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Item 1.01.                      Entry into a Material Definitive Agreement.

On May 16, 2010, Universal Health Services, Inc., a Delaware corporation (“UHS”), Psychiatric Solutions, Inc., a Delaware Corporation (“PSI”), and
Olympus Acquisition Corp., a Delaware corporation wholly-owned by UHS (“Merger Sub”), entered into an Agreement and Plan of Merger (the “Plan of
Merger”).
 
The Plan of Merger provides that, upon the terms and subject to the conditions set forth in the Plan of Merger, UHS will acquire all the issued and outstanding
common stock of PSI (each, a “PSI Share”) in exchange for the right to receive $33.75 in cash (the “Merger”), with PSI becoming a wholly owned subsidiary
of UHS.
 
Consummation of the Merger is subject to customary conditions, including, the approval of the Plan of Merger by PSI’s stockholders, the absence of legal
restraints and the receipt of requisite antitrust approval.  Each party’s obligation to consummate the Merger is also subject to the accuracy of the
representations and warranties of the other party (subject to certain exceptions) and the performance in all material respects of the other party’s material
agreements under the Plan of Merger.  Consummation of the Merger is not subject to a financing condition.
 
The Plan of Merger requires each party to use reasonable best efforts to obtain governmental approvals, and UHS is required to take certain actions to obtain
antitrust approval.
 
The Plan of Merger contains certain termination rights for both UHS, on the one hand, and PSI, on the other hand.  The Plan of Merger provides that, upon
termination under specified circumstances, PSI would be required to pay UHS a termination fee of $71.5 million.
 
The foregoing summary of the Plan of Merger, and the transactions contemplated thereby, does not purport to be complete and is subject to, and qualified in
its entirety by, the full text of the Plan of Merger, which is attached as Exhibit 2.1 and incorporated herein by reference.
 
The Plan of Merger has been included to provide security holders with information regarding its terms.  It is not intended to provide any other factual
information about UHS or PSI.  The representations, warranties and covenants contained in the Plan of Merger were made solely for purposes of such
agreement and as of specific dates, were solely for the benefit of the parties to the Plan of Merger, may be subject to limitations agreed upon by the
contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the Plan of
Merger instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those
appli cable to security holders.  Security holders should not rely on the representations, warranties and covenants or any descriptions thereof as
characterizations of the actual state of facts or condition of UHS or PSI.  Moreover, information concerning the subject matter of the representations and
warranties may change after the date of the Plan of Merger, which subsequent information may or may not be fully reflected in UHS’s or PSI’s public
disclosures.
 
On May 16, 2010, UHS entered into a financing commitment letter with JPMorgan Chase Bank, N.A. (“JPMorgan”), Deutsche Bank Securities Inc., J.P.
Morgan Securities Inc. and Deutsche Bank AG New York Branch (“Deutsche Bank”), pursuant to which JPMorgan and Deutsche Bank have committed to
provide 65% and 35%, respectively, of the financing necessary to consummate the Merger and to refinance certain existing indebtedness.  The financing
commitment letter provides for senior secured credit facilities in an aggregate amount of $4.15 billion, comprised of (i) $3.35 billion in term loan facilities
and (ii) $800 million in a revolving credit facility.  The financing commitments of JPMorgan and Deutsche Bank are subject to certain conditions set forth in
th e financing commitment letter.
 
 
 

 



 
 
 
The foregoing summary of the financing commitment letter described above does not purport to be complete and is subject to, and qualified in its entirety by,
the full text of such financing commitment letter, which is attached as Exhibit 99.2 and incorporated herein by reference.
 

Investors and security holders are urged to read the proxy statement regarding the Merger when it becomes available because it will contain
important information.  The proxy statement will be filed with the Securities and Exchange Commission by PSI.  Investors and security holders may obtain a
free copy of the proxy statement (when it is available) and other documents filed by PSI and UHS with the SEC at the SEC’s website at www.sec.gov.  The
proxy statement (when it is available) and these other documents may also be obtained for free from UHS by directing a request to Investor Relations,
Universal Health Services, Inc., Universal Corporate Center, 367 South Gulph Road, P.O. Box 61558, King of Prussia, Pennsylvania 19406 (610-768-3300).
 
CERTAIN INFORMATION CONCERNING PARTICIPANTS
 
Investors may obtain a detailed list of names, affiliations and interests of PSI and UHS participants in the solicitation of proxies of shareholders to approve
the Merger from the proxy statement filed with the SEC by PSI (when it is available).
 
Item 9.01. Financial Statements and Exhibits

(d)           Exhibits.

Exhibit No.  Description
2.1  Agreement and Plan of Merger dated as of May 16, 2010, among Universal Health Services, Inc., Psychiatric Solutions,

Inc. and Olympus Acquisition Corp.
 

99.2  Financing Commitment Letter dated May 16, 2010, among Universal Health Services, Inc., JPMorgan Chase Bank, N.A.,
Deutsche Bank Securities Inc., J.P. Morgan Securities Inc. and Deutsche Bank AG New York Branch
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undersigned hereunto duly authorized.
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Date: May 17, 2010  By: /s/ Steve Filton  
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AGREEMENT AND PLAN OF MERGER, dated as of May 16, 2010 (this “Agreement”), among UNIVERSAL HEALTH SERVICES, INC., a Delaware
corporation (“Parent”), OLYMPUS ACQUISITION CORP., a Delaware corporation and a wholly owned Subsidiary of Parent (“Merger Sub”), and
PSYCHIATRIC SOLUTIONS, INC., a Delaware corporation (the “Company”).
 

RECITALS
 
WHEREAS, upon the terms and subject to the conditions of this Agreement and in accordance with the General Corporation Law of the State of Delaware, as
amended (the “DGCL”), Parent, Merger Sub and the Company have agreed to enter into a business combination transaction pursuant to which Merger Sub
will merge with and into the Company, with the Company continuing as the Surviving Corporation (the “Merger”);
 
WHEREAS, the Board of Directors of the Company (the “Company Board”), acting upon the unanimous recommendation of the Special Committee, has (i)
determined that the Merger is fair to, and in the best interests of, the Company and its stockholders, (ii) approved this Agreement and declared its advisability
and (iii) resolved to recommend the adoption of this Agreement by the stockholders of the Company at the Company Stockholders’ Meeting;
 
WHEREAS, the Board of Directors of Merger Sub has (i) approved this Agreement and declared its advisability and (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 I
 

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

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

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

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

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

SECTION 1.06   Directors and Officers.  The directors of Merger Sub immediately prior to the Effective Time shall be the initial
directors of the Surviving Corporation, each to hold office in accordance with the Certificate of Incorporation and By-Laws of the Surviving Corporation, and
the officers of the Company immediately prior to the Effective Time shall be the initial officers of the Surviving Corporation, in each case until their
respective successors are duly elected or appointed and qualified or until the earlier of their dea th, resignation or removal.
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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 hereinafter collectively referred to as the “Shares”) issued and outstanding immediately prior to the Effective Time (except as
set forth in Section 2.01(b) and any Dissenting Shares) shall be canceled and shall be converted automatically into the right to receive $33.75 in cash,
without interest (the “Merger Consideration”).&# 160; The Merger Consideration is payable in accordance with Section 2.02(b).

 
(b)  Cancellation of Treasury Stock and Parent-Owned Stock.  Each Share held in the treasury of the Company and each Share owned by

Merger Sub or Parent immediately prior to the Effective Time shall automatically be canceled without any conversion thereof and no payment or
distribution shall be made with respect thereto.

 
(c)  Capital Stock of Merger Sub.  Each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding

immediately prior to the Effective Time shall be converted into and become one validly issued, fully paid and nonassessable share of common stock,
par value $0.01 per share, of the Surviving Corporation.

 
SECTION 2.02   Exchange of Certificates.  (a)  Paying Agent.  Prior to the Effective Time, Parent shall (i) appoint a bank or trust

company reasonably acceptable to the Company (the “Paying Agent”), and (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 ac cordance 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 o r 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.
 
 
 

 
3



Table of Contents
 
 

(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 entitled to receive the Merger Consideration pursuant to Section 2.01(a):  (i) a letter of transmittal (which shall be in
customary form and shall specify that delivery shall be effected, and risk of loss and title to the Shares shall pass, only upon proper delivery of the Shares to
the Paying Agent) and (ii) instructions for use in effecting the surrender of the certificates evidencing such Shares (the “Certificates”) or the non-certificated
Shares represented by book-entry (“Book-Entry Shares”) in exchange for the Merger Consideration.  Upon (A) surrender of a Certificate to the Paying Agent
for cancellation, together with such letter of transmittal, duly completed and validly executed in accordance with the instructions thereto, or (B) receipt by the
Paying Agent of an “agent’s message” in the case of Book-Entry Shares, and, in each case, such other documents as may be required pursuant to such
instructions, the holder of such Shares shall be entitled to receive in exchange therefor the Merger Consideration which such holder has the right to receive
pursuant to the provisions of this Article II, and the Certificate or Book-Entry Shares so surrendered shall forthwith be canceled.  In the event of a transfer of
ownership of Shares that is not registered in the transfer records of the Company, payment of the Merger Consideration may be made to a person other than
the person in whose name the Certificate or Book-Entry Shares so surrendered are registered if the Certificate or Book-Entry Shares representing such Shares
shall be presented to the Paying Agent, accompanied by all documents required to evidence and effect such transfer or otherwise be in proper form for
transfer, and the person requesting such payment shall pay any fiduciary or surety bonds or any transfer or other Taxes required solely by reason of the
payment of the Merger Consideration to a person other than the registered holder of such Certificate or Book-Entry Shares or establish to the reasonable
satisfaction of Parent that such Tax has been paid or is not applicable.  Until surrendered as contemplated by this Section 2.02, each Certificate or Book-Entry
Share shall be deemed at all times after the Effective Time to represent only the right to receive upon such surrender the Merger Consideration to which the
holder of such Certificate or Book-Entry Share is entitled pursuant to this Article II.  No interest shall be paid or will accrue on any cash payable to holders of
Certificates or Book-Entry Shares pursuant to the provisions of this Article II.
 

(c)   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 wo uld 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 dividends or distributions with respect to such Shares) delivered to a public official pursuant to any abandoned property, escheat
or similar Law.
 
 
 

 
4



Table of Contents
 
 
 

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

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

SECTION 2.04   Company Stock Options and Restricted Stock.  (a)  Between the date of this Agreement and the Effective Time, the
Company shall take all necessary action (which action shall be effective as of the Effective Time), to (i) terminate the Psychiatric Solutions, Inc. Equity
Incentive Plan, the Psychiatric Solutions, Inc. Outside Directors’ Stock Incentive Plan and the 2010 Long-Term Equity Compensation Plan (collectively, the
“Company Stock Plans”), (ii) provide that each outstanding option to purchase shares of Company Common Stock granted under the Company Stock Plans
(each, a “Company Stock Option”) that is outstanding and unexercised as of immediately prior to the Effective Time, whether or not vested or exercisable,
shall become fully vested and exercisable as of the Effective Time, (iii) cancel, as of the Effective Time, each Company Stock Option that is outstanding and
unexercised, as of the Effective Time (in each case, without the creation of additional liability to the Company or any Subsidiaries), subject, if applicable, to
the payment pursuant to Section 2.04(b) and (iv) provide that each share of restricted Company Common Stock granted under the Company Stock Plans that
is outstanding as of immediately prior to the Effective Time shall become fully vested and transferable and that all restrictions on such restricted Company
Comm on 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).
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(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 applica ble 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 DG CL (“Section 262”) shall not be converted into, or represent the right to receive, the Merger Consideration.  Any such stockholder shall instead be
entitled to receive payment of the fair value of such stockholder’s Dissenting Shares in accordance with the provisions of Section 262; provided, however, that
all Dissenting Shares held by any stockholder who shall have failed to perfect or who otherwise shall have withdrawn or lost such stockholder’s rights to
appraisal of such Shares under Section 262 shall thereupon be deemed to have been converted into, and to have become exchangeable for, as of the Effective
Time, the right to receive the Merger Consideration, without any interest thereon, upon surrender in the manner provided in Section 2.02 of any Certificate or
the Book-Entry Shares that formerly evidenced such Shares.
 

(b)   The Company shall give Parent (i) prompt notice of any demands received by the Company for appraisal of any Shares,
withdrawals of such demands and any other instruments served pursuant to the DGCL and received by the Company and (ii) the opportunity to participate in
and direct all negotiations and proceedings with respect to demands for appraisal under the DGCL.  The Company shall not, except with the prior written
consent of Parent, make any payment with respect to any demands for appraisal or offer to settle or 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 stateme nts and any other disclosures included therein to the
extent they are predictive or forward-looking in nature) filed prior to the date of this Agreement, and in each case subject to Section 3.09(a), the Company
hereby represents and warrants to Parent and Merger Sub as follows:
 

SECTION 3.01   Organization and Qualification; Subsidiaries.  (a)  Each of the Company and each Subsidiary of the Company is a
corporation, limited liability company, general partnership, or limited partnership duly organized, validly existing and in good standing under the Laws of the
jurisdiction of its organization and has the requisite power and authority to own, lease and operate its properties and to carry on its business as it is now being
conducted, except where the failure to be so organized, validly existing and i n good standing would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect.  Each of the Company and each Subsidiary of the Company is duly qualified or licensed as a foreign
corporation to do business, and is in good standing, in each jurisdiction where the character of the properties owned, leased or operated by it or the nature of
its business makes such qualification or licensing necessary, except for such failures to be so 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, circumsta nce, state of facts, change or effect that would prevent or materially delay the
consummation of the Merger or otherwise prevent the Company from performing its obligations under this Agreement; provided, however, that in no event
shall any of the following, alone or in combination, be deemed to constitute, nor shall any of the following be taken into account in determining whether there
has been or would reasonably be expected to be, a Company Material Adverse Effect (except, in the case of clauses (A)(1), (A)(2) or
(A)(4) below, to the extent any of the matters referred to therein has had or would reasonably be expected to have a disproportionate adverse effect on the
Company and its Subsidiaries, taken as a whole, as compared to other for-profit and comparable or similar companies operating in the industries in which the
Company and its Subsidiaries operate, after taking into account the size of the Company relative to such other for-profit companies):  (A) any event,
circumstance, state of facts, change or effect resulting from or relating to (1) a change in general economic, political or financial market conditions, including
interest or exchange rates, (2) a change generally affecting the industries in which the Company and its Subsidiaries operate (including seasonal fluctuations)
or general economic conditions that generally affect the industries in which the Company and its Subsidiaries conduct their business, (3) any change in
accounting requirements or principles required by GAAP (or a ny 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 to this Agreement or the Transactions
made or brought by any of the current or former stockholders of the Company (on their own behalf or on behalf of the Company), (8) the identity of Parent or
any of its affiliates as the acquiror of the Company or any facts or circumstances concerning Parent or any of its affiliates, or (9) compliance with the terms of,
the taking of any action required or the failure to take any action prohibited by, this Agreement or the taking of any action consented to or requested by Parent
or (B) any failure, in and of itself, to meet internal or published projections, forecasts, performance measures, operating statistics or revenue or earnings
predictions for any period or a decline in the price or trading volume of the Company Common Stock (provided that, except as otherwise provided in this
definition, the underlying causes of such failure or decline may be taken into account in determining whether there is a Company Material Adverse Effect).
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(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 Incorporation and By-Laws.  The Company has made available to Parent a complete and correct copy of
the Certificate of Incorporation and the By-Laws (or similar organizational documents), each as amended to date, of the Company and each of its
Subsidiaries.  Such Certificates of Incorporation and By-Laws or similar organizational documents are in full force and effect.  Neither the Company nor any
of its Subsidiaries is in violation of any of the provisions of its Certificate of Incorp oration or By-Laws or similar organizational documents, except, in the
case of any Subsidiary of the Company, for violations that, individually or in the aggregate, would not reasonably be expected to have a Company Material
Adverse Effect.
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SECTION 3.03  Capitalization.  (a)  The authorized capital stock of the Company consists of (i) 125,000,000 shares of Company
Common Stock and (ii) 1,186,530  shares of preferred stock, par value $0.01 per share (“Company Preferred Stock”).
 

(b)  As of May 6, 2010, (i) 57,169,871 shares of Company Common Stock (including 1,302,327 shares of restricted Company
Common Stock granted under the Company Stock Plans) were issued and outstanding, all of which are validly issued, fully paid and nonassessable and were
issued free of preemptive (or similar) rights, (ii) no shares of Company Common Stock were held in the treasury of the Company, (iii) no shares of Company
Common Stock were held by the Subsidiaries of the Company, (iv) 7,037,405 shares of Company Common Stock were reserved for future issuance in
connection with the Company Stock Plans (i ncluding 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 issuanc e 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 acc ruing to the holders
of any Company Common Stock.  Section 3.03(b) of the Company Disclosure Schedule sets forth a true and complete list, as of the date of this Agreement, of
all outstanding indebtedness for borrowed money of the Company and its Subsidiaries (other than any such indebtedness owed to the Company or any of its
Subsidiaries, letters of credit and any other indebtedness with an aggregate principal amount not in excess of $1.0 million individually).  None of the
Company or 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.
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(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 pa rt of the Company are necessary to authorize
this Agreement or to consummate the Transactions (other than, with respect to the Merger, the receipt of the Stockholder Approval with respect to the
adoption of this Agreement and the filing and recordation of appropriate merger documents as required by the DGCL).  This Agreement has been duly and
validly executed and delivered by the Company and, assuming the due authorization, execution and delivery by Parent and Merger Sub, constitutes a legal,
valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to the effect of any applicable
bankruptcy, insolvency (including all Laws relating to fraudulent transfers), reorganization, moratorium or similar Laws affecting creditors’ rights generally
and subject to the effect of general principles of equity (regardless of whether considered in a proceeding at law or in equity).
 

SECTION 3.05  No Conflict; Required Filings and Consents.  (a)  The execution and delivery of this Agreement by the Company do
not, and the performance of this Agreement by the Company and the consummation by the Company of the Transactions will not, (i) conflict with or violate
the Certificate of Incorporation or By-Laws (or similar organizational documents) of the Company or any of its Subsidiaries, (ii) assuming that all consents,
approvals and other authorizations described in Section 3.05(b) have been ob tained, 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 of the Company or any such Subsidiary is bound or affected,
or (iii) result in any breach or violation of or constitute a default (or an event which, with notice or lapse of time or both, would become a default) under, or
give to others any right of termination, amendment, acceleration or cancellation of, or result in the creation of a Lien on any property or asset of the Company
or any such Subsidiary pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease, license, permit, franchise or other instrument or
obligation to which the Company or any such Subsidiary is a party or by which the Company or any such Subsidiary or any property or asset of the Company
or any such Subsidiary is bound or affected, except, with respect to clauses (ii) and (iii), for any such conflicts, violations, breaches, defaults or other
occurrences which would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect or materially delay the
consummation of the Transactions.
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(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 Ac t”), (ii) the filing with the
Securities and Exchange Commission (the “SEC”) of a proxy statement (as amended or supplemented from time to time, the “Proxy Statement”) relating to
the adoption of this Agreement by the Company’s stockholders, (iii) any filings required under the rules and regulations of the NASDAQ Stock Market,
(iv) the filing and recordation of appropriate merger documents as required by the DGCL and appropriate documents with the relevant authorities of other
states in which the Company or any Subsidiary is qualified to do business, (v) the premerger notification and waiting period requirements of the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder (the “HSR Act ”), (vi) applicable
requirements, if any, of Health Care Laws; (vii) applicable requirements, if any, of Medicare, Medicaid, or any other similar state or federal health care
program (each, a “Government Program”) in which the Company or any of its Subsidiaries participates; and (viii) where the failure to obtain such consents,
approvals, authorizations or permits, or to make such filings or notifications, would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect.
 

SECTION 3.06  Permits; Compliance.  Each of the Company and each Subsidiary of the Company is in possession of all licenses,
interim licenses, qualifications, exemptions, registrations, permits, approvals, accreditations, certificates of occupancy and other certificates, franchises and
other authorizations of any Governmental Authority necessary for each such entity to own, lease and operate its properties or to carry on its business as it is
now being conducted (the “Co mpany Permits”), except where the failure to have, or the suspension or cancellation of, any of the Company Permits would
not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.  As of the date of this Agreement, no suspension or
cancellation of any of the Company Permits is pending or, to the knowledge of the Company, threatened in writing, except where the failure to have, or the
suspension or cancellation of, any of the Company Permits would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.  Neither the Company nor any Subsidiary is in conflict with, or in default, breach or violation of, (i) any Law applicable to such entity or by
which any property or asset of such entity is bound or affected, or (ii) any contract or Company Permit to which such entity is a party or by which such entity
or any property or asset of such entity is bound, except, with respect to clauses (i) and (ii), for any such conflicts, defaults, breaches or violations that would
not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.  Without limiting the generality of the foregoing,
(x) each Company Healthcare Facility is in compliance with the requirements of and conditions for participating in the Government Programs such facility
participates in as of the date of this Agreement and (y) all claims for payment or cost reports filed or required to be filed by each Company Healthcare Facility
under any Government Program or any private payor program have been prepared and filed in accordance with all applicable Laws, except, in the case of
clauses (x) and (y), for any such noncompliance that would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect.
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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, c ontain 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 cash flows of the Company and its consolidated Subsidiaries as at the
respective dates thereof and for the respectiv e 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 (ii) has disclosed, based on its most
recent evaluation prior to the date of this Agreement, to the Company’s outside auditors and the audit committee of the C ompany 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 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.
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(d)  Neither the Company nor any Subsidiary of the Company has any material liability or obligation of a nature required to be
reflected on a balance sheet prepared in accordance with GAAP, except for material liabilities and obligations (i) reflected or reserved against on the
consolidated balance sheet of the Company and the consolidated Subsidiaries as at December 31, 2009 (including the notes thereto) included in the
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2009, or subsequent SEC Reports, (ii) incurred in connection with the
Transactions, or (iii) incurred in the ordinary course of business since December 31, 2009 that would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect.
 

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

SECTION 3.09  Absence of Certain Changes or Events.  Since December 31, 2009, (a) there has not been any event, circumstance,
state of facts, change or effect that, individually or in the aggregate, has had or would reasonably be expected to have a Company Material Adverse Effect
(without any regard to the Company Disclosure Schedule or any disclosures in the SEC Reports), (b) except in connection with the Transactions, the
Company and its Subsidiaries have conducted their businesses in the ordinary course of business and ( c) none of the Company or any of its Subsidiaries has
taken any action that, if taken after the date of this Agreement, would constitute a breach of the covenants set forth in Sections 5.01(d), (f), (j) or (l) (only with
regard to the foregoing subsections of Sections 5.01).
 

SECTION 3.10  Absence of Litigation.  There is no litigation, suit, action or proceeding before any Governmental Authority (an
“Action”) pending or, to the knowledge of the Company, threatened in writing against the Company or any of its Subsidiaries, or any property or asset of the
Company or any of its Subsidiaries that, individually or in the aggregate, would reasonably be expected to have a Company Material Adverse Effect.  Neither
the Company nor any Subsidiary of the Company nor any property or asset of the Company or any Subsidiary of the Company is subject to any continuing
order of, consent decree, settlement agreement or other similar written agreement with, any Governmental Authority, or any order, judgment, injunction or
decree of any Governmental Authority that would, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
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SECTION 3.11  Employee Benefit Plans .  (a)  Section 3.11(a) of the Company Disclosure Schedule lists all employee benefit plans
(as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) and all bonus, stock option, stock purchase,
restricted stock, incentive, deferred compensation, retiree medical or life insurance, suppl emental retirement, severance, change in control, retention or
termination or other material benefit plans, programs, policies or arrangements, and all bonus, incentive, deferred compensation, equity or equity-based
compensation, employment, termination, severance, change in control, retention or other material contracts or agreements to which the Company, any
Subsidiary of the Company or Company Controlled Entity (as defined below) is a party, with respect to which the Company, any Subsidiary of the Company
or any Company Controlled Entity has any obligation or which are maintained, contributed to or sponsored by the Company, any Subsidiary of the Company
or any Company Controlled Entity for the benefit of any current or former employee, consultant, officer or director of the Company or any Subsidiary
(collectively, the “Plans”).  For purposes hereof, “Compan y 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 annual reports on Form 5500 required
to be filed with the IRS with respect thereto.
 

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

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

(e)  With respect to any Plan, as of the date of this Agreement (i) no Actions (other than routine claims for benefits in the ordinary
course) are pending or, to the knowledge of the Company, threatened in writing, that would, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect and (ii) no administrative investigation, 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.
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(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 defined in Section 280G(c) of the Code) with respect to the Company will constitute an “excess parachute payment” (as
defined in Section 280G(b)(1) of the Code). No director, officer, employee or independent contractor of the Company or any of its Subsidiaries is entitled to
receive any gross-up or additional payment by reason of the tax required by Sections 409A or 4999 of the Code being imposed on such person.
 

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

SECTION 3.13  Real Property.  Section 3.13 of the Company Disclosure Schedule sets forth a list of all real property owned by each of
the Company and its Subsidiaries (the “Owned Real Property”) and all leasehold interests in real property leased, subleased, licensed or with respect to which
a right to use or occupy has been granted to the Company or its Subsidiaries for which annual rent exceeds $50,000 (the “Real Property Leases”).  Each of the
Company or its Subsidiaries has sole and exclusive, good and clear, record and marketable title to all Owned Real Property, or, in the case of leased real
property held under Real Property Leases, an enforceable leasehold interest in, or right to use, all such leased real property, subject only to Permitted Liens.
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SECTION 3.14  Taxes.  (a)  The Company and its Subsidiaries have timely filed or caused to be filed or will timely file or cause to be
timely filed (taking into account any extension of time to file granted or obtained) all material Tax Returns required to be filed by them and all such material
Tax Returns are complete and accurate in all material respects. The Company and its Subsidiaries have timely paid or will timely pay all amounts of Taxes
shown as due and payable on such Tax Returns by the Company and its Subsidiarie s except to the extent that such Taxes are being contested in good faith
and for which the Company or the appropriate Subsidiary has set aside adequate reserves in accordance with GAAP.  All material amounts of Taxes required
to have been withheld by or with respect to the Company and the Subsidiaries have been or will be timely withheld and remitted to the applicable taxing
authority.
 

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

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

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

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

(f)  The Company has not been a “controlled corporation” or a “distributing corporation” in any distribution occurring during a three-
year period ending on the date hereof that was purported or intended to qualify for tax-free treatment pursuant to Section 355(a) of the Code.
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(g)  Neither the Company nor any Subsidiary of the Company (A) is a party to or is bound by any material tax sharing, indemnification
or allocation agreement with persons other than wholly owned Subsidiaries of the Company or (B) has any liability for taxes of any person pursuant to
Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or foreign Law), as a transferee or successor, by contract or otherwise (other
than agreements among the Company and its Subsidiaries and other than customary Tax indemnifications contained in credit or other commercial agreements
the primary purposes of which agreements do not relate to Taxes).
 

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

(i)  For purposes of this Agreement:
 

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

 
(ii)  “Tax Returns” means any and all returns, declarations, claims for refund, or information returns or statements, reports and

forms relating to Taxes filed with any Tax authority (including any schedule or attachment thereto) with respect to the Company or its Subsidiaries,
including any amendment thereof.

 
SECTION 3.15  Material Contracts.  The Company has filed with the SEC copies of all material contracts that were required to be filed

with the SEC during the three-year period ending on the date hereof (such filed contracts being “Material Contracts”).  Except as would not, individually or in
the aggregate, reasonably be expected to have a Company Material Adverse Effect, (a) none of the Company or any of its Subsidiaries has received any writ
ten 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 th eir terms in the ordinary course, is in full 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.
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SECTION 3.17  Environmental Matters.  Except, in the case of clauses (a) through (e) below, as would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect:  (a) the Company and each Subsidiary of the Company is and has been in
compliance with all applicable Laws relating to the protection of human health and the environment or to occupational health and safety (“Environmental
Laws”); (b) the Company and its Subsidiaries possess all permits and approvals issued pursuant to any Environmental Law that are required to conduct the
business of the Company and its Subsidiaries as it is currently conducted, and are and have been in compliance with all such permits and approvals; (c) to the
knowledge of the Company, no releases of (i) any petroleum products or byproducts, radioactive materials, friable asbestos or polychlorinated biphenyls or
(ii) any waste, material or substance defined as a “hazardous substance,” “hazardous material,” “hazardous waste,” “pollutant” or any analogous terminology
under any applicable Environmental Law have occurred at, on, from or under any real property currently or formerly owned, operated or occupied by the
Company or any of its Subsidiaries, for which releases the Company or any such Subsidiary may have incurred liability under any Environmental Law;
(d) neither the Company nor any Subsidiary of th e Company has received any written claim or notice from any Governmental Authority alleging that the
Company or any such Subsidiary is or may be in violation of, or has any liability under, any Environmental Law, and (e) neither the Company nor any
Subsidiary of the Company has entered into any agreement or is subject to any legal requirement that may require it to pay for, guarantee, defend or
indemnify or hold harmless any person from or against any liabilities arising under Environmental Laws.
 

SECTION 3.18  Board Approval; Vote Required.  (a)  The Company Board, by resolutions duly adopted at a meeting duly called and
held, has as of the date of this Agreement duly (i) determined that this Agreement and the Merger are fair to and in the best interests of the Company’s
stockholders, (ii) approved this Agreement and declared its advisability, and (iii) recommended that the stockholders of the Company adopt this Agreement
and directed that this Agreement be submitted for consideration by the Com pany’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 Consideration to be received by the holders of Shares is fair, from a financial point of view, to such holders.
 

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

ARTICLE IV
 

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
 

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

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

SECTION 4.03  Authority Relative to This Agreement.  Each of Parent and Merger Sub has all necessary corporate power and
authority to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the Transactions.  The execution, delivery and
performance of this Agreement by Parent and Merger Sub and the consummation by Parent and Merger Sub of the Transactions have been duly and validly
authorized by all necessary corporate action, and no other corporate proceedings on the part of Parent or Mer ger 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 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).
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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, (i) conflict with or violate the Certificate of Incorporation or By-Laws of Parent or Merger Sub, (ii) assuming that all consents,
approvals and other authorizations described in Section 4.04(b) have been obtained and tha t all filings and other actions described in Section 4.04(b) have
been made or taken, conflict with or violate any Law applicable to Parent or Merger Sub or by which any property or asset of either of them is bound or
affected, or (iii) result in any breach or violation of, or constitute a default (or an event which, with notice or lapse of time or both, would become a default)
under, or give to others any right of termination, amendment, acceleration or cancellation of, or result in the creation of a Lien on any property or asset of
Parent or Merger Sub pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease, license, permit, franchise or other instrument or obligation
to which Parent or Merger Sub is a party or by which Parent or Merger Sub or any property or asset of either of them is bound or affected, except, with
respect to clauses (ii) and (iii), for any such conflicts, violations, breaches, defaults or other occurrences which would not prevent or materially delay c
onsummation of any of the Transactions or otherwise prevent or materially delay Parent and Merger Sub from performing their obligations under this
Agreement.
 

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

SECTION 4.05  Information Supplied.  None of the information supplied by Parent or Merger Sub for inclusion in the Proxy Statement
will, at the date it is filed with the SEC or first mailed to the Company’s stockholders or at the time of the Company Stockholders’ Meeting or at the time of
any amendment or supplement thereof, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances und er 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 o f, 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 terms agreed to by the parties) regarding the terms and
conditions of the financing to be provided thereby (together, the “Commitment Letter”), pursuant to which JPMorgan Chase Bank, N.A. has committed to
provide Parent and Merger Sub with financing in an aggregate amount of $4,150.0 million.  The Commitment Letter, in the form so delivered, is in full force
and effect and is a legal, valid and binding obligation of Parent and, to the knowledge of Parent as of the date of this Agreement, the other parties thereto.  No
event has occurred which, with or without notice, lapse of time or both, would constitute a default or breach on the part of Parent under the Commitment
Letter.  Parent has fully paid any and all commitment fees or other fees required by the Commitment Letter to be paid as of the date hereof.  Parent shall have
at the Closing and at the Effective Time immediately available funds in an amount sufficient to consummate the Transactions upon the terms contemplated by
this Agreement and to pay all related fees and expenses asso ciated therewith.  The financing contemplated by the Commitment Letter is subject to no
contingency or conditions other than those set forth in the copies of the Commitment Letter delivered to the Company.  As of the date of this Agreement,
Parent has no reason to believe that any of the conditions to the financing contemplated by the Commitment Letter will not be satisfied or that such financing
will not be available to Merger Sub on the date of the Closing.  For the avoidance of doubt, it shall not be a condition to Closing for Parent to obtain any
financing.
 

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

CONDUCT OF BUSINESS PENDING THE MERGER
 

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

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

 
(b)  (i) issue, grant, sell, dispose of, deliver, encumber (other than Permitted Liens), or authorize any such issuance, grant, sale,

disposition, delivery or encumbrance of, any shares of any class of capital stock of the Company or any of its Subsidiaries, or any options, warrants,
convertible securities or other rights of any kind to acquire any shares of such capital stock, or any other ownership interest, of the Company or any
of its Subsidiaries (except for the issuance of Shares issuable pursuant to employee stock options or restricted stock units, in each case, outstanding
on the date of this Agreement and in accordance with their present terms) or (ii) sell, dispose of, transfer, ab andon, 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 rights, warrants or options to acquire any such capital stock);
 
(e)  (i) acquire (including by purchase, merger, consolidation, or acquisition of stock or assets or any other business combination) any

corporation, partnership or other 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 o wned Subsidiaries and as required in
accordance with its terms, redeem, purchase, prepay, defease or cancel any indebtedness for borrowed money; (iv) except with respect to the
Company or any of its wholly owned Subsidiaries, make any loans, advances, investments or capital contributions in any material amount in or to
any person; (v) enter into, terminate, amend or fail to renew any contract material to the Company and its Subsidiaries, taken as a whole, or waive,
release or assign any material rights or claims thereunder; or (vi) authorize, or make any commitment with respect to, capital expenditures that,
individually or taken together, exceed by 10% the aggregate amount of the annual capital expenditures budget of the Company and its Subsidiaries,
taken as a whole (a copy of which has been previously provided to Parent);
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(f)  (i) increase the compensation payable or to become payable or the benefits provided to its current or former directors, officers or
employees, except with respect to officers or employees below the level of facility executive officer or with respect to other officers or employees
whose annual compensation after such increase does not exceed $100,000, in each case in the ordinary course of business consistent with past
practice; (ii) grant any retention, severance, change in control, or termination pay to, or enter into any employment, bonus, change of control or
severance agreement with, any current or former director, officer or other employee of the Company or of any Su bsidiary 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 Subsidiaries; or (v) take any action to accelerate the time of vesting or payment of (or fund or
otherwise secure) any compensation or benefits under any Plan, except, in the case of the matters described in clauses (ii) and (iii), the entering into,
or making available to, newly hired employees and promoted employees, in each case, who are not directors or executive officers (and who will not
be directors or executive officers after such promotion), plans, agreements, benefits and compensation arrangements (including grants under the
Company Stock Plan) in the ordinary course of business consistent with past practice;

 
(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 limitations in
respect of material Taxes (other than pursuant to extensions of time to file Tax Returns obtained in the ordinary course of business) or settle or
compromise any material income Tax liability or other Tax liability in excess of $1.0 million in the aggregate;
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(h)  fail to maintain in full force and effect the existing insurance policies (or alternative policies with comparable terms and
conditions) covering the Company and its Subsidiaries and its and their respective properties, assets and businesses;

 
(i)   pay, discharge or settle (x) any Action other than payments, discharges and settlements involving not more than $1.0 million in the

aggregate (net of insurance proceeds, including any such proceeds from PSI Surety, Inc.) and that do not require any actions or impose any material
restrictions on the business or operations of the Company and its Subsidiaries, taken as a whole, or (y) any Action involving any holder or group of
holders of Shares;

 
(j)  except as required by GAAP or Law, make any change in financial accounting methods, principles or practices materially affecting

the reported consolidated assets, liabilities or results of operations of the Company;
 
(k)  (i) effect or permit a “plant closing” or “mass layoff” as those terms are defined in the Workers Adjustment and Retraining

Notification Act without complying with the notice requirements and all other provisions of such act or (ii) except as required by Law, enter into or
modify or amend in any material respect or terminate any collective bargaining agreement with any labor union other than pursuant to customary
negotiations in the ordinary course of business; or

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

 
SECTION 5.02  Conduct of Business by Parent and Merger Sub Pending the Merger.  Each of Parent and Merger Sub agrees that,

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

ARTICLE VI
 

ADDITIONAL AGREEMENTS
 

SECTION 6.01  Proxy Statement; Company Stockholders’ Meeting.  (a)  As promptly as reasonably practicable following the date of
this Agreement, the Company shall prepare and file with the SEC the preliminary Proxy Statement.  Each of the Company and Parent shall furnish all
information concerning itself and its affiliates that is required to be included in the Proxy Statement or that is customarily included in proxy statements
prepared in connection with transactions of the type contemplated by this Agreemen t.  Each of the Company and Parent shall use its reasonable best efforts to
respond as promptly as reasonably practicable to any comments of the SEC with respect to the Proxy Statement, and the Company shall use its reasonable
best efforts to cause the definitive Proxy Statement to be mailed to the Company’s stockholders as promptly as reasonably practicable after the date on which
the Proxy Statement is cleared by the SEC.  The Company shall promptly notify Parent upon the receipt of any comments from the SEC or its staff or any
request from the SEC or its staff for amendments or 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 stat ement of a material
fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under
which they are made, not misleading, the party which discovers such information shall promptly notify the other parties, and an appropriate amendment or
supplement describing such information shall be filed with the SEC and, to the extent required by applicable Law, disseminated to the stockholders of the
Company.
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(b)  The Company shall establish a record date for, duly call, give notice of, convene and hold a meeting of its stockholders (the
“Company Stockholders’ Meeting”), for the purpose of obtaining the Stockholder Approval, and, if there is present at such Company Stockholders’ Meeting,
in person or by proxy, sufficient favorable voting power to secure the vote of the stockholders of the Company necessary to satisfy the condition set forth in
Section 7.01(a), shall not postpone or adjourn such meeting except to the extent required by Law.  Subject to Section 6.03(b), the Company Board shall
(i) recommend to holde rs of the Shares that they adopt this Agreement, (ii) include such recommendation in the Proxy Statement and (iii) use its reasonable
best efforts to solicit and obtain the Stockholder Approval.  For clarity, the Company acknowledges that its obligations pursuant to the first sentence of this
Section 6.01(b) shall not be affected by the commencement, public proposal, public disclosure or communication to the Company of any Acquisition
Proposal.
 

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

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

(c)  No investigation pursuant to this Section 6.02 shall affect any representation or warranty in this Agreement of any party hereto or
any condition to the obligations of the parties hereto.
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SECTION 6.03  Solicitation.  (a)  Except as permitted by this Section 6.03, from the date of this Agreement until the Effective Time or,
if earlier, the termination of the Agreement in accordance with Article VIII, the Company agrees that neither it nor any of its Subsidiaries shall, nor shall it
authorize or permit its Subsidiaries and Representatives to, directly or indirectly, (i) solicit, initiate or knowingly encourage any inquiries or the
implementation or submission of any Acquisition Proposal, or (ii) part icipate in discussions or negotiations regarding, or furnish to any person any non-
public information in connection with, any Acquisition Proposal except to notify such person of the existence of this Section 6.03(a) (including, in each case,
with respect to any person that has previously been invited into a process to make, or participate in any discussions regarding, an Acquisition Proposal);
provided, however, that, prior to the adoption of this Agreement by the Company’s stockholders at the Company Stockholders’ Meeting, nothing contained in
this Agreement shall prevent the Company or the Company Board (acting through the Special Committee or otherwise) from furnishing information to, or
engaging in negotiations or discussions with, any person that shall have submitted after the date hereof a written Acquisition Proposal that is not a result of a
breach of this Section 6 .03(a), if prior to taking such action (A) the Company Board (acting through the Special Committee or otherwise) determines in good
faith (after consultation with its advisors) that such Acquisition Proposal is, or could reasonably be expected to result in, a Superior Proposal, and the
Company Board (acting through the Special Committee or otherwise) determines in good faith (after consultation with its outside legal counsel) that its
failure to take such actions would be inconsistent with its fiduciary duties under applicable Law, and (B) the Company receives from such person an executed
confidentiality agreement with terms no less favorable with regard to confidentiality than the Confidentiality Agreement.  The Company shall provide to
Parent, in accordance with the terms of the Confidentiality Agreement and on a prompt basis, any material non-public information concerning the Company
or its Subsidiaries provided to such person which was not previously provided to Parent.  The Company s hall 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; (ii) approve or recommend any
Acquisition Proposal; or (iii) approve or recommend, or cause or permit the Company or any of its Subsidiaries to enter into, any letter of intent, merger
agreement, acquisition agreement or similar agreement with respect to any Acquisition Proposal,  other than a confidentiality agreement in accordance with
Section 6.03(a) (any such letter or agreement, an “Acquisition Agreement” and the actions described above in each of clauses (i), (ii) and (iii), collectively,
the “Specified Board Actions”).  Notwithstanding the foregoing, prior to the adoption of this Agreement by the Company’s stockholders at the Company
Stockholders’ Meeting, (x) in response to the receipt of a written Acquisition Proposal that is not a result of a breach of Section 6.03(a), if the Company
Board (acting through the Special Committee or otherwise) (A) determines in good faith (after consultation with its advisors) that such Acquisition Proposal
is a Superior Proposal and (B) determines in good faith (after consultation with its outside legal counsel) that its failure to take such actions would be
inconsistent with its fiduciary duties under applicable Law, then the Company Board (acting through the Special Committee or otherwise) may approve and r
ecommend such Superior Proposal (or any Acquisition Agreement with respect to such Superior Proposal) and, in connection with the approval or
recommendation of such Superior Proposal, withdraw or modify the Company Board Recommendation and/or cause the Company to terminate this
Agreement (in each case subject to compliance with Section 8.03) or (y) other than in connection with an Acquisition Proposal, if the Company Board (acting
through the Special Committee or otherwise) determines in good faith (after consultation with its outside legal counsel) that its failure to take such actions
would be inconsistent with its fiduciary duties under applicable Law, then the Company Board (acting through the Special Committee or otherwise) may
withdraw or modify the Company Board Recommendation (any action by or on behalf of the Company Board permitted by the foregoing clause (x) or (y), a
“Specified Acquisition Action”); provided, however, that no Specified Acquisition Action may be taken until after the fifth business day (or such subsequent
business days as provided for by clause (2) of this sentence) (the period inclusive of all such days, the “Notice Period”) following Parent’s receipt of written
notice from the Company advising Parent that the Company Board intends to take such Specified Acquisition Action (a “Notice of Adverse Action”) and
specifying the reasons therefor, including, if the basis of the proposed action by the Company Board is a Superior Proposal, the material terms and conditions
of any such Superior Proposal (it being understood and agreed that (1) during the Notice Period the Company shall, and shall cause its financial advisors and
outsi de legal counsel to, negotiate with Parent in good faith (to the extent Parent desires to negotiate) and (2) any amendment to the terms of such Superior
Proposal shall require a new Notice of Adverse Action and a two-business day extension of the Notice Period then applicable).  In determining whether to
take a Specified Acquisition Action, the Company Board shall take into account any changes to the terms of this Agreement proposed by Parent to the
Company in response to a Notice of Adverse Action or otherwise.
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(c)  Nothing contained in this Agreement shall prohibit the Company from taking and disclosing to its stockholders a position
contemplated by Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act or from making any disclosure to the Company’s stockholders if the
Company Board (or any committee thereof) determines in good faith (after consultation with its outside legal counsel) that it is required to do so under
applicable Law; provided, however, that neither the Company nor the Company Board (nor any committee thereof) shall (i) recommend that the stockholders
of the Company tender thei r Shares in connection with any such tender or exchange offer (or otherwise approve or recommend any Acquisition Proposal) or
(ii) withdraw or modify the Company Board Recommendation, unless in the case of each of clause (c)(i) and (c)(ii) hereof, the requirements of
Section 6.03(b) shall have been satisfied.
 

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

(i)  “Acquisition Proposal” means any bona fide proposal or offer (including any proposal from or to the Company’s
stockholders) from any person other than Parent or Merger Sub relating to (A) any direct or indirect acquisition of (1) more 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 securit ies of the Company; or (C) any merger, consolidation, business combination,
recapitalization, liquidation, dissolution or other similar transaction involving the Company.
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(ii)  “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 expir ation of the Notice Period, in response to such proposal or otherwise)) are
more favorable to the Company’s stockholders than this Agreement and (C) the Company Board determines is reasonably capable of being
consummated.

 
(e)  The Company shall (i) promptly request each person that has executed a confidentiality agreement with the Company prior to the

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

SECTION 6.04  Directors’ and Officers’ Indemnification and Insurance.  (a)  The Surviving Corporation and its Subsidiaries shall, and
Parent shall cause the Surviving Corporation to, honor and fulfill in all respects the obligations of the Company and its Subsidiaries under any and all
indemnification agreements between the Company or any of its Subsidiaries and any of their respective present or former directors and officers (collectively,
the “Ind emnified Parties”).  In addition, the Certificate of Incorporation and By-Laws of the Surviving Corporation shall contain provisions no less favorable
with respect to exculpation and indemnification than are set forth in Articles VII and VIII of the Amended and Restated Certificate of Incorporation of the
Company, as amended, and Article VII of the By-Laws of the Company, respectively, which provisions shall not be amended, repealed or otherwise modified
for a period of six years from the Effective Time in any manner that would affect adversely the rights thereunder of individuals who, at or prior to the
Effective Time, were directors, officers, employees, fiduciaries or agents of the Company or any of its Subsidiaries.
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(b)  For a period of six years after the Effective Time, Parent and the Surviving Corporation shall, jointly and severally, to the fullest
extent permitted under applicable Law, indemnify and hold harmless, each Indemnified Party against all costs and expenses (including attorneys’ fees),
judgments, fines, losses, claims, damages, liabilities and settlement amounts paid in connection with any claim, action, suit, proceeding or investigation
(whether arising before or after the Effective Time), whether civil, criminal, administrative or investigative, arising out of or pertaining to any action or
omission in their capacity as an officer, director, employee, fiduciary or agent, whether occurring on or before the Effective Time.  In the event of any such
claim, action, suit, proceeding or investigation, (i) Parent or the Surviving Corporation shall pay the reasonable fees and expenses of counsel selected by the
Indemnified Parties, which counsel shall be reasonably satisfactory to the Surviving Corporation, promptly after statements therefor are received, (ii) neither
Parent nor the Surviving Corporation shall settle, compromise or consent to the entry of any judgment in any pending or threatened Action to which an
Indemnified Party is a party (and in respect of which indemnification could be sought by such Indemnified Party hereunder), unless such settlement,
compromise or consent includes an unconditional release of such Indemnified Party from all liability arising out of such Action or such Indemnified Party
otherwise consents, and (iii) the Surviving Corporation shall cooperate in the defense of any such matter; provided, however, that neither Parent nor the
Surviving Corporation shall be liable for any settlement effected without the Surviving Corporation’s written consent (which consent shall not be
unreasonably withheld or delayed); and provided, further, that, in the event that any claim for indemnification is asserted or made within such six-year period,
all rights to indemnification in respect of such claim shall continue until the disposition of such claim.  The rights of each Indemnified Person under this
Section 6.04(b) shall be in addition to any rights such person may have under the Certificate of Incorporation or the By-Laws or similar organizational
documents of the Company and the Surviving Corporation or any of their Subsidiaries, or under any Law or under any agreement of any Indemnified Person
with the Company or any of its Subsidiaries.
 

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

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

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

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

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

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

SECTION 6.06  Financing.  (a)  The Company agrees to provide, and shall cause its Subsidiaries and its and their Representatives to
provide, all reasonable cooperation in connection with the arrangement of any financing necessary to consummate the Transactions (the “Financing”) as may
be reasonably requested by Parent and that is necessary or customary in connection with Parent’s efforts to obtain the Financing (provided that such requested
cooperation does not unreasonably interfere with the ongoing operations of the Company and its Subsidiaries), including (i) participation in meetings, road
shows, drafting sessions, rating agency presentations and due diligence sessions, (ii) furnishing Parent and its Representatives with real estate and other
pertinent information regarding the Company and its Subsidiaries as is necessary or customary in connection with the Financing and any security required
therefor, including (A) the financial statements and financial data described in Schedule 6.06(a) and (B) the historical financial statements, information
reasonably necessary for the preparation of pro forma financial statements, business and other financial data of the Company and of the type required by
Regulation S-X (other than Rule 3-10 thereof) and Regulation S-K under the Securities Act and, in all cases, of the type and form customarily included in
offering docume nts for securities offerings by the Company under Rule 144A under the Securities Act (all information required to be delivered pursuant to
this clause (ii) being referred to as the ”Required Information”), (iii) executing and delivering any pledge and security documents, currency or interest rate
hedging arrangements or other definitive financing documents or other certificates (including a certificate of the chief accounting officer of the Company with
respect to solvency matters relating to the Company) and documents as may be reasonably requested by Parent, (iv) using reasonable best efforts to obtain
accountants’ comfort letters, accountants’ consent letters, legal opinions, appraisals, lien searches, surveys and title insurance as reasonably requested by
Parent and (v) assisting Parent and its financing sources in the preparation of (A) customary offering documents, bank information mem oranda (including the
execution of customary representation letters reasonably satisfactory to the Company in connection with such bank information memoranda) and similar
documents for any of the Financing; provided that any such offering document, bank information memoranda or similar documents contains disclosure and
financial statements with respect to the Company or the Surviving Corporation reflecting the Surviving Corporation and/or its Subsidiaries as primary
obligors or guarantors; and (B) materials for rating agency presentations; provided that none of the Company or any of its Subsidiaries shall be required to
pay any commitment or any other fee or incur any other liability in connection with the Financing prior to the Effective Time; provided, further, that the
effectiveness of any documentation executed by the Company or any of its Subsidiaries shall be subject to the consummation of the Closing.  Parent shall,
promptly upon termination of this Agreement, reimburse the Company for all reasonable out-of-pocket costs incurred by the Company or its Subsidiaries in
connection with such cooperation or any actions contemplated by this Section 6.06(a).  The Company agrees to provide, and shall cause its Subsidiaries and
its and their Representatives to provide, all information and documents requested under this Section 6.06(a) promptly and, in any event, at least 20 days prior
to the date of the Closing.
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(b)  All information regarding the Company obtained by Parent or Merger Sub or its or their Representatives pursuant to
Section 6.06(a) shall be kept confidential as and to the extent required by the Confidentiality Agreement; provided that the Company and Parent shall agree to
amend or waive the Confidentiality Agreement to the extent such information is required under the federal securities Laws to be included in an offering
document in connection with the Financing.  Parent acknowledges and agrees that the Company shall not incur any liability to any person prior to the
Effective Time in connection with any Financing.  Parent and Me rger Sub shall, on a joint and several basis, 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 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. Notwithstan ding the foregoing, the closing of the
Debt Offers shall be conditioned on the consummation of the Merger.  Parent shall, promptly upon termination of this Agreement, reimburse the Company for
all reasonable out-of-pocket costs incurred by the Company and its Subsidiaries in connection with the actions contemplated by this Section 6.06(c).  Parent
acknowledges and agrees that the Company and its Subsidiaries shall not incur any liability to any person prior to the Effective Time with 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, information utilized in connection therewith and any actions
contemplated by this Sectio n 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 authorizations, consents, orders,
approvals, licenses, permits and waivers, (iii) provide such other informati on 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 information and documentary material that may be requested
pursuant to the HSR Act.  Each party hereto agrees to make as promptly as practicable after the date of this Agreement its respective filings and notifications,
if any, under any other applicable antitrust, competition, or trade regulation Law, and to supply as promptly as practicable to the appropriate Governmental
Authorities any additional information and documentary material that may be requested pursuant to the applicable antitrust, competition, or trade regulation
Law.
 

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

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

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

SECTION 6.08  Obligations of Parent and Merger Sub.  Parent shall take all action necessary to cause Merger Sub to perform its
obligations under this Agreement and to consummate the Transactions on the terms and subject to the conditions set forth in this Agreement.
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SECTION 6.09  Public Announcements.  The initial press release relating to this Agreement shall be a joint press release the text of
which has been agreed to by each of Parent and the Company.  Thereafter, each of Parent and the Company shall consult with each other before issuing any
press release or otherwise making any public statements with respect to this Agreement or any of the Transactions, except to the extent public disclosure is
required by applicable Law or the requirements of the Nasdaq Stock Market, in which ca se the issuing party shall use its reasonable best efforts to consult
with the other party before issuing any press release or making any such public statements, and except with respect to the matters described in Sections 6.03,
8.01 and 8.03.
 

SECTION 6.10  Transfer Taxes.  The Company and Parent shall cooperate in the preparation, execution and filing of all returns,
questionnaires, applications or other documents regarding any sales, transfer, stamp, stock transfer, value added, use, real property transfer or gains and any
similar Taxes which become payable in connection with the Transactions.  Notwithstanding anything to the contrary herein, each of Parent and the Surviving
Corporation agrees to assume liability for and pay any sales, transfer, stamp, stock tr ansfer, 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) shall be true and correct in all respects, in each case as though made as of the
Closing (except to the extent expressly made as of an earlier date, in which case as of such earlier date).  All other representations and warranties of
the Company set forth in this Agreement shall be true and correct (disregarding all qualifications or limitations as to “materiality” and “Company
Material Adverse Effect” set forth therein) as of the Closing as though made as of the Closing (except to the extent expressly made as of an earlier
date, in which case as of such earlier date), except where the failure of such other representations and warranties to be so true and correct would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

 
(b)  Agreements and Covenants.  The Company shall have performed or complied in all material respects with all material agreements

and material covenants required by this Agreement to be performed or complied with by it on or prior to the Closing.
 

SECTION 7.03  Conditions to the Obligations of the Company.  The obligations of the Company to consummate the Merger are
subject to the satisfaction or waiver (where permissible) of the following additional conditions:
 

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

 
(b)  Agreements and Covenants.  Parent and Merger Sub shall have performed or complied in all material respects with all material

agreements and material covenants required by this Agreement to be performed or complied with by it on or prior to the Closing.
 

ARTICLE VIII
 

TERMINATION, AMENDMENT AND WAIVER
 

SECTION 8.01  Termination.  This Agreement may be terminated and the Merger and the other Transactions may be abandoned at any
time prior to the Effective Time by 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”):
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(a)  by mutual written consent of Parent and the Company;
 
(b)  by either Parent or the Company if the Effective Time shall not have occurred on or before December 31, 2010 (the “End Date”);

provided, however, that the right to terminate this Agreement under this Section 8.01(b) shall not be available to any party whose failure to fulfill any
material obligation under this Agreement has been the cause of, or resulted in, the failure of the Effective Time to occur on or before such date;

 
(c)  by either Parent or the Company if any Governmental Authority shall have enacted, issued, promulgated, enforced or entered any

Law or taken any other action after the date of this Agreement permanently restraining, enjoining or otherwise prohibiting the consummation of the
Merger, and such Law or action shall have become final and nonappealable; provided, however, that the right to terminate under this Section 8.01(c)
shall not be available to any party whose failure to fulfill any material obligation under this Agreement has been the principal cause of such action;

 
(d)  by either Parent or the Company if this Agreement shall fail to receive the Stockholder Approval at the Company Stockholders’

Meeting or any adjournment or postponement thereof;
 
(e)  by Parent if (i) any Specified Board Action shall have been taken by or on behalf of the Company Board or (ii) the Company shall

have materially breached its agreements and covenants set forth in Section 6.03;
 
(f)  by the Company at any time prior to the adoption of this Agreement by the Company’s stockholders in accordance with Section

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

 
(g)  by Parent, if the Company shall have breached any of its representations or warranties, or failed to perform any of its agreements or

covenants set forth in this Agreement, which breach or failure to perform (i) would give rise to the failure of a condition set forth in Section 7.02(a)
or 7.02(b) and (ii) is incapable of being cured prior to the End Date; 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 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.
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SECTION 8.02  Effect of Termination.  In the event of the termination of this Agreement pursuant to Section 8.01, this Agreement
shall forthwith become void, and there shall be no liability under this Agreement on the part of any party hereto (except that the provisions of Section 6.02(b),
Section 6.06, this Section 8.02, Section 8.03 and Article IX shall survive any such termination); provided that nothing in Section 8.01 or this Section  ;8.02
shall be deemed to release any party from any liability for any breach by such party of any representation, warranty or covenant set forth in this Agreement, or
impair the right of any party to compel specific performance by another party of its obligations under this Agreement.
 

SECTION 8.03  Fees and Expenses.  (a)  All Expenses incurred in connection with this Agreement, the Transactions, the solicitation of
stockholder approvals and all other matters related to the closing of the Merger shall be paid by the party incurring such Expenses, whether or not the Merger
or any other Transaction is consummated, except as otherwise set forth in this Agreement.  Notwithstanding the foregoing, one-half of all filing fees payable
in connection with the filings made pursuant to the HSR Act with res pect 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� 0;8.03 are an integral part of the Transactions.
 

(b)  If this Agreement shall be terminated:
 

(i)  by Parent or the Company pursuant to Section 8.01(b), then, if (A) at or prior to the Termination Date an Acquisition
Proposal shall have been publicly announced and not publicly withdrawn or shall have otherwise become publicly known (any person that shall have
made such a proposal at or prior to the Termination Date, together with its affiliates, a “Competing Bidder”) and (B) within twelve months of the
Termination Date the Company enters into, or submits to the stockholders of the Company for adoption, an agreement with respect to, or
consummates, any Acquisition Proposal, then the Company shall pay Par ent the amount of $71.5 million (the “Company Termination Fee”);
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(ii)  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 Transactions on or prior to the Termination Date (the “Expense Reimbursement”) and (B) if (1) at or prior to the date of the
Company Stockholders’ Meeting, an Acquisition Proposal shall have been publicly announced and not publicly withdrawn or shall have otherwise
become publicly known and (2) within twelve months of the Termination Date the Company enters into, or submits to the stockholders of the
Company for adoption, an agreement with respect to, or consummates, any Acquisition Proposal, then the Company shall pay Parent the Company
Termination Fee minus any Expense Reimbursement previously paid to Parent;

 
(iii)  by Parent pursuant to Section 8.01(e), then, the Company 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, t he applicable
payment shall be made on or prior to the consummation of any Acquisition Proposal.

 
Notwithstanding anything to the contrary in this Agreement, the payment to Parent or its designees of the Company Termination Fee and/or the Expense
Reimbursement shall be the sole 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).
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(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 (c) 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 Company Termination Fee or the Expense Reimbursement, the Company shall pay to Parent their costs and expenses
(including attorneys’ fees and expenses) in connection with such suit, together with interest on the amount of the Company Termination Fee or Expense
Reimbursement, as the case may be, from the date such payment was required to be made until the date of payment at the prime rate of JPMorgan Chase
Bank, N.A. in effect on the date such payment was required to be made.
 

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

ARTICLE 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, return receipt requested) or by facsimile transmission.  All notices hereunder shall be delivered to the
respective parties at the following addresses (or at such other address for a par ty as shall be specified in a notice given in accordance with this Section 9.02):
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 if to Parent or Merger Sub:
 

 Universal Health Services, Inc.
367 South Gulph Road
PO Box 61558
King of Prussia, Pennsylvania 19406-0958

Facsimile No:  (610) 382-4390
Attention: Debra Osteen

 
 with a copy to:

 
 Cravath, Swaine & Moore LLP

Worldwide Plaza
825 Eighth Avenue
New York, New York  10019
Facsimile No:  (212) 474-3700
Attention:  James C. Woolery, Esq.
                    Minh Van Ngo, Esq.

 
 if to the Company:

 
 Psychiatric Solutions, Inc.

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

 
 with a copy to:

 
 Shearman & Sterling LLP

599 Lexington Avenue
New York, New York 10022
Facsimile No:  (212) 848-7179
Attention:  Peter D. Lyons, Esq.
                    Eliza W. Swann, Esq.

 
 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 controlled by, or
is under common control with, such specified person.

 
“Behavioral Health Business Material Adverse Effect” means any event, circumstance, state of facts, change or effect that is materially

adverse to the business, financial condition or results of operations of the aggregate of (x) the behavioral health care services business of Parent and
its Subsidiaries and (y) the Company and its Subsidiaries.

 
“business day” means any day on which the principal offices of the SEC in Washington, D.C. are open to accept filings, or, in the case of

determining a date when any payment is due, any day on which banks are not required or authorized to close in the City of New York.
 

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

“Company 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 or cause the direction of the management and policies of a person, whether through the ownership of voting
securities, as trustee or executor, by contract or credit arrangement or otherwise.

 
“Credit Agreement” means that certain Second Amended and Restated Credit Agreement, dated July 1, 2005 (as amended through the date

hereof) among the Company, the other borrowers party thereto, the guarantors party thereto and the lenders and agents party thereto.
 

“Health Care Laws” means all relevant state and federal civil or criminal health care Laws applicable to any Company Health Care
Business, including Medicaid, Medicare, the federal Anti-kickback Statute (42 U.S.C. § 1320a-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 Healt h Care 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.
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“knowledge of the Company” or “Company’s knowledge” means the actual knowledge (after reasonable inquiry) of (i) Joey Jacobs,
President and Chief Executive Officer, (ii) Ronald Fincher, Chief Operating Officer, (iii) Christopher Howard, Executive Vice President, General
Counsel and Secretary, (iv) Jack Polson, Executive Vice President and Chief Accounting Officer, (v) Brent Turner, Executive Vice President,
Finance & Admin, (vi) Kathy Bolmer, Executive Vice President, Quality & Compliance, and (vii) Steven Davidson, Chief Development Officer.

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

asset.
 

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

 
“Medicare” means the health insurance program for the aged and disabled established by Title XVIII 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) de posits or
pledges made in connection with, or to secure payment of, worker’s compensation, unemployment insurance, old age pension programs mandated
under applicable legal requirements or other social security, (e) covenants, conditions, restrictions, easements, encumbrances and other similar
matters of record 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 Section 13(d)(3) of the Exchange Act), trust, association or entity or government, political subdivision, agency or
instrumentality of a government.
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“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                                                                                              § 6.03(d)(i)
Action                                                                                              § 3.10
Acquisition Agreement                                                                                              § 6.03(b)
Agreement                                                                                              Preamble
Book-Entry Shares                                                                                              § 2.02(b)(ii)
Burdensome Condition                                                                                              § 6.07(b)
Certificate of Merger                                                                                              § 1.03
Certificates                                                                                              § 2.02(b)(ii)
Closing                                                                                              § 1.02
Commitment Letter                                                                                              § 4.08
Company                                                                                              Preamble
Company Board                                                                                              Recitals
Company Board Recommendation                                                                                              § 3.18(a)(iii)
Company Controlled Entity                                                                                              § 3.11(a)
Company Common Stock                                                                                              Recitals
Company Disclosure Schedule                                                                                              Article III
Company Material Adverse Effect                                                                                              § 3.01(a)
Company Permits                                                                                              § 3.06
Company Preferred Stock                                                                                              § 3.03(a)(ii)
Company Stock Option                                                                                              § 2.04(a)(ii)
Company Stock Plans                                                                                              § 2.04(a)(i)
Company Stockholders’ Meeting                                                                                              § 6.01(b)
Company Termination Fee                                                                                              § 8.03(b)(i)
Competing Bidder                                                                                              § 8.03(b)(i)
Confidentiality Agreement                                                                                              § 6.02(b)
Debt Offers                                                                                              § 6.06(c)
DGCL                                                                                              Recitals
Dissenting Shares                                                                                              § 2.05(a)
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Defined Term     Location of Definition
  

Effective Time                                                                                              § 1.03
Employee                                                                                              § 6.05(a)
End Date                                                                                              § 8.01(b)
Environmental Laws                                                                                              § 3.17(a)
ERISA                                                                                              § 3.11(a)
Exchange Act                                                                                              § 3.05(b)(i)
Exchange Fund                                                                                              § 2.02(a)(ii)
Expenses                                                                                              § 8.03(a)
Expense Reimbursement                                                                                              § 8.03(b)(ii)
Financing                                                                                              § 6.06(a)
GAAP                                                                                              § 3.07(b)
Governmental Authority                                                                                              § 3.05(b)
Government Program                                                                                              § 3.05(b)(vii)
HSR Act                                                                                              § 3.05(b)(v)
Indemnified Parties                                                                                              § 6.04(a)
IRS                                                                                              § 3.11(c)
Law                                                                                              § 3.05(a)(ii)
Material Contracts                                                                                              § 3.15
Merger                                                                                              Recitals
Merger Consideration                                                                                              § 2.01(a)
Merger Sub                                                                                              Preamble
Notes                                                                                              § 6.06(c)
Notice of Adverse Action                                                                                              § 6.03(b)
Notice Period                                                                                              § 6.03(b)
Owned Real Property                                                                                              § 3.13
Parent                                                                                              Preamble
Paying Agent                                                                                              § 2.02(a)(i)
Plans                                                                                              § 3.11(a)
Proxy Statement                                                                                              § 3.05(b)(ii)
Purchaser Welfare Benefit Plans                                                                                              § 6.05(c)
Real Property Leases                                                                                              § 3.13
Regulatory Condition                                                                                              § 3.01(a)
Representatives                                                                                              § 6.02(a)(i)
Required Information                                                                                              § 6.06(a)(ii)
SEC                                                                                              § 3.05(b)(ii)
SEC Reports                                                                                              § 3.07(a)
Section 262                                                                                              § 2.05(a)
Securities Act                                                                                              § 3.07(a)(i)
Shares                                                                                              § 2.01(a)
Specified Board Action                                                                                              § 6.03(b)
Specified Acquisition Action                                                                                              § 6.03(b)
Stockholder Approval                                                                                              § 3.18(b)
Superior Proposal                                                                                              § 6.03(d)(ii)
Surviving Corporation                                                                                              § 1.01
Tax or Taxes                                                                                              § 3.14(i)(i)
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Defined Term      Location of Definition
  

Tax Returns                                                                                              § 3.14(i)(ii)
Termination Date                                                                                              § 8.01
Transactions                                                                                              § 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.  T he definitions contained in this Agreement are applicable to the singular as well as the plural forms of such
terms.  References to a person are also to its permitted successors and assigns.  Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms.
 

SECTION 9.04  Severability.  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 full force and effect
so long as the economic or legal substance of the Transactions is not affected in any manner materially adverse to any party.  Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto sh all 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 al l or any of their rights
and obligations hereunder to any direct or indirect wholly owned Subsidiary of Parent; provided, however, that no such assignment shall relieve the
assigning party of its obligations hereunder if such assignee does not perform such obligations.
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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 equit y interests in the Company, to pursue
damages (which the parties acknowledge and agree shall not be limited to reimbursement of expenses or out-of-pocket costs, and may include claims
for damages based on the consideration that would have otherwise been payable to the stockholders of the Company and other relevant matters,
including other combination opportunities and the time value of money), which shall be deemed in such event to be damages of holders of equity
interests in the Company, in the event of a failure by Parent or Merger Sub to consummate the Merger as required by this Agreement, which right is
hereby acknowledged and agreed by Parent and Merger Sub and (ii) Parent to pursue damages (which the parties acknowledge and agree shall not be
limited to reimbursement of expenses or out-of-pocket costs, and may include claims for damages based on the synergies and other benefits that
would have otherwise accrued to Parent and other relevant matters), which shall be deemed in such event to be damages of holders of equity interests
in Parent, in the event of a failure by the Company to consummate the Merger as required by this Agreement, which right is hereby acknowledged
and agreed by the Company.  For purposes of this Agreement, any action of the Special Committee shall be binding upon and shall constitute an act
of the Company.
 

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

SECTION 9.09  Governing Law.  This Agreement shall be governed by, and construed in accordance with, the Laws of the
State of Delaware applicable to contracts executed in and to be performed in that State.  All Actions arising out of or relating to this Agreement shall
be heard and determined exclusively in the Delaware Court of Chancery (or any 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 arisin g 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.
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SECTION 9.10  Waiver of Jury Trial.  Each of the parties hereto hereby waives to the fullest extent permitted by applicable
Law any right it may have to a trial by jury with respect to any litigation directly or indirectly arising out of, under or in connection with this
Agreement or the Transactions.  Each of the parties hereto (a) certifies that no representative, agent or attorney of any other party has represented,
expressly or otherwise, that such other party would not, in the event of litigation, seek to enforce that foregoing waiver and (b) acknowledges that it
and the other parties hereto have been induced to enter into this Agreement and the Transactions, as applicable, by, among other things, the mutual
waivers and certifications in this Section 9.10.
 

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

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

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

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

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused this Agreement to be executed as of the date first
written above by their respective officers thereunto duly authorized.
 
 
 PSYCHIATRIC SOLUTIONS, INC.  
    
 By: /s/  Joey A. Jacobs  
  Name: Joey A. Jacobs  
  Title:   Chairman, President and Chief Executive

Officer
 

 
 
 
 UNIVERSAL HEALTH SERVICES, INC.  
    
 By: /s/  Steve Filton  
  Name: Steve Filton  
  Title:   Senior Vice President and Chief  
              Financial Officer  
 
 
 
 OLYMPUS ACQUISITION CORP.  
    
 By: /s/  Steve Filton  
  Name: Steve Filton  
  Title:   Treasurer  
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J.P. MORGAN SECURITIES INC.
270 Park Avenue

New York, New York 10017

DEUTSCHE BANK SECURITIES INC.
60 Wall Street

New York, New York 10005
  

JPMORGAN CHASE BANK, N.A.
270 Park Avenue

New York, New York 10017

DEUTSCHE BANK AG NEW YORK BRANCH
60 Wall Street

New York, New York 10005

 
May 16, 2010

 
Universal Health Services, Inc.
367 South Gulph Road, P.O. Box 61558
King of Prussia, PA 19406-0958
Attention:              Steve Filton
Chief Financial Officer

Project Olympus
Commitment Letter

 
Ladies and Gentlemen:
 

You have advised JPMorgan Chase Bank, N.A. (“JPMCB”), Deutsche Bank Securities Inc. (“DBSI”),  J.P. Morgan Securities Inc. (“JPMSI”) and
Deutsche Bank AG New York Branch (“DB”, and together with JPMCB, DBSI and JPMSI, the “Commitment Parties”, “us” or “we”) that you (the
“Borrower”), intend to acquire, through a merger, the company you have identified to us as “Phoenix” (the “Target”) and consummate the other transactions
described on Exhibit A hereto.  Capitalized terms used but not defined herein are used with the meanings assigned to them on the Exhibits attached hereto
(such Exhibits, together with this letter, collectively, the “Commitment Letter”).
 
1.  Commitments
 

In connection with the Transactions, JPMCB is pleased to advise you of its commitment to provide 65% of the entire aggregate principal amount of
the Credit Facilities, and DB is pleased to advise you of its commitment to provide 35% of the entire aggregate principal amount of the Credit Facilities, upon
the terms and conditions set forth in this letter and the Summary of Terms and Conditions, attached as Exhibits B and C hereto (the “Term Sheet”).
 
2.  Titles and Roles
 

It is agreed that (i) each of JPMSI and DBSI will act as joint lead arranger and joint bookrunner for the Credit Facilities (acting in such capacities,
the “Senior Lead Arrangers”) and (ii) JPMCB will act as sole administrative agent for the Credit Facilities. Each of JPMSI and DBSI will, in its capacity as
Senior Lead Arranger, perform the duties and exercise the authority customarily performed and exercised by it in such role.
 
 
 

 



 
 
 

It is further agreed that JPMSI will have “left” placement in any marketing materials or other 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
agree that no other agents, co-agents, arrangers 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 agreed that no other agents, co-agents, arrangers or bookrunners shall be entitled to greater economics in respect of
the Credit Facilities than the Commitment Par ties).
 
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
“Lenders”).  The financial institutions identified and selected to act as the Lenders shall be subject to your prior consent (not to be unreasonably withheld).
The Senior Lead Arrangers intend to commence syndication efforts promptly, and until the earlier to occur of (i) a Successful Syndication (as defined in the
Fee Letter) and (ii) ninety (90) days after the Closing Date, you agree actively to assist (and to use your commercially reasonable efforts to cause the Target to
actively assist) the Senior Lead Arrangers in completing a syndication satisfactory to the Commi tment Parties.  Such assistance shall include (A) using
commercially reasonable efforts to ensure that the syndication efforts benefit from your and your affiliates’ existing banking relationships, (B) direct contact
between your senior management and advisors and the proposed Lenders (and using your commercially reasonable efforts to ensure such contact between
senior management of the Target and the proposed Lenders), (C) your assistance (and using your commercially reasonable efforts to cause the Target to assist)
in the preparation of one or more confidential information memoranda and other marketing materials to be used in connection with the syndication, (D) the
hosting, with the Commitment Parties, of one or more meetings of prospective Lenders at times and locations to be mutually agreed (and using your
commercially reasonable efforts to cause the officers of the Target to be available for such meetings), (E) using your commercially reasonable efforts to obtain
(x) corporate credit an d/or corporate family ratings for the Borrower and (y) ratings for the Credit Facilities and the Senior Financing, in each case from each
of Moody’s Investors Service, Inc. (“Moody’s”) and Standard & Poor’s Ratings Group (“S&P”) prior to the Closing Date, and (F) there being no competing
offering, placement or arrangement of any debt securities (other than the Senior Financing or debt securities issued in lieu of the Senior Financing) 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 furnish, or cause to be furnished, to such Commitment Party an electronic
version of your and the Target’s trademarks, service marks and corporate logo for use in marketing materials for the purpose of facilitating the syndication of
the Credit Facilities (the “License”); provided, however, that the License 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 in this paragraph, we agree 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 achieved under the market flex provisions of the Fee Letter) we will not be released from our commitment hereunder in connection with
such a syndication to any Lender unless (A) any such Lender (reasonably acceptable to you) has entered into an amendment or joinder with respect to this
Commitment Letter committing to provide a portion of the Credit Facilities (in which case our commitments hereunder shall be reduced at such time  by an
amount equal to the commitment assumed by such Lender) or (B) such Lender shall have entered into the applicable Credit Facilities Documentation and
funded the portion of the Credit Facilities required to be funded by it on the Closing Date.
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The Senior Lead Arrangers, in their capacity as such, will manage, in consultation with you, all aspects of the syndication, including decisions as to
the selection of institutions to be approached and when they will be approached, when the Lenders’ commitments will be accepted, which Lenders will
participate (subject to your consent rights set forth above, not to be unreasonably withheld), the allocation of the commitments among the Lenders (subject to
your prior consent, not to be unreasonably withheld) and the amount and distribution of fees among the Lenders.  You hereby acknowledge and agree that
each Senior Lead Arranger, in such capacity, will have no responsibility other than to arrange the syndication as set forth herein and in no event shall be
subject to any fiduciary or other implied duties in connection with the transactions contemplated hereby.  To assist the Senior Lead Arrangers in their
syndication efforts, you agree promptly to prepare and provide to the Senior Lead Arrangers (and use commercially reasonable efforts to cause the Target to
provide to the Senior Lead Arrangers) all information with respect to the Borrower and (to the best of your knowledge) the Target and their respective
subsidiaries and the Acquisition, including all financial information and Projections (as defined below), as the Senior Lead Arrangers may reasonably request
in connection with the arrangement and syndication of the Credit Facilities (it being understood that the Senior Lead Arrangers may engage in two or more
syndication periods and you have agreed to assist the Senior Lead Arrangers as set forth in this paragraph in connection with all such syndication efforts).
Notwithstanding anything in this Commitment Letter to the contrary, the terms of the Credit Facilities Documentation shall be negotiated by the parties i n
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 agree 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 that is either publicly available or not material with respect to you and your affiliates, the
Target and its subsidiaries (in this case, to the best of your knowledge), any of your or their respective securities or the Acquisition for purposes of United
States federal and state securities laws.  It is understood that in connection with your assistance described above, authorization lette rs will be included in any
information package and presentation whereby you authorize the distribution of such information to prospective Lenders, containing a representation by you
to the Commitment Parties that the Public Information Package does not include any such material non-public information and exculpating you and us with
respect to any liability related to the use of the contents of such Public Information Package or any related marketing material by the recipients thereof.  You
acknowledge 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) drafts and final versions of the Credit Facilities Documentation; (b) administrative materials prepared by the
Commitment Parties for prospective Lenders (such as a lender meeting invitation, allocations and funding and closing memoranda); and (c) notification of
changes in the terms of the Credit Facilities.  You also agree to use commercially reasonable efforts to identify that portion of any other Information or
Projections (the “Borrower Materials”) to be distributed to “public side” lenders (i.e. lenders that do not wish to receive any such material non-public
information), including by clearly and conspicuously marking such materials “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall
appear prominently on the first page thereof. By marking Borrower Materials “PUBLIC”, you shall be deemed 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 case, to the best of your knowledge) respective securities
or the Acquisition for the purpose of United States federal and state securities laws.
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4.  Information
 

You hereby represent, warrant and covenant that (with respect to Information and Projections relating to the Target and its subsidiaries, to your
knowledge) (a) all written information, other than the Projections and information of a general economic or industry specific nature (the “Information”), 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 furnished to us, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements contained therein not materially misleading in light of the circumstances under which such statements are made (giving effect to all suppleme nts
thereto) and (b) the financial projections and other forward-looking information (the “Projections”) that have been or will be made available to us by you or
any of your representatives in connection with the transactions contemplated hereby have been or will be prepared in good faith based upon assumptions
believed by you to be reasonable at the time furnished to us (it being recognized by the Commitment Parties that such Projections are not to be viewed as
facts and that actual results during the period or periods covered by any such Projections may differ from the projected results, and such differences may be
material).  You agree that if, at any time prior to the Closing Date, you become 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 commer cially
reasonable efforts to) promptly supplement the Information and the Projections so that (with respect to Information and Projections relating to the Target and
its subsidiaries, to your knowledge) such representations are correct, in all material respects, under those circumstances.  You understand that in arranging and
syndicating the Credit Facilities we may use and rely on the Information and Projections without independent verification thereof.
 
5.  Fees
 

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 delivered herewith (the “Fee Letter”) on the terms and subject to the conditions set forth therein.
 
6.  Conditions
 

Each Commitment Party’s commitments 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 undertaking concerning the financing 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 are material to the interests of the Lenders, but only to the extent that you have the right to terminate your
obligations under the Merger Agreement as a result of a breach of such representations in the Merger Agreement (the “Merger Agreement Representations”)
and (ii) the Specified Representations (as defined below), and (b) the terms of the Credit Facilities Documentation shall be in a form such that they do not
impair availability of the Credit Facilities on the Closing Date if the conditions set forth in this Commitment Letter are satisfied (it being understood that, to
the extent any collateral (including the creation or perfection of any security interest) referred to in the Term Sheet is not or cannot be provided on the Closing
Date (other than (x) the pledge of capital stock of domestic subsidiaries of the Borrower and (y) the grant and perfection of security interests in other assets
pursuant to which a lien may be perfected solely b y the filing of a financing statement under the Uniform Commercial Code (“UCC”)) after your use of
commercially reasonable efforts to do so or without undue burden or expense, then the provision of any such collateral shall not constitute a condition
precedent to the availability of the Credit Facilities on the Closing Date, but may instead be provided after the Closing Date pursuant to arrangements to be
mutually agreed).  For clarity, the satisfaction of the requirements described in the foregoing clauses (x) and (y) shall not be defeated solely because you fail
to deliver on the Closing Date, after your use of commercially reasonable efforts to do so, one or more stock certificates of domestic subsidiaries of the
Borrower (which in any event shall be delivered no later than 30 days after the Closing Date).  For purposes hereof, “Specified Represen tations” means the
representations and warranties referred to in the Term Sheet relating to corporate existence and qualification, power and authority, due authorization,
execution and delivery and the enforceability of the Credit Facilities Documentation, in each case as they relate to the entering into and performance of the
Credit Facilities Documentation, effectiveness, 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 laws, solvency of the Borrower and its
subsidiaries, on a consolidated basis after giving effect to the Transactions, Federal Reserve margin regulations and status of the Credit Facilities and the
guarantees thereof as senior debt.  Notwithstanding anything in this Commitment Letter, the Fee 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 set forth in the Term Sheet under the heading “CERTAIN CONDITIONS–Initial Conditions” and in Exhibit C.  This
paragraph, and the provisions of this paragraph, shall be referred to as the “Conditionality Provision”.
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7.  Indemnification and Expenses
 

You agree (a) to indemnify and hold harmless the Commitment Parties, their respective affiliates and their respective directors, officers, employees,
advisors and agents (each, an “indemnified person”) from and against any and all losses, claims, damages and liabilities to which any such indemnified
person may become subject arising out of or in connection with this Commitment Letter, the Fee Letter, the Credit Facilities, the use of the proceeds thereof
and the Acquisition and the Transactions or any claim, litigation, investigation or proceeding (a “Proceeding”) relating to any of the foregoing, regardless of
whether any indemnified person is a party thereto, whether or not such Proce edings are brought by you, your equity holders, affiliates, creditors or any other
person, and to reimburse each indemnified person upon demand for any reasonable, documented, out-of-pocket  legal or other documented out-of-pocket
expenses incurred in connection with investigating or defending any of the foregoing, provided that the foregoing indemnity will not, as to any indemnified
person, apply to losses, claims, damages, liabilities or related expenses to the extent they arise from the willful misconduct, bad faith or gross negligence of
such indemnified person or from the breach by such indemnified 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 invoiced prior to the Closing
Date XXXXXXXXXX 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 related documentation (including this Commitment Letter and the definitive Credit Facility Documentation) or the administration,
amendment, modification or waiver thereof.  It is further agreed that each Commitment Party shall only have liability to you (as opposed to any other
person).  No indemnified person shall be liable for any damages arising from the use by other persons of Information or other materials sent through
electronic, telecommunications or other information transmission systems that are intercepted by such other persons, except to the extent any such damages
arise from the gross negligence, bad faith or willful misconduct of such indemnif ied person (or any of its related parties) or from the breach by such
indemnified person (or any of its related parties) of its agreements hereunder.  None of the indemnified persons or you, the Target or any of your or their
respective affiliates or the respective directors, officers, employees, advisors, and agents of the foregoing shall be liable for any indirect, special, punitive or
consequential damages in connection with this Commitment Letter, the Fee Letter, the Credit Facilities or the transactions contemplated hereby.  You shall not
be liable for any settlement of any Proceeding effected without your consent (which consent shall not be unreasonably withheld or delayed), but if settled with
your written consent, or if there is a judgment against an indemnified person in any such Proceeding, you agree to indemnify and hold harmless each
indemnified person in the manner set forth above.  You shall not, without the prior written consent of an indemnified person (which con sent shall not be
unreasonably withheld, conditioned or delayed), effect any settlement of any pending or threatened Proceeding against an indemnified person in respect of
which indemnity could have been sought hereunder by such indemnified person unless such settlement (i) includes an unconditional release of such
indemnified person from all liability or claims that are the subject matter of such Proceeding and (ii) does not include any statement as to any admission.
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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 contemplated by this Commitment Letter.  In
addition, none of the Commitment Parties and none of their respective affiliates will use confidential information obtained from you or your affiliates or on
your or their behalf by virtue of the transactions contemplated hereby in connection with the performance by the Commitment Parties and their respective
affiliates of services for other companies or other perso ns and none of the Commitment Parties or their respective affiliates will furnish any such information
to any of their other customers.  You also acknowledge that the Commitment Parties and their respective affiliates have no obligation to use in connection
with the transactions contemplated hereby, or to furnish to you, confidential information obtained from other companies or other persons.
 

You further acknowledge and agree that (a) no fiduciary, advisory or agency relationship between you and the Commitment Parties is intended to be
or has been created in respect of any of the transactions contemplated by this Commitment Letter, irrespective of whether the Commitment Parties have
advised or are advising you on other matters, (b) the Commitment Parties, on the one hand, and you, on the other hand, have an arm's length business
relationship that does not directly or indirectly give rise to, nor do you rely on, any fiduciary duty on the part of the Commitment Parties, (c) you are capable
of evaluating and understanding, and you understand and accept, the terms, risks and conditions of the transactions contemplated by this Commitment Letter,
(d) you have been advised that the Commitment Parties are engaged in a 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
relationship, (e) you have consulted your own legal, accounting, regulatory and tax advisors to the extent you have deemed appropriate, (f) each Commitment
Party has been, is, and will be acting solely as a principal and, except as otherwise expressly agreed 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 Commitment Parties has any
obligation to you or your affiliates with respect to the transactions contemplated hereby except those obligations expressly set forth herein or in any other
express writing executed and delivered by such Commitment Party and the Borrower.
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9.  Confidentiality
 

This Commitment Letter is delivered to you on the understanding that neither this Commitment Letter nor the Fee Letter nor any of their terms or
substance shall be disclosed, directly or indirectly, to any other person except (a) you and your officers, directors, employees, affiliates, members, partners,
stockholders, attorneys, accountants, agents and advisors and, on a confidential basis, 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, attorneys, 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 a governmental authority (in which case you agree, to the extent permitted by law, to inform us promptly in advance thereof), (c) upon notice to
the Commitment Parties, this Commitment Letter and the existence and contents hereof (but not the Fee Letter or the contents thereof other than the existence
thereof and the contents thereof as part of projections, pro forma information and a generic disclosure of aggregate sources and uses to the extent customary
in marketing materials and other disclosures) may be disclosed in any prospectus or offering memoranda relating to the Senior Financing, in any syndication
or other marketing material in connection with the Credit Facilities or in connection with any public filing requirement, and (d) the Term Sheet may be
disclosed to potential Lenders and to any rating agency in connection with the Acquisition; provided that the foregoing restrictions shall cease to apply in
respect to the existence and contents of this Commitment Letter (but not in respect of th e Fee Letter and its terms and substance) after this Commitment
Letter has been accepted by you.
 

The Commitment Parties shall use all nonpublic information received by them in connection with the Acquisition and the related transactions solely
for the purposes of providing the services that are the subject of this Commitment Letter and shall treat confidentially all such information; provided,
however, that nothing herein shall prevent any Commitment Party from disclosing any such information (a) to rating agencies, (b) to any Lenders or
participants or prospective Lenders or participants, (c) in any legal, judicial, administrative proceeding or other compulsory process or otherwise as required
by applicable law or regulations (in which case such Commitment Party shall promptly notify you, in advance, to the extent permitted by law), (d) upon the
request or demand of any regulatory authority having jurisdiction over such Commitment Party or its affiliates (in which case such Commitment Party shall,
except with respect to any audit or examination conducted by bank accountants or any governmental bank regulatory authority exercising examination or
regulatory authority, promptly notify you, in advance, to the extent lawfully permitted to do so), (e) 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 (provided 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 affiliates or Representatives in breach of this Commitment Letter and (h)
for purposes of establishing a “due diligence” defense; provided that the disclosure of any such information to any Lenders or prospective Lenders or
participants or prospective participants referred to above shall be made subject to the acknowledgment and acceptance by such Lender or prospective Lender
or participant or prospective participant that such information is being disseminated on a confidential basis (on substantially the terms set forth in this
paragraph or as is otherwise reasonably acceptable to you and each Commitment Party, including, without limitation, as agreed in any co nfidential
information memorandum or other marketing materials) in accordance with the standard syndication processes of such Commitment Party or customary
market standards for dissemination of such type of 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 any purported assignment without
such consent shall be null and void), is intended to be solely for the benefit of the parties hereto and the indemnified persons and is not intended to and does
not confer any benefits upon, or create any rights in favor of, any person other than the parties hereto and the indemnified persons to the extent expressly set
forth herein.  Subject to Section 3 above, the Commitment Parties reserve the right to employ the services of their affiliates in providing services
contemplated hereby and to allocate, in whole or in part, to their aff iliates certain fees payable to the Commitment Parties in such manner as the Commitment
Parties and their affiliates may agree in their sole discretion.  This Commitment Letter may not be amended or waived except by an instrument in writing
signed by you and each Commitment Party.  This Commitment Letter may be executed in any number of counterparts, each of which shall be an original, and
all of which, when taken together, shall constitute one agreement.  Delivery of an executed signature page of this Commitment Letter by facsimile or other
electronic transmission (e.g., “pdf” or “tif”) shall be effective as delivery of a manually executed counterpart hereof.  This Commitment Letter and the Fee
Letter are the only agreements that have been entered into among us and you with respect to the Credit Facilities and set forth the entire understanding of the
parties with respect thereto.  This Commitment Letter shall be governed by, and cons trued 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 sitting in the Borough of
Manhattan in the City of New York 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 hereunder 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 venue of any such suit, action or proceeding brought in
any such court and any claim that any such suit, action or proce eding 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.
 

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

The indemnification, fee, expense, jurisdiction, syndication and confidentiality provisions contained herein and in the Fee Letter shall remain in full
force 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 under this Commitment Letter (other
than your obligations with respect to (a) assistance to be provided in connection with the syndication thereof and (b) confidentiality of the Fee Letter and the
contents thereof) shall automatically terminate and be superseded by the provisions of the Credit Facilities Documentation upon the initial funding thereunder,
and you s hall automatically be released from all liability in connection therewith at such time.  You may terminate the Commitment Parties’ commitments
hereunder at any time subject to the provisions of the preceding sentence.
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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 correctly sets forth our agreement, please indicate your acceptance of the terms of this Commitment Letter and the Fee Letter by
returning to us executed counterparts of this Commitment Letter and of the Fee Letter not later than 5:00 p.m., New York City time, on May 17, 2010.  This
offer will automatically expire at such time if we have not received such executed counterparts in accordance with the preceding sentence.  In the 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 automatically terminate unless we shall, in our discretion, agree to an extension.  “Expiration Date” means the earliest of (i) January 7, 2011, (ii) the
closing of the Acquisition without the use of the Credit Facilities and (iii) the termination prior to closing of the Acquisition of the Merger Agreement.
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We are pleased to have been given the opportunity to assist you in connection with this important financing.
 
 Very truly yours,  
   
   
 JPMORGAN CHASE BANK, N.A.  
    

 By: /s/ Dawn L. LeeLum  
  Name: Dawn L. LeeLum  
  Title:   Executive Director  
    
 

 J.P. MORGAN SECURITIES INC.  
    
 By: /s/ David A. Dwyer  
  Name: David A. Dwyer  
  Title:   Executive Director  
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 DEUTSCHE BANK AG NEW YORK BRANCH  
    
 By: /s/ Stephen Cayer  
  Name: Stephen Cayer  
  Title:   Managing Director  
    

    
 By: /s/ Patrick W. Dowling  
  Name: Patrick W. Dowling  
  Title:   Director  
    

 
 DEUTSCHE BANK SECURITIES INC.  
    
 By: /s/ Sean Murphy  
  Name: Sean Murphy  
  Title:   Managing Director  
    
 
    
 By: /s/ William Frauen  
  Name: William Frauen  
  Title:   Managing Director  
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Accepted and agreed to as of the date first written
above:

 

  
UNIVERSAL HEALTH SERVICES, INC.  
  
By: /s/ Steve Filton  
 Name: Steve Filton  
 Title:   Senior Vice President and

            Chief Financial Officer
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EXHIBIT A
 

PROJECT OLYMPUS
TRANSACTION SUMMARY

 
Capitalized terms used but not defined in this Exhibit A shall have the meanings set forth in the Commitment Letter to which this Exhibit A is

attached and in Exhibits B and C thereto.
 

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

(a)           The Borrower will obtain senior secured credit facilities (the “Credit Facilities”) 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 equal to the gross cash
proceeds (if any) obtained by the Borrower prior to the Closing Date from any senior unsecured financing (the “Senior Financing”).

 
(b)           The proceeds of the Credit Facilities and the Senior Financing on the Closing Date will be applied (i) to refinance certain existing

indebtedness of the Target and the Borrower, (ii) to pay the cash consideration for the Acquisition and (iii) 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 “Transactions”.  For purposes of this Commitment Letter and the

Fee Letter, “Closing Date” shall mean the date of the satisfaction or waiver of the conditions set forth in Exhibit C and the initial funding of the
relevant Credit Facilities.

 
 
 
 
 

 



 
 
 

EXHIBIT B
 

 
PROJECT OLYMPUS

$4,150 million
Credit Facilities

Summary 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.
 
1.  PARTIES
 
Borrower: Universal Health Services, Inc., a Delaware corporation (the “Borrower”).
 
Guarantors: Each of the Borrower’s direct and indirect, existing and future, domestic material subsidiaries (the “Guarantors”;

together with the Borrower, the “Loan Parties”).
 
Joint Lead Arrangers and
Joint Bookrunners:

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

 
Administrative Agent: JPMorgan Chase Bank, N.A. (in such capacity, the “Administrative Agent”).
 
Lenders: A syndicate of banks, financial institutions and other entities arranged by the Commitment Parties and

reasonably acceptable to the Borrower (collectively, the “Lenders”).
 
2.  TYPES AND AMOUNTS OF CREDIT FACILITIES
 
A.  Term Loan Facilities
 
Type and Amount: Term loan facilities (the “Term Loan Facilities”) as follows:
 
 Tranche A Term Facility: A five-year term loan facility (the “Tranche A Term Facility” in the amount of up to

$500 million (the loans thereunder, the “Tranche A Term Loans”).  XXXXXXXXXX.
 

 
 Tranche B Term Facility: A six-year term loan facility (the “Tranche B Term Facility” in the amount of up to

$2,850 million (the loans thereunder, the “Tranche B Term Loans” and, together with the Tranche A Term Loans,
the “Term Loans”).  XXXXXXXXXX.
 

 
 
 

 



 
 
 
Maturity and Amortization: The Tranche A Term Loans will mature on the date that is five years after the Closing Date (the “Tranche A

Term Maturity Date”).
 
 The Tranche A Term Loans shall be repayable for the first eight quarters in equal quarterly installments in an

aggregate annual amount equal to 2.5% of the original principal amount of the Tranche A Term Facility and
thereafter in equal quarterly installments in an aggregate annual amount equal to 5% of the original principal
amount of the Tranche A Term Facility.  The balance of the Tranche A Term Loans will be payable on the
Tranche A Term 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 Date”).
 
 The Tranche B Term Loans shall be repayable in equal quarterly installments in an aggregate annual amount

equal to 1% of the original principal amount of the Tranche B Term Facility.  The balance of the Tranche B Term
Loans will be payable on the Tranche B Term Maturity Date.

 
Availability: 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.
 
Use of Proceeds: The proceeds of the Term Loans will be used to finance a portion of the Transactions and to refinance certain

existing indebtedness of the Borrower and the Target.
 
B.  Revolving Facility:
 
Type and Amount: 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 Loans”; and together with the Term
Loans, the “Loans”).  XXXXXXXXXX.

 
  
Availability and Maturity: The Revolving Facility shall be available on a revolving basis during the period commencing on the Closing

Date and ending on the date that is five years after the Closing Date (the “Revolving Termination Date”)(and, in
the case of ABR borrowings, will be available on a same day basis).  The Revolving Commitments and the
Revolving Loans will mature on the Revolving Termination Date. Amounts repaid under the 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).
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Letters of Credit: A portion of the Revolving Facility not in excess of $125 million shall be available beginning on the Closing

Date for the issuance of letters of credit (the “Letters of Credit”) by the Administrative Agent or other Lenders
reasonably satisfactory to the Borrower (in such capacity, the “Issuing Lender”).  No Letter of Credit shall have
an expiration date after the earlier of (a) one year after the date of issuance unless consented to by the Issuing
Lender and (b) five business days prior to the Revolving Termination Date, provided that any Letter of Credit
with a one-year tenor may provide for the renewal thereof for additional one-year periods (which shall in no
event extend beyond the date referred to in clause (b) above) under customary “evergre en” provisions.

 
 Drawings under any Letter of Credit shall be reimbursed by the Borrower (whether with its own funds or with

the proceeds of Revolving Loans) within one business day.  To the extent that the Borrower does not so
reimburse the Issuing Lender, the Lenders under the Revolving Facility shall be irrevocably and unconditionally
obligated to fund participations in the reimbursement obligations on a pro rata basis.

 
Swingline Loans: A portion of the Revolving Facility not in excess of $50 million shall be available for swingline 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-dollar basis.  Each Lender under the Revolving Facility
shall be irrevocably and unconditionally required to purchase, under certain circumstances, a participation in
each Swingline Loan on a pro rata basis.

 
Use of Proceeds: The proceeds of the Revolving Loans, the Letters of Credit and the Swingline Loans shall be used to finance the

working capital needs and for general corporate purposes of the Borrower and its subsidiaries.
 
3.  CERTAIN PAYMENT PROVISIONS
 
Fees and Interest Rates: As set forth on Annex I.
 
Optional Prepayments and Commitment
Reductions:

Loans may be prepaid and commitments may be reduced, in whole or in part without premium or penalty, in
minimum amounts to be agreed, at the option of the Borrower at any time upon one day’s (or, in the case of a
prepayment of Eurodollar Loans, three days’) prior notice, subject to reimbursement of the Lenders’
redeployment costs in the case of a prepayment of Eurodollar Loans (as defined in Annex I) prior to the last day
of the relevant interest period.  Optional prepayments of the Term Loans shall be applied as directed by the
Borrower.
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Mandatory Prepayments: Mandatory repayments of Term Loans shall be required from:
 
  (a)    100% of any non-ordinary course sale or other disposition of assets (including as a result of casualty

or condemnation but excluding the sale of receivables in connection with a receivables securitization facility up
to an amount to be determined (the “Receivables Facility”) and 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 annual Excess

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 second ratably to the remaining respective installments
thereof.  Mandatory prepayments of the Term Loans may not be reborrowed.

 
4.  COLLATERAL
 
Collateral: 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 Facilities and any swap agreements and cash
management arrangements provided by any Lender (or any affiliate of a Lender) shall be secured by a perfected
first priority security interest in substantially all of its tangible and intangible assets (including, without
limitation, intellectual property, real property and all of the capital stock each of the Borrower’s direct and
indirect domestic subsidiaries (and limited, in the case of foreign subsidiaries, to 66-⅔% of the capital stock of
first tier foreign subsidiaries)), except (a) for (i) motor vehicles, (ii) deposit accounts, (iii) letters of credit and
letter of credit rights not constituting supporting obligations, (iv) intellectual property to the extent perfection of
a security interest thereon requires any filing to be made outside the United States, (v) accounts receivable sold
pursuant to the Receivables Facility up to an amount to be agreed, (vi) certain real estate property to be agreed
that will be subject to sale-leaseback transactions, and (vii) those assets (including, without limitation, “RTC”
facilities) as to which the Administrative Agent and the Borrower agree 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 Loan Parties
shall not be required to enter into control agreements or otherwise provide control with respect to securities
accounts. If the Borrower’s 6.75% Senior Notes due 2011, and the 7.125% Senior Notes due 2016 shall remain
outstanding, the Administrative Agent and the trustee(s) thereof shall enter into an intercreditor agreement
reasonably satisfactory to the Administrative Agent.
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5.  CERTAIN CONDITIONS
 
Initial Conditions: The availability of the Credit Facilities on the Closing Date will be subject only to (a) the conditions precedent

set forth in Section 6 of the Commitment Letter and on Exhibit C, and (b) the accuracy in all material respects of
the representations and warranties (subject to the Conditionality Provision).

 
On-Going Conditions: After the Closing Date, the making of each Loan or the issuance of a Letter of Credit shall be conditioned upon

(a) the accuracy in all material 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 default or event of
default in existence at the time of, or after giving effect to the making of, such extension of credit.

 
6.  DOCUMENTATION
 
Credit Documentation: The definitive documentation for the Credit Facilities (the “Credit Facilities Documentation”) shall contain those

terms and conditions usual for facilities and transactions of this type as may be reasonably agreed by the
Borrower, the Senior Lead Arrangers and the Lenders.

 
Financial Covenants: Limited to:
 

 (a) A maximum total leverage ratio (the “Leverage Ratio”), defined as the ratio of total indebtedness to EBITDA, at
levels to be agreed and with at least a 25% cushion in EBITDA above the EBITDA levels set forth in the
Borrower model delivered to the Senior Lead Arrangers (the “Borrower Model”).

 
 (b) A minimum net interest coverage ratio (the “Interest Coverage 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.
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Financial definitions shall be consistent with the relevant definitions in the credit agreement dated as of March 4,
2005, among the Borrower, the subsidiaries of the Borrower party thereto, JPMorgan Chase Bank, N.A., as
administrative agent, and the other financial institutions from time to time party thereto (the “Existing Credit
Agreement”), as in effect on the date hereof (after giving effect to any amendment, modification or supplement
prior to the date hereof).
 

Representations and Warranties: Shall consist of the following (with exceptions and materiality and other qualifications to be agreed): material
accuracy of financial statements (including pro forma financial statements); absence of undisclosed material
liabilities; no material adverse change; corporate existence and qualification; due authorization and compliance
with law; power and authority; enforceability of Credit Facilities Documentation; no conflict with law or
material contractual obligations; no material litigation; no default; ownership of material property; liens;
intellectual property; taxes; Federal Reserve margin regulations; labor matters; compliance with ERISA;
Investment Company Act and other regulations; subsidiaries; use of proceeds; environmental matters; accuracy
of disclosure; creation and perfection of security interests (subject to permitted liens); solvency of the Borrower
and its subsidiaries, on a consolidated basis; st atus of Credit Facilities as senior debt; Regulation H; and delivery
of certain documents.

Affirmative Covenants: Shall consist of the following (with exceptions and materiality and other qualifications to be agreed): delivery of
financial statements, reports, accountants’ letters, projections, officers’ certificates and certain other information;
payment of taxes and other obligations; continuation of business and maintenance of existence and material
rights and privileges; compliance with laws and material contractual obligations; maintenance of property and
insurance; maintenance of books and records; right of the Lenders to inspect property and books and records;
notices of defaults, litigation and other material events; compliance with environmental laws; compliance with
ERISA; further assurances with respect to collateral (including, without limitation, with respect to security
interests in after-acquired property), guarantees and new subsidiaries; maintenance of monitored public corporate
family/corporate cr edit ratings; and agreement to obtain interest rate protection in an amount and manner
satisfactory to the Administrative Agent.

Negative Covenants: Shall consist of the following (with exceptions, baskets and other qualifications to be agreed): limitations on:
indebtedness (including guarantee obligations); liens; mergers, consolidations, liquidations and dissolutions;
sales of assets (other than the sale of accounts receivable in connection with a Receivables Facility); dividends
and other payments in respect of capital 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.
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Events of Default: Shall consist of the following (to be subject to exceptions, baskets and materiality and other qualifications to be

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

Voting, Assignments and
Participations, Yield Protection:

Amendments and waivers with respect to the Credit Facilities Documentation shall require the approval of Lenders
holding more than 50% of the aggregate amount of the Term Loans and Revolving Commitments (the “Required
Lenders”), except that (a) the consent of each Lender directly affected thereby shall be required with respect to
(i) reductions in the amount or extensions of the scheduled date of any amortization or final maturity of any Loan,
(ii) reductions in the rate of interest or any fee or extensions of any due date thereof and (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 co
llateral and (iii) 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 amendments 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 Facilities Documentation shall contain customary provisions relating to “defaulting” Lenders

(including provisions relating to providing cash collateral to support swingline loans or letters of credit, the
suspension of voting rights, rights to receive certain fees, and termination or assignment of commitments or
Loans of such Lenders).
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 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 such assignment is to a Lender or an
affiliate of a Lender).

 
Expenses and Indemnification: Regardless of whether the Closing Date occurs, the Borrower shall pay (a) all reasonable out-of-pocket expenses

of the Administrative Agent and the Lead Arrangers associated with the syndication of the Credit Facilities and
the preparation, execution, delivery and administration of the Credit Facilities Documentation XXXXXXXXXX
and any amendment or waiver with respect thereto (including the reasonable fees, disbursements and other
charges of one transaction counsel, in addition to special or local counsel) and (b) all out-of-pocket expenses of
the Administrative Agent and the Lenders (including the fees, disbursements and other charges of counsel) in
connection with the enforcement of the Credit Facilities Documentation.

 
 The Administrative Agent, the Lead Arrangers and the Lenders (and their affiliates and their respective officers,

directors, employees, advisors and agents) will have no liability for, and will be indemnified and held harmless
against, any losses, claims, damages, liabilities or expenses (including the reasonable fees, disbursements and
other charges of counsel) incurred in respect of the financing contemplated hereby or the use or the proposed use
of proceeds thereof, except to the extent they are found by a final, nonappealable judgment of a court of
competent jurisdiction to arise from the gross negligence, bad faith or 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 Documentation.

 
Governing Law and Forum: New York.
 
  
Counsel to the Administrative
Agent and the Commitment Parties: Simpson Thacher & Bartlett LLP.
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Annex I to Exhibit B
 

INTEREST AND CERTAIN FEES
 
Interest Rate Options: The Borrower may elect that the Loans comprising each borrowing bear interest at a rate per annum equal to (a)

the ABR plus the Applicable Margin or (b) the Eurodollar Rate, plus the Applicable Margin; provided that all
Swingline Loans shall bear interest at a rate per annum equal 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 in effect at its principal office in New York City (the “Prime Rate”), (ii) the federal funds effective
rate from time to time plus 0.50% and (iii) the Eurodollar Rate applicable for an interest period of one month
plus 1.00%; provided, however, that notwithstanding the rate calculated in accordance with the foregoing, at no
time shall the ABR for the Tranche B Term Facility be deemed to be less than 2.50% per annum.

 
“ABR Loans” means Loans bearing interest based upon the ABR.

 
“Applicable Margin” means, initially, (a) with respect to Revolving Loans (including Swingline Loans),
(i) 2.25% in the case of ABR Loans and (ii) 3.25% in the case of Eurodollar Loans, (b) with respect to Tranche A
Term Loans (i) 2.25%, in the case of ABR Loans and (ii) 3.25%, in the case of Eurodollar Loans and (c) with
respect to Tranche B Term Loans (i) 2.50%, in the case of ABR Loans and (ii) 3.50%, in the case of Eurodollar
Loans.  The foregoing margins applicable to Revolving Loans and Tranche A Term Loans shall be subject to
change after financial statements have been delivered for two full 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 requirements for eurocurrency liabilities) for
eurodollar deposits for a period equal to one, two, three, six, and if agreed by all relevant Lenders, nine or twelve
months (as selected by the Borrower) appearing on LIBOR01 Page published by Reuters; provided, however,
that notwithstanding the rate calculated in accordance with the foregoing, at no time shall the Eurodollar Rate for
the Tranche B Term Facility be deemed to be less than 1.50% per annum.

 
“Eurodollar Loans” means Loans bearing interest based upon the Eurodollar Rate.

 
Interest Payment Dates: In the case of ABR Loans, quarterly in arrears.
 
 
 

 



 
 
 
 In the case of Eurodollar Loans, on the last day of each relevant interest period and, in the case of any interest

period longer than three months, on each successive date three months after the first day of such interest period.
 
Commitment Fees: The Borrower shall pay a commitment fee calculated at a rate per annum equal to 0.50% on the average daily

unused portion of the Revolving Facility, payable quarterly in arrears, subject to change after financial statements
have been delivered for two full fiscal quarters after the Closing Date based upon the pricing grid attached hereto
as Annex I-B.  Swingline Loans shall, for purposes of the commitment fee calculations only, not be deemed to be
a utilization of the Revolving Facility.

 
Letter of Credit Fees: The Borrower shall pay a fee on all outstanding Letters of Credit at a per annum rate equal to the Applicable

Margin then in effect with respect to Eurodollar Loans under the Revolving Facility on the face amount of each
such Letter of Credit.  Such fee shall be shared ratably among the Lenders participating in the Revolving Facility
and shall be payable quarterly in arrears.

 
 A fronting fee in an amount to be agreed on the face amount of each Letter of Credit shall be payable quarterly in

arrears to the Issuing Lender for its own account.  In addition, customary administrative, issuance, amendment,
payment and negotiation charges shall be payable to the Issuing Lender for its own account.

 
Default Rate: At any time when the Borrower is in default in the payment of any amount under the Credit Facilities, after

giving effect to any applicable grace period, such overdue amounts shall bear interest at 2.00% per annum above
the rate otherwise applicable thereto (or, in the event there is no applicable rate, 2.00% per annum in excess of
the rate otherwise applicable to Revolving Loans maintained as ABR Loans from time to time).

 
Rate and Fee 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.
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Annex I-B

Pricing1

Leverage Ratio Eurodollar Rate for
Tranche A Term Loans
and Revolving Loans

ABR for
Tranche A Term Loans
and Revolving Loans

Commitment Fee

<2.75 to 1.00 2.50% 1.50% 0.25%
<3.25 to 1.00 but ≥2.75 to 1.00 2.75% 1.75% 0.375%
<3.75 to 1.00 but ≥3.25 to 1.00 3.00% 2.00% 0.375%
<4.25 to 1.00 but ≥3.75 to 1.00 3.25% 2.25% 0.50%

≥4.25 to 1.00 3.50% 2.50% 0.50%

 
1  Pricing levels to include a trigger based on ratings to be agreed.
 
 
 
 

 



 
 
 

EXHIBIT C
 

PROJECT OLYMPUS
Conditions

 
The availability of the Credit Facilities shall be subject to the satisfaction of the following conditions (subject to the Conditionality

Provision).  Capitalized terms used but not defined herein have the meanings set forth in the Commitment Letter to which this Exhibit C is attached and in
Exhibits A and B.
 

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

a.  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 basis after giving effect to the Transactions and the other transactions
contemplated hereby, are solvent.

 
2.   On the Closing Date, after giving effect to the Transactions, neither the Borrower nor any of its subsidiaries shall have any

material indebtedness for borrowed money other than the Credit Facilities (or the Senior Financing issued in lieu 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 pursuant to the Merger Agreement, substantially concurrently with the initial funding of
the Credit Facilities and no provision thereof shall have been amended or waived in any respect that would be materially adverse to the Commitment Parties
without the prior written consent of the Commitment Parties.
 

4.   Since December 31, 2009, 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 Target Material Adverse Effect (without any regard to the Company Disclosure Schedule (as
defined in the Merger Agreement) or any disclosures in the SEC Reports (as defined in the Merger Agreement). As used herein, a “Target Material Adverse
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 Target and its Subsidiaries (as defined in the Merger Agree ment), 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 Target from performing its obligations under the Merger
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 Target Material Adverse Effect (except, in the case of
clauses (A)(1), (A)(2) or (A)(4) below, to the extent any of the matters referred to therein has had or would reasonably be expected to have a disproportionate
adverse effect on the Target 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 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 change in general economic, political or financial market conditions,
including interest or exchange rates, (2) a change generally affecting the industries in which the Target and its Subsidiaries operate (including seasonal
fluctuations) or general economic conditions that generally affect the industries in which the Target and its Subsidiaries conduct their business, (3) any change
in accounting requirements or principles required by GAAP (as defined in the Merger Agreement) (or any interpretations thereof) or required by any change
in applicable Laws (as defined in the Merger Agreement) (or any interpretations thereof), (4) any adoption, implementation, promulgation, repeal,
modification, reinterpretation or proposal of any Law after the date hereof, (5) any Action (as defined in the Merger Agreement), investigation, review or
examination un dertaken by a Governmental Authority (as defined in the Merger Agreement), or any sanction, fine, operating restriction or other similar
penalty arising as a result thereof, with respect to any Company Health Care Business (as defined in the Merger Agreement) or Company Health Care Facility
(as defined in the Merger Agreement) (a “Regulatory Condition”), that is currently pending or arises after the date of the Merger Agreement, in each case to
the extent such Regulatory Condition is consistent in nature, scope and impact on the Target and its Subsidiaries, taken as a whole, with Regulatory
Conditions arising and fully resolved from time to time in the conduct of the business of the Target and its Subsidiaries on 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 the
Merger Agreement or the pendency or consummation of the Acquisition and the other transactions cont emplated by the Merger Agreement (collectively, the
“Merger Agreement Transactions”) (including any Actions, challenges or investigations to the extent relating to the Merger Agreement or to the Merger
Agreement Transactions made or brought by any of the current or former stockholders 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 prohibited by, the Merger Agreement or the taking of any
action consented to or requested by the Borrower; 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 (as
defined in the Merger Ag reement) (provided that, except as otherwise provided in this definition, the underlying causes of such failure or decline may be
taken into account in determining whether there is a Target Material Adverse Effect).
 
 
 

 



 
 
 

5.   No bankruptcy default under the Credit Facilities Documentation shall have occurred and be continuing.
 

6.   The Leverage Ratio for the Borrower and its subsidiaries, calculated on a pro forma basis for the Transactions for the four most-
recent fiscal quarters ended not less than 45 days prior to the Closing Date shall not be more than 3.90 to 1.00.
 

7.   The Commitment Parties shall have received (a) audited 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 each case for the three most recently
completed fiscal years ended at least 90 days before the Closing Date and (b) unaudited consolidated balance sheets and related statements of income,
stockholders’ equity and cash flows of (A) the Borrower and its subsidiaries and (B) the Target and its subsidiaries, in each case for each subsequent fiscal
quarter after the latest fiscal year referred to in clause (a) ended at least 45 days before the Closing Date; provided that filing of the required financial
statements on form 10-K and form 10-Q by the Borrower or the Target, as applicable, will satisfy the foregoing requirements with respect to the Borrower and
its subsidiaries or the Target and its subsidiaries, as applicable.
 

8.   The Commitment Parties shall have received a pro forma consolidated balance sheet and related pro forma consolidated
statement of income of the Borrower and its subsidiaries as of and for the twelve-month period ending on the last day of the most recently completed four-
fiscal quarter period ended at least 45 days prior to the Closing Date, prepared after giving effect to the Transactions as if the Transactions had occurred as of
such date (in the case of such balance sheet) or at the beginning of such period (in the case of such other financial statements).
 
 
 
 

C-2



 
 
 

9.   (a) the Investment Banks (as defined in the Fee Letter referred to in the Commitment Letter) shall have received, not later than 20
days prior to the Closing Date, a customary offering memorandum, including financial statements, pro forma financial statements, business and other
financial data of the type required by Regulation 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 Senior Financing (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 re levant disclosure document with disclosure customary for a Rule 144A offering) and drafts of customary comfort letters by the auditors of the
Borrower and the Target which such auditors are prepared to issue upon completion of customary procedures and (b) the Borrower shall ensure that such
Investment Bank shall have been afforded a period of at least 20 consecutive days upon receipt of the information described in clause (a), to seek to place the
Senior Financing.
 

10.   The Administrative Agent shall have received, at least 5 days prior to the Closing Date, all documentation and other information
required by regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including the PATRIOT Act,
previously requested by the Administrative Agent.
 

11.   Payment of all fees and invoiced expenses due to the Commitment Parties and the Lenders from the proceeds of the initial
fundings under the Credit Facilities.
 

12.   All actions necessary to establish that the Administrative Agent will have a perfected first priority security interest (subject to
liens permitted under the Credit Facilities Documentation) in the Collateral under the Credit Facilities shall have been taken; provided, however, that with
respect to the creation or perfection of a security interest in any intended Collateral, if the creation or perfection of the Administrative Agent’s security interest
in such intended Collateral is not or cannot reasonably be accomplished prior to the Closing Date (other than (x) the pledge of capital stock of dome stic
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 deliver or cause to be delivered such
documents and instruments, and take or cause to be taken such other actions as may be required to perfect such security interests, within a reasonable period
after the Closing Date to be mutually agreed.
 

13.   The Borrower and the Credit Facilities shall have received a rating (not subject to a minimum rating requirement) from Moody’s
Investors Service, Inc. and Standard & Poor’s Ratings Group at least 30 days prior to the Closing Date.
 

14.   The Lead Arrangers shall have been afforded a reasonable period of time to syndicate the Credit Facilities, which shall be 20
consecutive days from the date of commencement of syndication.

 
15.   Each of the conditions in paragraph 1 to 14 above shall have been satisfied on or before the Expiration Date.
 
 

 C-3


