 $ 1178617
Net Cperating Revenues $1,414,700 $1,696,116 $ 1,805,361

Net Margin Percentage 5.4% 8.2% 8.5%

ATTACHMENT 41




PSI - Viability Ratios
Calculation of Long-Term Debt to Capitalization

LT Debt to Capitalization = (LT DebV/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 § 754742 $ 889885 $1,030,335

LT Debt to Capitalization 60.8% 59.6% 53.5%

ATTACHMENT 41




PSI - Viability Ratios

Calculation of Debt Service Coverage

Debt Service Coverage = (Net Income + Depreciation + Interest + Amortization)
fPrincipai Payments*

Net Income

Depreciation & Amortization
Interest Expense

Principal Payments

Debt Service Coverage

12/31/2007 12/31/2008 12/31/2009
$ 76,208 $ 104,953 $ 117,617
$ 30,113 $ 38843 $ 44778
$ 73,887 $ 75982 $ 71,549
$ 41,281 $ 6,067 $ 5083
437 36.23 45.93

*Excludes net payments on Bank of America Revolver

ATTACHMENT 41




PSI - Viability Ratios
Caiculation of Days Cash on Hand

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

/Operating Expense - Depreciation & Amortization)/365

12/31/2007 12/31/2008 12/31/2009
Cash $ 39970 $ 51,271 3 6,815
Revolver Availability $ 213,000 $ 639800 $ 295700
Investments $ - $ - $ -
Board Funds 3 - $ - $ -
TotalCash A $ 252,870 $ 115171 $ 302,515
Operating Expense $ 1,292,081 $ 1,526,021 $1,610,301
Less: Depreciation & Amortization $ 30,113 § 38,843 $ 44,778
Adjusted Operating Expense $1,261,968 $1,487,178 $ 1,565,523
1365 1365 1365
Adjusted Operating ExpenseperDay B § 3,457 $ 4,074 $ 4,289
Days Cash on Hand* A/B 73 28 71

Includes Immeadiate Availabilty of Borrowed Funds from Revolving Line of Credit

ATTACHMENT 41




PSI - Viability Ratios
Calculation of Cushion Ratio

Cushion Ratio = (Cash + Revolver Availability + Investments + Board Funds)

{Principal Payments

Cash

Revolver Availability
Investments

Board Funds

Total Cash

Principal Payments

Cushion Ratio

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

$§ 39970 $ 51,271 3 6,815

§ 213,000 $ 63,900 $ 285700

$ - $ - $ -

$ - $ - $ -

§ 252970 $ 115171 $ 302,515

& 41,281 $ 6,067 $ 5,083

$ 21,000 $ - $§ 228,333

$ B2281 3 6,087 $ 234,426
4 19 1
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Universal Health Services, Inc. 367 South Gulph Read
UHS of Delaware, Inc. FO. Box 61558
King of Prussia
Pennsylvania
19406-0958

610-768-3300

July 23,2010

Illinois Health Facilities

and Services Review Board
To Whom It May Concern:
The selected form of debt financing as presented in the Applications for Permit
addressing the changes of ownership of Riveredge Hospital, Streamwood Behavioral
Health Hospital and Lincoln Prairie Behavioral Health Center will, it is believed, result in

the lowest net cost to the co-applicants.

Sincerely,

f Penns la
Steve G. Filton Commonwealth o yivan
Sr. Vice President and County of M ovdgepn]
Chief Financial Officer ' 7 J
Notanzed:
Swom to and subscribed before me

64.4;%/74%% s A8 2ay of 10l 2l

COMMONWEALTH OF PENNSYLVANIA
Notarial Seal
Caitiin M. Vernot, Notary Public
Uppar Merién Twp., Monigomery County
My Commission Expires Nov. 8, 2012
Member, Pennsylvania Association of Notaries
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NOTE ON REVIEW CRITERIA 1120.310.¢ and 1120.310f

The referenced review criteria request calculations of projected “operating
expenses” and “capital expenses” per equivalent patient day for the year following the
completion of the project. While the information is requested, the State Agency does not
have standards for either resultant calculation, and findings related to compliance cannot
and have not historically been made by the State Agency.

In the case of the proposed change of ownership transaction, the information
cannot be provided. This inability to provide the information was discussed with State
Agency staff on July 7, 2010; at which time the applicants were directed to provide the
explanation presented below.

The “seller” (Psychiatric Solutions, Inc. and the individual hospitals) cannot
project the expenses necessary to determine the “operating costs” and “capital costs”
(wages/salaries, benefits, supplies, depreciation, amortization, and interest) that will be
incurred following the closing of the transaction because the seller is not sufficiently
familiar with the buyer’s anticipated costs and operating practices. Alternatively, and
because of limitations imposed by the Federal Trade Commuission (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;

NO.

ATTACHMENT

INDEX OF ATTACHMENTS

PAGES

Applicant/Coapplicant Identification including Cerlificate of Good
Standing

113-116

Site Ownership

117-120

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

121

F.S

Organizational Relationships (Organizational Chart) Certificate of
Good Standing Etc.

122-124

Flood Plain Requirements

Historic Preservation Act Requirements

Project and Sources of Funds ltemization

125

Obligation Document if required

OO0~} ¥ n

Cost Space Requirements

10

Discontinuation

Background of the Applicant

126-151

12

Purpose of the Project

152-155

13

Alternatives to the Project

156-157

14

Size of the Project

15

Project Service Utilization

16

Unfinished or Shell Space

17

Assurances for Unfinished/Shell Space

18

Master Design Project

19

Mergers, Consolidations and Acquisitions

158-231

Service Specific:

Medical Surgical Pediatrics, Obstetrics, ICU

Comprehensive Physical Rehabilitation

Aciute Mental lliness

Neonatal Intensive Care

Open Heart Surgery

Cardiac Catheterization

In-Center Hemodialysis

Non-Hospita! Based Ambulatory Surgery

General Long Term Care

Specialized Long Term Care

Selected Organ Transplantation

Kidney Transplantation

Subacute Care Hospital Model

Post Surgical Recovery Care Center

Children's Community-Based Health Care Center

Community-Based Residential Rehabilitation Center

Long Term Acute Care Hospital

Clinical Service Areas Other than Categories of Service

Freestanding Emergency Center Medical Services

Financial and Economic Feasibility:

39

Availability of Funds

222-257

40

Financial Waiver

41

Financial Viahility

258-269

42

Economic Feasibility

270-271

Safety Net Impact Staternent

44

Charity Care Information

107-112




