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PROSPECTUS

CHS/Community Health Systems, Inc.

Offers to Exchange

up to $1,000,000,000 in aggregate principal amount of 5.125% Senior Secured Notes due 2021 (the Secured
Exchange Notes ), which have been registered under the Securities Act of 1933, as amended (the Securities Act ),
for any and all outstanding unregistered 5.125% Senior Secured Notes due 2021 (the Secured Initial Notes ),

and

up to $3,000,000,000 in aggregate principal amount of 6.875% Senior Notes due 2022 (the Unsecured Exchange
Notes and together with the Secured Exchange Notes, the Exchange Notes ), which have been registered under
the Securities Act, for any and all outstanding unregistered 6.875% Senior Notes due 2022 (the Unsecured
Initial Notes and, together with the Secured Initial Notes, the Initial Notes ).

We refer to these offers to exchange collectively as the exchange offers.

As with the Secured Initial Notes, the Secured Exchange Notes will be, jointly and severally, unconditionally
guaranteed on a senior secured basis by Community Health Systems, Inc. ( Holdings ) and certain of our current
and future domestic subsidiaries. As with the Unsecured Initial Notes, the Unsecured Exchange Notes will be,
jointly and severally, unconditionally guaranteed on a senior unsecured basis by Holdings and certain of our
current and future domestic subsidiaries.

The Secured Initial Notes sold pursuant to Rule 144A under the Securities Act bear the CUSIP number 12543DAS9,
and the Secured Initial Notes sold pursuant to Regulation S under the Securities Act bear the CUSIP number
U17127AFS5. The Unsecured Initial Notes sold pursuant to Rule 144A under the Securities Act bear the CUSIP
number 12543DAT?7, and the Unsecured Initial Notes sold pursuant to Regulation S under the Securities Act bear the
CUSIP number U17127AG3.
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Terms of the Exchange Offers

The exchange offers will expire at 12:00 a.m., New York City time, on October 28, 2014, unless extended.

You may withdraw your tender of Initial Notes any time before the expiration of the exchange offers.

We will exchange all Initial Notes that are validly tendered and not withdrawn prior to the expiration of the
exchange offers for an equal principal amount of Exchange Notes.

If you fail to tender your Initial Notes, your Initial Notes will continue to be subject to restrictions on
transfer.

We will not receive any proceeds from the exchange offers.

The Exchange Notes are substantially identical to the Initial Notes, except the Exchange Notes are registered
under the Securities Act and the transfer restrictions and certain additional interest provisions applicable to
the Initial Notes will not apply to the Exchange Notes.

The exchange of Initial Notes for the Exchange Notes should not be a taxable exchange for United States
federal income tax purposes. See Material United States Federal Income Tax Considerations.

For a discussion of the specific risks that you should consider before tendering your outstanding Initial Notes in
the exchange offers, see _Risk Factors beginning on page 14 of this prospectus.

There is no established trading market for the Initial Notes or the Exchange Notes. We do not intend to list the
Exchange Notes on any securities exchange or seek approval for quotation through any automated trading system.

Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offers must
acknowledge that it will deliver a prospectus in connection with any resale of such Exchange Notes. The letter of
transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to
admit that itis an underwriter within the meaning of the Securities Act. This prospectus, as it may be amended or
supplemented from time to time, may be used by a broker-dealer in connection with resales of Exchange Notes
received in exchange for Initial Notes where such Initial Notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities. The Issuer has agreed that, for a period of 180 days after the
Expiration Date (as defined herein), it will make this prospectus available to any broker-dealer for use in connection
with any such resale. See Plan of Distribution.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation

to the contrary is a criminal offense.
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You should rely only on the information contained in this prospectus. We have not authorized anyone to
provide you with information different from that contained in this prospectus. This prospectus does not
constitute an offer to sell or a solicitation of an offer to buy securities other than those specifically offered
hereby or an offer to sell any securities offered hereby in any jurisdiction where, or to any person whom, it is
unlawful to make such offer or solicitation. The information contained in this prospectus is accurate only as of
the date of this prospectus, regardless of the time of delivery of this prospectus or issuing the Exchange Notes.
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This prospectus incorporates by reference important business and financial information about us that is not included or
delivered with this prospectus. Copies of this information are available without charge to any person to whom this
prospectus is delivered, upon written or oral request. Written requests should be directed to:
Community Health Systems, Inc.
4000 Meridian Boulevard
Franklin, Tennessee 37067
Attention: Investor Relations

Oral requests should be made by calling our Investor Relations Department at (615) 465-7000.
In order to ensure timely delivery of the documents, you must make your request to us no later than

October 21, 2014. In the event that we extend the exchange offers, you must submit your request at least five
business days before the expiration date of the exchange offers, as extended.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements, which involve risks and uncertainties. Statements that are

predictive in nature, that depend upon or refer to future events or conditions, or that include words such as expects,
anticipates, intends, plans, believes, estimates, thinks, and similar expressions are forward-looking statement:

statements involve known and unknown risks, uncertainties and other factors relating to us or the healthcare industry

generally that may cause our actual results and performance to be materially different from any future results or

performance expressed or implied by these forward-looking statements. These factors include, but are not limited to,

the following:

general economic and business conditions, both nationally and in the regions in which we operate,

implementation and effect of adopted and potential federal and state healthcare reform legislation and other
federal, state or local laws or regulations affecting the healthcare industry,

the extent to which states support increases, decreases or changes in Medicaid programs, implement
healthcare exchanges or alter the provision of healthcare to state residents through regulation or otherwise,

risks associated with our substantial indebtedness, leverage and debt service obligations,

demographic changes,

changes in, or the failure to comply with, governmental regulations,

potential adverse impact of known and unknown government investigations, audits, and Federal and State
False Claims Act litigation and other legal proceedings,

our ability, where appropriate, to enter into and maintain managed care provider arrangements and the terms
of these arrangements,

changes in, or the failure to comply with, managed care provider contracts, which could result in, among
other things, disputes and changes in reimbursements, both prospectively and retroactively,

changes in inpatient or outpatient Medicare and Medicaid payment levels,
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the effects related to the continued implementation of the sequestration spending reductions and the potential
for future deficit reduction legislation,

increases in the amount and risk of collectability of patient accounts receivable,

the efforts of insurers, healthcare providers and others to contain healthcare costs,

our ongoing ability to demonstrate meaningful use of certified electronic health record technology and
recognize income for the related Medicare or Medicaid incentive payments,

increases in wages as a result of inflation or competition for highly technical positions and rising supply
costs due to market pressure from pharmaceutical companies and new product releases,

liabilities and other claims asserted against us, including self-insured malpractice claims,

competition,

our ability to attract and retain, at reasonable employment costs, qualified personnel, key management,
physicians, nurses and other healthcare workers,

trends toward treatment of patients in less acute or specialty healthcare settings, including ambulatory
surgery centers or specialty hospitals,

changes in medical or other technology,

changes in U.S. GAAP,

ii
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nten
the availability and terms of capital to fund additional acquisitions or replacement facilities or other capital
expenditures,

our ability to successfully make acquisitions or complete divestitures,

our ability to successfully integrate any acquired hospitals, including those of Health Management
Associates, Inc. ( HMA ), or to recognize expected synergies from acquisitions,

the impact of the acquisition of HMA on third-party relationships,

the impact of seasonal severe weather conditions,

our ability to obtain adequate levels of general and professional liability insurance,

timeliness of reimbursement payments received under government programs,

the impact of the external, criminal cyber attack suffered by us in the second quarter of 2014, as further
described below in Summary Cyber Attack , including potential reputational damage, the outcome of our
pending and ongoing investigation and any potential governmental inquiry or litigation, the extent of
remediation costs, and other additional operating or other expenses that we may incur; and

the other risk factors set forth in our annual report on Form 10-K for the year ended December 31, 2013 and
our other public filings with the SEC.

Although we believe that these forward-looking statements are based upon reasonable assumptions, these assumptions
are inherently subject to significant regulatory, economic and competitive uncertainties and contingencies, which are
difficult or impossible to predict accurately and may be beyond our control. Accordingly, we cannot give any
assurance that our expectations will in fact occur and caution that actual results may differ materially from those in the
forward-looking statements. Given these uncertainties, prospective investors are cautioned not to place undue reliance
on these forward-looking statements. These forward-looking statements are made as of the date of this filing. We
undertake no obligation to revise or update any forward-looking statements, or to make any other forward-looking
statements, whether as a result of new information, future events or otherwise.
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SUMMARY

The following summary contains important information about us and the exchange offers but may not contain all
information that may be important to you in making a decision to tender your Initial Notes. For a more complete
understanding of our company and the exchange offers, we urge you to read carefully this entire prospectus, including
the sections entitled Risk Factors and Cautionary Statement Regarding Forward-Looking Statements and the
financial statements (including the accompanying notes) appearing elsewhere in this prospectus or incorporated by
reference herein.

Unless otherwise indicated or the context requires otherwise, references in this prospectus to CHS, we,  our,

us andthe Company refer to Community Health Systems, Inc. and its consolidated subsidiaries, including
CHS/Community Health Systems, Inc., the issuer of the Exchange Notes. References to the Issuer refer to
CHS/Community Health Systems, Inc. alone, and references to Holdings refer to Community Health Systems, Inc.
alone.

Our Company

We are one of the largest publicly-traded operators of hospitals in the United States in terms of number of facilities
and net operating revenues. We provide healthcare services through the hospitals that we own and operate in
non-urban and selected urban markets throughout the United States. We generate revenues by providing a broad range
of general and specialized hospital healthcare services and other outpatient services to patients in the communities in
which we are located. As of June 30, 2014, we owned or leased 198 hospitals included in continuing operations,
comprised of 194 general acute care hospitals and four stand-alone rehabilitation or psychiatric hospitals. Services
provided through our hospitals and affiliated businesses include general acute care, emergency room, general and
specialty surgery, critical care, internal medicine, obstetrics, diagnostic, psychiatric and rehabilitation services. We
also provide additional outpatient services at urgent care centers, occupational medicine clinics, imaging centers,
cancer centers, ambulatory surgery centers, and home health and hospice agencies. An integral part of providing these
services is our relationship and network of affiliated physicians at our hospitals and affiliated businesses. Through our
management and operation of these businesses, we provide standardization and centralization of operations across key
business areas; strategic assistance to expand and improve services and facilities; implementation of patient safety and
quality of care improvement programs and assistance in the recruitment of additional physicians and licensed
healthcare practitioners to the markets in which our hospitals are located. In a number of our markets, we have
partnered with local physicians or not-for-profit providers, or both, in the ownership of our facilities. In addition to our
hospitals and related businesses, we also own and operate licensed home care agencies and licensed hospice agencies,
located primarily in markets where we also operate a hospital. Also, through our wholly-owned subsidiary, Quorum
Health Resources, LLC, we provide management and consulting services to non-affiliated general acute care hospitals
located throughout the United States. For the hospitals and home care agencies that we own and operate, we are paid
for our services by governmental agencies, private insurers and directly by the patients we serve. For our management
and consulting services, we are paid by the non-affiliated hospitals utilizing our services.

Our strategy has included growth by acquisition. We generally target hospitals in growing, non-urban and selected
urban healthcare markets for acquisition because of their favorable demographic and economic trends and competitive
conditions. Because non-urban and suburban service areas have smaller populations, there are generally fewer
hospitals and other healthcare service providers in these communities and generally a lower level of managed care
presence in these markets. We believe that smaller populations support less direct competition for hospital-based
services and these communities generally view the local hospital as an integral part of the community. We believe
opportunities exist for skilled, disciplined operators in selected urban markets to create networks between urban
hospitals and non-urban hospitals while improving physician alignment in those markets and making it more attractive
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to managed care. In recent years, our acquisition strategy has also included
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acquiring selective physician practices and physician-owned ancillary service providers. Such acquisitions have been
executed in markets where we already have a hospital presence and provide an opportunity to increase the number of
affiliated physicians or expand the range of specialized healthcare services provided by our hospitals.

On January 27, 2014, we completed the acquisition of HMA by acquiring all the outstanding shares of common stock

of HMA ( HMA common stock ) for approximately $7.3 billion, including the assumption of approximately $3.8
billion of indebtedness, which is referred to in this prospectus as the HMA merger. Each share of HMA common stock
issued and outstanding immediately prior to the effective time of the HMA merger was converted into the right to

receive $10.50 in cash, 0.06942 of a share of Holdings common stock, and one contingent value right, or CVR, which
entitles the holder of each CVR to receive a cash payment of $1.00 per share, following and conditioned upon the

final resolution of certain legal matters involving HMA, subject to downward adjustments relating to the amount of
certain losses arising out of or relating to such legal matters. At the time of the completion of the HMA merger, HMA
owned and operated 71 hospitals in 15 states in non-urban communities located primarily in the southeastern United
States.

For additional information about our business, operations and financial results, see the documents listed under
Incorporation by Reference of Certain Documents.

Our principal executive offices are located at 4000 Meridian Boulevard, Franklin, Tennessee 37067, and our telephone
number at that address is (615) 465-7000.

Department of Justice Settlement

On August 4, 2014, we announced that we had entered into a civil settlement agreement with the U.S. Department of
Justice, other federal agencies and identified relators that concluded previously announced investigations and
litigation related to short stay admissions through emergency departments at certain of our affiliated hospitals. The
settlement concluded the government s review into whether these 119 hospitals billed Medicare, Medicaid and
TRICARE for certain inpatient admissions from January 2005 to December 2010 that the government contended
should have been billed as outpatient or observation cases. Under the terms of the settlement agreement, there was no
finding of improper conduct by us or our affiliated hospitals, and we denied any wrongdoing. We have paid
$88,257,500 in resolution of all federal government claims, including Medicare, TRICARE and the federal share of
the Medicaid claims, and an additional $892,500 to the states for their portions of the Medicaid claims. The settlement
also covered the dismissal of specified litigation.

Further, the settlement resolved the government s investigation into a hospital affiliated with us in Laredo, Texas. The
government s review in Laredo centered on whether the hospital submitted claims for inpatient procedures that should
have been billed as outpatient procedures as well as the financial relationship between the hospital and a member of its
medical staff. The hospital has paid $9 million to resolve this investigation.

As part of the settlement, we entered into a five-year Corporation Integrity Agreement (  CIA ) with the Office of
Inspector General of the U.S. Department of Health and Human Services. The CIA will be incorporated into our
existing and comprehensive compliance program. The CIA establishes general and specialized training requirements
and mandates that we retain independent review organizations to review the adequacy of our claims for inpatient
services furnished to federal health care program beneficiaries. The CIA also includes Laredo-specific reviews of
physician financial relationships.

The settlement will also result in the unsealing and dismissal of qui tam actions filed in Illinois, Tennessee, North
Carolina and Texas, as well as the previously unsealed case in Indiana. Two of these cases also name HMA as
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defendants and were partially unsealed in December 2013 when the government intervened in those and six other
cases pending against HMA. The portion of the settlement that will be paid to the relators, as well as which of the
relators will share in the award, has not yet been disclosed by the government. Claims by the relators for attorneys
fees remain to be resolved.
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We previously established a $102 million reserve to cover these settlements and related legal costs.

The settlement agreement did not cover current government investigations into certain hospitals formerly affiliated
with HMA, which were initiated before our acquisition of HMA in January 2014. We continue to cooperate with the
government and are working to bring resolution to these investigations.

Cyber Attack

As previously disclosed on a Current Report on Form 8-K filed by us on August 18, 2014, our computer network was
the target of an external, criminal cyber attack that we believe occurred in April and June, 2014. We and Mandiant (a
FireEye Company), the forensic expert engaged by us in connection with this matter, believe the attacker was a
foreign Advanced Persistent Threat group who used highly sophisticated malware and technology to attack our
systems. The attacker was able to bypass our security measures and successfully copy and transfer outside the
Company certain non-medical patient identification data (such as patient names, addresses, birthdates, telephone
numbers and social security numbers), but not including patient credit card, medical or clinical information. We
continue to work closely with federal law enforcement authorities in connection with their investigation and possible
prosecution of those determined to be responsible for this attack. Mandiant has conducted a thorough investigation of
this incident and continues to advise the Company regarding remediation efforts, and our investigation of this matter
is ongoing. We are providing appropriate notification to affected patients and regulatory agencies as required by
federal and state law. We are offering identity theft protection services to individuals affected by this attack.

We have incurred certain expenses to remediate and investigate this matter, and expect to continue to incur expenses
of this nature in the foreseeable future. In addition, multiple purported class action lawsuits have been filed against the
Company. These lawsuits allege that sensitive information was unprotected and inadequately encrypted by the
Company. The plaintiffs claim breach of contract and other theories of recovery, and are seeking damages, as well as
restitution for any identity theft. At this time, we are unable to predict the outcome of this litigation or determine the
potential impact, if any, that could result from this litigation, but we intend to vigorously defend these lawsuits. This
matter may subject the Company to additional litigation, potential governmental inquiries, potential reputational
damage, and additional remediation, operating and other expenses.
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Summary of the Exchange Offers

On January 27, 2014, FWCT-2 Escrow Corporation (  Escrow Sub ) issued, through private placements exempt from the
registration requirements of the Securities Act, $1,000,000,000 of our Secured Initial Notes and $3,000,000,000 of our
Unsecured Initial Notes. On the same date, Escrow Sub merged with and into the Issuer, and the Issuer entered into
supplemental indentures pursuant to which the Issuer assumed all of the obligations of Escrow Sub as issuer of the
Secured Initial Notes and Unsecured Initial Notes.

Simultaneously with the private placements of the Secured Initial Notes and Unsecured Initial Notes, Escrow Sub
entered into two registration rights agreements, (i) one with respect to the Secured Initial Notes, dated January 27,
2014 (the Secured Notes Registration Rights Agreement ), and (ii) one with respect to the Unsecured Initial Notes,
dated January 27, 2014 (the Unsecured Notes Registration Rights Agreement and, together with the Secured Notes
Registration Rights Agreement, the Registration Rights Agreements ). On the same date, the Issuer entered into a
joinder agreement to each of the Registration Rights Agreements pursuant to which the Issuer assumed all of the
obligations of Escrow Sub. Under the Registration Rights Agreements, we are required to file a registration statement
with the Securities and Exchange Commission (the SEC ) enabling the holders of the Secured Initial Notes and
Unsecured Initial Notes to exchange their Secured Initial Notes and Unsecured Initial Notes for Secured Exchange
Notes and Unsecured Exchange Notes, respectively, with substantially identical terms to the Secured Initial Notes and
Unsecured Initial Notes, as applicable, and, unless not permitted by applicable law or SEC policy, to complete the
exchange offers pursuant to the terms of the Registration Rights Agreements within 365 days after the date of the
original issuance of the Secured Initial Notes and Unsecured Initial Notes. If we fail to complete the exchange offer on
or before the date that is 365 days after such original issuance date, then we will be required to pay additional interest
to the holders of the Initial Notes at a rate of 0.25% for the first 90 day period after such date and thereafter at a rate of
an additional 0.25% for each subsequent 90 day period that elapses, provided that the aggregate increase in such
annual interest rate may in no event exceed 1.0% per annum and provided that no interest will accrue following such
time that this registration default has been cured. You may exchange your Secured Initial Notes and Unsecured Initial
Notes for Secured Exchange Notes and Unsecured Exchange Notes, respectively, in the exchange offers. You should
read the discussion under the headings The Exchange Offers,  Description of the Secured Exchange Notes and
Description of the Unsecured Exchange Notes for further information regarding the Exchange Notes.

Securities Offered $1,000,000,000 aggregate principal amount of 5.125% senior secured
notes due 2021 registered under the Securities Act; and

$3,000,000,000 aggregate principal amount of 6.875% senior notes
due 2022 registered under the Securities Act.

As with the Secured Initial Notes, the Secured Exchange Notes will be,
jointly and severally, unconditionally guaranteed on a senior secured
basis by Holdings and certain of our current and future domestic
subsidiaries. As with the Unsecured Initial Notes, the Unsecured
Exchange Notes will be, jointly and severally, unconditionally
guaranteed on a senior unsecured basis by Holdings and certain of our
current and future domestic subsidiaries.
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Exchange Offers We are offering to exchange the Secured Initial Notes and Unsecured
Initial Notes for a like principal amount at maturity of the Secured
Exchange Notes and Unsecured Exchange Notes, respectively. Initial
Notes may be exchanged only in minimum denominations of $2,000 and
any integral multiple of $1,000 in excess thereof. The exchange offers
are being made pursuant to the Registration Rights

Table of Contents 15



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Table of Conten

Expiration Date; Withdrawal of Tender

Resales

Table of Contents

Agreements, which grant the initial purchasers and any subsequent
holders of the Initial Notes certain exchange and registration rights. The
exchange offers are intended to satisfy those exchange and registration
rights with respect to the Initial Notes.

The form and terms of the Secured Exchange Notes and Unsecured
Exchange Notes are the same as the form and terms of the Secured Initial
Notes and Unsecured Initial Notes, respectively, except that:

the Exchange Notes have been registered under the federal securities
laws and will not bear any legend restricting their transfers;

the Exchange Notes will bear different CUSIP numbers than the
Initial Notes; and

the holders of the Exchange Notes will not be entitled to most rights
under the Registration Rights Agreements, including the provisions
for an increase in the interest rate on the Initial Notes in some
circumstances as described in the Registration Rights Agreements.

The exchange offers will expire at 12:00 a.m., New York City time, on
October 28, 2014, unless extended. You may withdraw your tender of
Initial Notes at any time prior to the expiration of the exchange offers.
All outstanding Initial Notes that are validly tendered and not validly
withdrawn will be exchanged. Any Initial Notes not accepted by us for
exchange for any reason will be returned to you at our expense promptly
after the expiration or termination of the exchange offers.

We believe that you can offer for resale, resell and otherwise transfer the
Exchange Notes without complying with the registration and prospectus
delivery requirements of the Securities Act so long as:

you acquire the Exchange Notes in the ordinary course of business;

you are not participating, do not intend to participate, and have no
arrangement or understanding with any person to participate, in the
distribution of the Exchange Notes;
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you are not an affiliate of ours, as defined in Rule 405 of the
Securities Act; and

you are not a broker-dealer.

If any of these conditions is not satisfied and you transfer any Exchange
Notes without delivering a proper prospectus or without qualifying for a
registration exemption, you may incur liability under the Securities Act.
We do not assume, or indemnify you against, any such liability.

Each broker-dealer acquiring Exchange Notes issued for its own account
in exchange for Initial Notes, which it acquired through market making
activities or other trading activities, must
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acknowledge that it will deliver a proper prospectus when any Exchange

Notes issued in the exchange offers are transferred. A broker-dealer may

use this prospectus for an offer to resell, a resale or other retransfer of the
Exchange Notes issued in the exchange offers.

We are not required to accept for exchange, or to issue the Exchange
Notes in exchange for, any Initial Notes if the applicable exchange offer
would not be permitted by applicable law or SEC policy. See The
Exchange Offers Conditions to the Exchange Offers.

The Initial Notes were issued as global securities and were deposited
upon issuance with Regions Bank, as custodian for the global securities
representing the uncertificated depositary interests in those outstanding
Initial Notes, which represent a 100% interest in those Initial Notes, to
The Depository Trust Company ( DTC ). Beneficial interests in the
outstanding Initial Notes, which are held by direct or indirect participants
in DTC, are shown on, and transfers of the Initial Notes can only be
made through, records maintained in book-entry form by DTC.

You may tender your outstanding Initial Notes by instructing your broker

or bank where you keep the Initial Notes to tender them for you. In some
cases you may be asked to submit the letter of transmittal that may
accompany this prospectus. By tendering your Initial Notes, you will be
deemed to have acknowledged and agreed to be bound by the terms set
forth under The Exchange Offers. Your outstanding Initial Notes must be
tendered in minimum denominations of $2,000 and any integral multiple

of $1,000 in excess thereof.

In order for your tender to be considered valid, the exchange agent must
receive a confirmation of book-entry transfer of your outstanding Initial
Notes into the exchange agent s account at DTC, under the procedure
described in this prospectus under the heading The Exchange Offers, on
or before 12:00 a.m., New York City time, on the expiration date of the
exchange offers.

If you wish to tender your Initial Notes and your Initial Notes are not
immediately available, or you cannot deliver your Initial Notes, the letter
of transmittal or any other required documents, or you cannot comply
with the procedures under DTC s Automated Tender Offer Program for
transfer of book-entry interests prior to the expiration date, you must
tender your Initial Notes according to the guaranteed delivery procedures
set forth in this prospectus under The Exchange Offers Guaranteed
Delivery Procedures.
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The exchange offers should not result in any income, gain or loss to the
holders of Initial Notes or to us for United States federal income tax
purposes. See Material United States Federal Income Tax
Considerations.
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We will not receive any proceeds from the issuance of the Exchange
Notes.

Other than compliance with the Securities Act and qualification of the
indenture governing the Initial Notes under the Trust Indenture Act of
1939, there are no federal or state regulatory requirements that must be
complied with or approvals that must be obtained in connection with the
exchange offers.

Regions Bank is serving as the exchange agent for the exchange offers.

If you do not exchange your Initial Notes in the exchange offers, your
Initial Notes will continue to be subject to the restrictions on transfer
currently applicable to the Initial Notes. In general, you may offer or sell
your Initial Notes only:

if they are registered under the Securities Act and applicable state
securities laws;

if they are offered or sold under an exemption from registration
under the Securities Act and applicable state securities laws; or

if they are offered or sold in a transaction not subject to the
Securities Act and applicable state securities laws.

We do not currently intend to register the Initial Notes under the
Securities Act. Under some circumstances, however, including when
holders who are not permitted to participate in the exchange offers or
who may not freely resell Exchange Notes received in the exchange
offers so request, we may be required to file, and to cause to become
effective, a shelf registration statement covering resales of Initial Notes.
For more information regarding the consequences of not tendering your
Initial Notes and our obligation to file a shelf registration statement, see

The Exchange Offers Consequences of Failure to Exchange and The
Exchange Offers Shelf Registration.
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The summary below describes the principal terms of the Exchange Notes. Certain of the terms and conditions
described below are subject to important limitations and exceptions. The Description of the Secured Exchange Notes
and Description of the Unsecured Notes sections of this prospectus contains a more detailed description of the terms
and conditions of the Exchange Notes.

Issuer The Exchange Notes will be issued by CHS/Community Health Systems,
Inc.
Exchange Notes Offered $1,000,000,000 aggregate principal amount of 5.125% senior secured

notes due 2021 registered under the Securities Act; and

$3,000,000,000 aggregate principal amount of 6.875% senior notes
due 2022 registered under the Securities Act.

Maturity Dates The Secured Exchange Notes will mature on August 1, 2021. The
Unsecured Exchange Notes will mature on February 1, 2022.

Interest Payment Dates The Issuer will pay interest semi-annually on February 1 and August 1 of
each year for the Secured Exchange Notes. The first interest payment
date on the Secured Exchange Notes will be February 1, 2015. The Issuer
will pay interest semi-annually on February 1 and August 1 of each year
for the Unsecured Exchange Notes. The first interest payment date on the
Unsecured Exchange Notes will be February 1, 2015.

Guarantees The Secured Exchange Notes will be, jointly and severally,
unconditionally guaranteed on a first-priority senior secured basis by
Holdings and certain of our current and future domestic subsidiaries
(subject to a shared lien of equal priority with certain other obligations,
including obligations under our 5.125% Senior Secured Notes due 2018
( 2018 Secured Notes ) and credit agreement, originally dated as of July
25,2007 (as amended and restated, the Credit Facility ) and subject to
other prior ranking liens permitted by the indenture that governs the
Secured Initial Notes and will govern the Secured Exchange Notes).

The Unsecured Exchange Notes will be, jointly and severally,
unconditionally guaranteed on a senior unsecured basis by Holdings and
certain of our current and future domestic subsidiaries.
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The Secured Exchange Notes and guarantees thereof will be the Issuer s
and the guarantors senior secured obligations. Accordingly, at such
times, the Secured Exchange Notes will:

be guaranteed on a senior secured basis by the guarantors;

rank equal in right of payment to all of the Issuer s existing and
future senior indebtedness that is not subordinated in right of
payment to the Secured Exchange Notes (including indebtedness
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under our Credit Facility, our 2018 Secured Notes, our 8.00%

Senior Notes due 2019 (the 2019 Notes ), our 7.125% Senior Notes
due 2020 (the 2020 Notes and, together with the 2018 Secured
Notes and the 2019 Notes, the Existing Notes ), the Initial Notes and
the Unsecured Exchange Notes);

rank senior in right of payment to any of the Issuer s future
indebtedness that is subordinated in right of payment to the Secured
Exchange Notes;

be effectively senior to all of the Issuer s existing and future
unsecured indebtedness (including the 2019 Notes, the 2020 Notes,
the Unsecured Initial Notes and the Unsecured Exchange Notes) to
the extent of the value of the assets securing the Secured Exchange
Notes (after giving effect to the sharing of such value with holders
of equal or prior ranking liens);

be effectively subordinated to any of the Issuer s existing and future
indebtedness (including indebtedness under our Credit Facility
which will be secured by certain pledges of subsidiary stock that
will not be pledged to secure the Secured Exchange Notes) that is
secured by assets that do not secure the Secured Exchange Notes to
the extent of the value of such assets; and

be structurally subordinated to all liabilities of the Issuer s
subsidiaries that will not guarantee the Secured Exchange Notes.

The Unsecured Exchange Notes and guarantees thereof will be the
Issuer s and the guarantors senior unsecured obligations. Accordingly, at
such times, the Unsecured Exchange Notes will:

be guaranteed on a senior unsecured basis by the guarantors;

be effectively subordinated to all of the Issuer s existing and future
secured indebtedness (including indebtedness under our Credit
Facility, the 2018 Secured Notes, the Secured Initial Notes and the
Secured Exchange Notes) to the extent of the value of such assets;

be structurally subordinated to all liabilities of the Issuer s
subsidiaries that will not guarantee the Unsecured Exchange Notes;
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rank equal in right of payment to all of the Issuer s existing and
future senior indebtedness that is not subordinated in right of
payment to the Unsecured Exchange Notes (including indebtedness
under our Credit Facility, our Existing Notes, the Initial Notes and
the Secured Exchange Notes); and

rank senior in right of payment to any of the Issuer s future
indebtedness that is subordinated in right of payment to the
Unsecured Exchange Notes.
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As of June 30, 2014, we had approximately $9.8 billion aggregate
principal amount of senior secured indebtedness outstanding, and
approximately $6.2 billion of senior unsecured indebtedness outstanding.

The guarantee of the Secured Exchange Notes by each guarantor will be
a senior secured obligation of such guarantor and will:

rank equal in right of payment to all of such guarantor s existing and
future senior indebtedness that is not subordinated in right of
payment to such guarantee (including guarantees by such guarantor
of our Credit Facility, our Existing Notes, the Initial Notes and the
Unsecured Exchange Notes);

rank senior in right of payment to any of such guarantor s future
indebtedness that is subordinated in right of payment to such
guarantee;

be effectively senior to all of such guarantor s existing and future
unsecured indebtedness (including guarantees by such guarantor of
the 2019 Notes, the 2020 Notes, the Unsecured Initial Notes and the
Unsecured Exchange Notes) to the extent of the value of the assets
securing such guarantees (after giving effect to the sharing of such
value with holders of equal or prior ranking liens); and

be effectively subordinated to any of such guarantor s existing and
future indebtedness (including guarantees under our Credit Facility
which will be secured by certain pledges of subsidiary stock that
will not be pledged to secure the guarantee of the Secured Exchange
Notes) that is secured by assets that do not secure such guarantee to
the extent of the value of such assets.

The guarantee of the Unsecured Exchange Notes by each guarantor will
be a senior unsecured obligation of such guarantor and will:

be effectively subordinated to any of such guarantor s existing and
future secured indebtedness (including guarantees by such guarantor
of our Credit Facility, our 2018 Secured Notes, the Secured Initial
Notes and the Secured Exchange Notes);
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rank equal in right of payment to all of such guarantor s existing and
future senior indebtedness that is not subordinated in right of
payment to such guarantee (including guarantees by such guarantor
of our Credit Facility, our Existing Notes, the Initial Notes and the
Secured Exchange Notes); and

rank senior in right of payment to any of such guarantor s future
indebtedness that is subordinated in right of payment to such
guarantee.

Secured Exchange Notes Collateral The Secured Exchange Notes and the guarantees thereof will be secured
by a first-priority lien (subject to a shared lien of equal priority with
certain other obligations, including obligations under our

10
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Credit Facility and 2018 Secured Notes, and subject to other prior
ranking liens permitted by the indenture that governs the Secured Initial
Notes and will govern the Secured Exchange Notes) on substantially the
same assets that secure the obligations under the Credit Facility, subject
to certain exceptions. See Description of the Secured Exchange

Notes Collateral.

Intercreditor Agreement The first lien intercreditor agreement will govern the relative rights of the
secured parties in respect of the Credit Facility, the 2018 Secured Notes,
the Secured Initial Notes and the Secured Exchange Notes. In accordance
with the intercreditor agreement, the liens on assets securing the Credit
Facility, the 2018 Secured Notes, the Secured Initial Notes and the
Secured Exchange Notes will be of equal priority. See Description of the
Secured Exchange Notes Pari Passu Intercreditor Arrangements.

Optional Redemption At any time prior to February 1, 2017 we may redeem some or all of the
Secured Exchange Notes, and at any time prior to February 1, 2018 we
may redeem some or all of the Unsecured Exchange Notes, in each case
at a redemption price equal to 100% of the principal amount of the
applicable Exchange Notes to be redeemed plus accrued and unpaid
interest and additional interest, if any, to the applicable redemption date
plus the applicable make-whole premium set forth in this prospectus.

We may redeem some or all of the Secured Exchange Notes at any time
and from time to time on or after February 1, 2017, and some or all of the
Unsecured Exchange Notes at any time and from time to time on or

after February 1, 2018, in each case at the applicable redemption prices
set forth in this prospectus plus accrued and unpaid interest and
additional interest, if any, to the applicable redemption date. In addition,
at any time prior to February 1, 2017, we may redeem up to 40% of the
aggregate principal amount of the Secured Exchange Notes and up to
40% of the aggregate principal amount of the Unsecured Exchange
Notes, in each case with the proceeds of certain equity offerings at the
applicable redemption price set forth in this prospectus plus accrued and
unpaid interest and additional interest, if any, to the applicable
redemption date. See Description of the Secured Exchange

Notes Optional Redemption and Description of the Unsecured Exchange
Notes Optional Redemption.

Change of Control If a change of control occurs, each holder of Exchange Notes will have
the right to require us to purchase all or a portion of its Exchange Notes
at 101% of the principal amount of the Exchange Notes on the date of
purchase plus any accrued and unpaid interest and additional interest, if
any, to the date of repurchase. See Description of the Secured Exchange
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Notes Change of Control and Description of the Unsecured Exchange
Notes Change of Control.
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Certain Covenants The indenture that will govern the Secured Exchange Notes and the
indenture that will govern the Unsecured Exchange Notes contains
covenants that, among other things, limit our ability and the ability of our
restricted subsidiaries to:

incur or guarantee additional indebtedness;

pay dividends or make other restricted payments;

make certain investments;

create or incur certain liens;

sell assets and subsidiary stock;

transfer all or substantially all of our assets or enter into merger or
consolidation transactions; and

enter into transactions with our affiliates.

However, these limitations are subject to a number of important
qualifications and exceptions. See Description of the Secured Exchange
Notes Certain Covenants and Description of the Unsecured Exchange
Notes Certain Covenants.

No Established Trading Market The Exchange Notes are new issues of securities with no established
trading market. We do not intend to apply for the Exchange Notes to be
listed on any securities exchange or included in any automated quotation
system. We cannot assure you that a liquid market for the Exchange
Notes will develop or be maintained.

Use of Proceeds We will not receive any proceeds from the issuance of the Exchange
Notes.
Risk Factors See Risk Factors and other information in this prospectus for a discussion

of factors you should carefully consider before deciding to participate in
the exchange offers.
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Consolidated Ratio of Earnings to Fixed Charges

The following table sets forth our historical consolidated ratios of earnings to fixed charges on a consolidated basis for
the periods indicated. You should read these ratios of earnings to fixed charges in connection with our consolidated
financial statements, including the notes to those statements, incorporated by reference in this prospectus.

Six Months
Ended
Year Ended December 31, June 30,
2009 2010 2011 2012 2013 2013 2014
Consolidated ratio of earnings to fixed charges(1) 1.61x 1.70x 1.63x 1.69x 1.51x 1.53x &

(1) For purposes of determining the ratio of earnings to fixed charges, earnings are defined as earnings (loss) from
continuing operations before income taxes, plus fixed charges. Fixed charges consist of interest expense on all
indebtedness, amortization of debt discount, amortization of deferred financing costs and an interest factor
attributable to operating leases.

For the six months ended June 30, 2014, earnings were insufficient to cover fixed charges by approximately $37
million.

13
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RISK FACTORS

You should carefully consider the risks described below and the risk factors incorporated by reference herein, as well
as the other information included or incorporated by reference in this prospectus, including the financial statements
and related notes incorporated by reference into this prospectus, before deciding to exchange your Initial Notes for
Exchange Notes pursuant to the exchange offers. Certain risks related to us and our business are outlined in Item
1A. Risk Factors and elsewhere in our Annual Report on Form 10-K for the fiscal year ended December 31, 2013,
which is incorporated by reference in this prospectus (and in any of our reports that we file with the SEC and that are
so incorporated). See the sections titled Where You Can Find Additional Information and Incorporation by
Reference of Certain Documents for information about how to obtain copies of these documents. If any of these risks
actually occur, our business, financial condition, operating results, or cash flow could be materially and adversely
affected. Additional risks or uncertainties not presently known to us, or that we currently deem immaterial, also may
impair our business operations. We cannot assure you that any of these events will not occur and if such events do
occur, the value of the Exchange Notes could decline substantially.

Risks Related to the Exchange Offers.
There may be adverse consequences if you do not exchange your Initial Notes.

If you do not exchange your Initial Notes for Exchange Notes in the exchange offers, you will continue to be subject
to restrictions on transfer of your Initial Notes. In general, the Initial Notes may not be offered or sold unless they are
registered or exempt from registration under the Securities Act and applicable state securities laws. Except as required
by the Registration Rights Agreements, we do not intend to register resales of the Initial Notes under the Securities
Act. You should refer to the section titled The Exchange Offers for information about how to tender your Initial
Notes.

The tender of Initial Notes under the exchange offers will reduce the outstanding amount of the Initial Notes, which
may have an adverse effect upon, and increase the volatility of, the market prices of the Initial Notes due to a
reduction in liquidity.

Certain persons who participate in the exchange offers must deliver a prospectus in connection with resales of the
Exchange Notes.

Based on interpretations of the staff of the SEC contained in Exxon Capital Holdings Corp., SEC no-action letter
(April 13, 1988), Morgan Stanley & Co. Inc., SEC no-action letter (June 5, 1991) and Shearman & Sterling, SEC
no-action letter (July 2, 1983), we believe that you may offer for resale, resell or otherwise transfer the Exchange
Notes without compliance with the registration and prospectus delivery requirements of the Securities Act. However,
in some instances described in this prospectus under Plan of Distribution, certain holders of Exchange Notes will
remain obligated to comply with the registration and prospectus delivery requirements of the Securities Act to transfer
the Exchange Notes. If such a holder transfers any Exchange Notes without delivering a prospectus meeting the
requirements of the Securities Act or without an applicable exemption from registration under the Securities Act, such
a holder may incur liability under the Securities Act. We do not and will not assume, or indemnify such a holder
against, this liability.

If you wish to tender your Initial Notes for exchange, you must comply with the requirements described in this
prospectus.
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You will receive Exchange Notes in exchange for Initial Notes only after the exchange agent receives such Initial
Notes and all other required documentation within the time limits described in this prospectus. If you wish to tender
your Initial Notes in exchange for Exchange Notes, you should allow sufficient time for delivery. Neither the
exchange agent nor the Issuer has any duty to give you notice of defects or irregularities with respect to tenders of
Initial Notes for exchange. Initial Notes that are not tendered or are tendered but not accepted will, following
consummation of the exchange offers, continue to be subject to the existing restrictions upon transfer relating to the
Initial Notes.
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The consummation of the exchange offers may not occur.

We are not obligated to complete the exchange offers under certain circumstances. See The Exchange

Offers Conditions to the Exchange Offers. Even if the exchange offers are completed, they may not be completed on
the schedule described in this prospectus. Accordingly, holders participating in the exchange offers may have to wait
longer than expected to receive their Exchange Notes. You may be required to deliver prospectuses and comply with
other requirements in connection with any resale of the Exchange Notes.

Risks Related to the Exchange Notes and our Indebtedness.

Our level of indebtedness could adversely affect our ability to raise additional capital to fund our operations, limit
our ability to react to changes in the economy or our industry and prevent us from meeting our obligations under
the agreements relating to our indebtedness.

We have a significant amount of indebtedness. As of June 30, 2014, we had approximately $9.8 billion aggregate
principal amount of senior secured indebtedness outstanding, and approximately $6.2 billion of senior unsecured
indebtedness outstanding. See Description of Other Indebtedness.

Our leverage could have important consequences for you, including the following:

it may limit our ability to obtain additional debt or equity financing for working capital, capital expenditures,
debt service requirements, acquisitions and general corporate or other purposes;

a substantial portion of our cash flows from operations will be dedicated to the payment of principal and
interest on our indebtedness and will not be available for other purposes, including our operations, capital
expenditures, and future business opportunities;

the debt service requirements of our indebtedness could make it more difficult for us to satisfy our financial
obligations;

some of our borrowings, including borrowings under our Credit Facility, accrue interest at variable rates,
exposing us to the risk of increased interest rates;

it may limit our ability to adjust to changing market conditions and place us at a competitive disadvantage
compared to our competitors that have less debt; and

we may be vulnerable in a downturn in general economic conditions or in our business, or we may be unable
to carry out capital spending that is important to our growth.
We may not be able to generate sufficient cash to service all of our indebtedness, including the Exchange Notes,
and we may be forced to take other actions to satisfy our obligations under our indebtedness, which may not be
successful.
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Our ability to make scheduled payments on or to refinance our indebtedness depends on our financial and operating
performance, which is subject to prevailing economic and competitive conditions and to financial, business and other
factors beyond our control. We cannot assure you that we will maintain a level of cash flows from operating activities
sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness. See Forward-Looking
Statements. See also Management s Discussion and Analysis of Financial Condition and Results of

Operations Liquidity and Capital Resources included in our Quarterly Report on Form 10-Q for the fiscal quarter
ended June 30, 2014, which is incorporated by reference in this prospectus.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to
reduce or delay capital expenditures, including those required for operating our existing hospitals, for integrating our

historical acquisitions or for future acquisitions. We also may be forced to sell assets or operations, seek additional
capital or restructure or refinance our indebtedness, including the Exchange Notes.
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We cannot assure you that we would be able to take any of these actions, that these actions would be successful and

permit us to meet our scheduled debt service obligations or that these actions would be permitted under the terms of

our existing or future debt agreements, including our Credit Facility, the indentures that govern our 2018 Secured

Notes, 2019 Notes and 2020 Notes (the Existing Notes Indentures ) and the indentures that govern the Initial Notes and

will govern the Exchange Notes. For example, our Credit Facility, the Existing Notes Indentures and the indentures

that govern the Initial Notes and will govern the Exchange Notes restrict our ability to dispose of assets and use the

proceeds from any dispositions. We may not be able to consummate those dispositions and any proceeds we receive

may not be adequate to meet any debt service obligations then due. See Description of Certain Indebtedness,
Description of the Secured Exchange Notes and Description of the Unsecured Exchange Notes.

We are a holding company and may not have access to sufficient cash to make payments on the Exchange Notes.

We are a holding company with no direct operations. Our principal assets are the equity interests we hold in our
operating subsidiaries. As a result, we are dependent upon dividends and other payments from our subsidiaries to
generate the funds necessary to meet our outstanding debt service and other obligations. Our subsidiaries may not
generate sufficient cash from operations to enable us to make principal and interest payments on our indebtedness,
including the Exchange Notes. In addition, any payments of dividends, distributions, loans or advances to us by our
subsidiaries could be subject to legal and contractual restrictions. Our subsidiaries are permitted under the terms of our
indebtedness, including the indentures that govern the Initial Notes and will govern the Exchange Notes, to incur
additional indebtedness that may restrict payments from those subsidiaries to us. The agreements governing the
current and future indebtedness of our subsidiaries may not permit those subsidiaries to provide us with sufficient cash
to fund payments on the Exchange Notes when due.

Our subsidiaries are separate and distinct legal entities, and they may have (except to the extent of any guarantees of
the Exchange Notes or, in the case of the Secured Exchange Notes, any security interest thereby) no obligation,
contingent or otherwise, to pay amounts due under the Exchange Notes or to make any funds available to pay those
amounts, whether by dividend, distribution, loan or other payment.

Restrictive covenants in the agreements governing our indebtedness may adversely affect us.

The Credit Facility, the Existing Notes Indentures and/or the indentures that govern the Initial Notes and will govern
the Exchange Notes contain various covenants that limit our ability and/or our restricted subsidiaries ability to:

incur, assume or guarantee additional indebtedness;

issue redeemable stock and preferred stock;

repurchase capital stock;

make restricted payments, including paying dividends and making investments;

redeem debt that is subordinated in right of payment to the Exchange Notes;
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create liens;

sell or otherwise dispose of assets, including capital stock of subsidiaries;

impair the security interests on the Secured Exchange Notes;

enter into agreements that restrict dividends from subsidiaries;

merge, consolidate, sell or otherwise dispose of substantially all our assets;

enter into transactions with affiliates; and

guarantee indebtedness.

16

Table of Contents

37



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Table of Conten

In addition, our Credit Facility contains other restrictive covenants and requires us to maintain specified financial
ratios. Our ability to meet those financial ratios can be affected by events beyond our control, and we cannot assure
you that we will meet those tests. A breach of any of these covenants could result in a default under our Credit
Facility, the Existing Notes Indentures and/or the indentures that govern the Initial Notes and will govern the
Exchange Notes. Upon the occurrence of an event of default under our Credit Facility, the Existing Notes Indentures
and/or the indentures that govern the Initial Notes and will govern the Exchange Notes, all amounts outstanding under
our Credit Facility, the Existing Notes, the Initial Notes and/or the Exchange Notes could be declared to be
immediately due and payable and the lenders under the Credit Facility could terminate all commitments to extend
further credit. If we were unable to repay those amounts, the lenders under our Credit Facility could proceed against
the collateral granted to them to secure that indebtedness, the 2018 Secured Notes, the Secured Initial Notes and the
Secured Exchange Notes. We have a significant amount of indebtedness outstanding under the Credit Facility. If the
lenders under our Credit Facility accelerate the repayment of borrowings, we cannot assure you that we will have
sufficient assets to repay our Credit Facility, the 2018 Secured Notes and our other indebtedness secured thereby,
including the Secured Initial Notes and the Secured Exchange Notes. If the proceeds of the collateral are not sufficient
to repay all indebtedness secured by such assets, the holders of the Secured Initial Notes, the Secured Exchange Notes,
the 2018 Secured Notes and the lenders under our Credit Facility (to the extent not repaid from the proceeds of the
sale of such assets) would have only a senior unsecured, unsubordinated claim against any remaining assets, equal in
right of payment with all other unsecured liabilities, including the Unsecured Initial Notes, the Unsecured Exchange
Notes, the 2019 Notes, the 2020 Notes and trade payables.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to
increase significantly.

Our borrowings under the Credit Facility are at variable rates of interest and expose us to interest rate risk. If interest
rates increase, our debt service obligations on the variable rate indebtedness would increase even though the amount
borrowed remained the same, and our net income would decrease.

If we default on our obligations to pay our indebtedness, we may not be able to make payments on the Exchange
Notes.

Any default under the agreements governing our indebtedness, including a default under our Credit Facility, the
Existing Notes Indentures and/or the indentures that govern the Initial Notes and will govern the Exchange Notes or
any of the Existing Notes, that is not waived by the required lenders or holders, as applicable, and the remedies sought
by the holders of indebtedness as a result of a default, could render us unable to pay principal, premium, if any, and
interest on the Exchange Notes and substantially decrease the market value of the Exchange Notes. If we are unable to
generate sufficient cash flow and are otherwise unable to obtain funds necessary to meet required payments of
principal, premium, if any, and interest on our indebtedness, or if we otherwise fail to comply with the various
covenants, including financial and operating covenants, in the instruments governing our indebtedness, including
covenants in the indentures that govern the Initial Notes and will govern the Exchange Notes, the Existing Notes
Indentures and our Credit Facility, we could be in default under the terms of the agreements governing our
indebtedness, including our Credit Facility, the Existing Notes Indentures and the indentures that govern the Initial
Notes and will govern the Exchange Notes. In the event of any default, the holders of this indebtedness could elect to
declare all the funds borrowed to be immediately due and payable, together with accrued and unpaid interest; the
lenders under our Credit Facility could elect to terminate their commitments under the Credit Facility, cease making
further loans and direct the collateral agent to institute foreclosure proceedings against our assets; and we could be
forced into bankruptcy or liquidation. If our operating performance declines, we may in the future need to obtain
waivers from the required lenders under our Credit Facility to avoid being in default. If we breach our covenants under
our Credit Facility and seek a waiver, we may not be able to obtain a waiver from the required lenders. If this occurs,
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we would be in default under our Credit Facility, the lenders could exercise their rights, as described above, and we
could be forced into bankruptcy or liquidation. See Description of Certain Indebtedness,  Description of the Secured
Exchange Notes and Description of the Unsecured Exchange Notes.
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Claims of holders of the Exchange Notes will be structurally subordinated to claims of creditors of our subsidiaries
that do not guarantee the Exchange Notes.

The Exchange Notes will be guaranteed by certain of our domestic subsidiaries. Claims of holders of the Exchange
Notes will be structurally subordinated to the claims of creditors of our subsidiaries that do not guarantee the
Exchange Notes, including trade creditors. All obligations of these subsidiaries will have to be satisfied before any of
the assets of such subsidiaries would be available for distribution, upon a liquidation or otherwise, to us or to creditors
of us, including the holders of the Exchange Notes.

For the six months ended June 30, 2014, our non-guarantor subsidiaries accounted for (i) approximately $3.4 billion,
or 37.8%, of our total net operating revenue, (ii) approximately $(143) million of our net cash (used in) provided by
operating activities; (iii) approximately $18.7 billion, or 68.5%, of our total assets, and (iv) approximately $17.1
billion, or 75.3%, of our total liabilities.

The ability to receive payments on the Unsecured Exchange Notes is effectively subordinated to the holders of our
secured indebtedness to the extent of the value of our assets securing such indebtedness.

Our obligations under the Unsecured Exchange Notes will be unsecured, but our obligations under the Credit Facility,
the 2018 Secured Notes, the Secured Initial Notes and the Secured Exchange Notes have been or will be secured by a
security interest in substantially all of the assets of the Issuer and the guarantors. The Issuer is the primary obligor
under the Credit Facility, the 2018 Secured Notes, the Secured Initial Notes and the Secured Exchange Notes, and
Holdings and certain of its existing and future domestic subsidiaries have or will guarantee the obligations under the
Credit Facility, the 2018 Secured Notes, the Secured Initial Notes and the Secured Exchange Notes on a senior
secured basis. If we are declared bankrupt or insolvent, or if we default under the Credit Facility, the 2018 Secured
Notes, the Secured Initial Notes or the Secured Exchange Notes, the lenders or holders thereunder could declare the
entire amount owing thereunder, together with accrued and unpaid interest, immediately due and payable. If we are
unable to repay such indebtedness, the lenders or holders could foreclose on the assets securing our applicable secured
indebtedness to the exclusion of holders of the Unsecured Exchange Notes, even if an event of default exists under the
indenture that governs the Unsecured Initial Notes and will govern the Unsecured Exchange Notes at such time. In
such event, because the Unsecured Exchange Notes will not be secured by any of our assets, it is possible that there
would be no assets remaining from which claims of the holders of Unsecured Exchange Notes could be satisfied or, if
any assets remained, they might be insufficient to satisfy such claims fully.

We may not be able to satisfy our obligations to holders of the Exchange Notes upon a change of control.

Upon the occurrence of a change of control, as defined in the indentures that govern the Initial Notes and will govern
the Exchange Notes, the holders of the Exchange Notes will be entitled to require us to repurchase the outstanding
Exchange Notes at a purchase price equal to 101% of the principal amount of the Exchange Notes plus accrued and
unpaid interest to the date of repurchase. Failure to make this repurchase with respect to any series of Exchange Notes
would result in a default under the applicable indenture. Also, our Credit Facility may effectively prevent the purchase
of the Exchange Notes by us if a change of control occurs and the lenders thereunder do not consent to our purchase of
the Exchange Notes, unless all amounts outstanding under the Credit Facility are repaid in full. Our failure to purchase
or give a notice of purchase with respect to any series of Exchange Notes would be a default under the applicable
indenture, which would in turn be a default under the Credit Facility. In addition, a change of control may constitute
an event of default under the Credit Facility. A default under the Credit Facility would result in a default under the
indentures that govern the Initial Notes and will govern the Exchange Notes and the Existing Notes Indentures if the
lenders accelerate the debt under the Credit Facility. The Existing Notes Indentures contain, and any future credit
agreements or other agreements to which we become a party may contain, similar restrictions and provisions. The
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exercise by holders of the Exchange Notes of their right to require us to repurchase the Exchange Notes could cause a
default under our other debt agreements due to the financial effect of these repurchases on us, even if the change of
control itself does not cause a default under the applicable indenture.
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In the event of a change of control, we may not have sufficient funds to repurchase the Exchange Notes and to satisfy
our other obligations under the Exchange Notes and any other indebtedness. The source of funds for any purchase of
Exchange Notes would be available cash or cash generated from other sources, which may not be available. Upon the
occurrence of a change of control, we could seek to refinance our indebtedness or obtain a waiver from our lenders,

but it is possible that we may not be able to obtain a waiver or refinance our indebtedness on commercially reasonable
terms, if at all. On the other hand, the provisions in the indentures that govern the Initial Notes and will govern the
Exchange Notes regarding a change of control could increase the difficulty of a potential acquirer obtaining control of
us. See Description of the Secured Exchange Notes Change of Control and Description of the Unsecured Exchange
Notes Change of Control.

The change of control provisions in the indentures that govern the Initial Notes and will govern the Exchange Notes
may not protect you in the event we consummate a highly leveraged transaction, reorganization, restructuring, merger
or other similar transaction, unless such transaction constitutes a change of control under the applicable indenture.
Some of these transactions may not involve a change in voting power or beneficial ownership or, even if they do, may
not involve a change in the magnitude required under the definition of Change of Control in the indentures to trigger
our obligation to repurchase the Exchange Notes. Except as described above, the indentures that govern the Initial
Notes and will govern the Exchange Notes do not contain provisions that permit the holders of the Exchange Notes to
require us to repurchase or redeem the Exchange Notes in the event of a takeover, recapitalization or similar
transaction. Therefore, if an event occurs that does not constitute a change of control as defined under the indentures
that govern the Initial Notes and will govern the Exchange Notes, we will not be required to make an offer to
repurchase the Exchange Notes and you may be required to hold your Exchange Notes despite the event. See

Description of the Secured Exchange Notes Change of Control and Description of the Unsecured Exchange
Notes Change of Control.

Subsidiary guarantors will be automatically released from their guarantees of the Exchange Notes in a variety of
circumstances without action by, or consent of, any holder of the Exchange Notes.

While any obligations under the Credit Facility remain outstanding, any subsidiary guarantor of the Exchange Notes
may be released without action by, or consent of, any holder of the Exchange Notes or the trustee under the applicable
indenture, if any subsidiary guarantor is no longer a guarantor of obligations under the Credit Facility, subject to
certain exceptions. See Description of the Secured Exchange Notes and Description of the Unsecured Exchange
Notes. Upon the closing of any asset sale permitted under the Credit Facility consisting of the sale of all of the equity
interests, or all or substantially all of the assets, of any subsidiary guarantor, the obligations of such subsidiary
guarantor under the Credit Facility will be automatically discharged and released. In addition, if any shares of a
subsidiary guarantor are subject to certain permitted interest transfers under the Credit Facility, including transfers of
such shares in connection with permitted joint ventures or permitted syndication transactions under the Credit Facility,
the obligations of such subsidiary guarantor under the Credit Facility will be automatically discharged and released.
The lenders under our Credit Facility will have the discretion to release the guarantees under our Credit Facility in a
variety of other circumstances.

The indentures that govern the Initial Notes and will govern the Exchange Notes also permit subsidiary guarantors to
be released from their guarantees of the Exchange Notes without action by, or consent of, any holder of the Exchange
Notes if, among other things, such notes achieve an investment grade status as described under Description of the
Secured Exchange Notes Certain Covenants-Suspension of Covenants and Release of Collateral and Guarantees on
Achievement of Investment Grade Status and Description of the Unsecured Exchange Notes Certain
Covenants-Suspension of Covenants and Release of Guarantees on Achievement of Investment Grade Status, as
applicable. You will not have a claim as a creditor against any subsidiary that is no longer a guarantor of the Exchange
Notes, and the indebtedness and other liabilities, including trade payables, whether secured or unsecured, of those
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Federal and state statutes allow courts, under specific circumstances, to void the Exchange Notes, guarantees or,
in the case of the Secured Exchange Notes, security interests and courts could require noteholders to return
payments received from us or the guarantors.

Under the terms of the indentures that govern the Initial Notes and will govern the Exchange Notes, the Exchange
Notes will be guaranteed by Holdings and certain of our subsidiaries and the Secured Exchange Notes will be secured
by a lien on certain of our and their assets in favor of the collateral agent. If we, Holdings or one of the subsidiaries
that is a guarantor of the Exchange Notes becomes the subject of a bankruptcy case or a lawsuit filed by unpaid
creditors of us or any such guarantor, the guarantees entered into by these guarantors or the grant of the security
interests in favor of the Secured Exchange Notes may be reviewed under the federal bankruptcy law and comparable
provisions of state fraudulent transfer laws. Under these laws, a guarantee and/or a security interest could be voided,
or claims in respect of a guarantee and/or a security interest could be subordinated to other obligations of a guarantor
if, among other things, the guarantor, at the time it incurred the guarantee or granted the security interest:

received less than reasonably equivalent value or fair consideration for entering into the guarantee or
granting the security interest; and

either:

was insolvent or rendered insolvent by reason of entering into the guarantee;

was engaged in a business or transaction for which the guarantor s remaining assets constituted
unreasonably small capital; or

intended to incur, or believed that it would incur, debts or contingent liabilities beyond its ability to
pay such debts or contingent liabilities as they become due.
In such event, any payment by a guarantor pursuant to its guarantee of the Exchange Notes or claim on the collateral
securing its guarantee of the Secured Exchange Notes could be voided and required to be returned to the guarantor, or
to a fund for the benefit of the guarantor s creditors under those circumstances.

If a guarantee and/or a security interest of a guarantor were voided as a fraudulent conveyance or held unenforceable
for any other reason, in all likelihood holders of the Exchange Notes would be creditors solely of CHS/Community
Health Systems, Inc. and those guarantors whose guarantees had not been voided and holders of the Secured
Exchange Notes would not get the benefit of a security interest in respect of the security interests that had been
voided. The Exchange Notes then would in effect be structurally subordinated to all liabilities of any guarantor whose
guarantee was voided.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in

any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be
considered insolvent if:
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the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its
assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its
probable liability on its existing debts, including contingent liabilities, as they become absolute and mature;
or

it could not pay its debts or contingent liabilities as they become due.
We cannot assure you as to what standard a court would use to determine whether or not a guarantor would be solvent
at the relevant time, or regardless of the standard used, that the guarantees would not be subordinated to any
guarantor s other debt.
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If a court held that the guarantees should be invalidated as fraudulent conveyances, the court could void, or hold
unenforceable, the guarantees, which could mean that you may not receive any payments under the guarantees and the
court may direct you to return any amounts that you have already received from any guarantor. Furthermore, the
holders of the Exchange Notes would cease to have any direct claim against the applicable guarantor. Consequently,
the applicable guarantor s assets would be applied first to satisfy the applicable guarantor s other liabilities, before any
portion of its assets could be applied to the payment of the Exchange Notes. Sufficient funds to repay the Exchange
Notes may not be available from other sources, including the remaining guarantors, if any. Moreover, the invalidation
of a guarantee could result in acceleration of such debt (if not otherwise accelerated due to our or our guarantors
insolvency or other proceeding).

Each guarantee contains a provision intended to limit the guarantor s liability to the maximum amount that it could
incur without causing the incurrence of obligations under its guarantee to be a fraudulent transfer. This provision may
not be effective to protect the guarantees from being voided under fraudulent transfer law or may reduce or eliminate
the guarantor s obligation to an amount that effectively makes the guarantee worthless. For example, in 2009, the U.S.
Bankruptcy Court in the Southern District of Florida in Official Committee of Unsecured Creditors of TOUSA, Inc. v.
Citicorp N. Am., Inc. found a savings clause provision in that case to be ineffective and held the guarantees at issue in
that case to be fraudulent transfers and voided them in their entirety.

Despite current indebtedness levels, we may be able to incur substantially more debt. This could further exacerbate
the risks described above.

We may incur substantial additional indebtedness in the future. The terms of the indentures that govern the Initial
Notes and will govern the Exchange Notes and the Existing Notes Indentures do not fully prohibit us from doing so.
For example, under the indentures that govern the Initial Notes and will govern the Exchange Notes, we may incur
under certain baskets to the debt and lien covenants up to approximately $9.375 billion of secured indebtedness
pursuant to credit facilities, indentures and qualified receivables transactions. Additional baskets under these
covenants permit the incurrence of significantly more secured indebtedness. Our Credit Facility as well as a separate
receivables facility (see Description of Other Indebtedness ) provide for commitments and borrowings of up to
approximately $9.0 billion in the aggregate. Our Credit Facility also gives us the ability to provide for one or more
additional tranches of term loans in the aggregate principal amount of up to the greater of (x) $1.5 billion and (y) an
amount such that our senior secured net leverage ratio would not exceed 4.0:1.0 without the consent of the existing
lenders if specified criteria are satisfied. If new debt is added to our current debt levels, the related risks that we now
face could be further exacerbated.

There is no assurance that any active trading market will develop for the Exchange Notes.

There is no established trading market for the Exchange Notes, or for the Initial Notes. We do not intend to apply for
the Exchange Notes to be listed on any securities exchange or to arrange for quotation on any automated dealer
quotation system. You may not be able to sell your Exchange Notes at a particular time or at favorable prices. As a
result, we cannot assure you as to the liquidity of any trading market for the Exchange Notes or as to whether any
market will develop or be maintained. Accordingly, you may be required to bear the financial risk of your investment
in the Exchange Notes indefinitely. If a trading market were to develop, future trading prices of the Exchange Notes
may be volatile and will depend on many factors, including:

the number of holders of Exchange Notes;
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the market for similar securities;

the interest of securities dealers in making a market in the Exchange Notes; and

prevailing interest rates.
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Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial
volatility in the prices of securities similar to the Exchange Notes. We cannot assure you that the market, if any, for
the Exchange Notes will be free from similar disruptions or that any disruptions may not adversely affect the prices at
which you may sell your Exchange Notes. Therefore, we cannot assure you that you will be able to sell your
Exchange Notes at a particular time or that the price that you receive when you sell will be favorable.

Risks Related to Collateral Arrangements on the Secured Exchange Notes

We are relying on our existing collateral agreement for the Credit Facility to grant the holders of the Secured
Exchange Notes a security interest in our assets and the assets of the guarantors on a pari passu basis with the
lenders under the Credit Facility and holders of the 2018 Secured Notes and the Secured Initial Notes. If our
existing collateral agreement is found to not properly extend to the obligations of the Issuer and the guarantors
under the Secured Exchange Notes and the guarantees in respect thereof, or if there are any defects or omissions
under our existing collateral agreement, the holders of the Secured Exchange Notes may not have a valid and
perfected security interest in the collateral.

The holders of the Secured Exchange Notes will be designated as secured parties under our existing collateral
agreement for the Credit Facility and our obligations and the obligations of the guarantors in respect thereof are
expected to be secured on a pari passu basis with the obligations under the Credit Facility and obligations in respect of
our 2018 Secured Notes and the Secured Initial Notes. There is no assurance, however, that creditors or other
claimants will not attempt to invalidate the security interests in favor of the Secured Exchange Notes. Accordingly, if
for any reason the existing grant of security interest is found not to properly extend to the obligations under the
Secured Exchange Notes, the holders of the Secured Exchange Notes will not have a valid security interest in the
collateral and will have only an unsecured claim against the Issuer and the guarantors.

In addition, a security interest in certain tangible and intangible assets can only be properly perfected, and the priority
of such security interest may only be retained, under applicable law through certain actions taken by the secured party.
We have made no verification in connection with the original offering of the Secured Initial Notes or this offering of
the Secured Exchange Notes as to whether the lenders under the Credit Facility have a properly perfected security
interest in all the assets of the Issuer and the guarantors intended to constitute collateral under the collateral agreement
and there can be no assurance that the lenders under the Credit Facility or the collateral agent have taken all such
necessary actions to perfect, and retain the priority of, the existing security interest. If the collateral agent did not take
appropriate steps to perfect the existing security interest or it is determined that the liens of the holders of the Secured
Exchange Notes do not have the same priority in respect of the collateral as the lenders under the Credit Facility
and/or the holders of the 2018 Secured Notes or the Secured Initial Notes, the holders of the Secured Exchange Notes
would have a junior claim to any intervening lien perfected prior to the priority date applicable to the Secured
Exchange Notes. Any such intervening lien could secure a significant amount of indebtedness, could compete with
our security interests in the collateral in favor of the Secured Exchange Notes and could have an adverse effect on the
ability of the collateral agent to realize or foreclose upon the collateral. There may be other exceptions, defects,
encumbrances and imperfections in the security interest in respect of the Credit Facility. Upon the completion of this
offering, the security interests in respect of the Secured Exchange Notes will be generally subject to the exceptions,
defects, encumbrances and imperfections that exist in respect of the liens under the Credit Facility. These exceptions,
defects, encumbrances and imperfections, and any others that may exist, could adversely affect the value realizable on
the collateral securing the Secured Exchange Notes as well as the ability of the collateral agent to realize or foreclose
on such collateral for the benefit of the holders of the Secured Exchange Notes.
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The trustee for the holders of the Secured Exchange Notes will execute a joinder to our existing first lien intercreditor
agreement (the Intercreditor Agreement ) with the collateral agent, the administrative agent for the lenders and other
secured parties under the Credit Facility. The Intercreditor Agreement provides, among other things, that prior to the
earlier of (i) the discharge of the obligations in respect of the Credit Facility and (ii) the date that the authorized
representative of holders of the largest outstanding principal amount of indebtedness (other than the Credit Facility)
secured by a first priority lien on the collateral becomes the applicable authorized representative under the terms of the
Intercreditor Agreement, the administrative agent for the lenders under the Credit Facility, as the applicable authorized
representative, will have the authority to direct the collateral agent and control substantially all matters related to the
collateral that secures the Credit Facility, the 2018 Secured Notes, the Secured Initial Notes and the Secured Exchange
Notes. The administrative agent and the lenders under the Credit Facility may direct the collateral agent to foreclose
on, or take other actions with respect to, such collateral in a manner that is not in the interest of the holders of the
Secured Exchange Notes. In addition, the Intercreditor Agreement provides that to the extent any collateral securing
our obligations under the Credit Facility is released to satisfy the lien on claims in connection with such foreclosure,
the liens on such collateral securing the Secured Exchange Notes will also automatically be released without any
further action. The holders of the Secured Exchange Notes also waive certain of their rights relating to such collateral
in connection with bankruptcy or insolvency proceeding involving the Issuer or any guarantor. The Intercreditor
Agreement provides that the holders of the Secured Exchange Notes may not take any actions to direct foreclosures or
take other remedial actions following an event of default under the Credit Facility or the Secured Exchange Notes for
at least 90 days and an indefinite period if the collateral agent or applicable authorized representative takes action to
direct foreclosures or other actions following such event of default or if an insolvency proceeding is pending. See
Description of Secured Exchange Notes Pari Passu Intercreditor Arrangements.

After the discharge of the obligations with respect to the Credit Facility, whether on enforcement or repayment, or if
the authorized representative of the Credit Facility lenders fails to take adequate action following an event of default,
at which time the parties to the Credit Facility will no longer have the right to direct the actions of the collateral agent
with respect to the collateral pursuant to the Intercreditor Agreement, that right passes to the authorized representative
of holders of the next largest outstanding principal amount of indebtedness secured by a first priority lien on the
collateral. If at that time we have an outstanding series of first lien indebtedness with a principal amount greater than
the outstanding principal amount of the Secured Exchange Notes, then the authorized representative for such series of
first lien indebtedness would be next in line to direct the collateral agent to exercise rights under the Intercreditor
Agreement, rather than the trustee for the Secured Exchange Notes. In addition, subject to certain conditions, the
security documents applicable to the Secured Exchange Notes generally allow us and our subsidiaries to remain in
possession of, retain exclusive control over, freely operate and collect, invest and dispose of any income from the
collateral. This may impact the type and quality of the security interest granted in respect of the collateral.

There are circumstances other than the repayment in full, discharge or defeasance of the Secured Exchange Notes
under which the collateral securing the Secured Exchange Notes will be automatically released without consent of

the trustee or the holders of the Secured Exchange Notes.

Under various circumstances, collateral securing the Secured Exchange Notes will be released automatically,
including:

upon a disposition of such collateral in a transaction not prohibited under the indenture that governs the
Secured Initial Notes and will govern the Secured Exchange Notes;
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guarantee;

with respect to any particular item of collateral, upon release by the collateral agent of the liens on such item
of collateral securing the Credit Facility and the substantially concurrent release of the liens on such item
securing any other first lien obligations (other than the Secured Exchange Notes), unless the
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outstanding principal amount of the Secured Exchange Notes exceeds the amount outstanding and
committed under the Credit Facility;

if such property or other asset is or becomes an excluded asset pursuant to the collateral documents; or

if the Secured Exchange Notes achieve an investment grade status as described under Description of the

Secured Exchange Notes Certain Covenants Suspension of Covenants and Release of Collateral and

Guarantees on Achievement of Investment Grade Status.
The indenture that governs the Secured Initial Notes and will govern the Secured Exchange Notes permits us to
designate one or more of our restricted subsidiaries that is a guarantor as an unrestricted subsidiary. If we designate a
subsidiary guarantor as an unrestricted subsidiary for purposes of such indenture, all of the liens on any collateral
owned by such subsidiary or any of its subsidiaries and any guarantees of the Secured Exchange Notes by such
subsidiary or any of its subsidiaries, will be released under such indenture, but not necessarily under our Credit
Facility or under the indenture governing our 2018 Secured Notes. Designation of an unrestricted subsidiary will
reduce the aggregate value of the collateral securing the Secured Exchange Notes to the extent that liens on the assets
of the unrestricted subsidiary and its subsidiaries are released. Any of these events will reduce the aggregate value of
the collateral securing the Secured Exchange Notes.

The collateral may not be valuable enough to satisfy all the obligations secured by such collateral and, in certain
circumstances, can be released without the consent of the trustee or the holders of the Secured Exchange Notes.

The Secured Exchange Notes and guarantees in respect thereof will be secured by a substantial portion of the property
and assets of the Issuer and the guarantors, including stock of certain of their subsidiaries, subject to certain
limitations, but no appraisal of the value of the collateral was made in connection with the original offering of the
Secured Initial Notes or has been made in connection with this offering, and there is no assurance that the value of the
collateral is equal to our obligations with respect to the Secured Exchange Notes and our other secured indebtedness
(including the 2018 Secured Notes and the Credit Facility). In addition, the fair market value of the collateral is
subject to fluctuations based on factors that include, among others, general economic conditions and similar factors.
The amount to be received upon a sale of the collateral would be dependent on numerous factors, including, but not
limited to, the actual fair market value of the collateral at such time, the timing and the manner of the sale and the
availability of buyers. A significant portion of the collateral is illiquid and may have no readily ascertainable market
value or market. Likewise, there can be no assurances that the collateral will be saleable or, if saleable, that there will
not be substantial delays in its liquidation. Accordingly, in the event of a foreclosure, liquidation, bankruptcy or
similar proceeding, the collateral may not be sold in a timely or orderly manner, and the proceeds from any sale or
liquidation of the collateral may not be sufficient to satisfy the Issuer s and the guarantors obligations under the
Secured Exchange Notes, the guarantees in respect thereof, the 2018 Secured Notes, the Credit Facility and any other
debt that is secured by the collateral. See Description of the Secured Exchange Notes Collateral.

To the extent that liens securing obligations under the Credit Facility, liens permitted under the indenture that governs
the 2018 Secured Notes or liens permitted under the indenture that governs the Secured Initial Notes and will govern
the Secured Exchange Notes and other rights granted to other parties encumber any of the collateral securing the
Secured Exchange Notes and the guarantees in respect thereof, those parties will have, and may exercise, rights and
remedies with respect to the collateral that could adversely affect the value of the collateral and the ability of the
collateral agent or the holders of the Secured Exchange Notes to realize or foreclose on the collateral.
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The Secured Exchange Notes and the related guarantees are expected to be secured, subject to permitted liens, by a
lien on the collateral that secures our Credit Facility, the 2018 Secured Notes and the Secured Initial Notes on a pari
passu basis and are expected to share equally in right of payment to the extent of the value of such shared collateral,
subject to certain exceptions. The indenture that governs the Secured Initial Notes and that
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will govern the Secured Exchange Notes permits us to incur additional indebtedness secured by a lien that ranks pari
passu with the Secured Exchange Notes. Any such indebtedness may further limit the recovery from the realization of
the value of such collateral available to satisfy holders of the Secured Exchange Notes.

In the event of a bankruptcy of the Issuer or any of the guarantors, holders of the Secured Exchange Notes may be
deemed to have an unsecured claim to the extent that obligations in respect of the Secured Exchange Notes exceed
the fair market value of the collateral securing the Secured Exchange Notes.

In any bankruptcy case under Title 11 of the United States Code, as amended (the Bankruptcy Code ), with respect to
either the Issuer or any of the guarantors, it is possible that the bankruptcy trustee, the debtor-in-possession or
competing creditors will assert that the value of the collateral with respect to the Secured Exchange Notes on the date
of such valuation is less than the then-current principal amount of the Secured Exchange Notes and all other
obligations with equal and ratable security interests in the collateral (including the Credit Facility and the 2018
Secured Notes). Upon a finding by the bankruptcy court that the Secured Exchange Notes are under-collateralized, the
claims in the bankruptcy case with respect to the Secured Exchange Notes and the other first lien obligations would be
bifurcated between a secured claim and an unsecured claim, and the unsecured claim would not be entitled to the
benefits of security in the collateral. Other consequences of a finding of under-collateralization would be, among other
things, a lack of entitlement on the part of the Secured Exchange Notes to receive post-petition interest and a lack of
entitlement on the part of the unsecured portion of the Exchange Notes to receive adequate protection under the
Bankruptcy Code. In addition, if any payments of post-petition interest had been made prior to the time of such a
finding of under-collateralization, those payments could be recharacterized by the bankruptcy court as a reduction of
the principal amount of the secured claim with respect to the Secured Exchange Notes.

The amended or amended and restated mortgages on our real property and the mortgages on the real property that
belonged to HMA prior to the HMA merger have not been recorded and are not expected to be recorded at the time
of the issuance of the Secured Exchange Notes. As a result, the liens granted by such amended and restated
mortgages in respect of the Secured Exchange Notes could be subject to the liens of intervening creditors or set
aside in any bankruptcy or insolvency proceeding.

We intend to amend and amend and restate our existing real property mortgages that secure our Credit Facility and the
2018 Secured Notes to also secure the Secured Exchange Notes and the guarantees in respect thereof. In addition, we
intend to enter into mortgages in respect of the real property that was held by HMA or its subsidiaries prior to the
HMA merger for the benefit of our secured indebtedness (including our Credit Facility, our 2018 Secured Notes and
our Secured Exchange Notes). These mortgages constitute a significant portion of the value of the collateral and until
the recordation of the mortgages (including amendments or restatements of existing mortgages), the holders of the
Secured Exchange Notes will not have the benefit of such collateral. The indenture that governs the Secured Initial
Notes and that will govern the Secured Exchange Notes requires us to record the amendments or restatements of
existing mortgages within 270 days of the issuance of the Secured Initial Notes (or such longer period as the collateral
agent may agree in its sole discretion, such period, the Post-Closing Period ) and the new mortgages with respect to the
real property formerly owned by HMA within the Post-Closing Period. Following the issuance of the Secured Initial
Notes, the collateral agent and the Issuer agreed to extend the Post-Closing Period to December 31, 2014.

Delivery and recordation of such mortgages after the issue date of the Secured Exchange Notes increases the risk that
the liens granted by those mortgages in respect of the Secured Exchange Notes and the related guarantees, or the
Secured Exchange Notes and the guarantees in respect thereof, as the case may be, could be avoided in any
bankruptcy or insolvency proceedings or become subject to the liens of intervening creditors. In addition, the lenders
under the Credit Facility and the holders of the 2018 Secured Notes will, until the existing mortgages are amended or
amended and restated, by virtue of the existing mortgage on the real property held by us, have a substantially more
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New title insurance policies and surveys have not been obtained for any real property.

New title insurance policies and surveys have not been obtained in connection with the real property mortgages that
will secure the Secured Exchange Notes. We have agreed to deliver modification and date down endorsements to the
existing title insurance policies in conjunction with delivery of the amended and restated mortgages unless such date
downs are not available, in which case we will obtain new title insurance policies. We also intend to obtain new title
policies in respect of the real property formerly owned by HMA. Until date down endorsements or new title insurance
policies, as applicable, are obtained, there can be no assurance that there does not exist a mechanics lien or other lien
encumbering one or more of our real properties that is senior to the lien (or a portion of the lien) created by any such
amended and restated mortgage (including any amendment or restatement thereof). The existence of such liens could
adversely affect the value of the real property securing the Secured Exchange Notes as well as the ability of the
collateral agent to realize or foreclose on such real property.

Rights of holders of the Secured Exchange Notes in the collateral may be adversely affected by the failure to
perfect security interests in the after-acquired collateral.

Applicable law requires that a security interest in certain tangible and intangible assets can only be properly perfected
and the priority of such security interest may only be retained through certain actions taken by the secured party. Our
obligation to perfect the security interest for the benefit of the holders of the Secured Exchange Notes in specified
collateral is limited. The collateral agent has no duty to monitor, and there can be no assurance that we will inform the
collateral agent of, the future acquisition of property that is of a type constituting collateral. Accordingly, there can be
no assurance that the actions required to properly perfect a security interest in any such after-acquired property will be
taken. None of the administrative agent under the Credit Facility or the trustee of the 2018 Secured Notes and the
Secured Exchange Notes has any obligation to monitor the future acquisition of additional assets or rights that
constitute collateral or the perfection of any security interest. Any failure to monitor may result in the loss of the
security interest in the collateral or the priority of the security interest in favor of the Secured Exchange Notes against
third parties.

The collateral is subject to casualty risk.

Even if we maintain insurance, there are certain losses with respect to the collateral that may be either uninsurable or
not economically insurable, in whole or part. Insurance proceeds may not compensate us fully for our losses. If there
is a complete or partial loss of any collateral, the insurance proceeds may not be sufficient to satisfy all of our
obligations, including with respect to the Secured Exchange Notes and the guarantees in respect thereof.

The securities of our subsidiaries that would otherwise be pledged to secure the Secured Exchange Notes, subject
to certain exceptions, will not be included in the collateral to the extent and for so long as that pledge would
require the filing of separate financial statements with the SEC for that subsidiary. As a result, the Secured
Exchange Notes may be secured by less collateral than the Credit Facility and certain of our other first lien
obligations.

The Secured Exchange Notes will be secured by a pledge of the stock, other equity interests and other securities of
certain of our subsidiaries held by the Issuer or the guarantors. Under SEC regulations, if the par value, book value as
carried by us or market value, whichever is greatest, of the stock, equity interests or other securities of a subsidiary
pledged as part of the collateral is greater than or equal to 20% of the aggregate principal amount of the Secured
Exchange Notes then outstanding, such a subsidiary would, subsequent to the time of any registration of the Secured
Exchange Notes under the Securities Act, be required to provide separate financial statements to the SEC. Any stock,
equity interests and other securities of any of our subsidiaries will be excluded from the collateral for so long as the
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holders of the Secured Exchange Notes could lose a significant portion of their security interest in the stock, equity
interests or other securities of those subsidiaries whose stock or other securities would otherwise be pledged following
the time of registration. In addition, the list of our subsidiaries whose pledged stock or other securities is limited by
the provision related to Rule 3-16 of Regulation S-X noted above may change as the applicable value of such pledged
stock or other securities or the outstanding principal amount of the Secured Exchange Notes changes. The lenders
under the Credit Facility are not subject to such limitation and thus may have more valuable security interests and
different interests as a result thereof. See Description of the Secured Exchange Notes-Limitation on Collateral
Consisting of Subsidiary Securities.

Bankruptcy laws may limit the ability of holders of the Secured Exchange Notes to realize value from the
collateral.

The right of the collateral agent to repossess and dispose of the collateral upon the occurrence of an event of default
under the indenture that governs the Secured Initial Notes and will govern the Secured Exchange Notes is likely to be
significantly impaired by applicable bankruptcy law if a bankruptcy case were to be commenced by or against the
Issuer or any of the guarantors before the collateral agent repossessed and disposed of the collateral. For example,
under the Bankruptcy Code, pursuant to the automatic stay imposed upon the bankruptcy filing, a secured creditor is
prohibited from repossessing its collateral from a debtor in a bankruptcy case, or from disposing of collateral
repossessed from such debtor, or from taking other actions to levy against a debtor, without bankruptcy court approval
after notice and a hearing. Moreover, the Bankruptcy Code permits the debtor to continue to retain and to use

collateral even though the debtor is in default under the applicable debt instruments, provided that the secured creditor
is given adequate protection. The meaning of the term adequate protection is undefined in the Bankruptcy Code and
may vary according to circumstances (and is within the discretion of the bankruptcy court), but it is intended in

general to protect the secured creditor s interest in the collateral from diminishing in value during the pendency of the
bankruptcy case and may include periodic payments or the granting of additional security, if and at such times as the
court in its discretion determines, for any diminution in the value of the collateral as a result of the automatic stay or
any use of the collateral by the debtor during the pendency of the bankruptcy case. A bankruptcy court could conclude
that the secured creditor s interest in its collateral is adequately protected against any diminution in value during the
bankruptcy case without the need for providing any additional adequate protection. Due to the imposition of the
automatic stay, the lack of a precise definition of the term adequate protection and the broad discretionary powers of a
bankruptcy court, it is impossible to predict (i) how long payments under the Secured Exchange Notes could be
delayed, or, if made at all, following commencement of a bankruptcy case, (ii) whether or when the collateral agent
could repossess or dispose of the collateral or (iii) whether or to what extent holders of the Secured Exchange Notes
would be compensated for any delay in payment or loss of value of the collateral through the requirement of adequate
protection.

Any future pledge of collateral or guarantee in favor of holders of the Secured Exchange Notes might be voidable
in a bankruptcy case.

Any future pledge of collateral or guarantee in favor of holders of the Secured Exchange Notes might be voidable in a
bankruptcy case of the relevant pledgor or guarantor if certain events or circumstances exist or occur, including under
the Bankruptcy Code if the pledgor or guarantor is insolvent at the time of the pledge or guarantee; the pledge or
guarantee enables the holders of the Secured Exchange Notes to receive more than they would if the pledge or
guarantee had not been made and the debtor were liquidated under Chapter 7 of the Bankruptcy Code; and a
bankruptcy case in respect of the pledgor or guarantor is commenced within 90 days following the pledge or guarantee
(or within one year following the pledge or guarantee if the creditor that benefited therefrom is an insider under the
Bankruptcy Code). Accordingly, holders of the Secured Exchange Notes under these circumstances may receive a
lesser amount than they would be entitled to receive under the terms of the indenture that governs the Secured Initial
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USE OF PROCEEDS

The exchange offers are intended to satisfy certain of our and the guarantors obligations under the Registration Rights
Agreements. We will not receive any cash proceeds from the issuance of the Exchange Notes and have agreed to pay
the expenses of the exchange offers, other than certain taxes. In consideration for issuing the Exchange Notes as
contemplated in this prospectus, we will receive in exchange, Initial Notes in a like principal amount. The form and
terms of the Exchange Notes are identical in all material respects to the form and terms of the Initial Notes, except as
otherwise described herein under The Exchange Offers Terms of the Exchange Offers; Period for Tendering
Outstanding Initial Notes. The Initial Notes surrendered in exchange for the Exchange Notes will be retired and
cancelled and will not be reissued. Accordingly, the issuance of the Exchange Notes will not result in any change in
our outstanding indebtedness.
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SELECTED HISTORICAL FINANCIAL DATA

The following selected consolidated historical financial data should be read in conjunction with (i) the Risk Factors
section included in this prospectus, (ii)) Item 7. Management s Discussion and Analysis of Financial Condition and
Results of Operations and our consolidated financial statements and the related notes thereto for the fiscal year ended
December 31, 2013, included in our Current Report on Form 8-K filed with the Securities and Exchange Commission
on September 17, 2014, which is incorporated by reference in this prospectus, and (iii) Item 2. Management s
Discussion and Analysis of Financial Condition and Results of Operations and our condensed consolidated financial
statements and the related notes thereto included in our Quarterly Report on Form 10-Q for the fiscal quarter ended
June 30, 2014, which is incorporated by reference in this prospectus. The consolidated balance sheet and statement of
income data presented below as of and for the fiscal years ended December 31, 2009, 2010, 2011, 2012 and 2013 were

derived from our audited consolidated financial statements. The consolidated balance sheet and statement of income
data presented below as of and for the six months ended June 30, 2013 and 2014 were derived from our unaudited
consolidated financial statements. The financial information as of and for the six months ended June 30, 2014 includes
the impact of the HMA Merger subsequent to January 27, 2014, the effective date of the HMA Merger.

2013

Consolidated
Statement of
Income Data
Net operating
revenues $
Income from
operations
Income from
continuing
operations

Net income (loss)
Net income
attributable to
noncontrolling
interests

Net income (loss)
attributable to
Community
Health Systems,
Inc. stockholders
Basic earnings
(loss) per share
attributable to
Community
Health Systems,
Inc. common

Table of Contents

12,819
930
238

217

76

141

Year Ended December 31,

2012

$ 12,833
1,226
358

346

80

266

2011

(in millions, except share and per share data)

$ 11,708 $

1,144
343

278

76

202

2010

10,902 $

1,122
357

348

68

280

2009

10,148 §

1,066
308

306

63

243

Six Months Ended

June 30,
2014

8,964 $

529

27)

43

(70)

June 30,
2013

6,453

509

152

143

34

109
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stockholders(1):
Continuing
operations $
Discontinued
operations

1.75
(0.22)

Net income (loss) $ 1.52
Diluted earnings
(loss) per share
attributable to
Community

Health Systems,

Inc. common
stockholders(1):
Continuing
operations $
Discontinued
operations

1.72
(0.22)

Net income (loss) $ 1.51
Weighted-average
number of shares
outstanding:
Basic

Diluted
Consolidated
Balance Sheet
Data

Cash and cash
equivalents $
Total assets
Long-term
obligations
Redeemable
noncontrolling
interests in equity
of consolidated
subsidiaries
Community
Health Systems,
Inc. stockholders
equity
Noncontrolling
interests in equity
of consolidated
subsidiaries

92,633,332
93,815,013

373
17,117

11,169

358

3,068

64

$ 3.11

(0.13)

$ 2.98

$ 3.09

(0.13)

$ 2.96

89,242,949
89,806,937

$ 388
16,606

11,298

368

2,731

65

$ 2.97

(0.73)

$ 2.24

$ 2.97

(0.72)

$ 2.23

89,966,933
90,666,348

$ 130
15,209

10,437

396

2,397

67

(1) Total per share amounts may not add due to rounding.
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$ 3.14

(0.09)

$ 3.05

$ 3.10

(0.09)

$ 3.01

91,718,791
92,946,048

$ 299
14,698

10,417

387

2,189

61

$ 2.70

(0.02)

$ 2.68

$ 2.67

(0.02)

$ 2.66

90,614,886
91,517,274

$ 345
14,021

10,178

369

1,951

65

$ 0.39) $
(0.25)

$ 0.64) $

$ 0.39) $
(0.25)

$ 0.64) $

109,617,014
109,617,014

$ 389§
27,270

19,547

689

3,775

90

1.28
(0.10)

1.19

1.27
(0.10)

1.17

91,939,641
93,025,402

251
16,597

11,216

371

2,962

60
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DESCRIPTION OF OTHER INDEBTEDNESS
Credit Facility

We have senior secured financing under a credit facility with a syndicate of financial institutions led by Credit Suisse,
as administrative agent and collateral agent. Prior to the HMA merger, this credit facility included a $750 million term
loan A facility due October 25, 2016, a term loan B due July 25, 2014, a term loan C due January 25, 2017 and a $750
million revolving credit facility for working capital and general corporate purposes.

In connection with the consummation of the HMA merger, we entered into a third amendment and restatement of our
credit facility (the Credit Facility ), providing for additional financing and recapitalization of certain of the Company s
term loans including (i) the replacement of the revolving credit facility with a new $1.0 billion revolving facility
maturing in 2019 (the Revolving Facility ), (ii) the addition of a new $1.0 billion Term A facility due 2019 (the Term
A Facility ), (iii) a term D facility in an aggregate principal amount equal to approximately $4.6 billion due 2021

(which includes certain term C loans that were converted into such term D facility (collectively, the Term D Facility )),
(iv) the conversion of certain term C loans into Term E Loans and the borrowing of new Term E Loans in an

aggregate principal amount of approximately $1.7 billion due 2017 and (v) the addition of flexibility commensurate

with the Company s post-acquisition structure. In addition to funding a portion of the consideration in connection with
the HMA merger, some of the proceeds of the Term A Facility and Term D Facility were used to refinance the
outstanding $637 million existing Term A facility due 2016 and the $60 million of term B loans due 2014,

respectively. The Revolving Facility includes a subfacility for letters of credit.

The loans under the Credit Facility bear interest on the outstanding unpaid principal amount at a rate equal to an
applicable percentage plus, at the Issuer s option, either (a) an Alternate Base Rate (as defined) determined by
reference to the greater of (1) the Prime Rate (as defined) announced by Credit Suisse or (2) the Federal Funds
Effective Rate (as defined) plus 0.50% or (3) the adjusted London Interbank Offered Rate ( LIBOR ) on such day for a
three-month interest period commencing on the second business day after such day plus 1% or (b) LIBOR. Loans in
respect of the Revolving Facility and the Term A Facility will accrue interest at a rate per annum initially equal to
LIBOR plus 2.75%, in the case of LIBOR borrowings, and Alternate Base Rate plus 1.75%, in the case of Alternate
Base Rate borrowings. In addition, the margin in respect of the Revolving Facility and the Term A Facility will be
subject to adjustment determined by reference to a leverage-based pricing grid. Loans in respect of the Term D
Facility and the Term E Facility will accrue interest at a rate per annum equal to LIBOR plus 3.25%, in the case of
LIBOR borrowings, and Alternate Base Rate plus 2.25%, in the case of Alternate Base Rate Borrowings. The Term D
Facility will be subject to a 1.00% LIBOR floor and a 2.00% Alternate Base Rate floor.

The term loan facility must be prepaid in an amount equal to (1) 100% of the net cash proceeds of certain asset sales
and dispositions by us, subject to certain exceptions and reinvestment rights, (2) 100% of the net cash proceeds of
issuances of certain debt obligations or receivables-based financing by the Company, subject to certain exceptions,
and (3) 50%, subject to reduction to a lower percentage based on our leverage ratio (as defined in the Credit Facility
generally as the ratio of total debt on the date of determination to our EBITDA, as defined, for the four quarters most
recently ended prior to such date), of excess cash flow (as defined) for any year, subject to certain exceptions.
Voluntary prepayments and commitment reductions are permitted in whole or in part, without any premium or
penalty, subject to minimum prepayment or reduction requirements.

The obligor under the Credit Facility is the Issuer. All of the obligations under the Credit Facility are unconditionally
guaranteed by Holdings and certain of its existing and subsequently acquired or organized domestic subsidiaries. All
obligations under the Credit Facility and the related guarantees are secured by a perfected first priority lien or security
interest in substantially all of the assets of Holdings, the Issuer and each subsidiary guarantor, including equity
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non-significant subsidiaries, syndication subsidiaries, securitization subsidiaries and joint venture subsidiaries.
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The Issuer has agreed to pay letter of credit fees equal to the applicable percentage then in effect with respect to
Eurodollar rate loans under the Revolving Facility times the maximum aggregate amount available to be drawn under
all letters of credit outstanding under the subfacility for letters of credit. The issuer of any letter of credit issued under
the subfacility for letters of credit will also receive a customary fronting fee and other customary processing charges.
The Issuer is obligated to pay commitment fees of 0.50% per annum (subject to adjustment based upon our leverage
ratio) on the unused portion of the Revolving Facility.

The Credit Facility contains customary representations and warranties, subject to limitations and exceptions, and
customary covenants restricting our ability, subject to certain exceptions, to, among other things (1) declare dividends,
make distributions or redeem or repurchase capital stock, (2) prepay, redeem or repurchase other debt, (3) incur liens
or grant negative pledges, (4) make loans and investments and enter into acquisitions and joint ventures, (5) incur
additional indebtedness or provide certain guarantees, (6) make capital expenditures, (7) engage in mergers,
acquisitions and asset sales, (8) conduct transactions with affiliates, (9) alter the nature of the Company s businesses,
(10) grant certain guarantees with respect to physician practices, (11) engage in sale and leaseback transactions or
(12) change our fiscal year. We are also required to comply with specified financial covenants (consisting of a
maximum secured net leverage ratio and an interest coverage ratio) and various affirmative covenants.

Events of default under the Credit Facility include, but are not limited to, (1) the Issuer s failure to pay principal,
interest, fees or other amounts under the credit agreement when due (taking into account any applicable grace period),
(2) any representation or warranty proving to have been materially incorrect when made, (3) covenant defaults subject,
with respect to certain covenants, to a grace period, (4) bankruptcy events, (5) a cross default to certain other debt,

(6) certain undischarged judgments (not paid within an applicable grace period), (7) a change of control, (8) certain
ERISA-related defaults and (9) the invalidity or impairment of specified security interests, guarantees or subordination
provisions in favor of the administrative agent or lenders under the Credit Facility.

As of June 30, 2014, the availability for additional borrowings under the Credit Facility was approximately $1.0
billion pursuant to the Revolving Facility, of which $83 million was set aside for outstanding letters of credit. The
Issuer has the ability to amend the Credit Facility to provide for one or more tranches of term loans in an aggregate
principal amount of $1.5 billion, which the Issuer has not yet accessed. As of June 30, 2014, the weighted-average
interest rate under the Credit Facility, excluding swaps, was 4.4%.

As of June 30, 2014, we had letters of credit issued, primarily in support of potential insurance-related claims and
certain bonds, of approximately $83 million.

Receivables Facility

On March 21, 2012, the Issuer and certain of its subsidiaries entered into an accounts receivable loan agreement (the

Receivables Facility ) with a group of lenders and banks, Credit Agricolé Corporate and Investment Bank, as a
managing agent and as the administrative agent, and The Bank of Nova Scotia, as a managing agent. On March 7,
2013, the Issuer and certain of its subsidiaries amended the Receivables Facility to add an additional managing agent,
The Bank of Tokyo-Mitsubishi UFJ, Ltd., to increase the size of the facility from $300 million to $500 million and to
extend the scheduled termination date. Additional subsidiaries of the Company also agreed to participate in the
Receivables Facility as of that date. On March 31, 2014, the Issuer and certain of its subsidiaries amended the
Receivables Facility to increase the size of the facility from $500 million to $700 million and to extend the scheduled
termination date. Additional subsidiaries also agreed to participate in the Receivables Facility as of that date. The
existing and future non-self pay patient-related accounts receivable (the Receivables ) for certain hospitals of the Issuer
and its subsidiaries serve as collateral for the outstanding borrowings under the Receivables Facility. The interest rate
on the borrowings is based on the commercial paper rate plus an applicable interest rate spread. Unless earlier
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the terms of the Receivables Facility, the Receivables are sold from certain of the Issuer s subsidiaries to the Issuer,
which then sells or contributes the Receivables to a special-purpose entity that is wholly-owned by the Issuer. The
wholly-owned special-purpose entity in turn grants security interests in the Receivables in exchange for borrowings
obtained from the group of third-party lenders and banks of up to $700 million outstanding from time to time based on
the availability of eligible Receivables and other customary factors. The group of third-party lenders and banks do not
have recourse to the Issuer or the Issuer s subsidiaries beyond the assets of the wholly-owned special-purpose entity
that collateralizes the loan. The Receivables and other assets of the wholly-owned special-purpose entity will be
available first and foremost to satisfy the claims of the creditors of such entity. The outstanding borrowings pursuant
to the Receivables Facility at June 30, 2014 totaled $607 million and are classified as long-term debt on the condensed
consolidated balance sheet. At June 30, 2014, the carrying amount of Receivables included in the Receivables Facility
totaled approximately $1.2 billion and was included in patient accounts receivable on our condensed consolidated
balance sheet for the period ended June 30, 2014.

The 2019 Notes

On November 22, 2011, the Issuer completed an offering of $1.0 billion aggregate principal amount of 8% Senior
Notes due 2019 (the 2019 Notes ), which were issued in a private placement. The net proceeds from this issuance,
together with available cash on hand, were used to finance the purchase of up to $1.0 billion aggregate principal
amount of the Issuer s then outstanding 8 7/8% Senior Notes and related fees and expenses. On March 21, 2012, the
Issuer completed the secondary offering of an additional $1.0 billion aggregate principal amount of the 2019 Notes,
which were issued in a private placement (at a premium of 102.5%). The net proceeds from this issuance were used to
finance the purchase of approximately $850 million aggregate principal amount of the Issuer s then outstanding 8 7/8%
Senior Notes, to pay related fees and expenses and for general corporate purposes. The 2019 Notes bear interest at

8% per annum, payable semiannually in arrears on May 15 and November 15, commencing May 15, 2012. Interest on
the 2019 Notes accrues from the date of original issuance. Interest is calculated on the basis of a 360-day year
comprised of twelve 30-day months.

Except as set forth below, the Issuer is not entitled to redeem the 2019 Notes prior to November 15, 2015.

Prior to November 15, 2014, the Issuer is entitled, at its option, to redeem a portion of the 2019 Notes (not to exceed
35% of the outstanding principal amount) at a redemption price equal to 108% of the principal amount of the notes
redeemed plus accrued and unpaid interest, with the proceeds from certain public equity offerings. Prior to
November 15, 2015, the Issuer may redeem some or all of the 2019 Notes at a redemption price equal to 100% of the
principal amount of the notes redeemed plus accrued and unpaid interest, if any, plus a make-whole premium, as
described in the 2019 Notes indenture. On and after November 15, 2015, the Issuer is entitled, at its option, to redeem
all or a portion of the 2019 Notes upon not less than 30 nor more than 60 days notice, at the following redemption
prices (expressed as a percentage of principal amount on the redemption date), plus accrued and unpaid interest, if
any, to the redemption date (subject to the right of holders of record on the relevant record date to receive interest due
on the relevant interest payment date), if redeemed during the periods set forth below:

Period Redemption Price
November 15, 2015 to November 14, 2016 104.000%
November 15, 2016 to November 14, 2017 102.000%
November 15, 2017 to November 15, 2019 100.000%

Pursuant to a registration rights agreement entered into at the time of the issuance of the 2019 Notes, as a result of an
exchange offer made by the Issuer, substantially all of the 2019 Notes issued in November 2011 and March 2012 were
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respects to the 2019 Notes (except that the 2019 Exchange Notes were issued under a registration statement pursuant

to the Securities Act). References herein to the 2019 Notes shall also be deemed to include the 2019 Exchange Notes
unless the context provides otherwise.
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The 2020 Notes

On July 18, 2012, the Issuer completed an underwritten public offering under its automatic shelf registration filed with
the SEC of $1.2 billion aggregate principal amount of 7 1/8% Senior Notes due 2020 (the 2020 Notes ). The net
proceeds from this issuance were used to finance the purchase or redemption of $934 million aggregate principal
amount plus accrued interest of the Issuer s outstanding 8 7/8% Senior Notes, to pay for consents delivered in
connection therewith, to pay related fees and expenses, and for general corporate purposes. The 2020 Notes bear
interest at 7.125% per annum, payable semiannually in arrears on July 15 and January 15, commencing January 15,
2013. Interest on the 2020 Notes accrues from the date of original issuance. Interest is calculated on the basis of a
360-day year comprised of twelve 30-day months.

Except as set forth below, the Issuer is not entitled to redeem the 2020 Notes prior to July 15, 2016.

Prior to July 15, 2015, the Issuer is entitled, at its option, to redeem a portion of the 2020 Notes (not to exceed 35% of
the outstanding principal amount) at a redemption price equal to 107.125% of the principal amount of the notes
redeemed plus accrued and unpaid interest, with the proceeds from certain public equity offerings. Prior to July 15,
2016, the Issuer may redeem some or all of the 2020 Notes at a redemption price equal to 100% of the principal
amount of the notes redeemed plus accrued and unpaid interest, if any, plus a make-whole premium, as described in
the 2020 Notes indenture. On and after July 15, 2016, the Issuer is entitled, at its option, to redeem all or a portion of
the 2020 Notes upon not less than 30 nor more than 60 days notice, at the following redemption prices (expressed as a
percentage of principal amount on the redemption date), plus accrued and unpaid interest, if any, to the redemption
date (subject to the right of holders of record on the relevant record date to receive interest due on the relevant interest
payment date), if redeemed during the periods set forth below:

Period Redemption Price

July 15, 2016 to July 14, 2017 103.563%

July 15, 2017 to July 14, 2018 101.781%

July 15, 2018 to July 15, 2020 100.000%
The 2018 Secured Notes

On August 17, 2012, the Issuer completed an underwritten public offering under its automatic shelf registration filed
with the SEC of $1.6 billion aggregate principal amount of 5 1/8% Senior Secured Notes due 2018 (the 2018 Secured
Notes ). The net proceeds from this issuance, together with available cash on hand, were used to finance the
prepayment of $1.6 billion of the outstanding term loans due 2014 under the Credit Facility and related fees and
expenses. The 2018 Secured Notes bear interest at 5.125% per annum, payable semiannually in arrears on August 15
and February 15, commencing February 15, 2013. Interest on the 2018 Secured Notes accrues from the date of
original issuance. Interest is calculated on the basis of a 360-day year comprised of twelve 30-day months. The 2018
Secured Notes are secured by a first-priority lien subject to a shared lien of equal priority with certain other
obligations, including obligations under the Credit Facility, and subject to prior ranking liens permitted by the
indenture governing the 2018 Secured Notes on substantially the same assets, subject to certain exceptions, that secure
the Issuer s obligations under the Credit Facility.

Except as set forth below, the Issuer is not entitled to redeem the 2018 Secured Notes prior to August 15, 2015.

Prior to August 15, 2015, the Issuer is entitled, at its option, to redeem a portion of the 2018 Secured Notes (not to
exceed 35% of the outstanding principal amount) at a redemption price equal to 105.125% of the principal amount of
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the notes redeemed plus accrued and unpaid interest, with the proceeds from certain public equity offerings. Prior to
August 15, 2015, the Issuer may redeem some or all of the 2018 Secured Notes at a redemption price equal to 100%

of the principal amount of the notes redeemed plus accrued and unpaid interest, if any, plus a make-whole premium,
as described in the 2018 Secured Notes indenture. On and after August 15, 2015, the Issuer is entitled, at its option, to
redeem all or a portion of the 2018 Secured Notes upon not less than
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30 nor more than 60 days notice, at the following redemption prices (expressed as a percentage of principal amount on
the redemption date), plus accrued and unpaid interest, if any, to the redemption date (subject to the right of holders of
record on the relevant record date to receive interest due on the relevant interest payment date), if redeemed during the
periods set forth below:

Period Redemption Price

August 15, 2015 to August 14, 2016 102.563%
August 15, 2016 to August 14, 2017 101.281%
August 15, 2017 to August 15, 2018 100.000%

The Secured Initial Notes

On January 27, 2014, the Issuer issued $1.0 billion aggregate principal amount of 5 1/8% Senior Secured Notes due
2021 (the Secured Initial Notes ), which were issued in a private placement. The net proceeds from this issuance were
used to finance the HMA merger. The Secured Initial Notes bear interest at 5.125% per annum, payable semiannually
in arrears on February 1 and August 1, commencing August 1, 2014. Interest on the Secured Initial Notes accrues

from the date of original issuance. Interest is calculated on the basis of a 360-day year comprised of twelve 30-day
months. The Secured Initial Notes are secured by a first-priority lien, subject to a shared lien of equal priority with
certain other obligations, including obligations under the Credit Facility, and subject to prior ranking liens permitted

by the indenture governing the Secured Initial Notes, on substantially the same assets, subject to certain exceptions,

that secure the Issuer s obligations under the Credit Facility.

Except as set forth below, the Issuer is not entitled to redeem the Secured Initial Notes prior to February 1, 2017.

Prior to February 1, 2017, the Issuer is entitled, at its option, to redeem a portion of the Secured Initial Notes (not to
exceed 40% of the outstanding principal amount) at a redemption price equal to 105.125% of the principal amount of
the notes redeemed plus accrued and unpaid interest, with the proceeds from certain equity offerings. Prior to

February 1, 2017, the Issuer may redeem some or all of the Secured Initial Notes at a redemption price equal to 100%
of the principal amount of the notes redeemed plus accrued and unpaid interest, if any, plus a make-whole premium,
as described in the indenture governing the Secured Initial Notes. On and after February 1, 2017, the Issuer is entitled,
at its option, to redeem all or a portion of the Secured Initial Notes upon not less than 30 nor more than 60 days notice,
at the following redemption prices (expressed as a percentage of principal amount on the redemption date), plus
accrued and unpaid interest, if any, to the redemption date (subject to the right of holders of record on the relevant
record date to receive interest due on the relevant interest payment date), if redeemed during the periods set forth
below:

Period Redemption Price

February 1, 2017 to January 31, 2018 103.844%
February 1, 2018 to January 31, 2019 102.563%
February 1, 2019 to January 31, 2020 101.281%
February 1, 2020 to January 31, 2021 100.000%

The Unsecured Initial Notes

On January 27, 2014, the Issuer issued $3.0 billion aggregate principal amount of 6 7/8% Senior Notes due 2022 (the
Unsecured Initial Notes ), which were issued in a private placement. The net proceeds from this issuance were used to
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finance the HMA merger. The Unsecured Initial Notes bear interest at 6.875% per annum, payable semiannually in
arrears on February 1 and August 1, commencing August 1, 2014. Interest on the Unsecured Initial Notes accrues
from the date of original issuance. Interest is calculated on the basis of a 360-day year comprised of twelve 30-day
months.
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Except as set forth below, the Issuer is not entitled to redeem the Unsecured Initial Notes prior to February 1, 2018.

Prior to February 1, 2017, the Issuer is entitled, at its option, to redeem a portion of the Unsecured Initial Notes (not to
exceed 40% of the outstanding principal amount) at a redemption price equal to 106.875% of the principal amount of
the notes redeemed plus accrued and unpaid interest, with the proceeds from certain public equity offerings. Prior to
February 1, 2018, the Issuer may redeem some or all of the Unsecured Initial Notes at a redemption price equal to
100% of the principal amount of the notes redeemed plus accrued and unpaid interest, if any, plus a make-whole
premium, as described in the indenture governing the Unsecured Initial Notes. On and after February 1, 2018, the
Issuer is entitled, at its option, to redeem all or a portion of the Unsecured Initial Notes upon not less than 30 nor more
than 60 days notice, at the following redemption prices (expressed as a percentage of principal amount on the
redemption date), plus accrued and unpaid interest, if any, to the redemption date (subject to the right of holders of
record on the relevant record date to receive interest due on the relevant interest payment date), if redeemed during the
periods set forth below:

Period Redemption Price

February 1, 2018 to January 31, 2019 103.438%
February 1, 2019 to January 31, 2020 101.719%
February 1, 2020 to January 31, 2022 100.000%

Other Debt

As of June 30, 2014, other debt consisted primarily of the mortgage obligation on the Company s corporate
headquarters and other obligations maturing in various installments through 2028.
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THE EXCHANGE OFFERS

This section of the prospectus describes the exchange offers. Although we believe that the description describes the
material terms of the exchange offers, this summary may not contain all of the information that is important to you.
You should carefully read this entire document for a complete understanding of the exchange offers.

Purpose of the Exchange Offers

The exchange offers are designed to provide holders of Initial Notes with an opportunity to acquire Exchange Notes
which, unlike the Initial Notes, will be freely transferable at all times, subject to any restrictions on transfer imposed
by state blue sky laws and provided that the holder is not our affiliate within the meaning of the Securities Act and
represents that the Exchange Notes are being acquired in the ordinary course of the holder s business and the holder is
not engaged in, and does not intend to engage in, a distribution of the Exchange Notes.

The Secured Initial Notes were originally issued and sold on January 27, 2014, to the initial purchasers, pursuant to
the Purchase Agreement, dated January 15, 2014. The Unsecured Initial Notes were originally issued and sold on
January 27, 2014, to the initial purchasers, pursuant to the Purchase Agreement, dated January 15, 2014. The Initial
Notes were issued and sold in transactions not registered under the Securities Act in reliance upon Rule 144A and
Regulation S under the Securities Act. The Initial Notes may not be reoffered, resold or transferred other than (i) to us
or our subsidiaries, (ii) to a qualified institutional buyer in compliance with Rule 144A promulgated under the
Securities Act, (iii) outside the United States to a non-U.S. person within the meaning of Regulation S under the
Securities Act, (iv) pursuant to the exemption from registration provided by Rule 144 promulgated under the
Securities Act (if available) or (v) pursuant to an effective registration statement under the Securities Act.

In connection with the original issuance and sale of the Initial Notes, we entered into the Registration Rights
Agreements, pursuant to which we agreed to file with the SEC a registration statement covering the exchange by us of
the Exchange Notes for the Initial Notes, pursuant to the exchange offers. The Registration Rights Agreements
provide that we will file with the SEC an exchange offer registration statement on an appropriate form under the
Securities Act and offer to holders of Initial Notes who are able to make certain representations the opportunity to
exchange their Initial Notes for Exchange Notes.

Under existing interpretations by the Staff of the SEC as set forth in no-action letters issued to third parties in other
transactions, the Exchange Notes would, in general, be freely transferable after the exchange offers without further
registration under the Securities Act; provided, however, that in the case of broker-dealers participating in the
exchange offers, a prospectus meeting the requirements of the Securities Act must be delivered by such broker-dealers
in connection with resales of the Exchange Notes. We have agreed to furnish a prospectus meeting the requirements of
the Securities Act to any such broker-dealer for use in connection with any resale of any Exchange Notes acquired in
the exchange offers for a period of 180 days after the expiration date. A broker-dealer that delivers such a prospectus
to purchasers in connection with such resales will be subject to certain of the civil liability provisions under the
Securities Act and will be bound by the provisions of the Registration Rights Agreements (including certain
indemnification rights and obligations).

We do not intend to seek our own interpretation from the SEC regarding the exchange offers, and we cannot assure
you that the staff of the SEC would make a similar determination with respect to the Exchange Notes as it has in other

interpretations to third parties.

Each holder of Initial Notes that exchanges such Initial Notes for Exchange Notes in the exchange offers will be
deemed to have made certain representations, including representations that (i) any Exchange Notes to be received by
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with any person to participate in the distribution (within the meaning of the Securities Act) of Exchange Notes and
(iii) it is not our affiliate as defined in Rule 405 under the Securities Act, or if it is an affiliate, it will comply with the
registration and prospectus delivery requirements of the Securities Act to the extent applicable.

If the holder is not a broker-dealer, it will be required to represent that it is not engaged in, and does not intend to
engage in, the distribution of Initial Notes or Exchange Notes. Each broker-dealer that receives Exchange Notes for its
own account in exchange for Initial Notes, where such Initial Notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in connection
with any resale of such Exchange Notes for a period of 90 days following the date of this prospectus). See Plan of
Distribution.

Terms of the Exchange Offers; Period for Tendering Outstanding Initial Notes

Upon the terms and subject to the conditions set forth in this prospectus, we will accept any and all Initial Notes
validly tendered and not withdrawn prior to 12:00 a.m., New York City time, on the expiration date of the exchange
offers. We will issue $2,000 principal amount of Exchange Notes in exchange for each $2,000 principal amount of
Initial Notes accepted in the exchange offers, and any integral multiple of $1,000 in excess thereof. Holders may
tender some or all of their Initial Notes pursuant to the exchange offers. However, Initial Notes may be tendered only
in minimum denominations of $2,000 and any integral multiple of $1,000 in excess thereof.

The form and terms of the Exchange Notes are the same as the form and terms of the outstanding Initial Notes except
that:

(1) the Exchange Notes will be registered under the Securities Act and will not have legends restricting their transfer;

(2) the Exchange Notes will not contain certain registration rights and additional interest provisions contained in the
outstanding Initial Notes; and

(3) interest on the Exchange Notes will accrue from the last interest date on which interest was paid on your Initial
Notes.

The Exchange Notes will evidence the same debt as the Initial Notes and will be entitled to the benefits of the
applicable indenture.

Holders of Initial Notes do not have any appraisal or dissenters rights under the Delaware General Corporation Law or
the indenture in connection with the exchange offers. We intend to conduct the exchange offers in accordance with the
applicable requirements of the Exchange Act and the rules and regulations of the SEC.

We will be deemed to have accepted validly tendered Initial Notes when, as and if we have given oral or written
notice of our acceptance to the exchange agent. The exchange agent will act as agent for the tendering holders for the
purpose of receiving the Exchange Notes from us.

If any tendered Initial Notes are not accepted for exchange because of an invalid tender or the occurrence of specified
other events set forth in this prospectus, the certificates for any unaccepted Initial Notes will be promptly returned,

without expense, to the tendering holder.

Holders who tender Initial Notes in the exchange offers will not be required to pay brokerage commissions or fees or
transfer taxes with respect to the exchange of Initial Notes pursuant to the exchange offers. We will pay all charges
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Expenses and  Transfer Taxes below.
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The term expiration date will mean 12:00 a.m., New York City time, on October 28, 2014, unless we, in our sole
discretion, extend the exchange offer, in which case the term expiration date will mean the latest date and time to
which the exchange offers are extended.

We expressly reserve the right to extend the period of time during which the exchange offers are open. Consequently,
we may delay acceptance of any Initial Notes by giving oral or written notice of such extension to their holders. To
extend the exchange offers, prior to 9:00 a.m., New York City time, on the next business day after the previously
scheduled expiration date, we will:

(1) notify the exchange agent of any extension by oral notice (promptly confirmed in writing) or written notice, and
(2) issue a notice of such extension by press release or other public announcement.

We expressly reserve the right to amend or terminate the exchange offers and to reject for exchange any Initial Notes
not previously accepted for exchange, upon the occurrence of any of the conditions specified below under =~ Conditions
to the Exchange Offers.

Any such delay in acceptance (due to an extension of the exchange offers), extension, termination or amendment will
be promptly followed by a press release or other public announcement describing such delay in acceptance, extension,
termination or amendment and disclosing the aggregate principal amount of Initial Notes tendered, if any, to the date
of the press release. If the exchange offers are amended in a manner determined by us to constitute a material change,
including the waiver of a material condition, we will promptly disclose that amendment by means of a prospectus
supplement that will be distributed to the holders. We will also extend the exchange offers to the extent necessary to
provide that at least five business days remain in the exchange offers following notice of the material change.

Each broker-dealer that receives Exchange Notes for its own account in exchange for Initial Notes, where such Initial
Notes were acquired by such broker-dealer as a result of market-making activities or other trading activities, must
acknowledge that it will deliver a prospectus in connection with any resale of such Exchange Notes. See Plan of
Distribution.

Procedures for Tendering Initial Notes Through Brokers and Banks

Since the Initial Notes are represented by global book-entry notes, DTC, as depositary, or its nominee is treated as the
registered holder of the Initial Notes and will be the only entity that can tender your Initial Notes for Exchange Notes.
Therefore, to tender Initial Notes subject to the exchange offers and to obtain Exchange Notes, you must instruct the
institution where you keep your Initial Notes to tender your Initial Notes on your behalf so that they are received on or
prior to the expiration of the exchange offers.

The letter of transmittal that may accompany this prospectus may be used by you to give such instructions.

YOU SHOULD CONSULT YOUR ACCOUNT REPRESENTATIVE AT THE BROKER OR BANK WHERE
YOU KEEP YOUR INITIAL NOTES TO DETERMINE THE PREFERRED PROCEDURE.

IF YOU WISH TO ACCEPT AN EXCHANGE OFFER, PLEASE INSTRUCT YOUR BROKER OR
ACCOUNT REPRESENTATIVE IN TIME FOR YOUR INITIAL NOTES TO BE TENDERED BEFORE
THE 12:00 AM (NEW YORK CITY TIME) DEADLINE ON OCTOBER 28, 2014.

Deemed Representations
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To participate in the exchange offers, we require that you represent to us that:

(1) you or any other person acquiring Exchange Notes in exchange for your Initial Notes in the exchange offers are
acquiring them in the ordinary course of business;
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(2) if you are not a broker-dealer, neither you nor any other person acquiring Exchange Notes in exchange for your
Initial Notes in the exchange offers are engaging in or intend to engage in a distribution of the Exchange Notes within
the meaning of the federal securities laws;

(3) neither you nor any other person acquiring Exchange Notes in exchange for your Initial Notes has an arrangement
or understanding with any person to participate in the distribution of Exchange Notes issued in the exchange offers;

(4) neither you nor any other person acquiring Exchange Notes in exchange for your Initial Notes is our affiliate as
defined under Rule 405 of the Securities Act, or if you are an affiliate, you will comply with the registration and
prospectus delivery requirements of the Securities Act to the extent applicable; and

(5) if you or another person acquiring Exchange Notes in exchange for your Initial Notes is a broker-dealer and you
acquired the Initial Notes as a result of market making activities or other trading activities, you acknowledge that you
will deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of the Exchange
Notes.

BY TENDERING YOUR INITIAL NOTES YOU ARE DEEMED TO HAVE MADE THESE
REPRESENTATIONS.

Broker-dealers who cannot make the representations in item (5) of the paragraph above cannot use this prospectus in
connection with resales of the Exchange Notes issued in the exchange offers.

If you are our affiliate, as defined under Rule 405 of the Securities Act, if you are a broker-dealer who acquired your
Initial Notes in the initial offering and not as a result of market making or trading activities, or if you are engaged in or
intend to engage in or have an arrangement or understanding with any person to participate in a distribution of

Exchange Notes acquired in the exchange offers, you or that person:

(1) may not rely on the applicable interpretations of the Staff of the SEC and therefore may not participate in the
exchange offers; and

(2) must comply with the registration and prospectus delivery requirements of the Securities Act or an exemption
therefrom when reselling the Initial Notes.

You may tender some or all of your Initial Notes in these exchange offers. However, your Initial Notes may be
tendered only in minimal denominations of $2,000 and any integral multiple of $1,000 in excess thereof.

When you tender your outstanding Initial Notes and we accept them, the tender will be a binding agreement between
you and us as described in this prospectus.

The method of delivery of outstanding Initial Notes and all other required documents to the exchange agent is at your
election and risk.

We will decide all questions about the validity, form, eligibility, acceptance and withdrawal of tendered Initial Notes,
and our reasonable determination will be final and binding on you. We reserve the absolute right to:

(1) reject any and all tenders of any particular Initial Note not properly tendered;
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(2) refuse to accept any Initial Note if, in our reasonable judgment or the judgment of our counsel, the acceptance
would be unlawful; and

(3) waive any defects or irregularities as to any particular Initial Notes before the expiration of the offer.
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Our interpretation of the terms and conditions of the exchange offers will be final and binding on all parties. You must
cure any defects or irregularities in connection with tenders of Initial Notes as we will reasonably determine. Neither
we, the exchange agent nor any other person will incur any liability for failure to notify you or any defect or
irregularity with respect to your tender of Initial Notes. If we waive any terms or conditions pursuant to (3) above with
respect to a noteholder, we will extend the same waiver to all noteholders with respect to that term or condition being
waived.

Procedures for Brokers and Custodian Banks; DTC ATOP Account

In order to accept an exchange offer on behalf of a holder of Initial Notes you must submit or cause your DTC
participant to submit an Agent s Message as described below.

The exchange agent, on our behalf will seek to establish an Automated Tender Offer Program ( ATOP ) account with
respect to the outstanding Initial Notes at DTC promptly after the delivery of this prospectus. Any financial institution
that is a DTC participant, including your broker or bank, may make book-entry tender of outstanding Initial Notes by
causing the book-entry transfer of such Initial Notes into our ATOP account in accordance with DTC s procedures for
such transfers. Concurrently with the delivery of Initial Notes, an Agent s Message in connection with such book-entry
transfer must be transmitted by DTC to, and received by, the exchange agent on or prior to 12:00 a.m., New York City
Time on the expiration date. The confirmation of a book entry transfer into the ATOP account as described above is
referred to herein as a Book-Entry Confirmation.

The term Agent s Message means a message transmitted by the DTC participants to DTC, and thereafter transmitted
by DTC to the exchange agent, forming a part of the Book-Entry Confirmation which states that DTC has received an
express acknowledgment from the participant in DTC described in such Agent s Message stating that such participant
and beneficial holder agree to be bound by the terms of the exchange offers.

Each Agent s Message must include the following information:

(1) Name of the beneficial owner tendering such Initial Notes;

(2) Account number of the beneficial owner tendering such Initial Notes;

(3) Principal amount of Initial Notes tendered by such beneficial owner; and

(4) A confirmation that the beneficial holder of the Initial Notes tendered has made the representations for our benefit
set forth under  Deemed Representations above.

BY SENDING AN AGENT S MESSAGE THE DTC PARTICIPANT IS DEEMED TO HAVE CERTIFIED
THAT THE BENEFICIAL HOLDER FOR WHOM NOTE ARE BEING TENDERED HAS BEEN
PROVIDED WITH A COPY OF THIS PROSPECTUS.

The delivery of Initial Notes through DTC, and any transmission of an Agent s Message through ATOP, is at the
election and risk of the person tendering Initial Notes. We will ask the exchange agent to instruct DTC to promptly
return those Initial Notes, if any, that were tendered through ATOP but were not accepted by us, to the DTC
participant that tendered such Initial Notes on behalf of holders of the Initial Notes.

Acceptance of Outstanding Initial Notes for Exchange; Delivery of Exchange Notes
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We will accept validly tendered Initial Notes when the conditions to the exchange offers have been satisfied or we
have waived them. We will have accepted your validly tendered Initial Notes when we have given oral or written
notice to the exchange agent. The exchange agent will act as agent for the tendering holders for the

40

Table of Contents

84



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Table of Conten

purpose of receiving the Exchange Notes from us. We will ask the exchange agent to deliver your Exchange Notes
promptly following the expiration date. If we do not accept any tendered Initial Notes for exchange by book-entry
transfer because of an invalid tender or other valid reason, we will credit the Initial Notes to an account maintained
with DTC promptly after the expiration date or termination of the exchange offers, as applicable.

THE AGENT S MESSAGE MUST BE TRANSMITTED TO EXCHANGE AGENT ON OR BEFORE 12:00
AM, NEW YORK CITY TIME, ON THE EXPIRATION DATE.

Guaranteed Delivery Procedures

If you wish to tender your Initial Notes but your Initial Notes are not immediately available or you cannot deliver your
Initial Notes, the letter of transmittal or any other required documents to the exchange agent or comply with the
procedures under the ATOP in the case of Initial Notes, prior to the expiration date, you may still tender if:

the tender is made through an eligible guarantor institution;

prior to the expiration date, the exchange agent receives from such eligible guarantor institution either a
properly completed and duly executed notice of guaranteed delivery, by facsimile transmission, mail, or
hand delivery or a properly transmitted agent s message and notice of guaranteed delivery, that (1) sets forth
your name and address, the certificate number(s) of such Initial Notes and the principal amount of Initial
Notes tendered; (2) states that the tender is being made thereby; and (3) guarantees that, within three New
York Stock Exchange trading days after the expiration date, the letter of transmittal, or facsimile thereof,
together with the Initial Notes or a book-entry confirmation, and any other documents required by the letter
of transmittal, will be deposited by the eligible guarantor institution with the exchange agent; and

the exchange agent receives the properly completed and executed letter of transmittal or facsimile thereof, as
well as certificate(s) representing all tendered Initial Notes in proper form for transfer or a book-entry
confirmation of transfer of the Initial Notes into the exchange agent s account at DTC and all other
documents required by the letter of transmittal within three New York Stock Exchange trading days after the
expiration date.

Withdrawal Rights

You may withdraw your tender of outstanding Initial Notes at any time before 12:00 a.m., New York City time, on the
expiration date.

For a withdrawal to be effective, you should contact your bank or broker where your Initial Notes are held and have
them send an ATOP notice of withdrawal so that it is received by the exchange agent before 12:00 a.m., New York

City time, on the expiration date. Such notice of withdrawal must:

(1) specify the name of the person that tendered the Initial Notes to be withdrawn;

(2) identify the Initial Notes to be withdrawn, including the CUSIP number and principal amount at maturity of the

Initial Notes; and
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(3) specify the name and number of an account at the DTC to which your withdrawn Initial Notes can be credited.

We will decide all questions as to the validity, form and eligibility of the notices and our determination will be final
and binding on all parties. Any tendered Initial Notes that you withdraw will not be considered to have been validly
tendered. We will promptly return any outstanding Initial Notes that have been tendered but not exchanged, or credit
them to the DTC account. You may re-tender properly withdrawn Initial Notes by following one of the procedures
described above before the expiration date.
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Despite any other term of the exchange offers, we will not be required to accept for exchange, or exchange the
Exchange Notes for, any Initial Notes, and we may terminate the exchange offers as provided in this prospectus before
the acceptance of the Initial Notes if, in our reasonable judgment, the exchange offers or the making of any exchange
by a holder of Exchange Notes would violate applicable law or any applicable interpretation of the staff of the SEC.

These conditions are for our sole benefit and we may assert them regardless of the circumstances giving rise to any of
these conditions. We may waive these conditions in our sole discretion in whole or in part at any time prior to the
expiration of the exchange offers, except for waivers of government approvals which we may make after the
expiration of the exchange offers; provided, however, that we will not waive any condition with respect to an
individual holder of Initial Notes unless we waive that condition for all such holders. Any reasonable determination
made by us concerning an event, development or circumstance described or referred to above will be final and binding
on all parties. Our failure at any time to exercise any of the foregoing rights will not be a waiver of our rights and each
such right will be deemed an ongoing right which may be asserted at any time before the expiration of the exchange
offers.

Exchange Agent
Regions Bank, an Alabama banking corporation, has been appointed the exchange agent for the exchange offers.
Letters of transmittal and all correspondence in connection with the exchange offers should be sent or delivered by
each holder of outstanding Initial Notes, or a beneficial owner s commercial bank, broker, dealer, trust company or
other nominee, to the exchange agent at the following address and telephone number:

Regions Bank

By Registered or Certified Mail, Hand Delivery or Overnight Courier:
Regions Bank
Attention: Corporate Trust Services
150 4th Avenue North

Suite 900

Nashville, Tennessee 37219

By Facsimile: By Telephone:

(615) 770-4350 (615) 770-4359
Additionally, any questions concerning tender procedures and requests for additional copies of this prospectus or the
letter of transmittal should be directed to the exchange agent. Holders of outstanding Initial Notes may also contact
their commercial bank, broker, dealer, trust company or other nominee for assistance concerning the exchange offers.

DELIVERY TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE WILL NOT CONSTITUTE A
VALID DELIVERY.
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Fees and Expenses

The principal solicitation is being made by us through DTC. We will pay the exchange agent customary fees for its
services, reimburse the exchange agent for its reasonable out-of-pocket expenses incurred in connection with the
provisions of these services and pay other registration expenses, including registration and filing fees, fees and
expenses of compliance with federal securities and state blue sky securities laws, printing expenses, messenger and
delivery services and telephone, fees and disbursements to our counsel, application and filing fees and any fees and
disbursements to our independent certified public accountants. We will not make any payment to brokers, dealers, or
others soliciting acceptances of the exchange offers except for reimbursement of mailing expenses.
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Accounting Treatment

The Exchange Notes will be recorded at the same carrying value as the existing Initial Notes, as reflected in our
accounting records on the date of exchange. Accordingly, we will recognize no gain or loss for accounting purposes.
The expenses of the exchange offers will be capitalized and expensed over the term of the Exchange Notes.

Transfer Taxes

If you tender outstanding Initial Notes for exchange you will not be obligated to pay any transfer taxes. However, if
you instruct us to register Exchange Notes in the name of, or request that your Initial Notes not tendered or not
accepted in the exchange offers be returned to, a person other than the registered tendering holder, you will be
responsible for paying any transfer tax owed.

YOU MAY SUFFER ADVERSE CONSEQUENCES IF YOU FAIL TO EXCHANGE OUTSTANDING
INITIAL NOTES.

If you do not tender your outstanding Initial Notes, you will not have any further registration rights, except for the
rights described in the Registration Rights Agreements and described above, and your Initial Notes will continue to be
subject to the provisions of the indenture governing the Initial Notes regarding transfer and exchange of the Initial
Notes and the restrictions on transfer of the Initial Notes imposed by the Securities Act and states securities law when
we complete the exchange offers. These transfer restrictions are required because the Initial Notes were issued under
an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and applicable
state securities laws. Accordingly, if you do not tender your Initial Notes in the exchange offers, your ability to sell
your Initial Notes could be adversely affected. Once we have completed the exchange offers, holder who have not
tendered Initial Notes will not continue to be entitled to any increase in interest rate that the indenture governing the
Initial Notes provides for if we do not complete the exchange offers.

Consequences of Failure to Exchange

The Initial Notes that are not exchanged for Exchange Notes pursuant to the exchange offers will remain restricted
securities. Accordingly, the Initial Notes may be resold only:

(1) to us upon redemption thereof or otherwise;

(2) so long as the outstanding securities are eligible for resale pursuant to Rule 144A, to a person inside the United
States who is a qualified institutional buyer within the meaning of Rule 144A under the Securities Act in a transaction
meeting the requirements of Rule 144A, in accordance with Rule 144 under the Securities Act, or pursuant to another
exemption from the registration requirements of the Securities Act, which other exemption is based upon an opinion

of counsel reasonably acceptable to us;

(3) outside the United States to a foreign person in a transaction meeting the requirements of Rule 904 under the
Securities Act; or

(4) pursuant to an effective registration statement under the Securities Act, in each case in accordance with any
applicable securities laws of any state of the United States.

See Risk Factors for more information about the risks of not participating in the exchange offers.
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Shelf Registration

The Registration Rights Agreements require that we file a shelf registration statement if: (1) applicable law or the
applicable interpretations of the staff of the SEC do not permit us to effect the exchange offers; (2) the
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exchange offers are not consummated by January 27, 2015; (3) under certain circumstances, certain holders of Initial
Notes so shall request; (4) a holder is prohibited by applicable law from participating in the exchange offers; or (5) a
holder cannot resell the Exchange Notes it acquires in the exchange offers without delivering a prospectus and this
prospectus is not appropriate or available for resales by the holder.

Other

You do not have to participate in the exchange offers. You should carefully consider whether to accept the terms
and conditions of the exchange offers. We urge you to consult your financial and tax advisors in deciding which
action to take with respect to the exchange offers.
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DESCRIPTION OF THE SECURED EXCHANGE NOTES

On January 27, 2014, FWCT-2 Escrow Corporation, a wholly-owned subsidiary of Community Health Systems, Inc.
(the Escrow Sub ) issued $1,000,000,000 aggregate principal amount of 5.125% senior secured notes due 2021 (the
Secured Initial Notes ') pursuant to an indenture, dated as of January 27, 2014 (as supplemented from time to time, the
Secured Notes Indenture ), by and among the Escrow Sub, Regions Bank, an Alabama banking corporation, as trustee
(in such capacity, together with its successors, the Trustee ), and Credit Suisse AG, as collateral agent (the Collateral
Agent ). On January 27, 2014, the Escrow Sub merged with and into CHS/Community Health Systems, Inc. and
CHS/Community Health Systems, Inc., the Guarantors, the Trustee and the Collateral Agent entered into a
supplemental indenture to the Secured Notes Indenture pursuant to which CHS/Community Health Systems, Inc.
assumed all of the obligations of Escrow Sub as issuer of the Secured Initial Notes and the Guarantors guaranteed the
Secured Initial Notes on the terms set forth in the Secured Notes Indenture.

You can find the definitions of certain terms used in this section under  Certain Definitions. In this section, (i) Issuer
refers only to CHS/Community Health Systems, Inc. and (ii) references to Secured Notes are to the Secured Exchange
Notes, unless the context otherwise requires. Defined terms used in this section apply only to this Description of the
Secured Exchange Notes and not to the Description of the Unsecured Exchange Notes found in another section of this
prospectus or, unless otherwise indicated, to any other section of this prospectus.

We issued the Secured Initial Notes and will issue the Secured Exchange Notes pursuant to the Secured Notes
Indenture. Any Secured Initial Note that remains outstanding after the completion of the exchange offers, together
with the Secured Exchange Notes issued in connection with the exchange offers, will be treated as a single class of
securities under the Secured Notes Indenture. The terms of the Secured Notes include those stated in the Secured
Notes Indenture and, except as specified below, those made part of the Secured Notes Indenture by reference to the
Trust Indenture Act of 1939, as amended (the 7IA ). The Secured Notes are subject to all such terms pursuant to the
provisions of the Secured Notes Indenture, and Holders of the Secured Notes are referred to the Secured Notes
Indenture and the TTA for a statement thereof.

The following is a summary of the material provisions of the Secured Notes Indenture and the Notes Collateral
Documents, and is qualified in its entirety by reference to the Secured Notes Indenture and the Notes Collateral
Documents. Because this is a summary, it may not contain all the information that is important to you. You should
read the Secured Notes Indenture and the Notes Collateral Documents in their entirety. Copies of the Secured Notes
Indenture and the Notes Collateral Documents are available as described under Where You Can Find Additional
Information. This Description of the Secured Exchange Notes relates to the Secured Exchange Notes, and does not
describe the terms of the Unsecured Exchange Notes separately offered by this prospectus.

Brief Description of the Secured Notes and the Secured Note Guarantees

The Secured Notes will be:

general senior secured obligations of the Issuer;

secured on a first-priority lien basis by the Collateral owned by the Issuer, subject to a shared lien of equal
priority with the existing First Lien Obligations (including the Credit Agreement Obligations and the
Existing Secured Notes) and any future Additional First Lien Obligations and subject to other existing and
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future prior ranking liens permitted by the Secured Notes Indenture;

pari passu in right of payment with all existing and future Senior Indebtedness of the Issuer, but will be
effectively senior to all of the Issuer s unsecured Senior Indebtedness to the extent of the value of the

Collateral owned by the Issuer (after giving effect to the sharing of such value with holders of equal or prior
ranking liens on such Collateral);
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effectively subordinated to any existing and future Indebtedness of the Issuer that is secured with
property or assets that do not constitute Collateral to the extent of the value of such property and
assets securing such Indebtedness (including the Credit Agreement Obligations to the extent they
are secured by liens not also securing the Secured Notes);

senior in right of payment to any future Subordinated Indebtedness of the Issuer;

unconditionally guaranteed on a senior secured basis by each Guarantor; and

structurally subordinated to all claims of creditors, including trade creditors, and claims of preferred
stockholders, if any, of each of the Non-Guarantors.
Each Secured Note Guarantee (as defined below) will be:

a general senior secured obligation of such Guarantor;

secured on a first-priority lien basis by the Collateral owned by such Guarantor, subject to a shared lien of
equal priority with the existing First Lien Obligations (including the Credit Agreement Obligations and the
Existing Secured Notes) and any future Additional First Lien Obligations and subject to other existing and
future prior ranking liens permitted by the Secured Notes Indenture;

pari passu in right of payment with all existing and future Senior Indebtedness of such Guarantor, but will

be effectively senior to all of such Guarantor s unsecured Senior Indebtedness to the extent of the value of the
Collateral owned by such Guarantor (after giving effect to the sharing of such value with holders of equal or
prior ranking liens on such Collateral);

effectively subordinated to any existing and future Indebtedness of such Guarantor that is secured with
property or assets that do not constitute Collateral to the extent of the value of the assets securing such
Indebtedness (including the Credit Agreement Obligations to the extent they are secured by liens not also
securing the Secured Notes); and

senior in right of payment to any future Subordinated Indebtedness of such Guarantor.
Principal, Maturity and Interest

The Secured Notes will be issued in minimum denominations of $2,000 and in integral multiples of $1,000 in excess
thereof. The rights of Holders of beneficial interests in the Secured Notes to receive the payments on such Secured
Notes are subject to applicable procedures of DTC. If the due date for any payment in respect of any Secured Notes is
not a Business Day at the place at which such payment is due to be paid, the Holder thereof will not be entitled to
payment of the amount due until the next succeeding Business Day at such place, and will not be entitled to any
further interest or other payment as a result of any such delay.
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The Issuer will issue the Secured Exchange Notes with a maximum aggregate principal amount of $1,000,000,000.
The Secured Notes will mature on August 1, 2021. Interest on the Secured Notes will accrue at the rate of 5.125% per
annum and will be payable, in cash, semi-annually in arrears on February 1 and August 1 of each year, commencing
on August 1, 2014, to Holders of record on the immediately preceding January 15 and July 15, respectively. If the
Issuer delivers Global Notes to the Trustee for cancellation on a date that is after the record date and on or before the
corresponding interest payment date, then interest shall be paid in accordance with the applicable procedures of DTC.
Interest on the Secured Notes will accrue from the most recent date to which interest has been paid or, if no interest
has been paid, from January 27, 2014. Interest will be computed on the basis of a 360-day year comprised of twelve
30-day months. Each interest period will end on (but not include) the relevant interest payment date.

Additional interest may accrue on the Secured Notes in certain circumstances pursuant to the Secured Notes
Registration Rights Agreement.
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The Issuer may issue additional Secured Notes (the Additional Secured Notes ) from time to time under the Secured
Notes Indenture, subject to compliance with the covenants contained in the Secured Notes Indenture. The Secured
Notes Indenture provides for the issuance of additional secured notes having identical terms and conditions to the
Secured Notes. Additional Secured Notes will be part of the same issue as the Secured Notes under the Secured Notes
Indenture for all purposes, including waivers, amendments, redemptions and offers to purchase; provided that
Additional Secured Notes will not be issued with the same CUSIP or ISIN, as applicable, as existing Secured Notes
unless such Additional Secured Notes are fungible with the existing Secured Notes for U.S. federal income tax
purposes and otherwise. Holders of Additional Secured Notes actually issued will share equally and ratably in the
Collateral with the Holders. Unless the context otherwise requires, for all purposes of the Secured Notes Indenture and
this Description of the Secured Exchange Notes, references to Secured Notes include any Additional Secured Notes
actually issued.

Payments

Principal of, and premium, if any, interest and Additional Interest, if any, on the Secured Notes will be payable at the
office or agency of the Issuer maintained for such purpose (the Paying Agent ) or, at the option of the Paying Agent,
payment of interest and Additional Interest, if any, may be made by check mailed to the Holders of the Secured Notes
at their respective addresses set forth in the register of Holders provided that all payments of principal, premium, if
any, interest and Additional Interest, if any, with respect to Secured Notes represented by one or more global notes
registered in the name of or held by the DTC or its nominee will be made by wire transfer of immediately available
funds to the accounts specified by the Holders thereof. Until otherwise designated by the Issuer, the Issuer s office or
agency will be the office of the Trustee maintained for such purpose.

Guarantees

The obligations of the Issuer under the Secured Notes and the Secured Notes Indenture will be, jointly and severally,
unconditionally guaranteed on a senior secured basis (the Secured Note Guarantees ) by Holdings and each Domestic
Restricted Subsidiary that Guarantees the payment of any capital market debt securities or Indebtedness under the
Credit Agreement of the Issuer or any Guarantor. Subsidiaries will be required to Guarantee the Secured Notes to the
extent described in ~ Certain Covenants Limitation on Guarantees.

For the six months ended June 30, 2014, our Non-Guarantor Subsidiaries accounted for (i) approximately $3.4 billion,
or 37.8%, of our total net operating revenue, (ii) approximately $(143) million of our net cash (used in) provided by
operating activities; (iii) approximately $18.7 billion, or 68.5%, of our total assets, and (iv) approximately $17.1
billion, or 75.3%, of our total liabilities.

Each Secured Note Guarantee will be limited to the maximum amount that would not render the Guarantor s
obligations subject to avoidance under applicable fraudulent conveyance provisions of the United States Bankruptcy
Code or any comparable provision of foreign or state law to comply with corporate benefit, financial assistance and
other laws. By virtue of this limitation, a Guarantor s obligation under its Secured Note Guarantee could be
significantly less than amounts payable with respect to the Secured Notes, or a Guarantor may have effectively no
obligation under its Secured Note Guarantee. See Risk Factors Risks Related to the Exchange Notes and our
Indebtedness Federal and state states allow courts, under specific circumstances, to void the Exchange Notes,
guarantees or, in the case of the Secured Exchange Notes, security interests and courts could require noteholders to
return payments received from us or the guarantors.
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The Secured Note Guarantee of a Subsidiary Guarantor will terminate upon:

(1) asale or other disposition (including by way of consolidation or merger) of the Capital Stock of such
Guarantor or the sale or disposition of all or substantially all the assets of the Guarantor to a Person other
than to the Issuer or a Restricted Subsidiary and as otherwise permitted by the Secured Notes Indenture
(including pursuant to an enforcement action in accordance with the terms of the Intercreditor Agreement),

(2) the designation in accordance with the Secured Notes Indenture of the Guarantor as an Unrestricted
Subsidiary or the occurrence of any event after which the Guarantor is no longer a Restricted Subsidiary,

(3) defeasance or discharge of the Secured Notes, as provided in ~ Defeasance and  Satisfaction and Discharge,

(4) to the extent that such Guarantor is not an Immaterial Subsidiary solely due to the operation of clause (i) of
the definition of Immaterial Subsidiary, upon the release of all guarantees referred to in such clause, or

(5) such Guarantor being released from all of its obligations under all of its Guarantees of (i) any and all
Indebtedness of the Issuer or any Guarantor under the Credit Agreement or (ii) in the case of a Secured Note
Guarantee made by a Guarantor (each, an Other Guarantee ) as a result of its guarantee of other Indebtedness
of the Issuer or a Guarantor pursuant to the covenant entitled  Certain Covenants Limitation on Guarantees,
any and all Indebtedness that would have required such Subsidiary Guarantor to provide a Secured Note
Guarantee under such covenant, except in the case of clause (i) or (ii), a release as a result of the repayment
or discharge of the Indebtedness specified in clause (i) or (ii) (it being understood that a release or discharge
subject to a contingent reinstatement is still considered a release or discharge, and if any such Indebtedness
of such Guarantor under the Credit Agreement or any Other Guarantee is so reinstated, such Secured Note
Guarantee shall also be reinstated); or

(6) the achievement of Investment Grade Status as described under Certain Covenants Suspension of Covenants
and Release of Collateral and Guarantees on Achievement of Investment Grade Status; provided that such
Secured Note Guarantee will be reinstated upon the Reversion Date.
The Secured Note Guarantee of Holdings or any other direct or indirect parent of the Issuer that provides a Guarantee
will terminate upon defeasance or discharge of the Secured Notes, as provided in ~ Defeasance and  Satisfaction and
Discharge .

Claims of creditors of Non-Guarantor Subsidiaries, including trade creditors, secured creditors and creditors holding
debt and guarantees issued by those Subsidiaries, and claims of preferred and minority stockholders (if any) of those
Subsidiaries and claims against joint ventures generally will have priority with respect to the assets and earnings of
those Subsidiaries and joint ventures over the claims of creditors of the Issuer, including Holders of the Secured
Notes. The Secured Notes and each Secured Note Guarantee therefore will be effectively subordinated to creditors
(including trade creditors) and preferred and minority stockholders (if any) of Subsidiaries of the Issuer (other than the
Guarantors) and joint ventures. Although the Secured Notes Indenture limits the incurrence of Indebtedness,
Disqualified Stock and Preferred Stock of Restricted Subsidiaries, the limitation is subject to a number of significant
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exceptions. Moreover, the Secured Notes Indenture does not impose any limitation on the incurrence by Restricted
Subsidiaries of liabilities that are not considered Indebtedness, Disqualified Stock or Preferred Stock under the
Secured Notes Indenture. See  Certain Covenants Limitation on Indebtedness.
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Description of Collateral

The Secured Notes and the Secured Note Guarantees will, with certain exceptions, have the benefit of Liens on the
Collateral, including after-acquired Collateral, which will consist of first-priority security interests in the Collateral
shared with the other First Lien Obligations, including the Credit Agreement Obligations and the Obligations in
respect of the Existing Secured Notes and related guarantees (subject to Permitted Liens and other Liens permitted by
the Secured Notes Indenture, which may rank ahead of the first-priority security interests for the benefit of the
Secured Notes). Subject to the terms described below under  Release and in this paragraph, the Collateral will consist
of substantially the same assets that secure the Credit Agreement Obligations and the Obligations in respect of the
Existing Secured Notes (other than the Excluded Stock Collateral, which will secure the Credit Agreement
Obligations but will not constitute Collateral with respect to the Secured Notes or the Existing Secured Notes). The
Collateral is expected to consist of substantially all of the property and assets of the Issuer and the Guarantors, subject
to certain exceptions, including those described below. The implementation of certain of the Collateral that will secure
the Secured Notes will be delayed, and Holders will not have the benefit of such Collateral during such delay. In the
case of real property constituting Mortgaged Property immediately prior to the Merger, the Secured Notes Indenture
requires the Issuer to deliver to the Collateral Agent within 270 days of the Issue Date (or such longer period as the
Collateral Agent may agree in its sole discretion) (a) counterparts of amended or amended and restated mortgages
securing the Obligations with respect to the Secured Notes and the Secured Note Guarantees, duly executed and
delivered by the Collateral Agent and the Grantor that is the record owner of each applicable Mortgaged Property and
otherwise suitable for recording and in form and substance sufficient to grant to the Collateral Agent for the benefit of
the Secured Parties a valid mortgage lien on such real property, (b) title searches confirming that there are no Liens of
record in violation of the applicable mortgage, (c) modification and date down endorsements to the existing title
insurance policies, or new policies, to the extent such endorsements are not available and (d) local counsel opinions,
and any other documents reasonably requested by the Collateral Agent in respect of the amended or amended and
restated mortgages (including flood determinations and flood insurance required by Regulation H). In the case of real
property held by HMA or Guarantors that are Subsidiaries of HMA (other than such real property expressly exempt
from the mortgage requirements pursuant to the Credit Agreement, the HMA Mortgaged Properties ), the Secured
Notes Indenture requires the Issuer to deliver to the Collateral Agent within 270 days of the Issue Date (or such longer
period as the Collateral Agent may agree in its sole discretion) (a) counterparts of a mortgage, deed of trust or other
applicable instrument to secure the Obligations with respect to the Secured Notes and the Secured Notes Guarantees,
duly executed and delivered by the Collateral Agent and the Grantor that is the record owner of each applicable HMA
Mortgaged Property and otherwise suitable for recording and in form and substance sufficient to grant to the
Collateral Agent for the benefit of the Secured Parties a valid mortgage lien on such real property, (b) title searches
confirming that there are no Liens of record in violation of the applicable mortgage, (c) title policies and (d) local
counsel opinions, and any other documents reasonably requested by the Collateral Agent in respect of the mortgages
(including flood determinations and flood insurance as required by Regulation H). Following the issuance of the
Secured Initial Notes, the Collateral Agent and the Issuer agreed to extend each of the 270 day time periods referenced
above to December 31, 2014. Until, and subject to the occurrence of, the delivery and recordation of mortgages (or
amendment or restatement thereof), the Holders will not have a validly perfected security interest in the real property
pledged to secure the Credit Agreement Obligations and the Obligations in respect of the Secured Notes and the
related guarantees. See Collateral Documents below.

The Collateral will not include, among other things, the following property and assets of the Issuer and the Guarantors
(collectively, the Excluded Assets ):
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(1) any General Intangible, Instrument, license, property right, permit or any other contract or agreement to
which a Grantor is a party or any of its rights or interests thereunder if and for so long as the grant of such
security interest will constitute or result in (x) the abandonment, invalidation or unenforceability of any
right, title or interest of the Grantor therein, (y) a violation of a valid and enforceable restriction in respect of
such General Intangible, Instrument, license, property right, permit or any other contract
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or agreement or other such rights (1) in favor of a third party or (2) under any law, regulation, permit, order
or decree of any Governmental Authority or (z) a breach or termination (or result in any party thereto having
the right to terminate) pursuant to the terms of, or a default under, such General Intangible, Instrument,
license, property right, permit or any other contract or agreement (other than to the extent that any such term
would be rendered ineffective pursuant to the New York UCC or any other applicable law or principles of
equity); provided, however, that such property or asset will become Collateral immediately at such time as
the condition causing such abandonment, invalidation, unenforceability or breach or termination, as the case
may be, is remedied and, to the extent severable, any portion of such General Intangible, Instrument, license,
property right, permit or any other contract or agreement that does not result in any of the consequences
specified in the immediately preceding clause (x), (y) or (z), including any proceeds of such General
Intangible, Instrument, license, property rights, permit or any other contract or agreement, will become
Collateral immediately;

more than 65% of the outstanding voting Capital Stock in any Foreign Subsidiary of the Issuer;

any Capital Stock in any Non-Significant Subsidiary;

any Capital Stock in certain Subsidiaries of the Issuer engaged in certain securitization transactions or
certain non-wholly owned Subsidiaries of the Issuer to the extent the pledge of the Capital Stock in such
Subsidiary is prohibited by any applicable Contractual Obligation or requirement of law;

any vehicle or other asset subject to certificate of title;

any asset that requires perfection through control agreements (including, to the extent required in the
relevant jurisdiction for deposit accounts and investment property);

any minority Capital Stock;

any assets with respect to which the Collateral Agent shall reasonably determine that the cost of creating
and/or perfecting a security interest therein is excessive in relation to the benefit to the Secured Parties or
that the granting or perfection of a security interest therein would violate applicable law or regulation;

any assets (other than any General Intangible, Instrument, license, property right, permit or any other
contract or agreement) owned by any Grantor that are subject to certain purchase money liens and liens
existing at the time the relevant asset was acquired, in each case, permitted by Section 6.02(c) or 6.02(n) of
the Credit Agreement, to the extent and for so long as such Lien exists and the terms of the indebtedness or
other obligations secured thereby prevent the grant of a security interest in such assets to secure First Lien
Obligations; and
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(10) Excluded Stock Collateral but only to the extent that the inclusion of such Excluded Stock Collateral in the
Collateral would require the Issuer to file separate financial statements for any subsidiary with the SEC.
The security interests securing the Secured Notes and the Secured Note Guarantees will be subject to all Permitted
Liens and other Liens permitted by the Secured Notes Indenture, certain of which, such as Liens arising as a matter of
law, will have priority over the security interests securing the Secured Notes and the Secured Note Guarantees.

The Issuer and the Guarantors will be able to incur additional Indebtedness in the future that could equally and ratably
share in the Collateral. The amount of such Indebtedness will be limited by the covenants described under  Certain

Covenants Limitation on Indebtedness and  Certain Covenants Limitation on Liens. The amount of such Indebtedness
could be significant.
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Subject to certain exceptions and limitations, including those described below, if the Issuer or any Guarantor acquires
any property which is of a type constituting Collateral under the Collateral Agreement or any other Notes Collateral
Document (excluding, for the avoidance of doubt, any Excluded Assets), it will be required to execute and deliver
such security instruments, financing statements and such certificates and opinions of counsel and take all other actions
as are required under the Secured Notes Indenture and the Notes Collateral Documents to vest in the Collateral Agent
a perfected security interest (subject to Permitted Liens and other Liens permitted by the Secured Notes Indenture,
which include certain purchase money security interests) in such after-acquired property and to have such
after-acquired property included as part of the Collateral, and thereupon all provisions of the Notes Collateral
Documents and the Secured Notes Indenture relating to the Collateral shall be deemed to relate to such after-acquired
property to the same extent and with the same force and effect. However, no such after-acquired property will secure
the Secured Notes prior to the time, if any, that such property is pledged to secure the Credit Agreement Obligations
and no Grantor will be required to mortgage real property acquired after the Issue Date at all if (a) such property has a
fair market value of less than $10.0 million, (b) such property is secured by certain liens permitted under the Credit
Agreement or (c) the Issuer intends to sell such property within six months. The Collateral Agent has no duty to
monitor, and there can be no assurance that the Issuer will inform the Collateral Agent of, the future acquisition of
property that is of a type constituting Collateral. Accordingly, there can be no assurance that the actions required to
properly perfect a security interest in any such after-acquired property will be taken.

Collateral Documents

On the Issue Date, the Issuer designated the Obligations in respect of the Secured Initial Notes and the Secured Note
Guarantees and substantially concurrently with the issuance of any Secured Exchange Notes the Issuer will designate
the Obligations in respect of the Secured Exchange Notes and the Secured Note Guarantees as Pari Passu Debt
Obligations under the Collateral Agreement. The Collateral Agent, the Issuer and the Guarantors entered into the
Collateral Agreement and the other existing Credit Agreement Collateral Documents to provide for the security
interests that secure the Credit Agreement Obligations and such Collateral Agreement will also provide for certain of
the security interests that will secure the Secured Notes and the Secured Note Guarantees. The Issuer, the Guarantors
and the Collateral Agent have and/or will enter into, amend, supplement or otherwise modify one or more other Notes
Collateral Documents to further provide for certain of the security interests that will secure the Secured Notes and the
Secured Note Guarantees, unless delayed as described below. These security interests, once established, will secure
the payment and performance when due of all of the Obligations of the Issuer and the Guarantors in respect of the
Secured Notes and the Secured Note Guarantees, as well as the Credit Agreement Obligations and Obligations in
respect of the Existing Secured Notes (and the related guarantees) and in the future may secure other First Lien
Obligations, in each case as provided in the Collateral Documents. The Secured Notes Indenture requires the Issuer to
use commercially reasonable efforts to complete or cause to be completed on or prior to the Issue Date all filings and
other similar actions required or desirable on its part in connection with the creation, perfection, protection and/or
reaffirmation of such security interests; provided, however, that the Issuer has up to (i) 270 days following the Issue
Date (or such longer period as the Collateral Agent may agree to in its sole discretion) to complete or cause to be
completed those actions required to deliver and record amended or amended and restated mortgages with respect to
each Mortgaged Property and (ii) 270 days following the Issue Date (or such longer period as the Collateral Agent
may agree to in its sole discretion) to complete or cause to be completed those actions required to deliver and record
mortgages with respect to each HMA Mortgaged Property, in each case to secure the Obligations in respect of the
Secured Notes and the Secured Note Guarantees. Following the issuance of the Secured Initial Notes, the Collateral
Agent and the Issuer agreed to extend each of the 270 day time periods referenced above to December 31, 2014. The
creation and perfection of any security interests (including mortgages) after the Issue Date increases the risk that such
security interests could be avoided in connection with any bankruptcy or insolvency proceedings involving the Issuer
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or any Guarantor. These security interests, individually or in the aggregate, will constitute a significant portion of the
value of the Collateral.
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By accepting a Secured Note, each Holder will be deemed to have irrevocably appointed the Collateral Agent to act as
its agent under the Notes Collateral Documents and irrevocably authorized the Collateral Agent to (i) perform the
duties and exercise the rights, powers and discretions that are specifically given to it under the Notes Collateral
Documents or other documents to which it is a party, together with any other incidental rights, powers and discretions
and (ii) execute each document expressed to be executed by the Collateral Agent on its behalf. Since the Holders are
not parties to the Notes Collateral Documents, such Holders may not, individually or collectively, take any direct
action to enforce any rights in their favor under the Notes Collateral Documents. The Holders may only act by
instruction to the Trustee, which shall instruct the Collateral Agent.

On the Issue Date, the Trustee executed a joinder to the First Lien Intercreditor Agreement dated as of August 17,

2012 (as the same may be amended or supplemented from time to time, the Intercreditor Agreement ), among the

Collateral Agent, the Credit Agreement Administrative Agent, as Representative of the Credit Agreement Secured

Parties (the Credit Agreement Authorized Representative ), the Trustee, as Representative of the Notes Secured Parties

and Regions Bank, as trustee of the Existing Secured Notes (the Existing Secured Notes Trustee ) and as

Representative of the Existing Secured Notes Secured Parties, with respect to the Shared Collateral (as defined

below), which may be further amended or supplemented from time to time without the consent of the Holders to add

other parties holding other First Lien Obligations (or their respective representatives) permitted to be incurred and

permitted to be secured by the Collateral under the Secured Notes Indenture, the indenture governing the Existing

Secured Notes, the Credit Agreement and any other then existing First Lien Debt Documents (such other obligations,
Additional First Lien Obligations ). Generally, Shared Collateral means, at any time, Collateral in which the holders

of two or more classes of First Lien Obligations (or their authorized representatives) hold a valid and perfected

security interest.

So long as no event of default shall have occurred and be continuing, and subject to certain terms and conditions, the
Grantors will be entitled to exercise any voting and other consensual rights pertaining to all Capital Stock pledged
pursuant to the Notes Collateral Documents and to remain in possession and retain exclusive control over the
Collateral (other than as set forth in the Notes Collateral Documents), to operate the Collateral, to alter the Collateral
and to collect, invest and dispose of any income thereon. The Notes Collateral Documents, however, generally require
the Issuer and the Guarantors to deliver to the Collateral Agent, and for the Collateral Agent to maintain in its
possession, certificates evidencing pledges of Capital Stock and intercompany indebtedness to the extent such Capital
Stock and Indebtedness are certificated. Subject to the intercreditor provisions described below, upon the occurrence
and during the continuance of an event of default, to the extent permitted by law and subject to the provisions of the
Notes Collateral Documents:

(i) all of the rights of the Grantors to exercise voting or other consensual rights and powers with respect to all
Capital Stock included in the Collateral shall cease, and all such rights will become vested in the Collateral
Agent, which, to the extent permitted by law, shall have the sole right to exercise such voting and other
consensual rights and powers; and

(i1) the Collateral Agent may take possession of and sell the Collateral or any part thereof in accordance with the
terms of applicable law and the Notes Collateral Documents.
Subject to applicable laws and the intercreditor arrangements described below and any Permitted Liens, upon the
occurrence and during the continuance of an event of default, the Collateral Agreement provides that the Collateral
Agent may foreclose upon and sell the applicable Collateral and distribute the net proceeds of any such sale to the
Credit Agreement Secured Parties, the Existing Secured Notes Secured Parties, the Notes Secured Parties and the Pari

Table of Contents 106



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Passu Secured Parties. Subject to the intercreditor arrangements described below, in the event of the enforcement of
the security interests following an event of default, the Collateral Agent, in accordance with the provisions of the
Secured Notes Indenture and the Collateral Agreement, will have absolute discretion in determining the time and
method by which the security interests in the Collateral will be enforced and, if applicable, the time of application of
all cash proceeds (after payment of the costs of enforcement and collateral administration) of the Collateral received
by it under the Collateral Documents for the ratable benefit of the Credit Agreement Secured Parties, the Notes
Secured Parties, the Existing Secured Notes Secured Parties and
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the Pari Passu Secured Parties in accordance with the Collateral Agreement. Accordingly, any proceeds received upon
a realization of the Collateral securing the Secured Notes and such other Obligations will be applied, subject to the
intercreditor arrangements described below, as follows:

first, to the payment of all reasonable out-of-pocket costs and expenses incurred by the administrative agent under the
Credit Agreement (the Credit Agreement Administrative Agent ), the Existing Secured Notes Trustee, the Trustee, the
Collateral Agent and any other representative in respect of any Pari Passu Debt Obligations in connection with the
collection, sale, foreclosure or realization or otherwise in connection with the Collateral Agreement, any other
Collateral Documents, the Secured Notes Indenture, the Credit Agreement, the indenture governing the Existing
Secured Notes, any Pari Passu Agreement or any of the Obligations related thereto, including all court costs and the
fees and expenses of its agents and legal counsel, the repayment of all advances made by the Credit Agreement
Administrative Agent, the Trustee, the Existing Secured Notes Trustee, the Collateral Agent and any other
representative in respect of any Pari Passu Debt Obligations on behalf of the Issuer or a Guarantor and any other
reasonable out-of-pocket costs or expenses incurred in connection with the exercise of any right or remedy under the
Collateral Agreement, the Secured Notes Indenture, any Pari Passu Agreement or other agreement related to the Credit
Agreement or Existing Secured Notes;

second, to the payment in full of the unfunded advances/participations in respect of unreimbursed swingline loans and
letters of credit under the Credit Agreement owed to the Credit Agreement Administrative Agent, the swingline
lenders under the Credit Agreement and the issuing banks under the Credit Agreement;

third, to the payment in full of all other Credit Agreement Obligations, the Obligations in respect of the Existing
Secured Notes (and the related guarantees), the Obligations in respect of the Secured Notes and the Secured Note
Guarantees and any Pari Passu Debt Obligations (the amounts so applied to be distributed among the Credit
Agreement Secured Parties, the Existing Secured Notes Secured Parties, the Notes Secured Parties and the Pari Passu
Secured Parties pro rata in accordance with the amounts of the obligations owed to them on the date of such
distribution); and

fourth, to the extent of the balance of such proceeds after application in accordance with the foregoing, to the Issuer or
such Guarantor, as applicable, their successors or assigns, or as a court of competent jurisdiction may otherwise direct.

Further Assurances

The Collateral Agreement and the Secured Notes Indenture provide that the Issuer and the Guarantors shall, at their
sole expense, take all actions that may be required under applicable law, or that the Trustee or the Collateral Agent
may reasonably request, in order to effectuate the transactions contemplated by the Secured Notes Indenture and in
order to grant, preserve, protect and perfect the validity and first-priority of the security interests created or intended to
be created by the Notes Collateral Documents. As necessary, or upon reasonable request of the Collateral Agent, the
Issuer and the Guarantors shall, at their sole expense, execute any and all further documents, financing statements,
agreements and instruments, and take all further action (including filing Uniform Commercial Code and other
financing statements, mortgages and deeds of trust).

Substantially concurrently with the issuance of any Secured Exchange Notes, (i) the Issuer will designate the Secured
Exchange Notes as Pari Passu Debt Obligations under the Collateral Agreement and (ii) the Issuer and the Guarantors
will (x) execute and deliver to the Collateral Agent a reaffirmation agreement relating to the Collateral Agreement and
the other Notes Collateral Documents and (y) subject to the immediately succeeding sentence, enter into, amend,
supplement or otherwise modify such Notes Collateral Documents and take all other actions that may be required

under the Notes Collateral Documents or that the Trustee or the Collateral Agent may reasonably request to the extent
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issued and the Issuer and the Guarantors have complied with the obligations in respect of such Mortgaged Property
described above under  Collateral Documents prior to such date, the Issuer and the Guarantors will be required to enter
into, amend, supplement or otherwise modify a mortgage in respect of such Mortgaged Property at the reasonable

request of the Collateral Agent as promptly as practicable after the issuance of such Secured Exchange Notes to

confirm that the Obligations in respect of the Secured Exchange Notes are secured by a first-priority lien on such
Mortgaged Property.

Pari Passu Intercreditor Arrangements

On the Issue Date, the Trustee executed a joinder to the Intercreditor Agreement, with respect to the Collateral, which
may be further amended or supplemented from time to time without the consent of the Holders to add other parties
holding Additional First Lien Obligations (or their respective representatives).

Under the Intercreditor Agreement, the Holders will be represented by the Trustee, the Credit Agreement Secured
Parties will be represented by the Credit Agreement Authorized Representative, the holders of the Existing Secured
Notes will be represented by the Existing Secured Notes Trustee and the holders of each class of Additional First Lien
Obligations will be represented by their respective designated agent (each, a Representative ). The Intercreditor
Agreement provides for the priorities and other relative rights among the Holders and the holders of other First Lien
Obligations, including, among other things, that:

(1) notwithstanding the date, time, method, manner or order of grant, attachment or perfection of any Liens on the
Shared Collateral securing any First Lien Obligations, the Liens securing all such First Lien Obligations shall be of
equal priority; and

(2) any First Lien Obligations may be increased, extended, renewed, replaced, restated, supplemented, restructured,
repaid, refunded, refinanced or otherwise amended or modified from time to time, in each case, to the extent permitted
by the Secured Notes Indenture, the Credit Agreement, the indenture governing the Existing Secured Notes and any
other First Lien Debt Documents, without affecting the relative priority with respect to other First Lien Obligations or
the relative rights under the Intercreditor Agreement.

The Intercreditor Agreement also provides that only the Applicable Authorized Representative has the right to direct
foreclosures and take other actions with respect to the Shared Collateral and that none of the other holders of First
Lien Obligations or representatives in respect thereof will have any right to direct foreclosures or take such other
actions. The Credit Agreement Administrative Agent will be the Applicable Authorized Representative until the
earlier of (i) the date that all obligations in respect of the Credit Agreement are no longer secured by the Shared
Collateral (the Discharge of Credit Agreement Obligations ) and (ii) the Non-Controlling Authorized Representative
Enforcement Date (such earlier date, the Applicable Authorized Agent Date ). At all times following the Applicable
Authorized Agent Date, the Applicable Authorized Representative will be the Representative of the series of First

Lien Obligations (other than the Credit Agreement Obligations) that at such time constitutes the largest outstanding
principal amount of any then-outstanding series of First Lien Obligations.

The Non-Controlling Authorized Representative Enforcement Date is the date that is 90 days (throughout which
90-day period the Representative that is to replace the Applicable Authorized Representative was the Representative
of the First Lien Obligations that constitute the largest outstanding principal amount of any then-outstanding series of
First Lien Obligations (other than the Credit Agreement Obligations) (the Major Non-Controlling Authorized
Representative )) after the occurrence of both (a) an event of default under the terms of that class of First Lien
Obligations and (b) the Collateral Agent s and each other Representative s receipt of written notice from that
Representative certifying that (i) such Representative is the Major Non-Controlling Authorized Representative and
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Non-Controlling Authorized Representative Enforcement Date shall be stayed and shall not occur and shall be deemed
not to have occurred with respect to any Shared Collateral (1) at
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any time the Collateral Agent or the Applicable Authorized Representative has commenced and is pursuing any
enforcement action with respect to such Shared Collateral or (2) at any time the Issuer or any Guarantor that has
granted a security interest in such Shared Collateral is then a debtor under or with respect to (or otherwise subject to)
any insolvency or liquidation proceeding.

The Applicable Authorized Representative under the Intercreditor Agreement will have the sole right to instruct the
Collateral Agent to act or refrain from acting with respect to the Shared Collateral, and the Collateral Agent will not
follow any instructions with respect to such Shared Collateral from any other Person. No Representative of any First
Lien Obligations or other Secured Party (other than the Applicable Authorized Representative) will be entitled to
instruct the Collateral Agent to commence any judicial or non-judicial foreclosure proceedings with respect to, seek to
have a trustee, receiver, liquidator or similar official appointed for or over, attempt any action to take possession of,
exercise any right, remedy or power with respect to, or otherwise take any action to enforce its security interests in or
realize upon, or take any other action available to it in respect of, the Shared Collateral. Subject to the foregoing,
notwithstanding the equal priority of the Liens, the Collateral Agent, acting on the instructions of the Applicable
Authorized Representative, may deal with the Shared Collateral as if such Collateral Agent had a senior Lien on such
Shared Collateral. No Representative of any First Lien Obligations or Non-Controlling Secured Party (other than the
Applicable Authorized Representative) may contest, protest or object to any foreclosure proceeding or action brought
by the Applicable Authorized Representative, a Controlling Secured Party or the Collateral Agent (acting on the
instructions of the Applicable Authorized Representative). The Collateral Agent and each other Representative will
agree that it will not accept any Lien on any Collateral for the benefit of the Holders (other than funds deposited for
the discharge or defeasance of any First Lien Obligation or cash collateral in connection with a letter of credit or in
connection with the obligations of a defaulting lender) other than pursuant to the Collateral Documents. Each holder
of First Lien Obligations, including the Holders of the Secured Notes by acceptance thereof, will be deemed to have
agreed that it will not contest or support any other Person in contesting, in any proceeding (including any insolvency
or liquidation proceeding), the perfection, priority, validity or enforceability of a Lien held by or on behalf of any
other holder of such First Lien Obligations in all or any part of the Collateral, or any of the provisions of the
Intercreditor Agreement.

If an event of default has occurred and is continuing under any documentation evidencing or governing any First Lien
Obligations and the Collateral Agent is taking action to enforce rights in respect of any Collateral, any distribution is
made with respect to any Shared Collateral in any bankruptcy case of the Issuer or any Grantor or any Secured Party
receives any payment pursuant to any intercreditor agreement other than the Intercreditor Agreement with respect to
any Collateral, the proceeds of any sale, collection or other liquidation of any such Shared Collateral by the Collateral
Agent or any other holder of such First Lien Obligations and proceeds of any such distribution, as applicable, will be
applied among the First Lien Obligations to the payment in full of such First Lien Obligations on a ratable basis, after
payment of all amounts owing to the Collateral Agent and the other Representatives, in their capacities as such.

None of the holders of First Lien Obligations may institute any suit or assert in any suit, bankruptcy, insolvency or
other proceeding any claim against the Collateral Agent or any other holder of First Lien Obligations seeking damages
from or other relief by way of specific performance, instructions or otherwise with respect to any Collateral. In
addition, none of the holders of First Lien Obligations may seek to have any Shared Collateral or any part thereof
marshaled upon any foreclosure or other disposition of such Collateral. None of the Collateral Agent, any Applicable
Authorized Representative or any other Secured Party shall be liable for any action taken or omitted to be taken by the
Collateral Agent, such Applicable Authorized Representative or other Secured Party with respect to any Shared
Collateral in accordance with the provisions of the Intercreditor Agreement. If any holder of First Lien Obligations
obtains possession of any Shared Collateral or realizes any proceeds or payment in respect thereof, in each case, as a
result of the enforcement of remedies, at any time prior to the discharge of each of the First Lien Obligations, then it
must hold such Shared Collateral, proceeds or payment in trust for the other holders of First Lien Obligations and
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If, at any time the Collateral Agent forecloses upon or otherwise exercises remedies against any Shared Collateral,
then (whether or not any insolvency or liquidation proceeding is pending at the time) the Liens in favor of each series
of First Lien Obligations upon such Shared Collateral will automatically be released and discharged; provided that any
proceeds of any Shared Collateral realized therefrom shall be allocated and applied pursuant to the Intercreditor
Agreement. The Collateral Agent and each Representative will agree to execute and deliver (at the sole cost and
expense of the Grantors) all such authorizations and other instruments as shall reasonably be requested by the
Applicable Authorized Representative to evidence and confirm any release of Shared Collateral provided for in the
Intercreditor Agreement.

If the Issuer or any Grantor becomes subject to any bankruptcy case, the Intercreditor Agreement provides that if the
Issuer or any Grantor, as debtor(s)-in-possession, move for approval of financing (the DIP Financing ) to be provided
by one or more lenders (the DIP Lenders ) under Section 364 of the Bankruptcy Code or the use of cash collateral
under Section 363 of the Bankruptcy Code, the Secured Parties agree that they will not object to any such financing or
to the Liens on the Shared Collateral securing the same (the DIP Financing Liens ) or to any use of cash collateral that
constitutes Shared Collateral, unless the Applicable Authorized Representative opposes or objects to such DIP
Financing or such DIP Financing Liens or such use of cash collateral (and (i) to the extent that such DIP Financing
Liens are senior to the Liens on any such Shared Collateral for the benefit of the Controlling Secured Parties, each
Non-Controlling Secured Party will subordinate its Liens with respect to such Shared Collateral on the same terms as
the Liens of the Controlling Secured Parties (other than any Liens of any Secured Parties constituting DIP Financing
Liens) are subordinated thereto, and (ii) to the extent that such DIP Financing Liens rank pari passu with the Liens on
any such Shared Collateral granted to secure the First Lien Obligations of the Controlling Secured Parties, each
Non-Controlling Secured Party will confirm the priorities with respect to such Shared Collateral as set forth in the
Intercreditor Agreement), in each case so long as:

(A) each series of the Secured Parties retain the benefit of their Liens on all such Shared Collateral pledged to the DIP
Lenders, including proceeds thereof arising after the commencement of such proceeding, with the same priority
vis-a-vis all the other Secured Parties (other than any Liens of the Secured Parties constituting DIP Financing Liens)
as existed prior to the commencement of the bankruptcy case;

(B) each series of the Secured Parties are granted Liens on any additional collateral pledged to any Secured Parties as
adequate protection or otherwise in connection with such DIP Financing or use of cash collateral, with the same
priority vis-a-vis the Secured Parties as set forth in the Intercreditor Agreement;

(C) if any amount of such DIP Financing or cash collateral is applied to repay any of the First Lien Obligations, such
amount is applied pursuant to the Intercreditor Agreement; and

(D) if any Secured Parties are granted adequate protection, including in the form of periodic payments, in connection
with such DIP Financing or use of cash collateral, the proceeds of such adequate protection are applied pursuant to the
Intercreditor Agreement;

provided that each series of the Secured Parties will have a right to object to the grant of a Lien to secure the DIP
Financing over any Collateral subject to Liens in favor of the Secured Parties of such series or its Representative that
do not constitute Shared Collateral; and provided, however, that the Secured Parties receiving adequate protection
shall not object to any other Secured Party receiving adequate protection comparable to any adequate protection
granted to such Secured Parties in connection with a DIP Financing or use of cash collateral.

Notwithstanding the foregoing, the holders of each series of First Lien Obligations (and not the Secured Parties of any
other series) will bear the risk of (i) any determination by a court of competent jurisdiction that (x) any of the First
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enforceable security interest in any of the Collateral securing any other series of First
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Lien Obligations and/or (z) any intervening security interest that may exist securing other obligations (other than
another series of First Lien Obligations) on a basis ranking prior to the security interest of such series of First Lien
Obligations but junior to the security interest of any other series of First Lien Obligations and (ii) the existence of any
Collateral for any other series of First Lien Obligations that is not Shared Collateral (any such condition referred to in
the foregoing clause (i) or (ii) with respect to any series of First Lien Obligations, an Impairment of such series). In
the event of any Impairment with respect to any series of First Lien Obligations, the results of such Impairment will be
borne solely by the holders of such series of First Lien Obligations, and the rights of the holders of such series of First
Lien Obligations (including the right to receive distributions in respect of such series of First Lien Obligations
pursuant to the terms of the Intercreditor Agreement) set forth in the Intercreditor Agreement will be modified to the
extent necessary so that the effects of such Impairment are borne solely by the holders of the series of such First Lien
Obligations subject to such Impairment. Accordingly, with respect to any Shared Collateral for which a third party
(other than a Secured Party) has a lien or security interest that is junior in priority to the security interest of any series
of First Lien Obligations but senior (as determined by appropriate legal proceedings in the case of any dispute) to the
security interest of any other series of First Lien Obligations (such third party, an Intervening Creditor ), the value of
any Shared Collateral or proceeds which are allocated to such Intervening Creditor shall be deducted on a ratable basis
solely from the proceeds distributed in respect of the series of such First Lien Obligations subject to such impairment
from the Shared Collateral. Additionally, in the event the First Lien Obligations of any series are modified pursuant to
applicable law (including pursuant to Section 1129 of the Bankruptcy Code), any reference to such First Lien
Obligations or the Collateral Documents governing such First Lien Obligations will refer to such First Lien
Obligations or such documents as so modified.

Certain Limitations on the Collateral

No appraisals of any of the Collateral have been prepared by or on behalf of the Issuer or any Guarantor in connection
with the issuance of the Secured Notes. The value of the Collateral in the event of liquidation will depend on many
factors. Consequently, liquidating the Collateral may not produce proceeds in an amount sufficient to pay any

amounts due on the Secured Notes. See Risk Factors Risks Related to Collateral Arrangements on the Secured
Exchange Notes The collateral may not be valuable enough to satisfy all the obligations secured by such collateral and,
in certain circumstances, can be released without the consent of the trustee or the holders of the Secured Exchange
Notes.

The fair market value of the Collateral is subject to fluctuations based on a number of factors, including, among
others, prevailing interest rates, the ability to sell the Collateral in an orderly sale, general economic conditions, the
availability of buyers and similar factors. The amount to be received upon a sale of the Collateral will be dependent on
numerous factors, including the actual fair market value of the Collateral at such time, the timing and the manner of
the sale and the availability of buyers. By its nature, some of the Collateral may be illiquid and may have no readily
ascertainable market value or market. In the event of a foreclosure, liquidation, bankruptcy or similar proceeding, we
cannot assure you that the proceeds from any sale or liquidation of the Collateral will be sufficient to pay the Issuer s
and the Guarantors Obligations in respect of the Secured Notes and the Secured Note Guarantees. Any claim for the
difference between the amount, if any, realized by Holders from the sale of Collateral securing the Secured Notes and
the Obligations in respect of the Secured Notes and the Secured Note Guarantees will rank equally in right of payment
with all of the Issuer s and the Guarantors other unsecured senior debt and other unsubordinated obligations, including
trade payables. To the extent that third parties establish Liens on the Collateral, such third parties could have rights
and remedies with respect to the assets subject to such Liens that, if exercised, could adversely affect the value of the
Collateral or the ability of the Collateral Agent or the Holders to realize or foreclose on the Collateral. The Issuer may
also issue additional Secured Notes after the Issue Date as described above or otherwise incur Obligations which
would be secured by the Collateral, the effect of which would be to increase the amount of Indebtedness secured
equally and ratably by the Collateral. The ability of the Holders to realize on the Collateral may also be subject to
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The Secured Exchange Notes are subject to Rule 3-16 of Regulation S-X under the Securities Act. Accordingly, under
the terms of the Secured Notes Indenture, the stock, other Capital Stock and other securities of a Subsidiary of
Holdings otherwise constituting Collateral will constitute Collateral for the benefit of the Holders only to the extent
that such stock, Capital Stock and other securities can secure the Secured Notes without Rule 3-16 of Regulation S-X
under the Securities Act (or any other U.S. Federal law, rule or regulation) requiring separate financial statements of
such Subsidiary to be filed with the SEC (or any other U.S. Federal government agency). In the event that Rule 3-16
of Regulation S-X under the Securities Act (or any such other U.S. Federal law, rule or regulation) requires or is
amended, modified or interpreted by the SEC to require (or is replaced with another rule or regulation, or any other
law, rule or regulation is adopted, which would require) the filing with the SEC (or any other governmental agency) of
separate financial statements of any Subsidiary due to the fact that such Subsidiary s stock, Capital Stock or other
securities secure the Secured Notes, then the stock, Capital Stock and other securities of such Subsidiary shall
automatically be deemed not to be part of the Collateral for the benefit of the Holders (but only to the extent necessary
to not be subject to such requirement) and such excluded portion of the stock, Capital Stock and other securities is
referred to as the Excluded Stock Collateral.

However, if Rule 3-16 of Regulation S-X under the Securities Act is thereafter amended, modified or interpreted by
the SEC to permit (or is replaced with another rule or regulation, or any law, rule or regulation is adopted, which
would permit) such Subsidiary s stock, Capital Stock and other securities to secure the Secured Notes in excess of the
amount then pledged without filing with the SEC (or any other U.S. Federal governmental agency) of separate
financial statements of such Subsidiary, then the stock, Capital Stock and other securities of such Subsidiary shall
automatically be deemed to be a part of the Collateral for the benefit of the Holders (but only to the extent necessary
to not be subject to any such financial statement requirement).

In accordance with the limitations described in the two immediately preceding paragraphs, the Collateral for the
benefit of the Holders includes stock, other Capital Stock and other securities of certain existing and future
Subsidiaries of Holdings only to the extent that the par value, book value as carried by us or market value, whichever
is greatest, of such stock, other Capital Stock and other securities (on a Subsidiary-by-Subsidiary basis) is less than
20% of the aggregate principal amount of the Secured Notes outstanding. As a result, holders of the Secured
Exchange Notes could lose a significant portion of their security interest in the stock, equity interests or other
securities of those subsidiaries whose stock or other securities would otherwise be pledged following the time of
registration. In addition, the list of our subsidiaries whose pledged stock or other securities is limited by the provision
related to Rule 3-16 of Regulation S-X noted above may change as the applicable value of such pledged stock or other
securities or the outstanding principal amount of the Secured Exchange Notes changes. We conduct substantially all of
our business through our subsidiaries, some of which may have capital stock with a value in excess of 20% of the
aggregate principal amount of the Secured Notes. The lenders under the Credit Faclity are not subject to such
limitation and thus may have more valuable security interests and different interests as a result thereof. See Risk
Factors Risks Related to Collateral Arrangements on the Secured Notes The securities of our subsidiaries that would
otherwise be pledged to secure the Secured Exchange Notes, subject to certain exceptions, will not be included in the
collateral to the extent and for so long as that pledge would require the filing of separate financial statements with the
SEC for that subsidiary. As a result, the Secured Exchange Notes may be secured by less collateral than the Credit
Facility and certain of our other first lien obligations.

Certain Bankruptcy Limitations

In addition to the limitations described above, the right of the Collateral Agent to obtain possession, exercise control
over or dispose of the Collateral following an event of default is likely to be significantly impaired by applicable
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secured creditor is prohibited by the automatic stay from obtaining possession of its collateral from a debtor in a
bankruptcy case, or from exercising control over or disposing of collateral taken from such debtor, without bankruptcy
court approval. Moreover, the U.S. Bankruptcy Code permits the debtor in certain circumstances to continue to retain
and to use collateral owned as of the date of the bankruptcy filing (and the proceeds, products, offspring, rents or
profits of such collateral) even though the debtor is in default under the applicable debt instruments, provided that the
secured creditor is given adequate protection.

The term adequate protection is not defined in the U.S. Bankruptcy Code, but it includes making periodic cash
payments, providing an additional or replacement Lien or granting other relief, in each case to the extent that the
collateral decreases in value during the pendency of the bankruptcy case as a result of, among other things, the
imposition of the automatic stay, the use, sale or lease of such collateral or any grant of a priming lien in connection
with DIP Financing. The type of adequate protection provided to a secured creditor will vary according to the
circumstances. In view of the lack of a precise definition of the term adequate protection and the broad discretionary
powers of a bankruptcy court, it is impossible to predict whether or when the Collateral Agent could repossess or
dispose of the Collateral, or whether or to what extent Holders would be compensated for any delay in payment or
decrease in value of the Collateral through the requirement of adequate protection.

Furthermore, in the event a bankruptcy court determines the value of the Collateral (after giving effect to any prior or
pari passu Liens) is not sufficient to repay all amounts due on the Secured Notes, the Holders would hold secured
claims to the extent of the value of the Collateral and would hold unsecured claims with respect to any shortfall.
Under the U.S. Bankruptcy Code, a secured creditor s claim includes interest and any reasonable fees, costs or charges
provided for under the agreement under which such claim arose only if and to the extent the claims are oversecured. In
addition, if the Issuer or the Guarantors were to become the subject of a bankruptcy case, the bankruptcy court, among
other things, may void certain prepetition transfers made by the entity that is the subject of the bankruptcy filing,
including, without limitation, transfers held to be preferences or fraudulent conveyances. See Risk Factors Risks
Related to the Exchange Notes and Our Indebtedness Federal and state statutes allow courts, under specific
circumstances, to void the Exchange Notes, guarantees or, in the case of the Secured Exchange Notes, security
interests and courts could require noteholders to return payments received from us or the guarantors.

In the event the Issuer or any Guarantor becomes a debtor in a bankruptcy case, the Issuer or such Guarantor may
enter into DIP Financing in such case. As a result of such DIP Financing, the Liens on the Collateral securing the
Secured Notes and the Secured Note Guarantees may, without any further action or consent by the Trustee, the
Collateral Agent or the Holders, be made junior and subordinated to Liens granted to secure such DIP Financing so
long as the Issuer or the applicable Guarantor can show that (i) it could not obtain credit otherwise and (ii) there is
adequate protection of the interest of the holder of the Lien on the assets on which such priming Lien is proposed to be
granted. In addition, as described under  Pari Passu Intercreditor Arrangements, pursuant to the Intercreditor
Agreement, Holders will not be permitted to object to certain DIP Financings and may be required to subordinate their
Liens in connection with certain DIP Financings. See Risk Factors Risks Related to the Collateral Arrangements on the
Secured Notes Bankruptcy laws may limit the ability of holders of the Secured Exchange Notes to realize value from
the collateral.

Release

The Liens on the Collateral will be released with respect to the Secured Notes and the Secured Note Guarantees:

®
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in whole, upon payment in full of the principal of, accrued and unpaid interest, if any, and premium, if
any, on the Secured Notes;

(i) in whole, upon satisfaction and discharge of the Secured Notes Indenture as described under  Satisfaction
and Discharge ;

(iii) in whole, upon a legal defeasance or covenant defeasance as described under  Defeasance ;
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(iv) in part, as to any property or asset constituting Collateral (A) that is sold or otherwise disposed of or
deemed disposed of in a transaction permitted by ~ Certain Covenants Limitation on Sales of Assets and
Subsidiary Stock, (B) that is owned by a Subsidiary Guarantor to the extent such Subsidiary Guarantor has
been released from its Secured Note Guarantee in accordance with the Secured Notes Indenture or
(C) otherwise in accordance with, and as expressly provided for under, the Secured Notes Indenture and
the Collateral Documents;

(v) asdescribed under  Pari Passu Intercreditor Arrangements ;

(vi) with respect to any particular item of Collateral, upon release by the Collateral Agent of the liens on such
item of Collateral securing the Credit Agreement Obligations and the substantially concurrent release of
the liens on such item of Collateral securing any other First Lien Obligations (other than the Secured
Notes); provided, however, that there is then outstanding under the Credit Agreement aggregate debt and
debt commitments in an amount that exceeds the aggregate principal amount of the then outstanding
Secured Notes; provided, further, however that this clause (vi) shall not apply with respect to a release of
all or substantially all of the Collateral;

(vii) to the extent any particular item of Collateral becomes an Excluded Asset;

(viii) as described under Certain Covenants Suspension of Covenants and Release of Collateral and Guarantees
on Achievement of Investment Grade Status ; provided that the Liens on the Collateral in favor of the
Secured Notes will be reinstated upon the occurrence of the Reversion Date; or

(ix) as described under =~ Amendments and Waivers.
Upon any sale or disposition of Collateral in compliance with the Secured Notes Indenture and the Collateral
Documents, the Liens in favor of the Collateral Agent on such Collateral and (subject to the provisions described
under  After-Acquired Property ) all proceeds thereof shall automatically terminate and be released and the Collateral
Agent will execute and deliver such documents and instruments as the Issuer and the Guarantors may request to
evidence such termination and release (without recourse or warranty) without the consent of the Holders.

To the extent required by law, the Issuer will furnish to the Collateral Agent and the Trustee, prior to each proposed
release of Collateral pursuant to the Collateral Documents and the Secured Notes Indenture, an Officers Certificate
and Opinion of Counsel and such other documentation as is required by the Secured Notes Indenture.

To the extent required by law, the Issuer will cause TIA §313(b), relating to reports, and TIA §314(d), relating to the
release of property or securities or relating to the substitution therefor of any property or securities to be subjected to
the Lien of the Collateral Documents, to be complied with. Any certificate or opinion required by TIA §314(d) may be
made by an Officer except in cases where TIA §314(d) requires that such certificate or opinion be made by an
independent Person, which Person will be an independent engineer, appraiser or other expert selected or reasonably
satisfactory to the Trustee.

Notwithstanding anything to the contrary in the preceding paragraph, the Issuer will not be required to comply with all
or any portion of TTA §314(d) if it determines, in good faith based on advice of counsel, that under the terms of TIA
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§314(d) and/or any interpretation or guidance as to the meaning thereof of the SEC and its staff, including no action
letters or exemptive orders, all or any portion of TIA §314(d) is inapplicable to the released Collateral.

The Issuer will not be required to comply with TIA §314(d) with respect to any of the following:

(a) cash payments (including for the scheduled repayment of Indebtedness) in the ordinary course of business or
consistent with past practice;

(b) sales or other dispositions of inventory in the ordinary course of business or consistent with past practice;
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(c) collections, sales or other dispositions of accounts receivable in the ordinary course of business or consistent
with past practice; and

(d) sales or other dispositions in the ordinary course of business or consistent with past practice of any property
the use of which is no longer necessary or desirable in, and is not material to, the conduct of the business of
the Issuer and its Subsidiaries;

provided, however, the Issuer s right to rely on the above will be conditioned upon the Issuer s delivering to the
Trustee, within 30 calendar days following the end of each fiscal year, an Officers Certificate to the effect that all
releases during such period in respect of which the Issuer did not comply with TIA §314(d) in reliance on the above
were made in the ordinary course of business or consistent with past practice.

The Issuer will otherwise comply with the provisions of TIA §314.
Book-Entry, Delivery and Form

Except as set forth below, Secured Exchange Notes will be issued in registered, global form in minimum
denominations of $2,000 and integral multiples of $1,000 in excess of $2,000. Secured Exchange Notes initially will
be represented by one or more global notes in registered form without interest coupons (collectively referred to herein
as the Global Notes. The Global Notes will be deposited upon issuance with the Trustee as custodian of a direct or
indirect participant in DTC as described below.

Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another nominee of
DTC or to a successor of DTC or its nominee. Beneficial interests in the Global Notes may not be exchanged for
Secured Notes in certificated form except in the limited circumstances described below. See ~ Exchange of Global
Notes for Certificated Notes. Except in the limited circumstances described below, owners of beneficial interests in
the Global Notes will not be entitled to receive physical delivery of Secured Notes in certificated form.

Depository Procedures

The following description of the operations and procedures of DTC is provided solely as a matter of convenience.
These operations and procedures are solely within the control of the respective settlement systems and are subject to
changes by them. We take no responsibility for these operations and procedures and urge investors to contact the
system or their participants directly to discuss these matters.

DTC has advised us that DTC is a limited-purpose trust company organized under the laws of the State of New York,

a banking organization within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a clearing corporation within the meaning of the Uniform Commercial Code and a clearing agency registered
pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold securities for its

participating organizations (collectively, the Participants ) and to facilitate the clearance and settlement of transactions
in those securities between Participants through electronic book-entry changes in accounts of its Participants. The
Participants include securities brokers and dealers (including the Initial Purchasers), banks, trust companies, clearing
corporations and certain other organizations. Access to DTC s system is also available to other entities such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Participant, either
directly or indirectly (collectively, the Indirect Participants ). Persons who are not Participants may beneficially own
securities held by or on behalf of DTC only through the Participants or the Indirect Participants. The ownership

interests in, and transfers of ownership interests in, each security held by or on behalf of DTC are recorded on the
records of the Participants and Indirect Participants.
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(1) upon deposit of the Global Notes, DTC will credit the accounts of Participants designated by the Initial Purchasers
with portions of the principal amount of the Global Notes; and
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(2) ownership of these interests in the Global Notes will be shown on, and the transfer of ownership of these interests
will be effected only through, records maintained by DTC (with respect to the Participants) or by the Participants and
the Indirect Participants (with respect to other owners of beneficial interests in the Global Notes).

Investors in the Global Notes who are Participants in DTC s system may hold their interests therein directly through
DTC. Investors in the Global Notes who are not Participants may hold their interests therein indirectly through
organizations which are Participants in such system. All interests in a Global Note may be subject to the procedures
and requirements of DTC. The laws of some states require that certain Persons take physical delivery in definitive
form of securities that they own. Consequently, the ability to transfer beneficial interests in a Global Note to such
Persons will be limited to that extent. Because DTC can act only on behalf of Participants, which in turn act on behalf
of Indirect Participants, the ability of a Person having beneficial interests in a Global Note to pledge such interests to
Persons that do not participate in the DTC system, or otherwise take actions in respect of such interests, may be
affected by the lack of a physical certificate evidencing such interests.

Except as described below, owners of an interest in the Global Notes will not have Secured Notes registered in
their names, will not receive physical delivery of Secured Notes in certificated form and will not be considered
the registered owners or Holders thereof under the Secured Notes Indenture for any purpose.

Payments in respect of the principal of, and interest and premium and Additional Interest, if any, on a Global Note
registered in the name of DTC or its nominee will be payable to DTC in its capacity as the registered Holder under the
Secured Notes Indenture. Under the terms of the Secured Notes Indenture, the Issuer and the Trustee will treat the
Persons in whose names the Secured Notes, including the Global Notes, are registered as the owners of the Secured
Notes for the purpose of receiving payments and for all other purposes. Consequently, neither the Issuer, the Trustee
nor any agent of the Issuer or the Trustee has or will have any responsibility or liability for:

(1) any aspect of DTC s records or any Participant s or Indirect Participant s records relating to or payments made on
account of beneficial ownership interests in the Global Notes or for maintaining, supervising or reviewing any of

DTC s records or any Participant s or Indirect Participant s records relating to the beneficial ownership interests in the
Global Notes; or

(2) any other matter relating to the actions and practices of DTC or any of its Participants or Indirect Participants.

DTC has advised us that its current practice, upon receipt of any payment in respect of securities such as the Secured
Notes (including principal and interest), is to credit the accounts of the relevant Participants with the payment on the
payment date unless DTC has reason to believe it will not receive payment on such payment date. Each relevant
Participant is credited with an amount proportionate to its beneficial ownership of an interest in the principal amount
of the relevant security as shown on the records of DTC. Payments by the Participants and the Indirect Participants to
the beneficial owners of Secured Notes will be governed by standing instructions and customary practices and will be
the responsibility of the Participants or the Indirect Participants and will not be the responsibility of DTC, the Trustee
or the Issuer. Neither the Issuer nor the Trustee will be liable for any delay by DTC or any of its Participants in
identifying the beneficial owners of the Secured Notes, and the Issuer and the Trustee may conclusively rely on and
will be protected in relying on instructions from DTC or its nominee for all purposes.

Subject to existing transfer restrictions under the Securities Act, transfers between Participants in DTC will be
effected in accordance with DTC s procedures, and will be settled in same-day funds.

DTC has advised the Issuer that it will take any action permitted to be taken by a Holder of Secured Notes only at the
direction of one or more Participants to whose account DTC has credited the interests in the Global Notes and only in
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such Participant or Participants has or have given such direction. However, if there is an Event of Default under the
Secured Notes, DTC reserves the right to exchange the Global Notes for legended Secured Notes in certificated form,
and to distribute such Secured Notes to its Participants.

Although DTC has agreed to the foregoing procedures in order to facilitate transfers of interests in the Global Notes
among participants, it is under no obligation to perform such procedures, and such procedures may be discontinued or
changed at any time. Neither the Issuer nor the Trustee nor any of their respective agents will have any responsibility
for the performance by DTC or its participants or indirect participants of their respective obligations under the rules
and procedures governing their operations.

Exchange of Global Notes for Certificated Notes
A Global Note is exchangeable for Certificated Notes if:

(1) DTC (a) notifies the Issuer that it is unwilling or unable to continue as depositary for the Global Notes or (b) has
ceased to be a clearing agency registered under the Exchange Act and, in each case, a successor depositary is not
appointed;

(2) the Issuer, at its option, notifies the Trustee in writing that it elects to cause the issuance of the Certificated Notes;
or

(3) there has occurred and is continuing a Default with respect to the Secured Notes.

In addition, beneficial interests in a Global Note may be exchanged for Certificated Notes upon prior written notice
given to the Trustee by or on behalf of DTC in accordance with the Secured Notes Indenture. In all cases, Certificated
Notes delivered in exchange for any Global Note or beneficial interests in Global Notes will be registered in the
names, and issued in any approved denominations, requested by or on behalf of the depositary (in accordance with its
customary procedures) and will bear the applicable restrictive legend, unless that legend is not required by applicable
law.

Exchange of Certificated Notes for Global Notes

Certificated Notes may not be exchanged for beneficial interests in any Global Note unless the transferor first delivers
to the Trustee a written certificate (in the form provided in the Secured Notes Indenture) to the effect that such transfer
will comply with the appropriate transfer restrictions applicable to such Secured Notes.

Same Day Settlement and Payment

The Issuer will make payments in respect of the Secured Notes represented by the Global Notes (including principal,
premium, if any, interest and Additional Interest, if any) by wire transfer of immediately available funds to the
accounts specified by the Global Note Holder. The Issuer will make all payments of principal, interest and premium
and Additional Interest, if any, with respect to Certificated Notes by wire transfer of immediately available funds to

the accounts specified by the Holders of the Certificated Notes or, if no such account is specified, by mailing a check
to each such Holder s registered address. The Secured Notes represented by the Global Notes are expected to be
eligible to trade in DTC s Same-Day Funds Settlement System, and any permitted secondary market trading activity in
the Secured Notes will, therefore, be required by DTC to be settled in immediately available funds. The Issuer expects
that secondary trading in any Certificated Notes will also be settled in immediately available funds.
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Senior Indebtedness versus Secured Notes
The Secured Notes will be senior secured obligations of the Issuer and will rank equal in right of payment to all of the
Issuer s existing and future indebtedness that is not subordinated in right of payment to the Secured Notes, will be

senior to all of the Issuer s existing and future indebtedness that is subordinated in right of payment to the Secured
Notes and will be effectively senior to all of the Issuer s existing and future unsecured
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indebtedness to the extent of the value of the assets securing the Secured Notes (after giving effect to the sharing of
such value with holders of equal or prior ranking liens on such Collateral). The Secured Note Guarantees will be
senior secured obligations of each Guarantor and will rank equal in right of payment to all of the existing and future
indebtedness of each Guarantor that is not subordinated in right of payment to the applicable Secured Note Guarantee,
will be senior to all of the existing and future indebtedness of each Guarantor that is subordinated in right of payment
to the applicable Secured Note Guarantee and will be effectively senior to all of the existing and future unsecured
indebtedness of each Guarantor to the extent of the value of the assets securing the applicable Secured Note Guarantee
(after giving effect to the sharing of such value with holders of equal or prior ranking liens on such Collateral). The
Secured Notes and the Secured Note Guarantees will be secured by liens on certain assets that also secure the Credit
Agreement Obligations and the Obligations in respect of the Existing Secured Notes. The Secured Notes and the
Secured Note Guarantees will be effectively junior in right of payment to liabilities of any subsidiary of Holdings that
will not be the Issuer or a Guarantor. See  Collateral for a description of the Collateral and the lien priority with respect
thereto.

As of June 30, 2014, the total liabilities of our Non-Guarantor Subsidiaries accounted for approximately $17.1 billion,
or 75.3%, of our total liabilities. As of June 30, 2014, we had approximately $9.8 billion aggregate principal amount
of senior secured indebtedness outstanding, approximately $6.2 billion of senior unsecured indebtedness outstanding
and an additional approximately $917 million that we would have been able to borrow under our revolving credit
facility.

Liabilities of Subsidiaries versus Notes

A substantial portion of our operations is conducted through our Subsidiaries. Some of our Subsidiaries will not
Guarantee the Secured Notes, and, as described above under ~ Guarantees, the Secured Note Guarantee of a Subsidiary
Guarantor may be released under certain circumstances. In addition, our future Subsidiaries may not be required to
Guarantee the Secured Notes. Claims of creditors of such Non-Guarantors, including trade creditors and creditors
holding indebtedness or Guarantees issued by such Non-Guarantors, and claims of preferred stockholders of such
Non-Guarantors, generally will have priority with respect to the assets and earnings of such Non-Guarantors over the
claims of our creditors, including holders of the Secured Notes. Accordingly, the Secured Notes will be structurally
subordinated to creditors (including trade creditors) and preferred stockholders, if any, of such Non-Guarantors.

Although the Secured Notes Indenture limits the incurrence of Indebtedness and preferred stock by certain of our
Subsidiaries, such limitation is subject to a number of significant qualifications and exceptions. Such Indebtedness

may be secured Indebtedness that has a prior or pari passu claim on the Collateral or a claim on assets not constituting
Collateral. Any such claim on the Collateral by holders of such Indebtedness may provide those holders rights with
respect to the Collateral, including enforcement of the related Liens, that may diminish the value of the Collateral in
favor of the Secured Notes. Moreover, the Secured Notes Indenture does not impose any limitation on the incurrence

by such Subsidiaries of liabilities that are not considered Indebtedness under the Secured Notes Indenture. See  Certain
Covenants Limitation on Indebtedness.

Optional Redemption

Except as set forth in the next three paragraphs, the Secured Notes are not redeemable at the option of the Issuer.

At any time and from time to time prior to February 1, 2017, the Issuer may redeem the Secured Notes in whole or in
part, at its option, upon not less than 30 nor more than 60 days prior notice at a redemption price equal to 100% of the
principal amount of the Secured Notes to be redeemed plus the Applicable Premium as of, and accrued and unpaid

interest (including any Additional Interest), if any, to the redemption date.
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percentage of principal amount set forth below plus accrued and unpaid interest (including any Additional Interest), if
any, on the Secured Notes redeemed, to the applicable date of redemption, if redeemed during the twelve-month
period beginning on of the years indicated below:

Year Percentage

2017 103.844%
2018 102.563%
2019 101.281%
2020 and thereafter 100.000%

At any time and from time to time prior to February 1, 2017, the Issuer may redeem Secured Notes with the net cash
proceeds received by the Issuer from any Equity Offering (other than Excluded Contributions) at a redemption price
(expressed as a percentage of principal amount) equal to 105.125% plus accrued and unpaid interest (including any
Additional Interest), if any, to the redemption date, in an aggregate principal amount for all such redemptions not to
exceed 40% of the original aggregate principal amount of the Secured Notes (including Additional Secured Notes);
provided that:

(1) in each case the redemption takes place not later than 180 days after the closing of the related Equity
Offering, and

(2) not less than 50% of the original aggregate principal amount of the Secured Notes issued under the Secured
Notes Indenture remains outstanding immediately thereafter (excluding Secured Notes held by the Issuer or
any of its Restricted Subsidiaries).

Notice of redemption will be provided as set forth under  Selection and Notice below.

Any redemption and notice of redemption may, at the Issuer s discretion, be subject to the satisfaction of one or more
conditions precedent (including, in the case of a redemption related to an Equity Offering, the consummation of such
Equity Offering).

If the optional redemption date is on or after an interest record date and on or before the related interest payment date,
the accrued and unpaid interest will be paid to the Person in whose name the Secured Note is registered at the close of
business on such record date, and no additional interest will be payable to Holders whose Secured Notes will be
subject to redemption by the Issuer.

Unless the Issuer defaults in the payment of the redemption price, interest will cease to accrue on the Secured Notes or
portions thereof called for redemption on the applicable redemption date.

Sinking Fund

The Issuer is not required to make mandatory redemption payments or sinking fund payments with respect to the
Secured Notes. However, under certain circumstances, the Issuer may be required to offer to purchase Secured Notes
as described under the captions  Change of Control and  Certain Covenants Limitations on Sales of Assets and
Subsidiary Stock. The Issuer may at any time and from time to time purchase Secured Notes in the open market or
otherwise.
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Selection and Notice

If less than all of the Secured Notes are to be redeemed at any time, the Trustee will select the Secured Notes for
redemption in compliance with the requirements of the principal securities exchange, if any, on which the Secured
Notes are listed, as certified to the Trustee by the Issuer, and in compliance with the applicable requirements of DTC,
or if the Secured Notes are not so listed or such exchange prescribes no method of selection and the Secured Notes are
not held through DTC or DTC prescribes no method of selection, on a pro
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rata basis, subject to adjustments so that no Secured Note in an unauthorized denomination is redeemed in part;
provided, however, that no Secured Note of $2,000 in aggregate principal amount or less will be redeemed in part.

Notices of redemption will be delivered electronically or mailed by first-class mail at least 30 days but not more than
60 days before the redemption date to each Holder of Secured Notes to be redeemed at the address of such Holder
appearing in the security register or otherwise in accordance with the applicable procedures of DTC, except that
redemption notices may be delivered electronically or mailed more than 60 days prior to a redemption date if the
notice is issued in connection with a defeasance of the Secured Notes or a satisfaction and discharge of the Secured
Notes Indenture.

If any Secured Note is to be redeemed in part only, the notice of redemption that relates to that Secured Note will state
the portion of the principal amount thereof to be redeemed, in which case a portion of the original Secured Note will
be issued in the name of the Holder thereof upon cancellation of the original Secured Note. In the case of a global
note, an appropriate notation will be made on such Secured Note to decrease the principal amount thereof to an
amount equal to the unredeemed portion thereof. Subject to the terms of the applicable redemption notice (including
any conditions contained therein), Secured Notes called for redemption become due on the date fixed for redemption.
On and after the redemption date, unless the Issuer defaults in the payment of the redemption price, interest ceases to
accrue on Secured Notes or portions of them called for redemption.

Change of Control

The Secured Notes Indenture provides that if a Change of Control occurs, unless the Issuer has previously or
concurrently delivered a redemption notice with respect to all the outstanding Secured Notes as described under
Optional Redemption and subject to the sixth succeeding paragraph, the Issuer will make an offer to purchase all of
the Secured Notes pursuant to the offer described below (the Change of Control Offer ) at a price in cash (the Change
of Control Payment ) equal to 101% of the aggregate principal amount thereof plus accrued and unpaid interest
(including any Additional Interest), if any, to but excluding the date of repurchase, subject to the right of Holders of
the Secured Notes of record on the relevant record date to receive interest due on the relevant interest payment date.
Within 30 days following any Change of Control, the Issuer will deliver notice of such Change of Control Offer
electronically or by first-class mail, with a copy to the Trustee, to each Holder of Secured Notes at the address of such
Holder appearing in the security register or otherwise in accordance with the applicable procedures of DTC,
describing the transaction or transactions that constitute the Change of Control and offering to repurchase the Secured
Notes for the specified purchase price on the date specified in the notice, which date will be no earlier than 30 days
and no later than 60 days from the date such notice is delivered, pursuant to the procedures required by the Secured
Notes Indenture and described in such notice.

The Issuer will comply, to the extent applicable, with the requirements of Rule 14e-1 under the Exchange Act and any
other securities laws and regulations thereunder to the extent such laws or regulations are applicable in connection
with the repurchase of Secured Notes pursuant to a Change of Control Offer. To the extent that the provisions of any
securities laws or regulations conflict with the provisions of the Secured Notes Indenture, the Issuer will comply with
the applicable securities laws and regulations and shall not be deemed to have breached its obligations described in the
Secured Notes Indenture by virtue thereof.

Except as described above with respect to a Change of Control, the Secured Notes Indenture does not contain

provisions that permit the Holders of the Secured Notes to require that the Issuer repurchase or redeem the Secured
Notes in the event of a takeover, recapitalization or similar transaction.
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The Credit Agreement provides, and future credit agreements or other agreements to which the Issuer becomes a party
may provide, that certain change of control events with respect to the Issuer would constitute a default thereunder
(including a Change of Control under the Secured Notes Indenture) and may prohibit or limit the Issuer from
purchasing any Secured Notes pursuant to this covenant. In the event the Issuer is prohibited
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from purchasing the Secured Notes, the Issuer could seek the consent of its lenders to the purchase of the Secured
Notes or could attempt to refinance the borrowings that contain such prohibition. If the Issuer does not obtain such
consent or repay such borrowings, they will remain prohibited from purchasing the Secured Notes. In such case, the
Issuer s failure to purchase tendered Secured Notes would constitute an Event of Default under the Secured Notes
Indenture.

Our ability to pay cash to the Holders of Secured Notes following the occurrence of a Change of Control may be
limited by our then-existing financial resources. Therefore, sufficient funds may not be available when necessary to
make any required repurchases. The Change of Control purchase feature of the Secured Notes may in certain
circumstances make more difficult or discourage a sale or takeover of us and, thus, the removal of incumbent
management. The Change of Control purchase feature is a result of negotiations between the Initial Purchasers and us.
We have no present intention to engage in a transaction involving a Change of Control, although it is possible that we
could decide to do so in the future.

Subject to the limitations discussed below, we could, in the future, enter into certain transactions, including

acquisitions, refinancings or other recapitalizations, that would not constitute a Change of Control under the Secured

Notes Indenture, but that could increase the amount of Indebtedness outstanding at such time or otherwise affect our

capital structure or credit ratings. Restrictions on our ability to incur additional Indebtedness are contained in the

covenants described under  Certain Covenants Limitation on Indebtedness and  Certain Covenants Limitation on Liens
Such restrictions in the Secured Notes Indenture can be waived only with the consent of the Holders of a majority in

principal amount of the Secured Notes then outstanding. Except for the limitations contained in such covenants,

however, the Secured Notes Indenture will not contain any covenants or provisions that may afford Holders of the

Secured Notes protection in the event of a highly leveraged transaction.

The Issuer will not be required to make a Change of Control Offer following a Change of Control if (1) a third party
makes the Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set
forth in the Secured Notes Indenture applicable to a Change of Control Offer made by the Issuer and purchases all
Secured Notes validly tendered and not withdrawn under such Change of Control Offer or (2) a notice of redemption
of all outstanding Secured Notes has been given pursuant to the Secured Notes Indenture as described above under the
caption  Optional Redemption, unless and until there is a default in the payment of the redemption price on the
applicable Redemption Date or the redemption is not consummated for any reason on or before the 60th day after such
Change of Control. Notwithstanding anything to the contrary herein, a Change of Control Offer may be made in
advance of a Change of Control, conditional upon such Change of Control, if a definitive agreement is in place for the
Change of Control at the time of making of the Change of Control Offer.

If Holders of not less than 90% in aggregate principal amount of the outstanding Secured Notes validly tender and do
not withdraw such Secured Notes in a Change of Control Offer and the Issuer, or any third party making a Change of
Control Offer in lieu of the Issuer as described above, purchases all of the Secured Notes validly tendered and not
withdrawn by such Holders, the Issuer or such third party will have the right, upon not less than 30 nor more than 60
days prior notice, given not more than 30 days following such purchase pursuant to the Change of Control Offer
described above, to redeem all Secured Notes that remain outstanding following such purchase at a price in cash equal
to 101% of the principal amount thereof plus accrued and unpaid interest (including Additional Interest), if any, to but
excluding the date of redemption.

The definition of Change of Control includes a disposition of all or substantially all of the assets of the Issuer and its

Subsidiaries, taken as a whole, to any Person. Although there is a limited body of case law interpreting the phrase
substantially all, there is no precise established definition of the phrase under applicable law. Accordingly, in certain

circumstances there may be a degree of uncertainty as to whether a particular transaction would involve a disposition
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as to whether a Change of Control has occurred and whether a Holder of Secured Notes may require the Issuer to
make an offer to repurchase the Secured Notes as described above.
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The provisions under the Secured Notes Indenture relative to the Issuer s obligation to make an offer to repurchase the
Secured Notes as a result of a Change of Control may be waived or modified with the written consent of the Holders
of a majority in principal amount of the Secured Notes then outstanding.

Certain Covenants

Set forth below are summaries of certain covenants that are contained in the Secured Notes Indenture.

Suspension of Covenants and Release of Collateral and Guarantees on Achievement of Investment Grade Status

Following the first day after the Issue Date that:

(a) the Secured Notes have achieved Investment Grade Status; and

(b) no Default or Event of Default has occurred and is continuing under the Secured Notes Indenture,
then, beginning on that day and continuing until the Reversion Date (as defined below), the Secured Note Guarantees
shall be released, the Liens on the Collateral securing the Secured Notes shall be released and the Issuer and its
Restricted Subsidiaries will not be subject to the provisions of the Secured Notes Indenture summarized under the
following headings (collectively, the Suspended Covenants ):

Limitation on Restricted Payments,

Limitation on Indebtedness,

Limitation on Restrictions on Distributions from Restricted Subsidiaries,

Limitation on Affiliate Transactions,

Limitation on Sales of Assets and Subsidiary Stock,

Limitation on Guarantees, and

the provisions of clause (3) of the first paragraph of = Merger and Consolidation.
If at any time the Secured Notes cease to have such Investment Grade Status or if a Default or Event of Default occurs
and is continuing, then the Suspended Covenants, the Secured Note Guarantees and the Liens on the Collateral will
thereafter be reinstated and, with respect to the Suspended Covenants, as if such covenants had never been suspended
(the Reversion Date ) and be applicable pursuant to the terms of the Secured Notes Indenture (including in connection
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with performing any calculation or assessment to determine compliance with the terms of the Secured Notes
Indenture), unless and until the Secured Notes subsequently attain Investment Grade Status and no Default or Event of
Default is in existence (in which event the Suspended Covenants, the Secured Note Guarantees and the Liens on the
Collateral shall no longer be in effect for such time that the Secured Notes maintain an Investment Grade Status and
no Default or Event of Default is in existence); provided, however, that no Default, Event of Default or breach of any
kind shall be deemed to exist under the Secured Notes Indenture, the Secured Notes Registration Rights Agreement,
the Secured Notes or the Secured Note Guarantees with respect to the Suspended Covenants based on, and none of the
Issuer or any of its Subsidiaries shall bear any liability for, any actions taken or events occurring during the
Suspension Period (as defined below), or any actions taken at any time pursuant to any contractual obligation arising
prior to the Reversion Date, regardless of whether such actions or events would have been permitted if the applicable
Suspended Covenants remained in effect during such period. The period of time between the date of suspension of the
covenants and the Reversion Date is referred to as the Suspension Period.

On the Reversion Date, all Indebtedness Incurred during the Suspension Period will be classified to have been
Incurred pursuant to the first paragraph of ~ Limitation on Indebtedness or one of the clauses set forth in the second
paragraph of  Limitation on Indebtedness (to the extent such Indebtedness would be permitted to
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be Incurred thereunder as of the Reversion Date and after giving effect to the Indebtedness Incurred prior to the
Suspension Period and outstanding on the Reversion Date). To the extent such Indebtedness would not be so

permitted to be Incurred pursuant to the first and second paragraphs of  Limitation on Indebtedness, such Indebtedness
will be deemed to have been outstanding on the Issue Date, so that it is classified as permitted under clause (4)(c) of

the second paragraph of  Limitation on Indebtedness. Calculations made after the Reversion Date of the amount
available to be made as Restricted Payments under ~ Limitation on Restricted Payments will be made as though the
covenants described under  Limitation on Restricted Payments had been in effect since the Issue Date and throughout
the Suspension Period; provided, however, that, no Subsidiaries may be designated as Unrestricted Subsidiaries during
the Suspension Period, unless such designation would have complied with the covenant described under ~ Limitation on
Restricted Payments as if such covenant would have been in effect during such period. Accordingly, Restricted
Payments made during the Suspension Period will reduce the amount available to be made as Restricted Payments

under the first paragraph of ~ Limitation on Restricted Payments.

There can be no assurance that the Secured Notes will ever achieve or maintain Investment Grade Status.
Limitation on Indebtedness

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, Incur any Indebtedness (including
Acquired Indebtedness); provided, however, that the Issuer and any of the Subsidiary Guarantors may Incur
Indebtedness (including Acquired Indebtedness), if on the date of such Incurrence and after giving pro forma effect
thereto (including pro forma application of the proceeds thereof), the Fixed Charge Coverage Ratio for the Issuer and
its Restricted Subsidiaries is greater than 2.00 to 1.00.

The first paragraph of this covenant will not prohibit the Incurrence of the following Indebtedness:

(1) Indebtedness of the Issuer and the Subsidiary Guarantors Incurred pursuant to any Credit Facility (including
letters of credit or bankers acceptances issued or created under any Credit Facility), and any Guarantees by
the Issuer or any Subsidiary Guarantor in respect of such Indebtedness, in a maximum aggregate principal
amount of all Indebtedness incurred under this clause (1) and clause (15) below at any time outstanding not
exceeding (i) $9,375.0 million, plus (ii) in the case of any refinancing of any Indebtedness permitted under
this clause or any portion thereof, the aggregate amount of fees, underwriting discounts, accrued and unpaid
interest, premiums and other costs and expenses Incurred in connection with such refinancing;

(2) Guarantees by the Issuer or any Subsidiary Guarantor of Indebtedness of the Issuer or any Restricted
Subsidiary so long as the Incurrence of such Indebtedness is permitted under the terms of the Secured Notes
Indenture;

(3) Indebtedness of the Issuer owing to and held by any Restricted Subsidiary or Indebtedness of a Restricted
Subsidiary owing to and held by the Issuer or any Restricted Subsidiary; provided, however, that:

(a) any subsequent issuance or transfer of Capital Stock or any other event which results in any such
Indebtedness being beneficially held by a Person other than the Issuer or a Restricted Subsidiary; and
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(b) any sale or other transfer of any such Indebtedness to a Person other than the Issuer or a Restricted
Subsidiary,

shall be deemed, in each case, to constitute an Incurrence of such Indebtedness by the Issuer or such Restricted
Subsidiary, as the case may be;

(4) Indebtedness represented by (a) the Secured Notes (other than any Additional Secured Notes), including any
Guarantee thereof, (b) any Secured Exchange Notes issued in exchange for such Secured Notes, including
any Guarantee thereof, (c) any Indebtedness (other than Indebtedness incurred pursuant to clauses (1),
(3) and (4)(a)) outstanding on the Issue Date (including the Unsecured Notes issued on the Issue Date),
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including any Guarantee thereof (including any exchange notes and related exchange guarantees issued in
respect of such Unsecured Notes), (d) Refinancing Indebtedness Incurred in respect of any Indebtedness
described in this clause, clause (5) of this paragraph (subject to the extent the Indebtedness being Refinanced
was incurred under subclause (c) to clause (5) (or is Refinancing Indebtedness in respect thereof), to the
requirements of subclause (c) to clause (5)) or clause (10) of this paragraph or Incurred pursuant to the first
paragraph of this covenant, and (e) Management Advances;

(x) Indebtedness of the Issuer or any Subsidiary Guarantor Incurred or issued to finance an acquisition or
(y) Acquired Indebtedness; provided, however, that after giving pro forma effect to such acquisition, merger
or consolidation, and the Incurrence of such Indebtedness (including pro forma application of the proceeds
thereof, either:

(a) the Issuer would be permitted to Incur at least $1.00 of additional Indebtedness pursuant to the Fixed
Charge Coverage Ratio test set forth in the first paragraph of this covenant,

(b) the Fixed Charge Coverage Ratio of the Issuer and the Restricted Subsidiaries would not be lower than
such ratio immediately prior to such acquisition, merger or consolidation, or

(¢) such Indebtedness constitutes Acquired Indebtedness (other than Indebtedness Incurred in
contemplation of the transaction or series of related transactions pursuant to which such Persons
became a Restricted Subsidiary or was otherwise acquired by the Issuer or a Restricted Subsidiary);
provided that the only obligors with respect to such Indebtedness and any Refinancing Indebtedness in
respect thereof shall be those Persons who were obligors of such Indebtedness prior to such
acquisition, merger or consolidation;

Hedging Obligations (excluding Hedging Obligations entered into for speculative purposes);

Indebtedness represented by Capitalized Lease Obligations or Purchase Money Obligations in an aggregate
outstanding principal amount which, when taken together with the principal amount of all other Indebtedness
Incurred pursuant to this clause and then outstanding, does not exceed the greater of (a) $1,100.0 million and
(b) 4.0% of Total Assets at the time of Incurrence, and any Refinancing Indebtedness in respect thereof;

Indebtedness in respect of (a) workers compensation claims, self-insurance obligations, performance,
indemnity, surety, judgment, appeal, advance payment, customs, value added or other tax or other guarantees
or other similar bonds, instruments or obligations and completion guarantees and warranties provided by the
Issuer or a Restricted Subsidiary or relating to liabilities, obligations or guarantees Incurred in the ordinary
course of business or consistent with past practice, (b) the honoring by a bank or other financial institution of
a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business or
consistent with past practice; provided, however, that such Indebtedness is extinguished within five Business
Days of Incurrence; (c) customer deposits and advance payments received in the ordinary course of business
or consistent with past practice from customers for goods or services purchased in the ordinary course of
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business or consistent with past practice; and (d) any customary treasury, depositary, cash management,
automatic clearinghouse arrangements, overdraft protections, cash pooling or netting or setting off
arrangements or similar arrangements in the ordinary course of business or consistent with past practice;

(9) Indebtedness arising from agreements providing for guarantees, indemnification, obligations in respect of
earn-outs or other adjustments of purchase price or, in each case, similar obligations, in each case, Incurred
or assumed in connection with the acquisition or disposition of any business or assets or Person or any
Capital Stock of a Subsidiary (other than Guarantees of Indebtedness Incurred by any Person acquiring or
disposing of such business or assets or such Subsidiary for the purpose of financing such acquisition or
disposition);

(10) [reserved];
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(11) Indebtedness of Non-Guarantors in an aggregate amount not to exceed the greater of (a) $1,350.0 million
and (b) 5.0% of the Total Assets at any time outstanding;

(12) Indebtedness consisting of promissory notes issued by the Issuer or any of its Subsidiaries to any current or
former employee, director or consultant of the Issuer, any of its Subsidiaries or any Parent Entity (or
permitted transferees, assigns, estates, or heirs of such employee, director or consultant), to finance the
purchase or redemption of Capital Stock of the Issuer or any Parent Entity that is permitted by the covenant
described below under  Limitation on Restricted Payments ;

(13) Indebtedness of the Issuer or any of its Restricted Subsidiaries consisting of (i) the financing of insurance
premiums or (ii) take-or-pay obligations contained in supply arrangements, in each case Incurred in the
ordinary course of business or consistent with past practice;

(14) Indebtedness of the Issuer or any Subsidiary Guarantor in an aggregate outstanding principal amount which,
when taken together with any Refinancing Indebtedness in respect thereof and the principal amount of all
other Indebtedness Incurred pursuant to this clause and then outstanding, will not exceed the greater of
(a) $1,350.0 million and (b) 5.0% of Total Assets;

(15) Indebtedness Incurred pursuant to a Qualified Receivables Transaction; provided, however, that, at
the time of such Incurrence, the Issuer would have been entitled to Incur Indebtedness pursuant to
clause (1) above in an amount equal to the Receivables Transaction Amount of such Qualified
Receivables Transaction;

(16) Physician Support Obligations Incurred by the Issuer or any Restricted Subsidiary; and

(17) Non-Recourse Indebtedness of Restricted Subsidiaries in an aggregate principal amount which, when taken
together with all other Non-Recourse Indebtedness of Restricted Subsidiaries Incurred pursuant to this clause
(17) and then outstanding does not exceed the greater of (a) $1,100.0 million and (b) 4.0% of Total Assets.
For purposes of determining compliance with, and the outstanding principal amount of any particular Indebtedness
Incurred pursuant to and in compliance with, this covenant:

(1) subject to clause (3) below, in the event that all or any portion of any item of Indebtedness meets the criteria
of more than one of the types of Indebtedness described in the first and second paragraphs of this covenant,
the Issuer, in its sole discretion, may classify, and may from time to time reclassify under clause (2) below,
such item of Indebtedness and only be required to include the amount and type of such Indebtedness in one
of the clauses of the second paragraph or the first paragraph of this covenant;

(2) subject to clause (3) below, additionally, all or any portion of any item of Indebtedness may later be
classified as having been Incurred pursuant to any type of Indebtedness described in the first and second
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paragraphs of this covenant so long as such Indebtedness is permitted to be Incurred pursuant to such
provision at the time of reclassification;

(3) all Indebtedness outstanding on the Issue Date under the Credit Agreement shall be deemed to have been
incurred on the Issue Date under clause (1) of the second paragraph of the description of this covenant and
may not be reclassified at any time pursuant to clause (1) or (2) of this paragraph;

(4) in the case of any refinancing of any Indebtedness permitted under clause (7), (11), (14) or (17) of
the second paragraph of this covenant or any portion thereof, such Indebtedness shall not include
the aggregate amount of fees, underwriting discounts, premiums and other costs and expenses
Incurred in connection with such refinancing;

(5) Guarantees of, or obligations in respect of letters of credit, bankers acceptances or other similar instruments
relating to, or Liens securing, Indebtedness that is otherwise included in the determination of a particular
amount of Indebtedness shall not be included;
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(6) if obligations in respect of letters of credit, bankers acceptances or other similar instruments are Incurred
pursuant to any Credit Facility and are being treated as Incurred pursuant to clause (1), (7), (11), (14) or
(17) of the second paragraph of this covenant or the first paragraph of this covenant and the letters of credit,
bankers acceptances or other similar instruments relate to other Indebtedness, then such other Indebtedness
shall not be included to the extent of the amount treated as so Incurred;

(7) the principal amount of any Disqualified Stock of the Issuer or a Restricted Subsidiary, or Preferred Stock of
a Restricted Subsidiary, will be equal to the greater of the maximum mandatory redemption or repurchase
price (not including, in either case, any redemption or repurchase premium) or the liquidation preference
thereof;

(8) Indebtedness permitted by this covenant need not be permitted solely by reference to one provision
permitting such Indebtedness but may be permitted in part by one such provision and in part by one or more
other provisions of this covenant permitting such Indebtedness; and

(9) the amount of any Indebtedness outstanding as of any date shall be (a) the accreted value thereof in

the case of any Indebtedness issued with original issue discount and (b) the principal amount of

Indebtedness, or liquidation preference thereof, in the case of any other Indebtedness.
Accrual of interest, accrual of dividends, the accretion of accreted value, the accretion or amortization of original issue
discount, the payment of interest in the form of additional Indebtedness, the payment of dividends in the form of
additional shares of Preferred Stock or Disqualified Stock or the reclassification of commitments or obligations not
treated as Indebtedness due to a change in GAAP, will not be deemed to be an Incurrence of Indebtedness for
purposes of the covenant described under this ~ Limitation on Indebtedness.

If at any time an Unrestricted Subsidiary becomes a Restricted Subsidiary, any Indebtedness of such Subsidiary shall
be deemed to be Incurred by a Restricted Subsidiary of the Issuer as of such date (and, if such Indebtedness is not
permitted to be Incurred as of such date under the covenant described under this ~ Limitation on Indebtedness, the
Issuer shall be in default of this covenant).

Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that the Issuer or a
Restricted Subsidiary may Incur pursuant to this covenant shall not be deemed to be exceeded solely as a result of
fluctuations in the exchange rate of currencies. The principal amount of any Indebtedness Incurred to refinance other
Indebtedness, if Incurred in the same currency as the Indebtedness being refinanced, shall be calculated based on the
currency exchange rate in effect on the date such Indebtedness was originally incurred, in the case of term
indebtedness, or first committed, in the case of revolving credit indebtedness. The principal amount of any
Indebtedness Incurred to refinance other Indebtedness, if Incurred in a different currency from the Indebtedness being
refinanced, shall be calculated based on the currency exchange rate applicable to the currencies in which such
Refinancing Indebtedness is denominated that is in effect on the date of such refinancing.

The Secured Notes Indenture provides that the Issuer will not, and will not permit any Guarantor to, directly or
indirectly, Incur any Indebtedness (including Acquired Indebtedness) that is subordinated or junior in right of payment
to any Indebtedness of the Issuer or such Guarantor, as the case may be, unless such Indebtedness is expressly
subordinated in right of payment to the Secured Notes or such Guarantor s Secured Note Guarantee to the extent and in
the same manner as such Indebtedness is subordinated to other Indebtedness of the Issuer or such Guarantor, as the

case may be.
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The Secured Notes Indenture does not treat (1) unsecured Indebtedness as subordinated or junior to Secured
Indebtedness merely because it is unsecured or (2) senior Indebtedness as subordinated or junior to any other senior
Indebtedness merely because it has a junior priority with respect to the same collateral or is secured by different
collateral.
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Limitation on Restricted Payments

The Issuer will not, and will not permit any of its Restricted Subsidiaries, directly or indirectly, to:

(1) declare or pay any dividend or make any distribution on or in respect of the Issuer s or any Restricted
Subsidiary s Capital Stock (including any payment in connection with any merger or consolidation involving
the Issuer or any of its Restricted Subsidiaries) except:

(a) dividends or distributions payable in Capital Stock of the Issuer (other than Disqualified Stock) or in
options, warrants or other rights to purchase such Capital Stock of the Issuer; and

(b) dividends or distributions payable to the Issuer or a Restricted Subsidiary (and, in the case of any such
Restricted Subsidiary making such dividend or distribution, to holders of its Capital Stock other than
the Issuer or another Restricted Subsidiary on no more than a pro rata basis);

(2) purchase, redeem, retire or otherwise acquire for value any Capital Stock of the Issuer or any Parent Entity
of the Issuer held by Persons other than the Issuer or a Restricted Subsidiary of the Issuer;

(3) purchase, repurchase, redeem, defease or otherwise acquire or retire for value, prior to scheduled maturity,
scheduled repayment or scheduled sinking fund payment, any Subordinated Indebtedness (other than (a) any
such purchase, repurchase, redemption, defeasance or other acquisition or retirement in anticipation of
satisfying a sinking fund obligation, principal installment or final maturity, in each case, due within one year
of the date of purchase, repurchase, redemption, defeasance or other acquisition or retirement and (b) any
Indebtedness Incurred pursuant to clause (3) of the second paragraph of the covenant described under

Limitation on Indebtedness ); or

(4) make any Restricted Investment;
(any such dividend, distribution, purchase, redemption, repurchase, defeasance, other acquisition, retirement or
Restricted Investment referred to in clauses (1) through (4) are referred to herein as a Restricted Payment ), if at the
time the Issuer or such Restricted Subsidiary makes such Restricted Payment:

(a) a Default or an Event of Default shall have occurred and be continuing (or would result immediately
thereafter therefrom);

(b) the Issuer is not able to Incur an additional $1.00 of Indebtedness pursuant to the first paragraph under the
Limitation on Indebtedness covenant after giving effect, on a pro forma basis, to such Restricted Payment; or

Table of Contents 148



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

(c) the aggregate amount of such Restricted Payment and all other Restricted Payments made since the RP
Reference Date (and not returned or rescinded) (including Permitted Payments permitted below by clause
(1) (without duplication) of the next succeeding paragraph, but excluding all other Restricted Payments
permitted by the next succeeding paragraph) would exceed the sum of (without duplication):

(i)  50% of Consolidated Net Income of the Issuer for the period (treated as one accounting period) from
the first day of the first fiscal quarter during which the RP Reference Date occurred to the end of the
most recent fiscal quarter ending prior to the date of such Restricted Payment for which internal
consolidated financial statements of the Issuer are available (or, in the case such Consolidated Net
Income is a deficit, minus 100% of such deficit);

(ii) 100% of the aggregate Net Cash Proceeds, and the fair market value of property or assets or
marketable securities, received by the Issuer from the issue or sale of Capital Stock (other than
Disqualified Stock or Designated Preferred Stock) subsequent to the RP Reference Date or otherwise
contributed to the equity (other than through the issuance of Disqualified Stock or Designated
Preferred Stock) of the Issuer subsequent to the RP Reference Date (in each case other than (x) Net
Cash Proceeds or property or assets or marketable securities received from an issuance or sale of such
Capital Stock to a Restricted Subsidiary or an employee stock ownership plan or trust established by
the Issuer or any Subsidiary of the Issuer for the benefit of its
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(iii)

(iv)

(V)

employees to the extent funded by the Issuer or any Restricted Subsidiary, (y) Net Cash Proceeds or
property or assets or marketable securities to the extent that any Restricted Payment has been made
from such proceeds in reliance on clause (6) of the next succeeding paragraph and (z) Excluded
Contributions);

100% of the aggregate Net Cash Proceeds, and the fair market value of property or assets or
marketable securities, received by the Issuer or any Restricted Subsidiary from the issuance or sale
(other than to the Issuer or a Restricted Subsidiary of the Issuer or an employee stock ownership plan
or trust established by the Issuer or any Subsidiary for the benefit of their employees to the extent
funded by the Issuer or any Restricted Subsidiary) by the Issuer or any Restricted Subsidiary
subsequent to the RP Reference Date of any Indebtedness, Disqualified Stock or Designated Preferred
Stock that has been converted into or exchanged for Capital Stock of the Issuer (other than
Disqualified Stock or Designated Preferred Stock) plus, without duplication, the amount of any cash,
and the fair market value of property or assets or marketable securities, received by the Issuer or any
Restricted Subsidiary upon such conversion or exchange;

100% of the aggregate amount received in cash and the fair market value, as determined in good faith
by the Issuer, of marketable securities or other property received by means of: (i) the sale or other
disposition (other than to the Issuer or a Restricted Subsidiary) of Restricted Investments made by the
Issuer or its Restricted Subsidiaries and repurchases and redemptions of such Restricted Investments
from the Issuer or its Restricted Subsidiaries and repayments of loans or advances, and releases of
guarantees, which constituted Restricted Investments by the Issuer or its Restricted Subsidiaries, in
each case after the RP Reference Date; or (ii) the sale (other than to the Issuer or a Restricted
Subsidiary) of the stock of an Unrestricted Subsidiary or a distribution from an Unrestricted Subsidiary
(other than to the extent of the amount of the Investment that constituted a Permitted Investment) or a
dividend from an Unrestricted Subsidiary after the RP Reference Date; and

in the case of the redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary or the merger
or consolidation of an Unrestricted Subsidiary into the Issuer or a Restricted Subsidiary or the transfer
of all or substantially all of the assets of an Unrestricted Subsidiary to the Issuer or a Restricted
Subsidiary after the RP Reference Date, the fair market value of the Investment in such Unrestricted
Subsidiary (or the assets transferred), as determined in good faith of the Issuer at the time of the
redesignation of such Unrestricted Subsidiary as a Restricted Subsidiary or at the time of such merger
or consolidation or transfer of assets (after taking into consideration any Indebtedness associated with
the Unrestricted Subsidiary so designated or merged or consolidated or Indebtedness associated with
the assets so transferred), other than to the extent of the amount of the Investment that constituted a
Permitted Investment.

The foregoing provisions will not prohibit any of the following (collectively, Permitted Payments ):

(1) the payment of any dividend or distribution within 60 days after the date of declaration thereof, if at the date
of declaration such payment would have complied with the provisions of the Secured Notes Indenture or the
redemption, repurchase or retirement of Indebtedness if, at the date of any irrevocable redemption notice,
such payment would have complied with the provisions of the Secured Notes Indenture;
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(2) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Capital Stock or
Subordinated Indebtedness made by exchange (including any such exchange pursuant to the exercise of a
conversion right or privilege in connection with which cash is paid in lieu of the issuance of fractional
shares) for, or out of the proceeds of the substantially concurrent sale of, Capital Stock of the Issuer (other
than Disqualified Stock or Designated Preferred Stock and other than Capital Stock sold to a Restricted
Subsidiary) ( Refunding Capital Stock ) or a substantially concurrent contribution to the equity (other than
through the issuance of Disqualified Stock or Designated Preferred Stock or through an Excluded
Contribution or by any Restricted Subsidiary) of the Issuer; provided, however, that to the
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extent so applied, the Net Cash Proceeds, or fair market value of property or assets or of marketable
securities, from such sale of Capital Stock or such contribution will be excluded from clause (c) of the
preceding paragraph;

any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Subordinated
Indebtedness made by exchange for, or out of the proceeds of the substantially concurrent sale of,
Subordinated Indebtedness that constitutes Refinancing Indebtedness permitted to be Incurred pursuant to
the covenant described under ~ Limitation on Indebtedness above;

any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Preferred Stock of the
Issuer or a Restricted Subsidiary made by exchange for or out of the proceeds of the substantially concurrent
sale of Preferred Stock (other than any exchange or sale to a Restricted Subsidiary and other than an issuance
of Disqualified Stock of the Issuer or Preferred Stock of a Restricted Subsidiary to replace Preferred Stock
(other than Disqualified Stock) of the Issuer) of the Issuer or a Restricted Subsidiary, as the case may be,
that, in each case, is permitted to be Incurred pursuant to the covenant described under  Limitation on
Indebtedness above;

any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Subordinated
Indebtedness or Disqualified Stock or Preferred Stock of a Restricted Subsidiary:

(a) from Net Available Cash to the extent permitted under  Limitation on Sales of Assets and Subsidiary
Stock below, but only if the Issuer shall have first complied with the terms described under  Limitation
on Sales of Assets and Subsidiary Stock and purchased all Secured Notes tendered pursuant to any
offer to repurchase all the Secured Notes required thereby, prior to purchasing, repurchasing,
redeeming, defeasing or otherwise acquiring or retiring such Subordinated Indebtedness, Disqualified
Stock or Preferred Stock;

(b) to the extent required by the agreement governing such Subordinated Indebtedness, Disqualified Stock
or Preferred Stock, following the occurrence of a Change of Control (or other similar event described
therein as a change of control ), but only if the Issuer shall have first complied with the terms described
under  Change of Control and purchased all Secured Notes tendered pursuant to the offer to repurchase
all the Secured Notes required thereby, prior to purchasing, repurchasing, redeeming, defeasing or
otherwise acquiring or retiring such Subordinated Indebtedness, Disqualified Stock or Preferred Stock;
or

(c) consisting of Acquired Indebtedness (other than Indebtedness Incurred (A) to provide all or any
portion of the funds utilized to consummate the transaction or series of related transactions pursuant to
which the relevant Person became a Restricted Subsidiary or was otherwise acquired by the Issuer or a
Restricted Subsidiary or (B) otherwise in connection with or contemplation of such acquisition);
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a Restricted Payment to pay for the repurchase, retirement or other acquisition or retirement for value of
Capital Stock (other than Disqualified Stock) of the Issuer or of any Parent Entity held by any future, present
or former employee, director or consultant of the Issuer, any of its Subsidiaries or of any Parent Entity (or
permitted transferees, assigns, estates, trusts or heirs of such employee, director or consultant) either
pursuant to any management equity plan or stock option plan or any other management or employee benefit
plan or agreement or upon the termination of such employee, director or consultant s employment or
directorship; provided, however, that the aggregate Restricted Payments made under this clause (6) do not
exceed $90.0 million in any calendar year (with unused amounts in any calendar year being carried over to
succeeding calendar years); provided further that such amount in any calendar year may be increased by an
amount not to exceed:

(a) the cash proceeds from the sale of Capital Stock (other than Disqualified Stock or Designated
Preferred Stock or Excluded Contributions) of the Issuer and, to the extent contributed to the capital of
the Issuer (other than through the issuance of Disqualified Stock or Designated Preferred Stock or an
Excluded Contribution), Capital Stock of any Parent Entity, in each case to
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members of management, directors or consultants of the Issuer, any of its Subsidiaries or any Parent
Entity that occurred after the Issue Date, to the extent the cash proceeds from the sale of such Capital
Stock have not otherwise been applied to the payment of Restricted Payments by virtue of clause (c) of
the preceding paragraph; plus

(b) the cash proceeds of key man life insurance policies received by the Issuer and its Restricted
Subsidiaries after the Issue Date; less

(c) the amount of any Restricted Payments made in previous calendar years pursuant to clauses (a) and
(b) of this clause;
and provided further that cancellation of Indebtedness owing to the Issuer or any Restricted Subsidiary from members
of management, directors, employees or consultants of the Issuer, or any Parent Entity or Restricted Subsidiaries in
connection with a repurchase of Capital Stock of the Issuer or any Parent Entity will not be deemed to constitute a
Restricted Payment for purposes of this covenant or any other provision of the Secured Notes Indenture;

(7) the declaration and payment of dividends on Disqualified Stock or Preferred Stock of a Restricted
Subsidiary, Incurred in accordance with the terms of the covenant described under  Limitation on
Indebtedness above;

(8) purchases, repurchases, redemptions, defeasances or other acquisitions or retirements of Capital Stock
deemed to occur upon the exercise of stock options, warrants or other rights in respect thereof if such Capital
Stock represents a portion of the exercise price thereof;

(9) dividends, loans, advances or distributions to any Parent Entity or other payments by the Issuer or any
Restricted Subsidiary in amounts equal to (without duplication):

(a) the amounts required for any Parent Entity to pay any Parent Entity Expenses or any Related Taxes; or

(b) amounts constituting or to be used for purposes of making payments to the extent specified in clauses
(2), (3), (5) and (11) of the second paragraph under  Limitation on Affiliate Transactions ;

(10) [reserved];

(11) payments by the Issuer, or loans, advances, dividends or distributions to any Parent Entity to make
payments, to holders of Capital Stock of the Issuer or any Parent Entity in lieu of the issuance of fractional
shares of such Capital Stock, provided, however, that any such payment, loan, advance, dividend or
distribution shall not be for the purpose of evading any limitation of this covenant or otherwise to facilitate
any dividend or other return of capital to the holders of such Capital Stock (as determined in good faith by
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the Board of Directors of the Issuer);

(12) Restricted Payments that are made with Excluded Contributions;

(13) (i) the declaration and payment of dividends on Designated Preferred Stock of the Issuer issued after the
Issue Date and (ii) the declaration and payment of dividends on Refunding Capital Stock that is Preferred
Stock; provided, however, that the amount of all dividends declared or paid pursuant to this clause shall not
exceed the Net Cash Proceeds received by the Issuer or the aggregate amount contributed in cash to the
equity (other than through the issuance of Disqualified Stock or an Excluded Contribution) of the Issuer,
from the issuance or sale of such Designated Preferred Stock; provided further, in the case of clause (ii), that
for the most recently ended four fiscal quarters for which internal financial statements are available
immediately preceding the date of issuance of such Preferred Stock, after giving effect to such payment on a
pro forma basis the Issuer would be permitted to Incur at least $1.00 of additional Indebtedness pursuant to
the test set forth in the first paragraph of the covenant described under  Limitation on Indebtedness ;
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(14) dividends or other distributions of Capital Stock of, or Indebtedness owed to the Issuer or a Restricted
Subsidiary by, Unrestricted Subsidiaries (unless the Unrestricted Subsidiary s principal asset is cash or Cash
Equivalents);

(15) distributions or payments in connection with a Qualified Receivables Transaction;

(16) any Restricted Payment made in connection with the Transactions and the fees and expenses related thereto
or used to fund amounts owed to Affiliates in connection with the Transactions (including dividends to any
Parent Entity of the Issuer to permit payment by such Parent Entity of such amounts);

(17) Restricted Payments (including loans or advances) in an aggregate amount outstanding at the time made not
to exceed $800.0 million and 3.0% of Total Assets; provided, however, that, at the time of each such
Restricted Payment, no Default or Event of Default shall have occurred and be continuing (or result
therefrom);

(18) any Restricted Payment made by the Issuer or any Restricted Subsidiary; provided that, immediately after
giving pro forma effect thereto and the Incurrence of any Indebtedness the net proceeds of which are used to
finance such Restricted Payment, the Consolidated Total Leverage Ratio would be no greater than 3.50 to
1.00;

(19) mandatory redemptions of Disqualified Stock issued as a Restricted Payment or as consideration for a
Permitted Investment; provided that (A) the aggregate amount paid for such redemptions with respect to any
such issuance is no greater than the corresponding amount that constituted a Restricted Payment or Permitted
Investment upon issuance thereof and (B) at the time of and after giving effect to each such mandatory
redemption, the Issuer is entitled to Incur an additional $1.00 of Indebtedness pursuant to paragraph (a) of
the covenant described under ~ Limitation on Indebtedness ;

(20) Investments in Unrestricted Subsidiaries having an aggregate fair market value, taken together with all other
Investments made pursuant to this clause (20) that are at the time outstanding, without giving effect to the
sale of an Unrestricted Subsidiary to the extent the proceeds of such sale do not consist of cash or marketable
securities received by the Issuer or a Restricted Subsidiary, not to exceed 2.5% of Total Assets at the time of
such Investment (with the fair market value of each Investment being measured at the time made and
without giving effect to subsequent changes in value); and

(21) Restricted Payments made by or in connection with the sale, disposition, transfer, dividend, distribution,
contribution, or other disposition of assets, other than cash or Cash Equivalents, in an amount which, when
taken together with all Restricted Payments previously made pursuant to this clause (21), does not exceed
the greater of $1,100.0 million and 4.0% of Total Assets; provided, however, that at the time of each such
Restricted Payment, no Default shall have occurred and be continuing (or result therefrom).

For purposes of determining compliance with this covenant, in the event that a Restricted Payment meets the criteria
of more than one of the categories of Permitted Payments described in clauses (1) through (21) above, or is permitted
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pursuant to the first paragraph of this covenant, the Issuer will be entitled to classify such Restricted Payment (or
portion thereof) on the date of its payment or later reclassify (based on circumstances existing at the time of such
reclassification) such Restricted Payment (or portion thereof) in any manner that complies with this covenant.

The amount of all Restricted Payments (other than cash) shall be the fair market value on the date of such Restricted
Payment of the asset(s) or securities proposed to be paid, transferred or issued by the Issuer or such Restricted
Subsidiary, as the case may be, pursuant to such Restricted Payment. The fair market value of any cash Restricted
Payment shall be its face amount, and the fair market value of any non-cash Restricted Payment, property or assets
other than cash shall be determined conclusively by the Board of Directors of the Issuer acting in good faith.

As set forth in the first paragraph of this covenant, our capacity to make Restricted Payments depends in part on a
calculation based on our Consolidated Net Income since, and other transactions occurring from,
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July 1, 2007 or July 25, 2007, as applicable. As of June 30, 2014, we had a Restricted Payments basket of
approximately $1.06 billion under subclause (c) of the first paragraph of this covenant.

Limitation on Liens

The Issuer will not, and will not permit any Restricted Subsidiary to, directly or indirectly, create, Incur or permit to
exist any Lien (the Initial Lien ) on any of its assets or properties, in each case whether owned on the Issue Date or
thereafter acquired, securing any Indebtedness, other than:

(1) in the case of any Initial Lien on any Collateral, such Initial Lien if such Initial Lien is a Permitted Lien; and

(2) in the case of any Initial Lien on any asset or property not constituting or required to become Collateral, such
Initial Lien if (a) the Secured Notes and the Secured Note Guarantees are equally and ratably secured with
(or on a senior basis to, in the case such Initial Lien secures any Subordinated Indebtedness) the Obligations
secured by such Initial Lien, or (b) such Initial Lien is a Permitted Lien.
Any Lien created for the benefit of the Holders pursuant to clause (2) of the preceding paragraph shall provide by its
terms that such Lien shall be automatically and unconditionally released and discharged upon the release and
discharge of the Initial Lien, which release and discharge, in the case of any sale of such asset or property, shall not
affect any Lien that the Collateral Agent, Trustee or any other authorized representative may have on the proceeds
from such sale.

If the Issuer or any Guarantor creates any Lien upon any property or assets to secure any First Lien Obligations, it
must substantially concurrently grant a First Lien upon such property or assets as security for the Secured Notes or the
applicable Secured Note Guarantee such that the property or assets subject to such Lien becomes Collateral subject to
the First Lien, except to the extent such property or assets constitutes (a) cash or cash equivalents required to secure
only letter of credit obligations under any Credit Facility or (b) Excluded Stock Collateral and the granting of a First
Lien as security for the Secured Notes or the applicable Secured Note Guarantee would require the Issuer to file
separate financial statements for any Subsidiary with the SEC that the Issuer would not otherwise be required to file.

With respect to any Lien securing Indebtedness that was permitted to secure such Indebtedness at the time of the
Incurrence of such Indebtedness, such Lien will also be permitted to secure any Increased Amount of such
Indebtedness. The Increased Amount of any Indebtedness will mean any increase in the amount of such Indebtedness
in connection with any accrual of interest, the accretion of accreted value, the amortization of original issue discount,
the payment of interest in the form of additional Indebtedness with the same terms, accretion of original issue discount
or liquidation preference and increases in the amount of Indebtedness outstanding solely as a result of fluctuations in
the exchange rate of currencies or increases in the value of property securing Indebtedness.

Limitation on Sale and Leaseback Transactions

The Issuer will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback Transaction
with respect to any property unless:

ey
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the Issuer or such Restricted Subsidiary would be entitled to (A) Incur Indebtedness in an amount equal to
the Attributable Debt with respect to such Sale and Leaseback Transaction pursuant to the covenant
described under  Limitation on Indebtedness and (B) create a Lien on such property securing such
Attributable Debt without equally and ratably securing the Secured Notes pursuant to the covenant described
under Limitation on Liens ;

(2) the net proceeds received by the Issuer or any Restricted Subsidiary in connection with such Sale and
Leaseback Transaction are at least equal to the fair market value (as determined by the Board of Directors of
Holdings) of such property; and
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(3) the Issuer applies the proceeds of such transaction in compliance with the covenant described under
Limitation on Sale of Assets and Subsidiary Stock.
Limitation on Restrictions on Distributions from Restricted Subsidiaries

The Issuer will not, and will not permit any Restricted Subsidiary to, create or otherwise cause or permit to exist or
become effective any consensual encumbrance or consensual restriction on the ability of any Restricted Subsidiary to:

(A) pay dividends or make any other distributions in cash or otherwise on its Capital Stock or pay any
Indebtedness or other obligations owed to the Issuer or any Restricted Subsidiary;

(B) make any loans or advances to the Issuer or any Restricted Subsidiary; or

(C) sell, lease or transfer any of its property or assets to the Issuer or any Restricted Subsidiary;
provided that (x) the priority of any Preferred Stock in receiving dividends or liquidating distributions prior to
dividends or liquidating distributions being paid on common stock and (y) the subordination of (including the
application of any standstill requirements to) loans or advances made to the Issuer or any Restricted Subsidiary to
other Indebtedness Incurred by the Issuer or any Restricted Subsidiary shall not be deemed to constitute such an
encumbrance or restriction.

The provisions of the preceding paragraph will not prohibit:

(1) any encumbrance or restriction pursuant to (a) any Credit Facility, or (b) any other agreement or instrument,
in each case, in effect at or entered into on the Issue Date;

(2) any encumbrance or restriction pursuant to the Secured Notes Indenture, the Secured Notes, the Notes
Collateral Documents, the Intercreditor Agreement, the Secured Note Guarantees, the Secured Exchange
Notes and any Guarantees thereof;

(3) any encumbrance or restriction pursuant to an agreement or instrument of a Person or relating to any Capital
Stock or Indebtedness of a Person, entered into on or before the date on which such Person was acquired by
or merged, consolidated or otherwise combined with or into the Issuer or any Restricted Subsidiary, or was
designated as a Restricted Subsidiary or on which such agreement or instrument is assumed by the Issuer or
any Restricted Subsidiary in connection with an acquisition of assets (other than Capital Stock or
Indebtedness Incurred as consideration in, or to provide all or any portion of the funds utilized to
consummate, the transaction or series of related transactions pursuant to which such Person became a
Restricted Subsidiary or was acquired by the Issuer or was merged, consolidated or otherwise combined with
or into the Issuer or any Restricted Subsidiary or entered into in contemplation of or in connection with such
transaction) and outstanding on such date which encumbrance or restriction is not applicable to any Person
or the properties or assets of any Person, other than the Person, or the properties or assets of the Person, so
acquired; provided that, for the purposes of this clause, if another Person is the Successor Company, any
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Subsidiary thereof or agreement or instrument of such Person or any such Subsidiary shall be deemed
acquired or assumed by the Issuer or any Restricted Subsidiary when such Person becomes the Successor
Company;

(4) any encumbrance or restriction:

(a) thatrestricts in a customary manner the subletting, assignment or transfer of any property or asset that
is subject to a lease, license or similar contract or agreement, or the assignment or transfer of any lease,
license or other contract or agreement;

(b) contained in mortgages, pledges, charges or other security agreements permitted under the Secured
Notes Indenture and the Collateral Documents or securing Indebtedness of the Issuer or a Restricted
Subsidiary permitted under the Secured Notes Indenture and the Collateral Documents
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to the extent such encumbrances or restrictions restrict the transfer or encumbrance of the property or
assets subject to such mortgages, pledges, charges or other security agreements; or

(c) pursuant to customary provisions restricting dispositions of real property interests set forth in any
reciprocal easement agreements of the Issuer or any Restricted Subsidiary;

(5) any encumbrance or restriction pursuant to Purchase Money Obligations and Capitalized Lease Obligations
permitted under the Secured Notes Indenture and the Collateral Documents, in each case, that impose
encumbrances or restrictions on the property so acquired;

(6) any encumbrance or restriction imposed pursuant to an agreement entered into for the direct or indirect sale
or disposition to a Person of all or substantially all the Capital Stock or assets of the Issuer or any Restricted
Subsidiary (or the property or assets that are subject to such restriction) pending the closing of such sale or
disposition;

(7) customary provisions in leases, licenses, shareholder agreements, joint venture agreements, organizational
documents and other similar agreements and instruments;

(8) encumbrances or restrictions arising or existing by reason of applicable law or any applicable law, rule,
regulation or order, or required by any regulatory authority;

(9) any encumbrance or restriction on cash or other deposits or net worth imposed by customers under
agreements entered into in the ordinary course of business or consistent with past practice;

(10) any customary encumbrance or restriction pursuant to Hedging Obligations;

(11) other Indebtedness, Disqualified Stock or Preferred Stock of Foreign Subsidiaries permitted to be Incurred or
issued subsequent to the Issue Date pursuant to the provisions of the covenant described under  Limitation on
Indebtedness that impose restrictions solely on the Foreign Subsidiaries party thereto or their Subsidiaries;

(12) any encumbrance or restriction required by the terms of any agreement relating to a Qualified Receivables
Transaction; provided, however, that such encumbrance or restriction applies only to such Qualified
Receivables Transaction;

(13) any encumbrance or restriction arising pursuant to an agreement or instrument (which, if it relates to any
Indebtedness, shall only be permitted if such Indebtedness is permitted to be Incurred pursuant to the
provisions of the covenant described under  Limitation on Indebtedness ) if the encumbrances and restrictions
contained in any such agreement or instrument taken as a whole (i) are not materially less favorable to the
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Holders than the encumbrances and restrictions contained in the Credit Agreement, together with the
security documents associated therewith, as in effect on the Issue Date (as determined in good faith by the
Issuer) or (ii) either (a) the Issuer determines at the time of entry into such agreement or instrument that such
encumbrances or restrictions will not adversely affect, in any material respect, the Issuer s ability to make
principal or interest payments on the Secured Notes or (b) such encumbrance or restriction applies only
during the continuance of a default relating to such agreement or instrument;

(14) any encumbrance or restriction existing by reason of any lien permitted under ~ Limitation on Liens ; or

(15) any encumbrance or restriction pursuant to an agreement or instrument effecting a refinancing of
Indebtedness Incurred pursuant to, or that otherwise refinances, an agreement or instrument referred to in
clauses (1) to (14) of this paragraph or this clause (an [Initial Agreement ) or contained in any amendment,
supplement or other modification to an agreement referred to in clauses (1) to (14) of this paragraph or this
clause (15); provided, however, that the encumbrances and restrictions with respect to such Restricted
Subsidiary contained in any such agreement or instrument are no less favorable in any material respect to the
Holders taken as a whole than the encumbrances and restrictions contained in the Initial Agreement or Initial
Agreements to which such refinancing or amendment, supplement or other modification relates (as
determined in good faith by the Issuer).
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Limitation on Sales of Assets and Subsidiary Stock

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, make any Asset Disposition unless:

ey

2

3)

the Issuer or such Restricted Subsidiary, as the case may be, receives consideration (including by way of
relief from, or by any other Person assuming responsibility for, any liabilities, contingent or otherwise) at
least equal to the fair market value (such fair market value to be determined on the date of contractually
agreeing to such Asset Disposition), as determined in good faith by the Board of Directors of Holdings, of
the shares and assets subject to such Asset Disposition (including, for the avoidance of doubt, if such Asset
Disposition is a Permitted Asset Swap);

in any such Asset Disposition, or series of related Asset Dispositions (except to the extent the Asset
Disposition is a Permitted Asset Swap), at least 75% of the consideration from such Asset Disposition
(including by way of relief from, or by any other Person assuming responsibility for, any liabilities,
contingent or otherwise) received by the Issuer or such Restricted Subsidiary, as the case may be, is in the
form of cash or Cash Equivalents; and

the Issuer or any of its Restricted Subsidiaries, will apply 100% of the Net Available Cash from any Asset
Disposition:

(a) to the extent the Issuer or any Restricted Subsidiary, as the case may be, elects (or is required by the
terms of any Indebtedness), (i) to prepay, repay or purchase any Indebtedness of a Non-Guarantor or
Indebtedness that is secured by a Lien (in each case, other than Indebtedness owed to the Issuer or any
Restricted Subsidiary) or any First Lien Obligations, including Indebtedness under the Credit
Agreement (or any Refinancing Indebtedness in respect thereof) within 450 days from the later of
(A) the date of such Asset Disposition and (B) the receipt of such Net Available Cash; provided,
however, that, in connection with any prepayment, repayment or purchase of Indebtedness pursuant to
this clause (a), the Issuer or Restricted Subsidiary will retire such Indebtedness and will cause the
related commitment (if any) to be reduced in an amount equal to the principal amount so prepaid,
repaid or purchased; or (ii) to prepay, repay or purchase Senior Indebtedness; provided further that, to
the extent the Issuer redeems, repays or repurchases Senior Indebtedness pursuant to this clause (ii),
the Issuer shall equally and ratably reduce Obligations under the Secured Notes as provided under

Optional Redemption, through open-market purchases (to the extent such purchases are at or above
100% of the principal amount thereof) or by making an offer (in accordance with the procedures set
forth below for an Asset Disposition Offer) to all Holders to purchase their Secured Notes at 100% of
the principal amount thereof, plus the amount of accrued but unpaid interest, if any, on the amount of
Secured Notes that would otherwise be prepaid; provided further, that, in addition to the foregoing, the
Net Available Cash from an Asset Disposition of Collateral may not be applied to prepay, repay or
purchase any Indebtedness other than First Lien Obligations; and/or

(b) to the extent the Issuer or any Restricted Subsidiary elects, to invest in or commit to invest in
Additional Assets (including by means of an investment in Additional Assets by a Restricted
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Subsidiary with Net Available Cash received by the Issuer or another Restricted Subsidiary) within

450 days from the later of (i) the date of such Asset Disposition and (ii) the receipt of such Net

Available Cash; provided, however, that a binding agreement shall be treated as a permitted

application of Net Available Cash from the date of such commitment with the good faith expectation

that such Net Available Cash will be applied to satisfy such commitment within 180 days of such

commitment (an Acceptable Commitment ) and, in the event any Acceptable Commitment is later

cancelled or terminated for any reason before the Net Available Cash is applied in connection

therewith, the Issuer or such Restricted Subsidiary enters into another Acceptable Commitment (a
Second Commitment ) within 180 days of such cancellation or termination; provided further that if any

Second Commitment is later cancelled or terminated for
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any reason before such Net Available Cash is applied, then such Net Available Cash will constitute
Excess Proceeds; and

(4) if such Asset Disposition involves the disposition of Collateral, the Issuer or such Subsidiary has complied
with the applicable provisions of the Secured Notes Indenture and the Collateral Documents;
provided, however, that pending the final application of any such Net Available Cash in accordance with clause (3)(a)
or clause (3)(b) above, the Issuer and its Restricted Subsidiaries may temporarily reduce Indebtedness or otherwise
use such Net Available Cash in any manner not prohibited by the Secured Notes Indenture.

Any Net Available Cash from Asset Dispositions that is not applied or invested or committed to be applied or invested
as provided in the preceding paragraph will be deemed to constitute Excess Proceeds under the Secured Notes
Indenture. On the 451st day after an Asset Disposition or the receipt of such Net Available Cash, if the aggregate
amount of Excess Proceeds under the Secured Notes Indenture exceeds $200.0 million, the Issuer will within 10
Business Days be required to make an offer (  Asset Disposition Offer ) to all Holders of Secured Notes issued under the
Secured Notes Indenture and, to the extent the Issuer elects, to all holders of other outstanding First Lien Obligations
(and only to the extent the Excess Proceeds are greater than the outstanding First Lien Obligations, Senior
Indebtedness), to purchase the maximum principal amount of Secured Notes and any First Lien Obligations (and, if
applicable such Senior Indebtedness) to which the Asset Disposition Offer applies that may be purchased out of the
Excess Proceeds, at an offer price equal to 100% of the principal amount of the Secured Notes, First Lien Obligations
(and, if applicable Senior Indebtedness), in each case, plus accrued and unpaid interest, if any, to, but not including,
the date of purchase, in accordance with the procedures set forth in the Secured Notes Indenture or the agreements
governing the First Lien Obligations (and, if applicable the Senior Indebtedness), as applicable, and, with respect to
the Secured Notes, in minimum denominations of $2,000 and in integral multiples of $1,000 in excess thereof. The
Issuer will deliver notice of such Asset Disposition Offer electronically or by first-class mail, with a copy to the
Trustee, to each Holder of Secured Notes at the address of such Holder appearing in the security register or otherwise
in accordance with the applicable procedures of DTC, describing the transaction or transactions that constitute the
Asset Disposition and offering to repurchase the Secured Notes for the specified purchase price on the date specified
in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such notice is
delivered, pursuant to the procedures required by the Secured Notes Indenture and described in such notice.

To the extent that the aggregate amount of Secured Notes, First Lien Obligations (and, if applicable Senior
Indebtedness) so validly tendered and not properly withdrawn pursuant to an Asset Disposition Offer is less than the
Excess Proceeds, the Issuer may use any remaining Excess Proceeds for any purpose not prohibited by the Secured
Notes Indenture. If the aggregate principal amount of the Secured Notes surrendered in any Asset Disposition Offer by
Holders and other First Lien Obligations surrendered by holders or lenders, collectively, exceeds the amount of
Excess Proceeds, the Excess Proceeds shall be allocated among the Secured Notes and First Lien Obligations to be
purchased on a pro rata basis on the basis of the aggregate principal amount of tendered Secured Notes and First Lien
Obligations; provided that no Secured Notes or other First Lien Obligations will be selected and purchased in an
unauthorized denomination. Upon completion of any Asset Disposition Offer, the amount of Excess Proceeds will be
reset at zero.

To the extent that any portion of Net Available Cash payable in respect of the Secured Notes is denominated in a
currency other than U.S. dollars, the amount thereof payable in respect of the Secured Notes will not exceed the net

amount of funds in U.S. dollars that is actually received by the Issuer upon converting such portion into U.S. dollars.

Notwithstanding any other provisions of this covenant, (i) to the extent that any of or all the Net Available Cash of
any Asset Disposition by a Foreign Subsidiary (a Foreign Disposition ) is prohibited or delayed by applicable local
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law, or would give rise to a violation of a third-party agreement of the Borrower or any Restricted Subsidiary, from
being repatriated to the United States, the portion of such Net Available Cash so
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affected will not be required to be applied in compliance with this covenant, and such amounts may be retained by the
applicable Foreign Subsidiary so long, but only so long, as the applicable local law or third-party agreement will not
permit repatriation to the United States (the Issuer hereby agreeing to use reasonable efforts (as determined in the
Issuer s reasonable business judgment) to otherwise cause the applicable Foreign Subsidiary to within one year
following the date on which the respective payment would otherwise have been required, to promptly take all actions
reasonably required by the applicable local law or third-party agreement to permit such repatriation), and if within one
year following the date on which the respective payment would otherwise have been required, such repatriation of any
of such affected Net Available Cash is permitted under the applicable local law or third-party agreement, such
repatriation will be promptly effected and such repatriated Net Available Cash will be promptly (and in any event not
later than five (5) Business Days after such repatriation could be made) applied (net of additional Taxes payable or
reserved against as a result thereof) in compliance with this covenant and (ii) to the extent that the Issuer has
determined in good faith that repatriation of any of or all the Net Available Cash of any Foreign Disposition would
have an adverse Tax cost consequence with respect to such Net Available Cash (which for the avoidance of doubt,
includes, but is not limited to, any prepayment whereby doing so the Issuer, any Restricted Subsidiary or any of their
respective affiliates would incur a tax liability, including a tax dividend, deemed dividend pursuant to Code

Section 956 or a withholding tax), the Net Available Cash so affected may be retained by the applicable Foreign
Subsidiary. The non-application of any prepayment amounts as a consequence of the foregoing provisions will not, for
the avoidance of doubt, constitute a Default or an Event of Default.

For the purposes of clause (2) of the first paragraph of this covenant, the following will be deemed to be cash:

(1) the assumption by the transferee of Indebtedness or other liabilities contingent or otherwise of the Issuer or a
Restricted Subsidiary (other than Subordinated Indebtedness of the Issuer or a Guarantor) and the release of
the Issuer or such Restricted Subsidiary from all liability on such Indebtedness or other liability in
connection with such Asset Disposition;

(2) securities, notes or other obligations received by the Issuer or any Restricted Subsidiary of the Issuer from
the transferee that are converted by the Issuer or such Restricted Subsidiary into cash or Cash Equivalents
within 180 days following the closing of such Asset Disposition;

(3) Indebtedness of any Restricted Subsidiary that is no longer a Restricted Subsidiary as a result of such Asset
Disposition, to the extent that the Issuer and each other Restricted Subsidiary are released from any
Guarantee of payment of such Indebtedness in connection with such Asset Disposition;

(4) consideration consisting of Indebtedness of the Issuer (other than Subordinated Indebtedness) received after
the Issue Date from Persons who are not the Issuer or any Restricted Subsidiary; and

(5) any Designated Non-Cash Consideration received by the Issuer or any Restricted Subsidiary in such Asset
Dispositions having an aggregate fair market value, taken together with all other Designated Non-Cash
Consideration received pursuant to this covenant that is at that time outstanding, not to exceed the greater of
$800.0 million and 3.0% of Total Assets (with the fair market value of each item of Designated Non-Cash
Consideration being measured at the time received and without giving effect to subsequent changes in
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value).
The Issuer will comply, to the extent applicable, with the requirements of Rule 14e-1 under the Exchange Act and any
other securities laws and regulations thereunder to the extent such laws or regulations are applicable in connection
with the repurchase of Secured Notes pursuant to this covenant. To the extent that the provisions of any securities
laws or regulations conflict with the provisions of the Secured Notes Indenture, the Issuer will comply with the

applicable securities laws and regulations and shall not be deemed to have breached its obligations described in the
Secured Notes Indenture by virtue thereof.

The Credit Agreement may prohibit or limit, and future credit agreements or other agreements to which the Issuer
becomes a party may prohibit or limit, the Issuer from purchasing any Secured Notes pursuant to this
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covenant. In the event the Issuer is prohibited from purchasing the Secured Notes, the Issuer could seek the consent of
its lenders to the purchase of the Secured Notes or could attempt to refinance the borrowings that contain such
prohibition. If the Issuer does not obtain such consent or repay such borrowings, it will remain prohibited from
purchasing the Secured Notes. In such case, the Issuer s failure to purchase tendered Secured Notes would constitute
an Event of Default under the Secured Notes Indenture.

Limitation on Affiliate Transactions

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, enter into or

conduct any transaction (including the purchase, sale, lease or exchange of any property or the rendering of any

service) with any Affiliate of the Issuer (an Affiliate Transaction ) involving aggregate value in excess of $40.0 million
unless:

(1) the terms of such Affiliate Transaction taken as a whole are not materially less favorable to the
Issuer or such Restricted Subsidiary, as the case may be, than those that could be obtained in a
comparable transaction at the time of such transaction or the execution of the agreement providing
for such transaction in arm s length dealings with a Person who is not such an Affiliate; and

(2) in the event such Affiliate Transaction involves an aggregate value in excess of $80.0 million, the terms of
such transaction have been approved by a majority of the members of the Disinterested Directors.
The provisions of the preceding paragraph will not apply to:

(1) any Restricted Payment permitted to be made pursuant to the covenant described under ~ Limitation on
Restricted Payments, or any Permitted Investment;

(2) any issuance or sale of Capital Stock, options, other equity-related interests or other securities, or other
payments, awards or grants in cash, securities or otherwise pursuant to, or the funding of, or entering into, or
maintenance of, any employment, consulting, collective bargaining or benefit plan, program, agreement or
arrangement, related trust or other similar agreement and other compensation arrangements, options,
warrants or other rights to purchase Capital Stock of the Issuer, any Restricted Subsidiary or any Parent
Entity, restricted stock plans, long-term incentive plans, stock appreciation rights plans, participation plans
or similar employee benefits or consultants plans (including valuation, health, insurance, deferred
compensation, severance, retirement, savings or similar plans, programs or arrangements) or indemnities
provided on behalf of officers, employees, directors or consultants approved by the Board of Directors of
Holdings, in each case in the ordinary course of business or consistent with past practice;

(3) any Management Advances and any waiver or transaction with respect thereto;
(4) any transaction between or among the Issuer and any Restricted Subsidiary (or entity that becomes a

Restricted Subsidiary as a result of such transaction), or between or among Restricted Subsidiaries;
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(5) the payment of compensation, fees and reimbursement of expenses to, and customary indemnities (including
under customary insurance policies) and employee benefit and pension expenses provided on behalf of,
directors, officers, consultants or employees of the Issuer or any Restricted Subsidiary (whether directly or
indirectly and including through any Person owned or controlled by any of such directors, officers or
employees);

(6) the entry into and performance of obligations of the Issuer or any of its Restricted Subsidiaries under the
terms of any transaction arising out of, and any payments pursuant to or for purposes of funding, any
agreement or instrument in effect as of or on the Issue Date, as these agreements and instruments may be
amended, modified, supplemented, extended, renewed or refinanced from time to time in accordance with
the other terms of this covenant or to the extent not more disadvantageous to the Holders in any material
respect;
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(7) any transaction pursuant to a Qualified Receivables Transaction;

(8) transactions with customers, clients, suppliers or purchasers or sellers of goods or services, in each case in
the ordinary course of business or consistent with past practice, which are fair to the Issuer or the relevant
Restricted Subsidiary in the reasonable determination of the Board of Directors of Holdings or the senior
management of the Issuer or the relevant Restricted Subsidiary, or are on terms no less favorable than those
that could reasonably have been obtained at such time from an unaffiliated party;

(9) [reserved];

(10) issuances or sales of Capital Stock (other than Disqualified Stock or Designated Preferred Stock) of the
Issuer or options, warrants or other rights to acquire such Capital Stock and the granting of registration and
other customary rights in connection therewith or any contribution to capital of the Issuer or any Restricted
Subsidiary;

(11) the Transactions and the payment of all fees and expenses related to the Transactions;

(12) transactions in which the Issuer or any Restricted Subsidiary, as the case may be, delivers to the Trustee a
letter from an Independent Financial Advisor stating that such transaction is fair to the Issuer or such
Restricted Subsidiary from a financial point of view or meets the requirements of clause (1) of the preceding
paragraph;

(13) [reserved];

(14) any purchases by the Issuer s Affiliates of Indebtedness or Disqualified Stock of the Issuer or any of its
Restricted Subsidiaries the majority of which Indebtedness or Disqualified Stock is purchased by Persons
who are not the Issuer s Affiliates; provided that such purchases by the Issuer s Affiliates are on the same
terms as such purchases by such Persons who are not the Issuer s Affiliates;

(15) payments by the Issuer (and any Parent Entity) and its Restricted Subsidiaries pursuant to any tax sharing
agreements in respect of Related Taxes among the Issuer (and any such Parent Entity) and its Restricted
Subsidiaries on customary terms to the extent attributable to the ownership or operation of the Issuer and its
Subsidiaries; and

(16) the contribution or other transfer by Holdings, the Issuer or any Subsidiary of property owned by it to any
Spinout Subsidiary in a Spinout Transaction.
Designation of Restricted and Unrestricted Subsidiaries

Table of Contents 172



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

The Board of Directors of the Issuer may designate any Restricted Subsidiary to be an Unrestricted Subsidiary if that
designation would not cause a Default. If a Restricted Subsidiary is designated as an Unrestricted Subsidiary, the
aggregate fair market value of all outstanding Investments owned by the Issuer and its Restricted Subsidiaries in the
Subsidiary designated as an Unrestricted Subsidiary will be deemed to be an Investment made as of the time of the
designation and will reduce the amount available for Restricted Payments under the covenant described above under
the caption  Certain Covenants Limitation on Restricted Payments or under one or more clauses of the definition of
Permitted Investments, as determined by the Issuer. That designation will only be permitted if the Investment would

be permitted at that time and if the Restricted Subsidiary otherwise meets the definition of an Unrestricted Subsidiary.
The Board of Directors of the Issuer may redesignate any Unrestricted Subsidiary to be a Restricted Subsidiary if that
redesignation would not cause a Default.

Any designation of a Subsidiary of the Issuer as an Unrestricted Subsidiary will be evidenced to the Trustee by filing
with the Trustee a resolution of the Board of Directors of the Issuer giving effect to such designation and an Officer s
Certificate certifying that such designation complies with the preceding conditions and was permitted by the covenant
described above under the caption  Certain Covenants Limitation on Restricted Payments. If, at any time, any
Unrestricted Subsidiary would fail to meet the preceding requirements as an Unrestricted Subsidiary, it will thereafter
cease to be an Unrestricted Subsidiary for purposes of the Secured
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Notes Indenture and any Indebtedness of such Subsidiary will be deemed to be incurred by a Restricted Subsidiary of
the Issuer as of such date and, if such Indebtedness is not permitted to be incurred as of such date under the covenant

described under the caption  Certain Covenants Limitation on Indebtedness, the Issuer will be in default of such

covenant.

The Board of Directors of the Issuer may at any time designate any Unrestricted Subsidiary to be a Restricted
Subsidiary of the Issuer; provided that such designation will be deemed to be an incurrence of Indebtedness by a
Restricted Subsidiary of the Issuer of any outstanding Indebtedness of such Unrestricted Subsidiary, and such
designation will only be permitted if (1) such Indebtedness is permitted under the covenant described under the
caption  Certain Covenants Limitation on Indebtedness, calculated on a pro forma basis as if such designation had
occurred at the beginning of the applicable reference period; and (2) no Default or Event of Default would be in
existence following such designation. Any such designation by the Board of Directors of the Issuer shall be evidenced
to the Trustee by filing with the Trustee a certified copy of a resolution of the Board of Directors of the Issuer giving
effect to such designation and an Officer s Certificate certifying that such designation complies with the preceding
conditions.

Impairment of Security Interest

Holdings and the Issuer will not, and will not permit any Restricted Subsidiary to, take or knowingly or negligently
omit to take, any action which action or omission might reasonably or would (in the good faith determination of the
Issuer) have the result of materially impairing the effectiveness of the security interests, taken as a whole, including
the lien priority with respect thereto, with respect to the Collateral for the benefit of the Collateral Agent and the
Holders, including materially impairing the lien priority of the Secured Notes with respect thereto (it being understood
that any release described under Collateral Release and the incurrence of Permitted Liens shall not be deemed to so
materially impair the security interests with respect to the Collateral). The Secured Notes Indenture will provide that,
at the direction of the Company and without the consent of the Holders, the Collateral Agent or its agent or designee
shall from time to time enter into one or more amendments, extensions, renewals, restatements, supplements or other
modifications or replacements to or of the Notes Collateral Documents to: (i) cure any ambiguity, omission, defect or
inconsistency therein that does not materially adversely affect the interests of the Holders, (ii) provide for Permitted
Liens or Liens otherwise permitted under Certain Covenants Liens , (iii) add to the Collateral or (iv) make any other
change thereto that does not adversely affect the Holders in any material respect.

Reports

Whether or not required by the SEC, so long as any Secured Notes are outstanding, if not filed electronically with the
SEC through the SEC s Electronic Data Gathering, Analysis, and Retrieval System (or any successor system), from
and after the Issue Date, the Issuer will furnish to the Trustee, within 15 days after the time periods specified below:

(1) within 90 days after the end of each fiscal year, all information that would be required to be contained in an
annual report on Form 10-K, or any successor or comparable form, filed with the SEC, including a
Management s discussion and analysis of financial condition and results of operations and a report on the
annual financial statements by the Issuer s independent registered public accounting firm;

(2) within 45 days after the end of each of the first three fiscal quarters of each fiscal year, all information that
would be required to be contained in a quarterly report on Form 10-Q, or any successor or comparable form,
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(3) within the time periods specified for filing current reports on Form 8-K, all current reports required to be
filed with the SEC on Form 8-K (whether or not the Issuer is then required to file such reports); provided
that no such current report will be required to be furnished if the Issuer determines in its good faith judgment
that such event is not material to Holders or the business, assets, operations, financial position or prospects
of the Issuer and its Restricted Subsidiaries, taken as a whole;
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in each case, in a manner that complies in all material respects with the requirements specified in such form.
Notwithstanding the foregoing, the Issuer will not be so obligated to file such reports with the SEC if the SEC does
not permit such filing, so long as the Issuer makes available such information to prospective purchasers of the Secured
Notes, in addition to providing such information to the Trustee and the Holders of the Secured Notes, in each case, at
the Issuer s expense and by the applicable date the Issuer would be required to file such information pursuant to the
immediately preceding sentence. At any time that any of the Issuer s Subsidiaries are Unrestricted Subsidiaries, then
the quarterly and annual financial information required by this covenant shall include a reasonably detailed
presentation, either on the face of the financial statements or in the footnotes thereto, and in Management s Discussion
and Analysis of Financial Condition and Results of Operations, of the financial condition and results of operations of
the Issuer and its Restricted Subsidiaries separate from the financial condition and results of operations of the
Unrestricted Subsidiaries of the Issuer; provided, however, that such reasonably detailed presentation shall not be
required if the Total Assets of all Unrestricted Subsidiaries are less than 5.0% of the Issuer s Total Assets. To the
extent any such information is not so filed or furnished, as applicable, within the time periods specified above and
such information is subsequently filed or furnished, as applicable, the Issuer will be deemed to have satisfied its
obligations with respect thereto at such time and any Default or Event of Default with respect thereto shall be deemed
to have been cured at such time; provided that such cure shall not otherwise affect the rights of the Holders under

Events of Default if Holders of at least 30% in principal amount of the then total outstanding Secured Notes have
declared the principal, interest and any other monetary obligations on all the then outstanding Secured Notes to be due
and payable immediately and such declaration shall not have been rescinded or cancelled prior to such cure. In
addition, to the extent not satisfied by the foregoing, the Issuer will agree that, for so long as any Secured Notes are
outstanding, it will furnish to Holders and to securities analysts and prospective investors, upon their request, the
information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.

Substantially concurrently with the furnishing or making such information available to the Trustee pursuant to the
immediately preceding paragraph, the Issuer shall also post copies of such information required by the immediately
preceding paragraph on its website.

Notwithstanding any other provision of the Secured Notes Indenture, the sole remedy for an Event of Default relating
to the failure to comply with the reporting obligations described under this covenant will, for the 270 days after the
occurrence of such an Event of Default, consist exclusively of the right to receive additional interest on the principal
amount of the Secured Notes at a rate equal to 0.50% per annum. This additional interest will be payable in the same
manner and subject to the same terms as other interest payable under the Secured Notes Indenture. This additional
interest will accrue on all outstanding Secured Notes from and including the date on which an Event of Default
relating to a failure to comply with the reporting obligations described above under this covenant first occurs to, but
excluding, the 270th day thereafter (or such earlier date on which the Event of Default relating to such reporting
obligations is cured or waived). If the Event of Default resulting from such failure to comply with the reporting
obligations is continuing on such 270th day, such additional interest will cease to accrue and the Secured Notes will
be subject to the other remedies provided under the heading  Events of Default.

The Issuer will also hold quarterly conference calls for the Holders of the Secured Notes to discuss financial
information for the previous quarter (it being understood that such quarterly conference call may be the same
conference call as with Holdings equity investors and analysts). The conference call will be following the last day of
each fiscal quarter of the Issuer and not later than 10 Business Days from the time that the Issuer distributes the
financial information as set forth in the third preceding paragraph. No fewer than two days prior to the conference call,
the Issuer or Holdings will issue a press release announcing the time and date of such conference call and providing
instructions for Holders, securities analysts and prospective investors to obtain access to such call.
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Notwithstanding anything to the contrary set forth above, at any time that a Parent Entity holds no material assets
other than cash, Cash Equivalents and the Capital Stock of the Issuer or any other Parent Entity (and performs the
related incidental activities associated with such ownership) and complies with the requirements of
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Rule 3-10 of Regulation S-X promulgated by the SEC (or any successor provision), the reports, information and other
documents required to be filed and furnished to holders of the Secured Notes pursuant to this covenant may, at the
option of the Issuer, be filed by and be those of such Parent Entity rather than of the Issuer; provided, however, that
the issuance by a Parent Entity of any Indebtedness or Capital Stock shall not be deemed to prevent the Issuer from
exercising its option described in this paragraph to file and furnish reports, information and other documents of a
Parent Entity to satisfy the requirements of this covenant.

Limitation on Guarantees

The Issuer will not permit any of its Wholly Owned Domestic Subsidiaries that are Restricted Subsidiaries (and
non-Wholly Owned Domestic Subsidiaries if such non-Wholly Owned Domestic Subsidiaries guarantee other capital
markets debt securities of the Issuer or any Restricted Subsidiary or guarantee all or a portion of the Credit
Agreement), other than a Guarantor or a Receivables Subsidiary, to Guarantee the payment of any capital markets
debt securities or Indebtedness under the Credit Agreement, in each case of the Issuer or any Guarantor unless:

(1) such Restricted Subsidiary within 30 days (i) executes and delivers a supplemental indenture to the Secured
Notes Indenture and, if applicable, joinder or supplement to the Secured Notes Registration Rights
Agreement providing for a senior Guarantee by such Restricted Subsidiary, except that with respect to a
guarantee of Indebtedness of the Issuer or any Guarantor, if such Indebtedness is by its express terms
subordinated in right of payment to the Secured Notes or such Guarantor s Secured Note Guarantee, any such
guarantee by such Restricted Subsidiary with respect to such Indebtedness shall be subordinated in right of
payment to such Guarantee substantially to the same extent as such Indebtedness is subordinated to the
Secured Notes or such Guarantor s Secured Note Guarantee and (ii) executes and delivers a supplement or
joinder to the Notes Collateral Documents or new Notes Collateral Documents and takes all actions required
thereunder to perfect the Liens created thereunder;

(2) such Restricted Subsidiary waives and will not in any manner whatsoever claim or take the benefit or
advantage of, any rights of reimbursement, indemnity or subrogation or any other rights against the Issuer or
any other Restricted Subsidiary as a result of any payment by such Restricted Subsidiary under its Guarantee
until payment in full of Obligations under the Secured Notes Indenture; and

(3) such Restricted Subsidiary shall deliver to the Trustee an Opinion of Counsel stating that:

(a) such Guarantee has been duly executed and authorized; and

(b) such Guarantee constitutes a valid, binding and enforceable obligation of such Restricted Subsidiary,
except insofar as enforcement thereof may be limited by bankruptcy, insolvency or similar laws
(including all laws relating to fraudulent transfers) and except insofar as enforcement thereof is subject
to general principals of equity;
provided that this covenant shall not be applicable in the event that the Guarantee of the Issuer s obligations under the
Secured Notes or the Secured Notes Indenture by such Subsidiary would not be permitted under applicable law.
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The Issuer may elect, in its sole discretion, to cause any Subsidiary that is not otherwise required to be a Guarantor to
become a Guarantor, in which case, such Subsidiary shall only be required to comply with the requirements in
clause (1) described above.

If any Guarantor becomes an Immaterial Subsidiary, the Issuer shall have the right, by execution and delivery of a
supplemental indenture to the Trustee, to cause such Immaterial Subsidiary to cease to be a Guarantor, subject to the
requirement described in the first paragraph above that such Subsidiary shall be required to become a Guarantor if it
ceases to be an Immaterial Subsidiary (except that if such Subsidiary has been properly designated as an Unrestricted
Subsidiary it shall not be so required to become a Guarantor or
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execute a supplemental indenture); provided, however, that such Immaterial Subsidiary shall not be permitted to
Guarantee the Credit Agreement or other Indebtedness of the Issuer or any other Guarantor, unless it again becomes a
Guarantor.

Merger and Consolidation
The Issuer

The Issuer will not consolidate with or merge with or into or convey, transfer or lease all or substantially all its assets,
in one or more related transactions, to any Person, unless:

(1) the resulting, surviving or transferee Person (the Successor Company ) will be a Person organized and
existing under the laws of the United States of America, any State of the United States or the District of
Columbia and the Successor Company (if not the Issuer) will expressly assume, by supplemental indenture,
executed and delivered to the Trustee and the Collateral Agent, in form satisfactory to the Trustee and the
Collateral Agent, all the obligations of Issuer under the Secured Notes and the Secured Notes Indenture and
the Notes Collateral Documents (and the applicable Person shall cause such amendments, supplements and
other instruments to be executed, filed and recorded in such jurisdictions as may be required by applicable
law to preserve and protect the Liens on the Collateral owned by or transferred to such Person, together with
such financing statements or comparable documents as may be required to perfect any security interests in
such Collateral which may be perfected by the filing of a financing statement or a similar document under
the Uniform Commercial Code or other similar statute or regulation of the relevant states or jurisdiction) and
if such Successor Company is not a corporation, a co-obligor of the Secured Notes is a corporation organized
or existing under such laws;

(2) immediately after giving effect to such transaction (and treating any Indebtedness that becomes an obligation
of the applicable Successor Company or any Subsidiary of the applicable Successor Company as a result of
such transaction as having been Incurred by the applicable Successor Company or such Subsidiary at the
time of such transaction), no Default or Event of Default shall have occurred and be continuing;

(3) immediately after giving effect to such transaction, either (a) the applicable Successor Company would be
able to Incur at least an additional $1.00 of Indebtedness pursuant to the first paragraph of the covenant
described under  Limitation on Indebtedness or (b) the Fixed Charge Coverage Ratio would not be lower than
it was immediately prior to giving effect to such transaction; and

(4) the Issuer shall have delivered to the Trustee and the Collateral Agent an Officer s Certificate and an Opinion
of Counsel, each stating that such consolidation, merger or transfer and such supplemental indenture (if any)
comply with the Secured Notes Indenture and an Opinion of Counsel stating that such supplemental
indenture (if any) has been duly authorized, executed and delivered and is a legal, valid and binding
agreement enforceable against the applicable Successor Company (in each case, in form satisfactory to the
Trustee and the Collateral Agent); provided that in giving an Opinion of Counsel, counsel may rely on an
Officer s Certificate as to any matters of fact, including as to satisfaction of clauses (2) and (3) above.
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For purposes of this covenant, the sale, lease, conveyance, assignment, transfer, or other disposition of all or
substantially all of the properties and assets of one or more Subsidiaries of the Issuer, which properties and assets, if
held by the Issuer instead of such Subsidiaries, would constitute all or substantially all of the properties and assets of
the Issuer on a consolidated basis, shall be deemed to be the transfer of all or substantially all of the properties and
assets of the Issuer.

The Successor Company will succeed to, and be substituted for, and may exercise every right and power of, the Issuer
under the Secured Notes, the Secured Notes Indenture and the Notes Collateral Documents, but in the case of a lease

of all or substantially all its assets, the predecessor company will not be released from its obligations under the
Secured Notes, the Secured Notes Indenture or the Notes Collateral Documents.
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Notwithstanding the preceding clauses (2), (3) and (4) (which do not apply to transactions referred to in this sentence),
any Restricted Subsidiary of the Issuer may consolidate or otherwise combine with, merge into or transfer all or part
of its properties and assets to the Issuer. Notwithstanding the preceding clauses (2) and (3) (which do not apply to the
transactions referred to in this sentence), the Issuer may consolidate or otherwise combine with or merge into an
Affiliate incorporated or organized for the purpose of changing the legal domicile of the Issuer, reincorporating the
Issuer in another jurisdiction, or changing the legal form of the Issuer.

There is no precise established definition of the phrase substantially all under applicable law. Accordingly, in certain
circumstances there may be a degree of uncertainty as to whether a particular transaction would involve all or
substantially all of the property or assets of a Person.

Guarantors

No Guarantor may:

(1) consolidate with or merge with or into any Person, or

(2) sell, convey, transfer or dispose of, all or substantially all its assets, in one transaction or a series of related
transactions, to any Person, or

(3) permit any Person to merge with or into the Guarantor,
unless:

(A) the other Person is the Issuer or any Restricted Subsidiary that is Guarantor (and the applicable Person
shall cause such amendments, supplements and other instruments to be executed, filed and recorded in
such jurisdictions as may be required by applicable law to preserve and protect the Liens on the
Collateral owned by or transferred to such Person, together with such financing statements or
comparable documents as may be required to perfect any security interests in such Collateral which
may be perfected by the filing of a financing statement or a similar document under the Uniform
Commercial Code or other similar statute or regulation of the relevant states or jurisdiction); or

(B) (1) either (x) a Guarantor is the continuing Person or (y) the resulting, surviving or transferee Person
expressly assumes all of the obligations of the Guarantor under its Guarantee of the Secured Notes, the
Secured Notes Indenture and the Notes Collateral Documents (and the applicable Person shall cause
such amendments, supplements and other instruments to be executed, filed and recorded in such
jurisdictions as may be required by applicable law to preserve and protect the Liens on the Collateral
owned by or transferred to such Person, together with such financing statements or comparable
documents as may be required to perfect any security interests in such Collateral which may be
perfected by the filing of a financing statement or a similar document under the Uniform Commercial
Code or other similar statute or regulation of the relevant states or jurisdiction); and
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(2) immediately after giving effect to the transaction, no Default has occurred and is continuing; or

(C) the transaction constitutes a sale or other disposition (including by way of consolidation or merger) of
a Subsidiary Guarantor or the sale or disposition of all or substantially all the assets of a Subsidiary
Guarantor (in each case other than to the Issuer or a Restricted Subsidiary) otherwise permitted by the
Secured Notes Indenture.
There is no precise established definition of the phrase substantially all under applicable law. Accordingly, in certain
circumstances there may be a degree of uncertainty as to whether a particular transaction would involve all or
substantially all of the property or assets of a Person.
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Events of Default

Each of the following is an Event of Default under the Secured Notes Indenture:

ey

2

3)

“)

&)

default in any payment of interest or Additional Interest, if any, on any Secured Note when due and payable,
continued for 30 days;

default in the payment of the principal amount of or premium, if any, on any Secured Note issued under the
Secured Notes Indenture when due at its Stated Maturity, optional redemption, mandatory redemption, upon
required repurchase, upon declaration or otherwise;

the failure by the Issuer or Holdings to comply with its obligations under  Certain Covenants Merger and
Consolidation above;

failure to comply for 60 days after written notice by the Trustee on behalf of the Holders or by the Holders of
30% in principal amount of the outstanding Secured Notes with any other agreement or obligation contained
in the Secured Notes, the Secured Notes Indenture or the Notes Collateral Documents;

default under any mortgage, indenture or instrument under which there may be issued or by which there may
be secured or evidenced any Indebtedness for money borrowed by the Issuer or any of its Restricted
Subsidiaries (or the payment of which is Guaranteed by the Issuer any of its Restricted Subsidiaries) other
than Indebtedness owed to the Issuer or a Restricted Subsidiary whether such Indebtedness or Guarantee
now exists, or is created after the date hereof, which default:

(a) 1is caused by a failure to pay principal of such Indebtedness, at its stated final maturity (after giving
effect to any applicable grace periods) provided in such Indebtedness ( payment default ); or

(b) results in the acceleration of such Indebtedness prior to its stated final maturity (the cross acceleration
provision );

and, in each case, the principal amount of any such Indebtedness, together with the principal amount of any other such
Indebtedness under which there has been a payment default or the maturity of which has been so accelerated,
aggregates $150.0 million or more;

(6)

certain events of bankruptcy, insolvency or court protection in the United States or other applicable
jurisdictions of Holdings, the Issuer or a Significant Subsidiary or group of Restricted Subsidiaries that
together (as of the latest audited consolidated financial statements for the Issuer and its Restricted
Subsidiaries), would constitute a Significant Subsidiary (the bankruptcy provisions );
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(7) failure by the Issuer or any Significant Subsidiary (or group of Restricted Subsidiaries that together (as of the
latest audited consolidated financial statements for the Issuer and its Restricted Subsidiaries) would
constitute a Significant Subsidiary) to pay final judgments aggregating in excess of $150.0 million (other
than any judgments covered by indemnities provided by, or insurance policies issued by, reputable and
creditworthy companies), which final judgments remain unpaid, undischarged and unstayed for a period of
more than 60 days after such judgment becomes final, and in the event such judgment is covered by an
indemnity or insurance as aforesaid, an enforcement proceeding has been commenced by any creditor upon
such judgment or decree which is not promptly stayed (the judgment default provision );

(8) any Guarantee of the Secured Notes ceases to be in full force and effect, other than in accordance with the
terms of the Secured Notes Indenture, or a Guarantor denies or disaffirms its obligations under its Guarantee
of the Secured Notes, other than in accordance with the terms thereof or upon release of such Secured Note
Guarantee in accordance with the Secured Notes Indenture or, without limiting clause (6) above, in
connection with the bankruptcy of a Subsidiary Guarantor, so long as the aggregate assets of such Subsidiary
Guarantor and any other Subsidiary Guarantor whose Secured Note Guarantee ceased to be in full force and
effect as a result of a bankruptcy are less than $150.0 million (the guarantee provision );
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(a) any Lien created by the Notes Collateral Documents relating to the Secured Notes and/or the Secured
Note Guarantees shall not constitute a valid and perfected Lien on any portion of the Collateral intended to
be covered thereby with an aggregate fair market value, with respect to all such Liens taken together, greater
than $150.0 million (to the extent perfection is required by the Secured Notes Indenture or the Notes
Collateral Documents), except as otherwise permitted by the terms of the Secured Notes Indenture or the
relevant Notes Collateral Documents and other than the satisfaction in full of all obligations of the Issuer and
the Guarantors under the Secured Notes Indenture or the release or amendment of any such Lien in
accordance with the terms of the Secured Notes Indenture and the Notes Collateral Documents, (b) except
for expiration in accordance with its terms or amendment, modification, waiver, termination or release in
accordance with the terms of the Secured Notes Indenture and the Notes Collateral Documents, any of the
Notes Collateral Documents (including the notice designating the Secured Notes as Pari Passu Debt
Obligations under the Collateral Agreement) shall for whatever reason be terminated or cease to be in full
force and effect, or (c) the enforceability of any Notes Collateral Document shall be contested by the Issuer
or any Guarantor, except in each case to the extent that any such invalidity or loss of perfection or
termination results from the failure of the Collateral Agent to make filings, renewals and continuations (or
other equivalent filings) or take other appropriate action or the failure of the Collateral Agent to maintain
possession of certificates, instruments or other documents actually delivered to it representing securities
pledged or other possessory collateral pledged under the applicable Notes Collateral Documents; or

(10) so long as any other First Lien Obligations are outstanding, the Intercreditor Agreement shall cease to be

effective or cease to be legally valid and binding, or otherwise not be effective to create the rights and
obligations purported to be created thereunder, unless the same (a) results directly from the action or inaction
of the Collateral Agent or (b) is not materially adverse to the Holders (together with the defaults described in
clauses (9) and (10) the security default provisions ).

However, a default under clause (4) of this paragraph will not constitute an Event of Default until the Trustee or the
Holders of 30% in principal amount of the outstanding Secured Notes notify the Issuer of the default and the Issuer
does not cure such default within the time specified in clause (4) of this paragraph after receipt of such notice.

If an Event of Default (other than an Event of Default described in clause (6) above with respect to Holdings or the
Issuer) occurs and is continuing, the Trustee by written notice to the Issuer (or the Holders of at least 30% in principal
amount of the outstanding Secured Notes by written notice to the Issuer and the Trustee), may declare the principal of,
and accrued and unpaid interest, including Additional Interest, if any, on all the Secured Notes to be due and payable.
Upon such a declaration, such principal and accrued and unpaid interest, including Additional Interest, if any, will be
due and payable immediately. In the event of a declaration of acceleration of the Secured Notes because an Event of
Default described in clause (5) above has occurred and is continuing, the declaration of acceleration of the Secured
Notes shall be automatically annulled if (1) the event of default or payment default triggering such Event of Default
pursuant to clause (5) shall be remedied or cured, or waived by the holders of the Indebtedness, or the Indebtedness
that gave rise to such Event of Default shall have been discharged in full, in each case, within 30 days after the
declaration of acceleration with respect thereto, (2) the annulment of the acceleration of the Secured Notes would not
conflict with any judgment or decree of a court of competent jurisdiction and (3) all existing Events of Default, except
nonpayment of principal or interest, including Additional Interest, if any, on the Secured Notes that became due solely
because of the acceleration of the Secured Notes, have been cured or waived.

If an Event of Default described in clause (6) above with respect to Holdings or the Issuer occurs and is continuing,
the principal of, and accrued and unpaid interest, including Additional Interest, if any, on all the Secured Notes will
become and be immediately due and payable without any declaration or other act on the part of the Trustee or any

Holders.
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The Holders of a majority in principal amount of the outstanding Secured Notes under the Secured Notes Indenture
may waive all past or existing Defaults or Events of Default (except with respect to nonpayment of principal, premium
or interest, or Additional Interest, if any) and rescind any such acceleration with respect to such Secured Notes and its
consequences if rescission would not conflict with any judgment or decree of a court of competent jurisdiction.

The Secured Notes Indenture will provide that (i) if a Default for a failure to report or failure to deliver a required
certificate in connection with another default (the Initial Default ) occurs, then at the time such Initial Default is cured,
such Default for a failure to report or failure to deliver a required certificate in connection with another default that
resulted solely because of that Initial Default will also be cured without any further action and (ii) any Default or

Event of Default for the failure to comply with the time periods prescribed in the covenant described under  Certain
Covenants Reports or otherwise to deliver any notice or certificate pursuant to any other provision of this Secured
Notes Indenture will be deemed to be cured upon the delivery of any such report required by such covenant or such
notice or certificate, as applicable, even though such delivery is not within the prescribed period specified in the

Secured Notes Indenture.

If an Event of Default occurs and is continuing, the Trustee will be under no obligation to exercise any of the rights or
powers under the Secured Notes Indenture at the request or direction of any of the Holders unless such Holders have
offered to the Trustee indemnity or security satisfactory to the Trustee against any loss, liability or expense. Except to
enforce the right to receive payment of principal or interest when due, no Holder may pursue any remedy with respect
to the Secured Notes Indenture or the Secured Notes unless:

(1) such Holder has previously given the Trustee written notice that an Event of Default is continuing;

(2) Holders of at least 30% in principal amount of the outstanding Secured Notes have requested in writing the
Trustee to pursue the remedy;

(3) such Holders have offered in writing the Trustee security or indemnity satisfactory to the Trustee against any
loss, liability or expense;

(4) the Trustee has not complied with such request within 60 days after the receipt of the written request and the
offer of security or indemnity; and

(5) the Holders of a majority in principal amount of the outstanding Secured Notes have not given the Trustee a
written direction that, in the opinion of the Trustee, is inconsistent with such request within such 60-day
period.

Subject to certain restrictions, the Holders of a majority in principal amount of the outstanding Secured Notes are
given the right to direct the time, method and place of conducting any proceeding for any remedy available to the
Trustee or of exercising any trust or power conferred on the Trustee. The Secured Notes Indenture will provide that, in
the event an Event of Default has occurred and is continuing, the Trustee will be required in the exercise of its powers
to use the degree of care that a prudent person would use in the conduct of its own affairs. The Trustee, however, may
refuse to follow any direction that conflicts with law or the Secured Notes Indenture or that the Trustee determines is
unduly prejudicial to the rights of any other Holder or that would involve the Trustee in personal liability. Prior to
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taking any action under the Secured Notes Indenture, the Trustee will be entitled to indemnification satisfactory to it
against all losses and expenses that may be caused by taking or not taking such action.

The Secured Notes Indenture will provide that if a Default occurs and is continuing and the Trustee is informed of
such occurrence by the Issuer, the Trustee must give notice of the Default to the Holders within 60 days after being
notified by the Issuer. Except in the case of a Default in the payment of principal of, or premium, if any, or interest on
any Secured Note, the Trustee may withhold notice if and so long as the Trustee in good faith determines that
withholding notice is in the interests of the Holders. The Issuer is required to deliver to the Trustee, within 120 days
after the end of each fiscal year, an Officer s Certificate indicating whether the signers thereof know of any Default
that occurred during the previous year. The Issuer is required to deliver to
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the Trustee, within 30 days after the occurrence thereof, written notice of any events of which it is aware which would
constitute certain Defaults, their status and what action the Issuer is taking or proposes to take in respect thereof.

The Secured Notes will provide for the Trustee to take action on behalf of the Holders in certain circumstances, but
only if the Trustee is indemnified to its satisfaction. It may not be possible for the Trustee to take certain actions in
relation to the Secured Notes and, accordingly, in such circumstances the Trustee will be unable to take action,
notwithstanding the provision of an indemnity to it, and it will be for Holders to take action directly.

Amendments and Waivers

Subject to certain exceptions, the Note Documents may be amended, supplemented or otherwise modified with the
consent of the Holders of a majority in principal amount of the Secured Notes then outstanding (including consents
obtained in connection with a purchase of, or tender offer or exchange offer for, such Secured Notes) and, subject to
certain exceptions, any default or compliance with any provisions thereof may be waived with the consent of the
Holders of a majority in principal amount of the Secured Notes then outstanding (including consents obtained in
connection with a purchase of, or tender offer or exchange offer for, such Secured Notes). However, an amendment or
waiver may not, with respect to any such Secured Notes held by a non-consenting Holder:

(1) reduce the principal amount of such Secured Notes whose Holders must consent to an amendment;

(2) reduce the stated rate of or extend the stated time for payment of interest on any such Secured Note (other
than provisions relating to Change of Control and Asset Dispositions);

(3) reduce the principal of or change the Stated Maturity of any such Secured Note;

(4) reduce the premium payable upon the redemption of any such Secured Note or change the time at which any
such Secured Note may be redeemed, in each case as described above under ~ Optional Redemption ;

(5) make any such Secured Note payable in currency other than that stated in such Secured Note;

(6) impair the right of any Holder to receive payment of principal of and interest on such Holder s Secured Notes
on or after the due dates therefor or to institute suit for the enforcement of any such payment on or with
respect to such Holder s Secured Notes;

(7) waive a Default or Event of Default with respect to the nonpayment of principal, premium or interest (except
pursuant to a rescission of acceleration of the Secured Notes by the Holders of at least a majority in
aggregate principal amount of the Secured Notes and a waiver of the payment default that resulted from such
acceleration);
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(8) make any change in the provisions in the Intercreditor Agreement or the Secured Notes Indenture dealing
with the application of proceeds of Collateral that would adversely affect the Holders of the Secured Notes in
any material respect;

(9) make any change in the ranking or priority of any Secured Note that would adversely affect the Holders;

(10) make any change in the amendment or waiver provisions which require the Holders consent described in this
sentence.
Without the consent of the Holders of at least two-thirds in aggregate principal amount of the Secured Notes then
outstanding, and subject to the requirements of the TIA, no amendment or waiver may release all or substantially all

of the Collateral from the Lien of the Secured Notes Indenture and the Notes Collateral Documents with respect to the
Secured Notes.
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Notwithstanding the foregoing, without the consent of any Holder, the Issuer, the Trustee and the other parties thereto,
as applicable, may amend or supplement any Note Documents and the Issuer may direct the Trustee, and the Trustee
will, enter into an amendment to any Note Document, to:

ey

2

3)

“)

&)

(6)

)

®)

€))

cure any ambiguity, omission, mistake, defect, error or inconsistency, conform any provision to this
Description of the Secured Notes, or reduce the minimum denomination of the Secured Notes;

provide for the assumption by a successor Person of the obligations of the Issuer under any Note Document;

provide for uncertificated Secured Notes in addition to or in place of certificated Secured Notes;

add to the covenants or provide for a Secured Note Guarantee for the benefit of the Holders or
surrender any right or power conferred upon the Issuer or any Restricted Subsidiary;

make any change that does not adversely affect the rights of any Holder in any material respect;

comply with any requirement of the SEC in connection with the qualification of the Secured Notes Indenture
under the TIA, if such qualification is required;

make such provisions as necessary (as determined in good faith by the Issuer) for the issuance of Secured
Exchange Notes and Additional Secured Notes otherwise permitted to be issued under the Secured Notes
Indenture;

provide for any Restricted Subsidiary to provide a Secured Note Guarantee in accordance with the covenant
described under  Certain Covenants Limitation on Indebtedness, to add Guarantees with respect to the
Secured Notes, to add security to or for the benefit of the Secured Notes, or to confirm and evidence the
release, termination, discharge or retaking of any Guarantee or Lien with respect to or securing the Secured
Notes when such release, termination, discharge or retaking is provided for under the Secured Notes
Indenture, the Notes Collateral Documents or the Intercreditor Agreement, as applicable;

evidence and provide for the acceptance and appointment under the Secured Notes Indenture or Notes
Collateral Document of a successor Trustee or Collateral Agent pursuant to the applicable requirements
thereof or to provide for the accession by the Trustee or Collateral Agent, as applicable, to any Note
Document;

(10) make any amendment to the provisions of the Secured Notes Indenture relating to the transfer and legending

of Secured Notes as permitted by the Secured Notes Indenture, including to facilitate the issuance and
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administration of Secured Notes and the Secured Exchange Notes; provided, however, that (i) compliance
with the Secured Notes Indenture as so amended would not result in Secured Notes being transferred in
violation of the Securities Act or any applicable securities law and (ii) such amendment does not adversely
affect the rights of Holders to transfer Secured Notes in any material respect;

(11) mortgage, pledge, hypothecate or grant any other Lien in favor of the Collateral Agent for its benefit and the
benefit of the Trustee and the Holders of the Secured Notes, as additional security for the payment and
performance of all or any portion of the such Liens, in any property or assets, including any which are
required to be mortgaged, pledged or hypothecated, or in which a Lien is required to be granted to or for the
benefit of the Trustee or the Collateral Agent pursuant to the Secured Notes Indenture, any of the
Intercreditor Agreement, the Notes Collateral Documents or otherwise;

(12) provide for the release of Collateral from the Lien pursuant to the Secured Notes Indenture, the Notes
Collateral Documents and the Intercreditor Agreement when permitted or required by the Notes Collateral
Documents, the Secured Notes Indenture or the Intercreditor Agreement; or

(13) to the extent necessary to provide for the granting of a security interest for the benefit of any Person;
provided that the granting of such security interest is not prohibited under the Secured Notes Indenture.
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Each Holder, by its acceptance of the Secured Notes, will be deemed to have consented and agreed to the terms of
each Collateral Document, as originally in effect and as amended, supplemented or replaced from time to time in
accordance with its terms or the terms of the Secured Notes Indenture; and authorizes and empowers the Trustee and
(through the Intercreditor Agreement) the Applicable Authorized Representative to bind the Holders of Secured Notes
and other holders of Pari Passu Debt Obligations as set forth in the applicable Collateral Documents to which they are
a party and to perform its obligations and exercise its rights and powers thereunder. Notwithstanding the foregoing, no
such consent or deemed consent shall be deemed or construed to represent an amendment or waiver, in whole or in
part, of any provision of the Secured Notes Indenture or the Secured Notes. This paragraph will not, however, limit
the right of the Issuer to amend, waive or otherwise modify the Collateral Documents in accordance with their terms.

The consent of the Holders is not necessary under the Secured Notes Indenture to approve the particular form of any
proposed amendment of any Note Document. It is sufficient if such consent approves the substance of the proposed
amendment. A consent to any amendment or waiver under the Secured Notes Indenture by any Holder of Secured
Notes given in connection with a tender of such Holder s Secured Notes will not be rendered invalid by such tender.

Neither the Issuer nor any Affiliate of the Issuer may, directly or indirectly, pay or cause to be paid any consideration,
whether by way of interest, fee or otherwise, to any Holder for or as an inducement to any consent, waiver or
amendment of any of the terms or provisions of the Secured Notes Indenture, the Secured Notes or any Notes
Collateral Document unless such consideration is offered to all Holders and is paid to all Holders that so consent,
waive or agree to amend in the time frame set forth in solicitation documents relating to such consent, waiver or
agreement.

Defeasance

The Issuer at any time may terminate all obligations of the Issuer under the Secured Notes and the Secured Notes
Indenture ( legal defeasance ) and cure all then existing Defaults and Events of Default, except for certain obligations,
including those respecting the defeasance trust, the rights, powers, trusts, duties, immunities and indemnities of the
Trustee and the obligations of the Issuer in connection therewith and obligations concerning issuing temporary

Secured Notes, registrations of Secured Notes, mutilated, destroyed, lost or stolen Secured Notes and the maintenance
of an office or agency for payment and money for security payments held in trust.

The Issuer at any time may terminate the obligations of the Issuer and the Restricted Subsidiaries under the covenants
described under  Certain Covenants (other than clauses (1) and (2) of = Merger and Consolidation ) and  Change of
Control and the default provisions relating to such covenants described under  Events of Default above, the operation
of the cross-default upon a payment default, the cross acceleration provisions, the bankruptcy provisions with respect

to Significant Subsidiaries, the judgment default provision, the guarantee provision and the security default provision
described under  Events of Default above ( covenant defeasance ).

The Issuer at its option at any time may exercise its legal defeasance option notwithstanding its prior exercise of its
covenant defeasance option. If the Issuer exercises its legal defeasance option, payment of the Secured Notes may not

be accelerated because of an Event of Default with respect to the Secured Notes. If the Issuer exercises its covenant
defeasance option with respect to the Secured Notes, payment of the Secured Notes may not be accelerated because of
an Event of Default specified in clause (4), (5), (6) (with respect only to Significant Subsidiaries) or (7) under  Events
of Default above or because of the failure of the Issuer to comply with clause (3) of the first paragraph under ~ Certain
Covenants Merger and Consolidation above.
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In order to exercise either defeasance option, the Issuer must irrevocably deposit in trust (the defeasance trust ) with
the Trustee cash in dollars or U.S. Government Obligations or a combination thereof for the payment of principal,
premium, if any, and interest on the Secured Notes to redemption or maturity, as the case may be, and must comply
with certain other conditions, including delivery to the Trustee of:

(1) an Opinion of Counsel in the United States stating that Holders of the Secured Notes will not recognize
income, gain or loss for U.S. federal income tax purposes as a result of such deposit and defeasance and will
be subject to U.S. federal income tax on the same amounts and in the same manner and at the same times as
would have been the case if such deposit and defeasance had not occurred (and in the case of legal
defeasance only, such Opinion of Counsel in the United States must be based on a ruling of the U.S. Internal
Revenue Service or change in applicable U.S. federal income tax law since the issuance of the Secured
Notes);

(2) an Opinion of Counsel stating that, as of the date of such opinion and subject to customary assumptions and
exclusions, following the deposit, the trust funds will not be subject to the effect of Section 546 or 547 of
Title 11 of the United States Code, as amended;

(3) an Officer s Certificate stating that the deposit was not made by the Issuer with the intent of defeating,
hindering, delaying, defrauding or preferring any creditors of the Issuer; and

(4) an Officer s Certificate and an Opinion of Counsel (which opinion of counsel may be subject to customary
assumptions and exclusions), each stating that all conditions precedent provided for or relating to legal
defeasance or covenant defeasance, as the case may be, have been complied with.

Satisfaction and Discharge

The Secured Notes Indenture will be discharged and cease to be of further effect (except as to surviving rights of
transfer or exchange of the Secured Notes, as expressly provided for in the Secured Notes Indenture) as to all
outstanding Secured Notes when (1) either (a) all the Secured Notes previously authenticated and delivered (other than
certain lost, stolen or destroyed Secured Notes and certain Secured Notes for which provision for payment was
previously made and thereafter the funds have been released to the Holders) have been delivered to the Trustee for
cancellation; or (b) all Secured Notes not previously delivered to the Trustee for cancellation (i) have become due and
payable, (ii) will become due and payable at their Stated Maturity within one year or (iii) are to be called for
redemption within one year under arrangements satisfactory to the Trustee for the giving of an unconditional notice of
redemption by the Trustee in the name, and at the expense, of the Issuer; (2) the Issuer has deposited or caused to be
deposited with the Trustee, money in dollars or U.S. Government Obligations, or a combination thereof, as applicable,
in an amount sufficient to pay and discharge the entire indebtedness on the Secured Notes not previously delivered to
the Trustee for cancellation, for principal, premium, if any, and interest to the date of deposit (in the case of Secured
Notes that have become due and payable), or to the Stated Maturity or redemption date, as the case may be; (3) the
Issuer has paid or caused to be paid all other sums payable under the Secured Notes Indenture; and (4) the Issuer has
delivered to the Trustee an Officer s Certificate and an Opinion of Counsel each stating that all conditions precedent
under the  Satisfaction and Discharge section of the Secured Notes Indenture relating to the satisfaction and discharge
of the Secured Notes Indenture have been complied with; provided that any such counsel may rely on any Officer s
Certificate as to matters of fact (including as to compliance with the foregoing clauses (1), (2) and (3)).
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No Personal Liability of Directors, Officers, Employees and Shareholders

No director, officer, employee, incorporator or shareholder of the Issuer or any of its Subsidiaries or Affiliates, as
such, shall have any liability for any obligations of the Issuer under the Note Documents or for any claim based on, in
respect of, or by reason of, such obligations or their creation. Each Holder by accepting a Secured Note waives and
releases all such liability. The waiver and release are part of the consideration for issuance of the Secured Notes. Such
waiver may not be effective to waive liabilities under the U.S. federal securities laws and it is the view of the SEC that
such a waiver is against public policy.
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Concerning the Trustee

Regions Bank, an Alabama banking corporation, is to be appointed as Trustee under the Secured Notes Indenture. The
Secured Notes Indenture provides that, except during the continuance of an Event of Default, the Trustee will perform
only such duties as are set forth specifically in such Secured Notes Indenture. During the existence of an Event of
Default, the Trustee will exercise such of the rights and powers vested in it under the Secured Notes Indenture and use
the same degree of care that a prudent Person would use in conducting its own affairs. The permissive rights of the
Trustee to take or refrain from taking any action enumerated in the Secured Notes Indenture will not be construed as
an obligation or duty.

The Secured Notes Indenture imposes certain limitations on the rights of the Trustee, should it become a creditor of
the Issuer, to obtain payment of claims in certain cases, or to realize on certain property received in respect of any
such claim as security or otherwise. The Trustee will be permitted to engage in other transactions with the Issuer and
its Affiliates and Subsidiaries.

The Secured Notes Indenture sets out the terms under which the Trustee may retire or be removed, and replaced. Such
terms will include, among others, (1) that the Trustee may be removed at any time by the Holders of a majority in
principal amount of then outstanding Secured Notes, or may resign at any time by giving written notice to the Issuer
and (2) that if the Trustee at any time (a) has or acquires a conflict of interest that is not eliminated, (b) fails to meet
certain minimum limits regarding the aggregate of its capital and surplus or (c) becomes incapable of acting as Trustee
or becomes insolvent or bankrupt, then the Issuer may remove the Trustee, or any Holder who has been a bona fide
Holder for not less than 6 months may petition any court for removal of the Trustee and appointment of a successor
Trustee.

Any removal or resignation of the Trustee shall not become effective until the acceptance of appointment by the
successor Trustee.

The Secured Notes Indenture contains provisions for the indemnification of the Trustee for any loss, liability, taxes,
fees and expenses incurred without gross negligence or willful misconduct on its part, arising out of or in connection
with the acceptance or administration of the Secured Notes Indenture.

Concerning the Collateral Agent

Credit Suisse AG will be the Collateral Agent as of the Issue Date. Each of the Notes Secured Parties hereby
irrevocably appoints Credit Suisse AG (and its successors) to act on its behalf as the Collateral Agent under each of
the Notes Collateral Documents and authorizes the Collateral Agent to take such actions on its behalf and to exercise
such powers as are delegated to the Collateral Agent by the terms thereof. The Collateral Agent will have no duties or
obligations except those expressly set forth in the Notes Collateral Documents of which it is party. The Collateral
Agent will not be liable for any action taken or not taken by it in the absence of its own gross negligence or willful
misconduct. The Collateral Agent will be entitled to rely upon, and will not incur any liability for relying upon, any
notice, request, certificate, consent, statement, instrument, document or other writing believed by it to be genuine and
to have been signed or sent by the proper person. The Collateral Agent may also rely upon any statement made to it
orally or by telephone and believed by it to have been made by the proper person, and shall not incur any liability for
relying thereon. The Collateral Agent may consult with legal counsel (who may be counsel for the Issuer),
independent accountants and other experts selected by it, and will not be liable for any action taken or not taken by it
in accordance with the advice of any such counsel, accountants or experts.

Without limiting the generality of the foregoing, the Collateral Agent:
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(1) shall not be subject to any fiduciary or other implied duties, regardless of whether an event of default has
occurred and is continuing;
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(i) shall not have any duty to take any discretionary action or exercise any discretionary powers, except
discretionary rights and powers expressly contemplated by the Notes Collateral Documents that the
Collateral Agent is required to exercise; provided that the Collateral Agent shall not be required to take any
action that, in its opinion or the opinion of its counsel, may expose the Collateral Agent to liability or that is
contrary to any Collateral Document or applicable law;

(iii) shall not, except as expressly set forth in the Notes Collateral Documents, have any duty to disclose, and
shall not be liable for the failure to disclose, any information relating to the Issuer or any of its affiliates that
is communicated to or obtained by the Person serving as the Collateral Agent or any of its Affiliates in any
capacity;

(iv) shall not be liable for any action taken or not taken by it (a) with the consent or at the request of the
Applicable Authorized Representative or (b) in the absence of its own gross negligence or willful
misconduct or (c) in reliance on a certificate of an authorized officer of Holdings or the Issuer stating that
such action is permitted by the terms of the Intercreditor Agreement. The Collateral Agent shall be deemed
not to have knowledge of any event of default under any series of First Lien Obligations unless and until
written notice describing such event of default is given to the Collateral Agent by the Representative of such
First Lien Obligations or Holdings or the Issuer; and

(v) shall not be responsible for or have any duty to ascertain or inquire into (a) any statement, warranty or
representation made in or in connection with the Intercreditor Agreement or any other Collateral Document,
(b) the contents of any certificate, report or other document delivered thereunder or in connection therewith,
(c) the performance or observance of any of the covenants, agreements or other terms or conditions set forth
therein or the occurrence of any event of default, (d) the validity, enforceability, effectiveness or genuineness
of the Intercreditor Agreement, any other Collateral Document or any other agreement, instrument or
document, or the creation, perfection or priority of any Lien purported to be created by the Collateral
Documents, (e) the value or the sufficiency of any Collateral for any series of First Lien Obligations, or
(f) the satisfaction of any condition set forth in any First Lien Debt Document or Collateral Document, other
than to confirm receipt of items expressly required to be delivered to the Collateral Agent.
BY ACCEPTING A NOTE EACH HOLDER WILL BE DEEMED TO HAVE IRREVOCABLY AGREED TO
THE FOREGOING PROVISIONS OF THE TWO PRIOR PARAGRAPHS AND SHALL BE BOUND BY
THOSE AGREEMENTS TO THE FULLEST EXTENT PERMITTED BY LAW. Holders may not, individually
or collectively, take any direct action to enforce any rights in their favor under the Notes Collateral Documents. The
Holders may only act by instruction to the Trustee, which shall instruct the Collateral Agent.

Notices

All notices to Holders of Secured Notes will be validly given if electronically delivered or mailed to them at their
respective addresses in the register of the Holders of the Notes, if any, maintained by the registrar. For so long as any
Secured Notes are represented by global notes, all notices to Holders of the Secured Notes will be delivered to DTC in
accordance with the applicable procedures of DTC, delivery of which shall be deemed to satisfy the requirements of
this paragraph, which will give such notices to the Holders of book-entry Interests.

Each such notice shall be deemed to have been given on the date of such publication or, if published more than once
on different dates, on the first date on which publication is made; provided that, if notices are mailed, such notice shall
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be deemed to have been given on the later of such publication and the seventh day after being so mailed. Any notice
or communication mailed to a Holder shall be mailed to such Person by first-class mail or other equivalent means and
shall be sufficiently given to him if so mailed within the time prescribed. Failure to mail a notice or communication to
a Holder or any defect in it shall not affect its sufficiency with respect to other Holders. If a notice or communication
is mailed in the manner provided above, it is duly given, whether or not the addressee receives it.
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The Secured Notes Indenture and the Secured Notes, including any Secured Note Guarantees, and the rights and
duties of the parties thereunder shall be governed by and construed in accordance with the laws of the State of New
York.

Certain Definitions
Accounts has the meaning given to such term in the New York UCC.

Acquired Indebtedness means Indebtedness (1) of a Person or any of its Subsidiaries existing at the time such Person
becomes a Restricted Subsidiary, or (2) assumed in connection with the acquisition of assets from such Person, in
each case whether or not Incurred by such Person in connection with such Person becoming a Restricted Subsidiary of
the Issuer or such acquisition or (3) of a Person at the time such Person merges with or into or consolidates,
amalgamates or otherwise combines with the Issuer or any Restricted Subsidiary. Acquired Indebtedness shall be
deemed to have been Incurred, with respect to clause (1) of the preceding sentence, on the date such Person becomes a
Restricted Subsidiary and, with respect to clause (2) of the preceding sentence, on the date of consummation of such
acquisition of assets and, with respect to clause (3) of the preceding sentence, on the date of the relevant merger,
consolidation or other combination.

Acquisition means the transactions contemplated by the Merger Agreement.

Additional Assets means:

(1) any property or assets (other than Capital Stock) used or to be used by the Issuer, a Restricted Subsidiary or
otherwise useful in a Similar Business (it being understood that capital expenditures on property or assets
already used in a Similar Business or to replace any property or assets that are the subject of such Asset
Disposition shall be deemed an investment in Additional Assets);

(2) the Capital Stock of a Person that is engaged in a Similar Business and becomes a Restricted Subsidiary as a
result of the acquisition of such Capital Stock by the Issuer or a Restricted Subsidiary of the Issuer; or

(3) Capital Stock constituting a minority interest in any Person that at such time is a Restricted Subsidiary of the
Issuer.
Additional First Lien Obligation Secured Parties means (a) the holders of any Additional First Lien Obligations
(including any Pari Passu Debt Obligations), (b) any Representative with respect thereto and (c) the successors and
assigns of each of the foregoing.

Additional First Lien Obligation Collateral Documents means, in respect of any series of Additional First Lien
Obligations, each agreement, instrument or other document entered into in favor of the Representative in respect of
such Indebtedness or any of the other secured parties in respect thereof for purposes of securing the Obligations under
such Indebtedness, as the same may be amended, restated, supplemented or otherwise modified from time to time.
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Additional Interest means all additional interest then owing pursuant to the Secured Notes Registration Rights
Agreement.

Affiliate of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under
direct or indirect common control with such specified Person. For the purposes of this definition, control when used
with respect to any Person means the power to direct the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms controlling and

controlled have meanings correlative to the foregoing.
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Alternative Currency means each of Euro, British Pounds Sterling, Australian Dollars, Brazilian Real, Canadian
Dollars, Chinese Yuan, Danish Kroner, Egyptian Pound, Hong Kong Dollars, Indian Rupee, Indonesian Rupiah,
Japanese Yen, Korean Won, Mexican Pesos, New Zealand Dollars, Russian Ruble, Singapore Dollars, Swedish
Kroner, Swiss Francs and each other currency (other than United States Dollars) that is a lawful currency (other than
United States Dollars) that is readily available and freely transferable and convertible into United States Dollars.

Applicable Premium means the greater of (A) 1.0% of the principal amount of such Secured Note and (B) on any
redemption date, the excess (to the extent positive) of:

(a) the present value at such redemption date of (i) the redemption price of such Secured Note at February 1,
2017 (such redemption price (expressed in percentage of principal amount) being set forth in the table under
Optional Redemption (excluding accrued but unpaid interest to the date of redemption)), plus (ii) all required
interest payments due on such Secured Note to and including such date set forth in clause (i) (excluding
accrued but unpaid interest to the date of redemption), computed on the redemption date using a discount
rate equal to the Applicable Treasury Rate at such redemption date plus 50 basis points; over

(b) the outstanding principal amount of such Secured Note;
in each case, as calculated by the Issuer or on behalf of the Issuer by such Person as the Issuer shall designate.

Applicable Treasury Rate means the yield to maturity at the time of computation of United States Treasury securities
with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15
(519) which has become publicly available at least two Business Days (but not more than five Business Days) prior to
the redemption date (or, if such statistical release is not so published or available, any publicly available source of
similar market data selected by the Issuer in good faith)) most nearly equal to the period from the redemption date to
February 1, 2017; provided, however, that if the period from the redemption date to February 1, 2017 is not equal to
the constant maturity of a United States Treasury security for which a weekly average yield is given, the Applicable
Treasury Rate shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the
weekly average yields of United States Treasury securities for which such yields are given, except that if the period
from the redemption date to such applicable date is less than one year, the weekly average yield on actually traded
United States Treasury securities adjusted to a constant maturity of one year shall be used.

Asset Disposition means:

(a) the sale, conveyance, transfer or other disposition, whether in a single transaction or a series of related
transactions, of property or assets (including by way of a Sale and Leaseback Transaction) of the Issuer or
any of its Restricted Subsidiaries (in each case other than Capital Stock of the Issuer) (each referred to in this
definition as a disposition ); or

(b) the issuance or sale of Capital Stock of any Restricted Subsidiary (other than Preferred Stock or Disqualified
Stock of Restricted Subsidiaries issued in compliance with the covenant described under  Certain
Covenants Limitation on Indebtedness or directors qualifying shares and shares issued to foreign nationals as
required under applicable law), whether in a single transaction or a series of related transactions;
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in each case, other than:

(1) adisposition by a Restricted Subsidiary to the Issuer or by the Issuer or a Restricted Subsidiary to a
Restricted Subsidiary;

(2) adisposition of cash, Cash Equivalents or Investment Grade Securities;
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(3) adisposition of inventory or other assets in the ordinary course of business or consistent with past practice
(including allowing any registrations or any applications for registrations of any intellectual property rights
to lapse or go abandoned in the ordinary course of business or consistent with past practice);

(4) adisposition of obsolete, worn out, uneconomic, damaged or surplus property, equipment or other assets or
property, equipment or other assets that are no longer economically practical, commercially desirable to
maintain, used or useful in the conduct of the business of the Issuer and its Restricted Subsidiaries, whether
now or hereafter owned or leased or acquired in connection with an acquisition;

(5) transactions permitted under  Certain Covenants Merger and Consolidation The Issuer or a transaction that
constitutes a Change of Control;

(6) an issuance of Capital Stock by a Restricted Subsidiary to the Issuer or to another Restricted Subsidiary or as
part of or pursuant to an equity incentive or compensation plan approved by the Board of Directors of
Holdings;

(7) any dispositions of Capital Stock, properties or assets in a single transaction or series of related transactions
with a fair market value (as determined in good faith by the Issuer) of less than $100.0 million;

(8) any Restricted Payment that is permitted to be made, and is made, under the covenant described above under
Certain Covenants Limitation on Restricted Payments and the making of any Permitted Payment or Permitted
Investment or, solely for purposes of clause (3) of the first paragraph under ~ Certain Covenants Limitation on
Sales of Assets and Subsidiary Stock, asset sales, the proceeds of which are used to make such Restricted
Payments or Permitted Investments;

(9) dispositions consisting of Permitted Liens;

(10) dispositions of receivables in connection with the compromise, settlement or collection thereof in the
ordinary course of business or consistent with past practice or in bankruptcy or similar proceedings and
exclusive of factoring or similar arrangements;

(11) conveyances, sales, transfers, licenses or sublicenses or other dispositions of intellectual property, software
or other general intangibles and licenses, sub-licenses, leases or subleases of other property, in each case, in
the ordinary course of business or consistent with past practice or pursuant to a research or development
agreement in which the counterparty to such agreement receives a license to use the intellectual property or
software that result from such agreement;

(12) foreclosure, condemnation or any similar action with respect to any property or other assets;
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(13) the sale or discount (with or without recourse, and on customary or commercially reasonable terms and for
credit management purposes) of accounts receivable or notes receivable arising in the ordinary course of
business or consistent with past practice, or the conversion or exchange of accounts receivable for notes
receivable;

(14) any disposition of Capital Stock, Indebtedness or other securities of an Unrestricted Subsidiary;

(15) any disposition of Capital Stock of a Restricted Subsidiary pursuant to an agreement or other obligation with
or to a Person (other than the Issuer or a Restricted Subsidiary) from whom such Restricted Subsidiary was
acquired, or from whom such Restricted Subsidiary acquired its business and assets (having been newly
formed in connection with such acquisition), made as part of such acquisition and in each case comprising
all or a portion of the consideration in respect of such sale or acquisition;

(16) (i) dispositions of property to the extent that such property is exchanged for credit against the purchase price
of similar replacement property that is promptly purchased, (ii) dispositions of property to the extent that the
proceeds of such disposition are promptly applied to the purchase price of such replacement property (which
replacement property is actually promptly purchased) and (iii) to the extent allowable under Section 1031 of
the Code, any exchange of like property (excluding any boot thereon) for use in a Similar Business;
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(17) any sale, disposition or creation of a Lien pursuant to a Qualified Receivables Transaction, or the disposition
of an account receivable in connection with the collection or compromise thereof in the ordinary course of
business or consistent with past practice;

(18) any financing transaction with respect to property constructed, acquired, replaced, repaired or improved
(including any reconstruction, refurbishment, renovation and/or development of real property) by the Issuer
or any Restricted Subsidiary after the Issue Date, including Sale and Leaseback Transactions and asset
securitizations, permitted by the Secured Notes Indenture;

(19) dispositions of Investments in joint ventures or similar entities to the extent required by, or made pursuant to
customary buy/sell arrangements between, the parties to such joint venture set forth in joint venture
arrangements and similar binding arrangements;

(20) the unwinding of any Hedging Obligations pursuant to its terms;

(21) the surrender or waiver of any contractual rights and the settlement release, surrender or waiver of any
contractual or other claims in each case in the ordinary course of business or consistent with past practice;

(22) any swap of assets in exchange for services or other assets in the ordinary course of business or consistent
with past practice of comparable or greater value or usefulness to the business of the Issuer as determined in
good faith by the Issuer;

(23) a Hospital Swap and Permitted Hospital Dispositions;

(24) long-term leases of Hospitals to another Person; provided that the aggregate book value of the properties
subject to such leases at any one time outstanding does not exceed 10.0% of the Total Assets at the time any
such lease is entered into; and

(25) the contribution or other transfer of property (including Capital Stock) to any Spinout Subsidiary in a
Spinout Transaction.
Associate means (i) any Person engaged in a Similar Business of which the Issuer or its Restricted Subsidiaries are the
legal and beneficial owners of between 20% and 50% of all outstanding Voting Stock and (ii) any joint venture
entered into by the Issuer or any Restricted Subsidiary of the Issuer.

Attributable Debt in respect of a Sale and Leaseback Transaction means, as at the time of determination, the present
value (discounted at the interest rate borne by the Secured Notes, compounded annually) of the total obligations of the
lessee for rental payments during the remaining term of the lease included in such Sale and Leaseback Transaction
(including any period for which such lease has been extended); provided, however, that if such Sale and Leaseback
Transaction results in a Capitalized Lease Obligation, the amount of Indebtedness represented thereby will be
determined in accordance with the definition of Capitalized Lease Obligation.
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Board of Directors means (1) with respect to the Issuer or any corporation, the board of directors or managers, as
applicable, of the corporation, or any duly authorized committee thereof; (2) with respect to any partnership, the board
of directors or other governing body of the general partner of the partnership or any duly authorized committee
thereof; and (3) with respect to any other Person, the board or any duly authorized committee of such Person serving a
similar function. Whenever any provision requires any action or determination to be made by, or any approval of, a
Board of Directors, such action, determination or approval shall be deemed to have been taken or made if approved by
a majority of the directors on any such Board of Directors (whether or not such action or approval is taken as part of a
formal board meeting or as a formal board approval).

Business Day means each day that is not a Saturday, Sunday or other day on which banking institutions in New York,
New York, United States or the jurisdiction of the place of payment are authorized or required by law to close.
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Capital Stock of any Person means any and all shares of, rights to purchase, warrants, options or depositary receipts
for, or other equivalents of or partnership or other interests in (however designated), equity of such Person, including
any Preferred Stock, but excluding any debt securities convertible into such equity.

Capitalized Lease Obligations means an obligation that is required to be classified and accounted for as a capitalized
lease for financial reporting purposes on the basis of GAAP. The amount of Indebtedness represented by such
obligation will be the capitalized amount of such obligation at the time any determination thereof is to be made as
determined on the basis of GAAP, and the Stated Maturity thereof will be the date of the last payment of rent or any
other amount due under such lease prior to the first date such lease may be terminated without penalty. For purposes
of the covenant described under  Certain Covenants Limitation on Liens, a Capitalized Lease Obligation will be
deemed to be secured by a Lien on the property being leased.

Cash Equivalents means:

(1) (a) United States Dollars, Euro, or any national currency of any member state of the European Union or
Canada; or (b) any other foreign currency held by the Issuer and the Restricted Subsidiaries in the ordinary
course of business or consistent with past practice;

(2) securities issued or directly and fully Guaranteed or insured by the United States or Canadian governments, a
member state of the European Union or, in each case, or any agency or instrumentality of the foregoing
(provided that the full faith and credit obligation of such country or such member state is pledged in support
thereof), having maturities of not more than two years from the date of acquisition;

(3) certificates of deposit, time deposits, eurodollar time deposits, overnight bank deposits or bankers
acceptances having maturities of not more than one year from the date of acquisition thereof issued by any
lender or by any bank or trust company (a) whose commercial paper is rated at least A-2 or the equivalent
thereof by S&P or at least P-2 or the equivalent thereof by Moody s (or if at the time neither is issuing
comparable ratings, then a comparable rating of another Nationally Recognized Statistical Rating
Organization) or (b) (in the event that the bank or trust company does not have commercial paper which is
rated) having combined capital and surplus in excess of $100.0 million;

(4) repurchase obligations for underlying securities of the types described in clauses (2), (3) and (7) entered into
with any bank meeting the qualifications specified in clause (3) above;

(5) commercial paper rated at least (i) A-1 or higher by S&P or P-1 or higher by Moody s (or, if at the time,
neither is issuing comparable ratings, then a comparable rating of another Nationally Recognized Statistical
Rating Organization selected by the Issuer) maturing within two years after the date of creation thereof or
(il) A-2 orhigher by S&P or P-2 or higher by Moody s (or, if at the time, neither is issuing comparable
ratings, then a comparable rating of another Nationally Recognized Statistical Rating Organization selected
by the Issuer) maturing within one year after the date of creation thereof, or, in each case, if no rating is
available in respect of the commercial paper, the issuer of which has an equivalent rating in respect of its
long-term debt;
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(6) marketable short-term money market and similar securities having a rating of at least P-2 or A-2 from either
S&P or Moody s, respectively (or, if at the time, neither is issuing comparable ratings, then a comparable
rating of another Nationally Recognized Statistical Rating Organization selected by the Issuer) and in each
case maturing within 24 months after the date of creation or acquisition thereof;

(7) readily marketable direct obligations issued by any state, commonwealth or territory of the United States of
America or any political subdivision, taxing authority or public instrumentality thereof, in each case, having
one of the two highest ratings categories by S&P or Moody s (or, if at the time, neither is issuing comparable
ratings, then a comparable rating of another Nationally Recognized Statistical Rating Organization selected
by the Issuer) with maturities of not more than two years from the date of acquisition;
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(8) readily marketable direct obligations issued by any foreign government or any political subdivision, taxing
authority or public instrumentality thereof, in each case, having one of the two highest ratings categories
obtainable by S&P or Moody s (or, if at the time, neither is issuing comparable ratings, then a comparable
rating of another Nationally Recognized Statistical Rating Organization selected by the Issuer) with
maturities of not more than two years from the date of acquisition;

(9) Investments with average maturities of 12 months or less from the date of acquisition in money market funds
rated within the three highest ratings categories by S&P or Moody s (or, if at the time, neither is issuing
comparable ratings, then a comparable rating of another Nationally Recognized Statistical Rating
Organization selected by the Issuer);

(10) with respect to any Foreign Subsidiary: (i) obligations of the national government of the country in which
such Foreign Subsidiary maintains its chief executive office and principal place of business provided such
country is a member of the Organization for Economic Cooperation and Development, in each case maturing
within one year after the date of investment therein, (ii) certificates of deposit of, bankers acceptance of, or
time deposits with, any commercial bank which is organized and existing under the laws of the country in
which such Foreign Subsidiary maintains its chief executive office and principal place of business provided
such country is a member of the Organization for Economic Cooperation and Development, and whose
short-term commercial paper rating from S&P is at least A-1 or the equivalent thereof or from Moody s is at
least P-1 or the equivalent thereof (any such bank being an Approved Foreign Bank ), and in each case with
maturities of not more than 270 days from the date of acquisition and (iii) the equivalent of demand deposit
accounts which are maintained with an Approved Foreign Bank;

(11) Indebtedness or Preferred Stock issued by Persons with a rating of (i) A or higher from S&P or A-2 or higher
from Moody s (or, if at the time, neither is issuing comparable ratings, then a comparable rating of another
Nationally Recognized Statistical Rating Organization selected by the Issuer) with maturities of 24 months
or less from the date of acquisition, or (ii) A- or higher from S&P or A-3 or higher from Moody s (or, if at the
time, neither is issuing comparable ratings, then a comparable rating of another Nationally Recognized
Statistical Rating Organization selected by the Issuer) with maturities of 12 months or less from the date of
acquisition;

(12) bills of exchange issued in the United States, Canada, a member state of the European Union or Japan
eligible for rediscount at the relevant central bank and accepted by a bank (or any dematerialized
equivalent);

(13) Cash Equivalents or instruments similar to those referred to in clauses (1) through (12) above denominated
in Dollars or any Alternative Currencys;

(14) interests in any investment company, money market, enhanced high yield fund or other investment fund
which invests 90% or more of its assets in instruments of the types specified in clauses (1) through
(13) above; and
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(15) for purposes of clause (2) of the definition of Asset Disposition, any marketable securities portfolio owned
by the Issuer and its Subsidiaries on the Issue Date.
Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated in currencies other than those set
forth in clause (1) above, provided that such amounts are converted into any currency listed in clause (1) as promptly
as practicable and in any event within 10 Business Days following the receipt of such amounts.

Cash Management Services means any one or more of the following types of services or facilities: (a) automated
clearing house transfers and transactions, (b) cash management services, including controlled disbursement services,
treasury, depository, overdraft, credit or debit card, stored value card, electronic funds transfer services, (c) foreign
exchange facilities, deposit and other accounts and merchant services and (d) services and facilities substantially
similar to the foregoing.
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Change of Control means:

(1) the Issuer becomes aware of (by way of a report or any other filing pursuant to Section 13(d) of the
Exchange Act, proxy, vote, written notice or otherwise) any person or group of related persons (as such
terms are used in Sections 13(d) and 14(d) of the Exchange Act as in effect on the Issue Date) becoming the

beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act as in effect on the Issue
Date), directly or indirectly, of more than 50% of the total voting power of the Voting Stock of the Issuer or
Holdings (other than a transaction following which holders of securities that represented 100% of the Voting
Stock of Holdings or the Issuer, as applicable, immediately prior to such transaction (or other securities into
which such securities are converted as part of such transaction) own, directly or indirectly, at a least a
majority of the voting power of the Voting Stock of the surviving Person in such transaction immediately
after such transaction); or

(2) the sale, lease, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of the assets of
the Issuer and its Restricted Subsidiaries taken as a whole to a Person, other than a Restricted
Subsidiary.

Code means the United States Internal Revenue Code of 1986, as amended.

Collateral means all assets and properties subject to Liens created pursuant to any Notes Collateral Document to
secure the Obligations in respect of the Secured Notes (including the Secured Note Guarantees), the Notes Collateral
Documents and the Secured Notes Indenture.

Collateral Agent means Credit Suisse AG in its capacity as Collateral Agent under the Secured Notes Indenture and
under the Collateral Documents or any successor or assign thereto in such capacity.

Collateral Agreement means the Amended and Restated Guarantee and Collateral Agreement, dated as of July 25,
2007, as amended and restated as of November 5, 2010, by and among Holdings, the Issuer, certain of its Subsidiaries
identified therein as guarantors and Credit Suisse AG, as the Collateral Agent, together with the documents related
thereto (including the supplements thereto and certificates delivered thereunder designating indebtedness and other
obligations as Pari Passu Debt Obligations thereunder), as amended, restated, supplemented or otherwise modified
from time to time.

Collateral Documents means, collectively, the Notes Collateral Documents, the Credit Agreement Collateral
Documents and the Additional First Lien Obligation Collateral Documents and the Existing Secured Notes Collateral
Documents.

Consolidated Depreciation and Amortization Expense means, with respect to any Person for any period, the total
amount of depreciation and amortization expense, including amortization or write-off of (i) intangibles and non-cash
organization costs, (ii) deferred financing fees or debt issuance costs and (iii) the amortization of original issue
discount resulting from the issuance of Indebtedness at less than par, of such Person and its Restricted Subsidiaries for
such period on a consolidated basis and otherwise determined in accordance with GAAP (but excluding amortization
of prepaid cash expenses that were paid in a prior period); and any non-cash write-down of assets or asset value
carried on the balance sheet (other than in respect of current assets).
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Consolidated EBITDA means, with respect to any Person for any period, the Consolidated Net Income of such Person
for such period:

(1) increased (without duplication) by:

(a) provision for taxes based on income or profits or capital, including, without limitation, federal, state,
provincial, local, foreign, unitary, excise, property, franchise and similar taxes and foreign withholding
and similar taxes (including any penalties and interest) of such Person paid or accrued during such
period, including any penalties and interest relating to any tax examinations, to the
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(b)

(©)

(d)

(e)

()

(2

(h)

extent the same were deducted (and not added back) in computing such Consolidated Net Income; plus

Fixed Charges of such Person for such period (including (x) net losses on any Hedging Obligations or
other derivative instruments entered into for the purpose of hedging interest rate risk, (y) bank fees and
(z) costs of surety bonds in connection with financing activities, plus amounts excluded from the
definition of Consolidated Interest Expense pursuant to clauses (u) through (z) in clause (1) thereof), to
the extent the same were deducted (and not added back) in computing such Consolidated Net Income;
plus

Consolidated Depreciation and Amortization Expense of such Person for such period, to the extent the
same were deducted (and not added back) in computing such Consolidated Net Income; plus

(x) Transaction Expenses and (y) any fees, costs, expenses or charges (other than Consolidated
Depreciation and Amortization Expense) related to any actual, proposed or contemplated issuance or
registration (actual or proposed) of any Equity Offering, Permitted Investment, acquisition, disposition,
recapitalization or the incurrence or registration (actual or proposed) of Indebtedness (including a
refinancing thereof) (in each case, whether or not consummated or successful), including (i) such fees,
expenses or charges related to the offering of the Secured Notes, the Credit Agreement, any other
Credit Facilities and any fees related to a Qualified Receivables Transaction, and (ii) any amendment,
waiver, consent or other modification of the Secured Notes, the Credit Agreement, any other Credit
Facilities and any fees related to a Qualified Receivables Transaction, in each case, whether or not
consummated or successful, to the extent the same were deducted (and not added back) in computing
such Consolidated Net Income; plus

the amount of any restructuring charge, reserve, integration cost, or other business optimization
expense or cost (including charges directly related to implementation of cost-savings initiatives) to the
extent the same were deducted (and not added back) in computing such Consolidated Net Income,
including, without limitation, any one time costs Incurred in connection with acquisitions or
divestitures after the Issue Date, those related to severance, retention, signing bonuses, relocation,
recruiting and other employee related costs, future lease commitments and costs related to the opening
and closure and/or consolidation of facilities and to exiting lines of business; plus

any other non-cash charges, write-downs, expenses, losses or items reducing such Consolidated Net
Income including any impairment charges or the impact of purchase accounting; provided that if any
non-cash charge or other item referred to in this clause (f) represents and accrual or reserve for
potential cash items in any future period, the cash payment in respect thereof in such future period
shall be subtracted from Consolidated EBITDA in such future period to such extent paid; plus

[reserved];
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the amount of run-rate cost savings, operating expense reductions, other operating improvements and
initiatives and synergies projected by the Issuer in good faith to result from actions taken or to be taken
prior to or during such period in connection with the Transactions or any other acquisition or
disposition by such Person or any of its Restricted Subsidiaries (calculated on a pro forma basis as
though such cost savings, operating expense reductions, other operating improvements and initiatives
and synergies had been realized on the first day of such period), net of the amount of actual benefits
realized prior to or during such period from such actions and net of the incremental expense incurred
or to be incurred during such period in order to achieve such cost savings or other benefits referred to
above; provided that (x) such cost savings are reasonably identifiable, reasonably attributable to the
actions specified and reasonably anticipated to result from such actions and (y) such actions have been
taken or are to be taken within twelve (12) months after the consummation of the acquisition or
disposition which is expected to result in such cost savings or other benefits referred to above;
provided that the
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aggregate amount added back pursuant to this clause (h) shall not for any four fiscal quarter period
exceed an amount equal to 10% of Consolidated EBITDA for such four fiscal quarter period (and such
determination shall be made after giving effect to any adjustment pursuant to this clause (h)); plus

any costs or expense incurred by the Issuer or a Restricted Subsidiary pursuant to any management
equity plan or stock option plan or any other management or employee benefit plan or agreement or
any stock subscription or shareholder agreement, to the extent that such cost or expenses are funded
with cash proceeds contributed to the capital of the Issuer or Net Cash Proceeds of an issuance of
Capital Stock (other than Disqualified Stock) of the Issuer solely to the extent that such Net Cash
Proceeds are excluded from the calculation set forth in clause (c) of the first paragraph under  Certain
Covenants Limitation on Restricted Payments , to the extent the same were deducted (and not added
back) in computing such Consolidated Net Income; plus

cash receipts (or any netting arrangements resulting in reduced cash expenditures) not included in
Consolidated EBITDA in any period to the extent non-cash gains relating to such income were
deducted in the calculation of Consolidated EBITDA pursuant to clause (2) below for any previous
period and not added back; plus

any net loss included in the consolidated financial statements due to the application of Financial
Accounting Standards No. 160 Non-controlling Interests in Consolidated Financial Statements ( FAS
160 ) (Accounting Standard Codification Topic 810) to the deconsolidation of a Subsidiary, to the
extent the same were deducted (and not added back) in computing such Consolidated Net Income; plus

realized foreign exchange losses resulting from the impact of foreign currency changes on the
valuation of assets or liabilities on the balance sheet of the Issuer and its Restricted Subsidiaries, to the
extent the same were deducted (and not added back) in computing such Consolidated Net Income; plus

upfront fees or charges arising from any Qualified Receivables Transaction for such period, and any
other amounts for such period comparable to or in the nature of interest under any Qualified
Receivables Transaction, and losses on dispositions or sale of assets in connection with any Qualified
Receivables Transaction for such period, to the extent the same were deducted (and not added back) in
computing such Consolidated Net Income;

decreased (without duplication) by an amount which in the determination of such Consolidated Net Income
has been included for: (a) non-cash items increasing such Consolidated Net Income (other than the accrual of
revenue in the ordinary course of business), excluding (i) any non-cash gains to the extent they represent the
reversal of an accrual or reserve for a potential cash item that reduced Consolidated EBITDA in any prior
period and (ii) any non-cash gains in respect of which cash was actually received in a prior period so long as
such cash did not increase Consolidated EBITDA in such prior period; plus (b) realized foreign exchange
income or gains resulting from the impact of foreign currency changes on the valuation of assets or liabilities
on the balance sheet of the Issuer and its Restricted Subsidiaries; plus (c) any net income included in the
consolidated financial statements due to the application of FAS 160 (Accounting Standards Codification
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Topic 810) to the deconsolidation of a Subsidiary; and

(3) increased or decreased (without duplication) by, as applicable, any adjustments resulting from the
application of Accounting Standards Codification Topic 460 or any comparable regulation.
Consolidated Interest Expense means, with respect to any Person for any period, without duplication, the sum of:

(1) consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid or
accrued (including (a) amortization of original issue discount or premium resulting from the issuance of
Indebtedness at less than par, (b) all commissions, discounts and other fees and charges
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owed with respect to letters of credit or bankers acceptances or any similar facilities or similar financing and
hedging agreements, (c) non-cash interest payments (but excluding any non-cash interest expense
attributable to the movement in the mark to market valuation of any Hedging Obligations or other derivative
instruments pursuant to GAAP), (d) the interest component of Capitalized Lease Obligations or any deferred
payment obligations, (e) net payments, if any, pursuant to interest rate Hedging Obligations with respect to
Indebtedness and (f) interest accruing on any Indebtedness of any other Person to the extent such
Indebtedness is Guaranteed by (or secured by the assets of) such Person or any of its Restricted Subsidiaries,
and excluding (t) penalties and interest relating to taxes, (u) accretion or accrual of discounted liabilities
other than Indebtedness, (v) any expense resulting from the discounting of any Indebtedness in connection
with the application of purchase accounting in connection with any acquisition, (w) any fees related to a
Qualified Receivables Transaction, (x) amortization of deferred financing fees, debt issuance costs,
commissions, fees and expenses, (y) any expensing of bridge, commitment and other financing fees and

(z) imputed interest with respect to Indebtedness of any parent of such Person appearing upon the balance
sheet of such Person solely by reason of purchase accounting under GAAP; plus

consolidated capitalized interest of such Person and its Restricted Subsidiaries for such period, whether paid
or accrued; less

interest income for such period.

For purposes of this definition, interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest rate
reasonably determined by such Person to be the rate of interest implicit in such Capitalized Lease Obligation in
accordance with GAAP.

Consolidated Net Income means, with respect to any Person for any period, the net income (loss) of such Person and
its Restricted Subsidiaries for such period determined on a consolidated basis on the basis of GAAP; provided,
however, that there will not be included in such Consolidated Net Income (without duplication):

ey

2

any net income (loss) of any Person if such Person is not a Restricted Subsidiary, except that any equity in
the net income of any such Person for such period will be included in such Consolidated Net Income up to
the aggregate amount of cash or Cash Equivalents actually distributed by such Person during such period to
the Issuer or a Restricted Subsidiary as a dividend or other distribution or return on investment (subject, in
the case of a dividend or other distribution or return on investment to the Issuer or a Restricted Subsidiary, to
the limitations contained in clause (2) below);

solely for the purpose of determining the amount available for Restricted Payments under clause (c)(i) of the
first paragraph of the covenant described under ~ Certain Covenants Limitation on Restricted Payments, any
net income (loss) of any Restricted Subsidiary (other than the Guarantors) if such Subsidiary is subject to
restrictions, directly or indirectly, on the payment of dividends or the making of distributions by such
Restricted Subsidiary, directly or indirectly, to the Issuer or a Guarantor by operation of the terms of such
Restricted Subsidiary s charter or any agreement, instrument, judgment, decree, order, statute or

governmental rule or regulation applicable to such Restricted Subsidiary or its shareholders (other than

(a) restrictions that have been waived or otherwise released, (b) restrictions pursuant to the Credit

Agreement, the Secured Notes, or the Secured Notes Indenture, and (c) restrictions specified in
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clause (13)(i) of the second paragraph of the covenant described under  Certain Covenants Limitation on
Restrictions on Distributions from Restricted Subsidiaries ), except that the Issuer s equity in the net income
of any such Restricted Subsidiary for such period will be included in such Consolidated Net Income up to

the aggregate amount of cash or Cash Equivalents actually distributed or that could have been distributed by
such Restricted Subsidiary during such period to the Issuer or another Restricted Subsidiary as a dividend or
other distribution (subject, in the case of a dividend to another Restricted Subsidiary, to the limitation
contained in this clause);
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any net gain (or loss) realized upon the sale or other disposition of any asset or disposed operations of the
Issuer or any Restricted Subsidiaries (including pursuant to any Sale and Leaseback Transaction), which is
not sold or otherwise disposed of in the ordinary course of business or consistent with past practice (as
determined in good faith by the Issuer);

any extraordinary, exceptional, unusual or nonrecurring gain, loss, income, charge or expense (including
relating to (i) the Transaction Expenses, (ii) payments made in respect of litigation that was pending against
HMA or any of its Subsidiaries prior to the Issue Date and (iii) costs and expenses incurred in connection
with Permitted Hospital Dispositions;

the cumulative effect of a change in accounting principles;

any (i) non-cash compensation charge or expense arising from any grant of stock, stock options or other
equity based awards and any non-cash deemed finance charges in respect of any pension liabilities or other
retiree provisions or on the revaluation of any benefit plan obligation and (ii) income (loss) attributable to
deferred compensation plans or trusts shall be excluded;

all deferred financing costs written off or amortized and premiums paid or other expenses incurred directly
in connection with any early extinguishment of Indebtedness and any net gain (loss) from any write-off or
forgiveness of Indebtedness;

any unrealized gains or losses in respect of any Hedging Obligations or any ineffectiveness recognized in
earnings related to qualifying hedge transactions or the fair value of changes therein recognized in earnings
for derivatives that do not qualify as hedge transactions, in each case, in respect of any Hedging Obligations;

any unrealized foreign currency translation or transaction gains or losses in respect of Indebtedness of any
Person denominated in a currency other than the functional currency of such Person and any unrealized
foreign exchange gains or losses relating to translation of assets and liabilities denominated in foreign
currencies;

(10) any unrealized foreign currency translation or transaction gains or losses in respect of Indebtedness or other

obligations of the Issuer or any Restricted Subsidiary owing to the Issuer or any Restricted Subsidiary;

(11) any purchase accounting effects, including, without limitation, adjustments to inventory, property and

equipment, software and other intangible assets and deferred revenue in component amounts required or
permitted by GAAP and related authoritative pronouncements (including the effects of such adjustments
pushed down to the Issuer and the Restricted Subsidiaries), as a result of any consummated acquisition, or
the amortization or write-off of any amounts thereof (including any write-off of in process research and
development);
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(12) any non-cash impairment charge, write-down or write-off, including without limitation, impairment charges,
write-downs or write-offs relating to goodwill, intangible assets, long-lived assets, investments in debt and
equity securities, in accordance with GAAP or as a result of a change in law or regulation;

(13) any after-tax effect of income (loss) from the early extinguishment or cancellation of Indebtedness or any
Hedging Obligations or other derivative instruments;

(14) accruals and reserves that are established within twelve (12) months after the Issue Date that are so required
to be established as a result of the Transactions in accordance with GAAP;

(15) any net unrealized gains and losses resulting from Hedging Obligations or embedded derivatives that require
similar accounting treatment and the application of Accounting Standards Codification Topic 815 and
related pronouncements;

(16) any deferred tax expense associated with tax deductions or net operating losses arising as a result of the
Transactions, or the release of any valuation allowance related to such item;
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(17) non-cash charges and gains resulting from the application of Financial Accounting Standards No. 141R
(Accounting Standards Codification Topic 805) (including with respect to earn-outs Incurred by the Issuer or
any of its Restricted Subsidiaries);

(18) the amount of any expense to the extent a corresponding amount is received in cash by the Issuer and the
Restricted Subsidiaries from a Person other than the Issuer or any Restricted Subsidiaries, provided such
payment has not been included in determining Consolidated Net Income (it being understood that if the
amounts received in cash under any such agreement in any period exceed the amount of expense in respect
of such period, such excess amounts received may be carried forward and applied against expense in future
periods);

(19) any net gain (or loss) from discontinued operations and any net gain (or loss) on disposal of discontinued
operations; and

(20) any charges and gains in respect of those certain contingent value rights issued as part of the merger
consideration in the Acquisition.

In addition, to the extent not already excluded in the Consolidated Net Income of such Person and its Restricted
Subsidiaries, notwithstanding anything to the contrary in the foregoing, Consolidated Net Income shall exclude (i) any
expenses and charges that are reimbursed by indemnification or other reimbursement provisions, or so long as the
Issuer has made a determination that there exists reasonable evidence that such amount will in fact be indemnified or
reimbursed (and such amount is in fact reimbursed within 365 days of the date of such charge or payment (with a
deduction for any amount so added back to the extent not so reimbursed within such 365 days)), in connection with
any investment or any sale, conveyance, transfer or other disposition of assets permitted hereunder, (ii) to the extent
covered by insurance and actually reimbursed, or, so long as the Issuer has made a determination that there exists
reasonable evidence that such amount will in fact be reimbursed by the insurer and such amount is (A) not denied by
the applicable carrier in writing within 180 days and (B) in fact reimbursed within 365 days of the date of such
evidence (with a deduction for any amount so added back to the extent not so reimbursed within 365 days), expenses
with respect to liability or casualty events or business interruption, (iii) any expenses and charges to the extent paid
for, or so long as the Issuer has made a determination that there exists reasonable evidence that such amount will in
fact be reimbursed by (and such amount is in fact reimbursed within 365 days of the date of such payment (with a
deduction for any amount so added back to the extent not so reimbursed within 365 days)), any third party other than
such Person or any of its Restricted Subsidiaries and (iv) solely for the purpose of determining the amount available
for Restricted Payments under clause (c)(i) of the first paragraph of the covenant described under  Certain
Covenants Limitations on Restricted Payments, any repurchase, redemption, sale or other disposition of Restricted
Investments or any sale of stock of or distribution, dividend or asset transfer from an Unrestricted Subsidiary, in each
case to the extent any of the foregoing increase the amount of Restricted Payments permitted under such covenant
pursuant to clause (c)(iv) or (c)(v), as the case may be, of the first paragraph thereof.

Consolidated Total Indebtedness means, as of any date of determination, (a) the aggregate principal amount of
Indebtedness for borrowed money (other than letters of credit and bankers acceptances, except to the extent of
unreimbursed amounts thereunder, Indebtedness with respect to Cash Management Services, Hedging Obligations
entered into in the ordinary course of business or consistent with past practice and not for speculative purposes and
intercompany indebtedness, but in any case including the Receivables Transaction Amount in respect of any Qualified
Receivables Transaction) of the Issuer and its Restricted Subsidiaries outstanding on such date minus (b) the
aggregate amount, not to exceed $250.0 million, of unrestricted cash and Cash Equivalents included in the
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consolidated balance sheet of the Issuer and its Restricted Subsidiaries as of the end of the most recent fiscal period
for which internal financial statements of the Issuer are available (with such pro forma adjustments as are consistent
with the pro forma adjustments set forth in the definition of Fixed Charge Coverage Ratio (and with the proceeds of
any Secured Indebtedness being incurred at the time of determination being excluded from unrestricted cash and Cash
Equivalents to the extent such proceeds would otherwise be included as such) and as determined in good faith by the
Issuer).

111

Table of Contents 225



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Table of Conten

Consolidated Total Leverage Ratio means, with respect to any Person as of any date of determination, the ratio of
(x) Consolidated Total Indebtedness as of such date to (y) the aggregate amount of Consolidated EBITDA for the
period of the most recent four consecutive fiscal quarters ending prior to the date of such determination for which
internal consolidated financial statements of the Issuer are available, in each case with such pro forma adjustments as
are consistent with the pro forma adjustments set forth in the definition of Fixed Charge Coverage Ratio.

Consolidated Total Secured Leverage Ratio means, with respect to any Person as of any date of determination, the
ratio of (x) Consolidated Total Indebtedness secured by a Lien as of such date to (y) the aggregate amount of
Consolidated EBITDA for the period of the most recent four consecutive fiscal quarters ending prior to the date of
such determination for which internal consolidated financial statements of the Issuer are available, in each case with
such pro forma adjustments as are consistent with the pro forma adjustments set forth in the definition of Fixed
Charge Coverage Ratio.

Contingent Obligations means, with respect to any Person, any obligation of such Person guaranteeing in any manner,
whether directly or indirectly, any operating lease, dividend or other obligation that does not constitute Indebtedness
( primary obligations ) of any other Person (the primary obligor ), including any obligation of such Person, whether or
not contingent:

(1) to purchase any such primary obligation or any property constituting direct or indirect security therefor;

(2) to advance or supply funds:

(a) for the purchase or payment of any such primary obligation; or

(b) to maintain the working capital or equity capital of the primary obligor or otherwise to maintain the net
worth or solvency of the primary obligor; or

(3) to purchase property, securities or services primarily for the purpose of assuring the owner of any such
primary obligation of the ability of the primary obligor to make payment of such primary obligation against
loss in respect thereof.

Contractual Obligation means, as to any person, any provision of any security issued by such person or of any
agreement, instrument or undertaking to which such person is a party or by which it or any of the property owned by it
is bound.

Controlling Secured Parties means, at any time, the Secured Parties with respect to the series of First Lien Obligations
the Representative of which is, at such time, the Applicable Authorized Representative.

Credit Agreement means the Credit Agreement, originally dated as of July 25, 2007, by and among, Holdings, the
Issuer, the guarantors from time to time party thereto and Credit Suisse, as administrative agent and collateral agent,
and each lender from time to time party thereto, together with the related documents thereto (including the revolving
loans thereunder, any letters of credit and reimbursement obligations related thereto, any Guarantee and collateral
agreement, patent and trademark security agreement, mortgages or letter of credit applications and other Guarantees,
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pledges, agreements, security agreements and collateral documents), as amended, extended, renewed, restated,
refunded, replaced, refinanced, supplemented, modified or otherwise changed (in whole or in part, and without
limitation as to amount, terms, conditions, covenants and other provisions) from time to time, and any one or more
additional agreements (and related documents) governing Indebtedness, including indentures, incurred to refinance,
substitute, supplement, replace or add to (including increasing the amount available for borrowing or adding or
removing any Person as a borrower, issuer or guarantor thereunder) in whole or in part, the borrowings and
commitments then outstanding or permitted to be outstanding under (or otherwise incurred in compliance with) such
Credit Agreement (whether documented in the agreement for such Credit Agreement or in a separate written
instrument) or one or more successors to the Credit Agreement or one or more new credit agreements.
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Credit Agreement Collateral Documents means the Collateral Agreement, the Intercreditor Agreement, the intellectual
property security agreements, the mortgages and each other agreement, instrument or other document entered into in
favor of the Collateral Agent or any of the other Credit Agreement Secured Parties for purposes of securing the Credit
Agreement Obligations (including the guarantees under the Collateral Agreement), as the same may be amended,
restated, supplemented or otherwise modified from time to time.

Credit Agreement Obligations means (a) the due and punctual payment of (i) the principal of and interest (including
interest accruing during the pendency of any bankruptcy, insolvency, receivership or other similar proceeding,
regardless of whether allowed or allowable in such proceeding) on the loans under the Credit Agreement, when and as
due, whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise, (ii) each payment
required to be made by the Issuer under the Credit Agreement in respect of any letter of credit, when and as due,
including payments in respect of reimbursement of disbursements, interest thereon and obligations to provide cash
collateral, and (iii) all other monetary obligations of the Issuer to any of the Credit Agreement Secured Parties under
the Credit Agreement and each of the other loan documents in respect thereof, including fees, costs, expenses and
indemnities, whether primary, secondary, direct, contingent, fixed or otherwise (including monetary obligations
incurred during the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of
whether allowed or allowable in such proceeding), (b) the due and punctual performance of all other obligations of the
Issuer under or pursuant to the Credit Agreement and each of the other loan documents in respect thereof, (c) the due
and punctual payment and performance of all the obligations of Holdings and each other Subsidiary of Holdings under
or pursuant to the Collateral Agreement and each of the other loan documents in respect of the Credit Agreement and
(d) the due and punctual payment and performance of all obligations of Holdings and each Subsidiary of Holdings
under each hedging agreement or cash management arrangement that (i) was in effect on July 25, 2007 with a
counterparty that is, or is an Affiliate of, the Credit Agreement Administrative Agent or a lender thereunder as of
July 25, 2007 or (ii) is entered into after July 25, 2007 with any counterparty that is, or is an Affiliate of, the Credit
Agreement Administrative Agent or a lender at the time such hedging agreement or cash management arrangement is
entered into; provided, however, that the aggregate amount of obligations under cash management arrangements that
shall constitute Credit Agreement Obligations shall not exceed $200.0 million at any time.

Credit Agreement Secured Parties means (a) the holders of Credit Agreement Obligations, (b) the Representatives
with respect thereto and (c) the successors and assigns of each of the foregoing.

Credit Facility means, with respect to the Issuer or any of its Subsidiaries, one or more debt facilities, indentures or
other arrangements (including the Credit Agreement or commercial paper facilities and overdraft facilities) with
banks, other financial institutions or investors providing for revolving credit loans, term loans, notes, receivables
financing (including through the sale of receivables to such institutions or to special purpose entities formed to borrow
from such institutions against such receivables), letters of credit or other Indebtedness, in each case, as amended,
restated, modified, renewed, refunded, replaced, restructured, refinanced, repaid, increased or extended in whole or in
part from time to time (and whether in whole or in part and whether or not with the original administrative agent and
lenders or another administrative agent or agents or other banks or institutions and whether provided under the
original Credit Agreement or one or more other credit or other agreements, indentures, financing agreements or
otherwise) and in each case including all agreements, instruments and documents executed and delivered pursuant to
or in connection with the foregoing (including any notes, any letters of credit and reimbursement obligations related
thereto, any Guarantee and collateral agreement, patent and trademark security agreement, mortgages or letter of
credit applications and other Guarantees, pledges, agreements, security agreements and collateral documents). Without
limiting the generality of the foregoing, the term Credit Facility will include any agreement or instrument (1) changing
the maturity of any Indebtedness Incurred thereunder or contemplated thereby, (2) adding Subsidiaries of the Issuer as
additional borrowers or guarantors thereunder, (3) increasing the amount of Indebtedness Incurred thereunder or
available to be borrowed thereunder or (4) otherwise altering the terms and conditions thereof.
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Credit Facility Documents means the collective reference to any Credit Facility, any notes issued pursuant thereto and
the guarantees thereof, and the collateral documents relating thereto, as amended, supplemented,
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restated, renewed, refunded, replaced, restructured, repaid, refinanced or otherwise modified, in whole or in part, from
time to time.

Default means any event that is, or with the passage of time or the giving of notice or both would be, an Event of
Default; provided that any Default that results solely from the taking of an action that would have been permitted but
for the continuation of a previous Default will be deemed to be cured if such previous Default is cured prior to
becoming an Event of Default.

Designated Non-Cash Consideration means the fair market value (as determined in good faith by the Issuer) of
non-cash consideration received by the Issuer or one of its Restricted Subsidiaries in connection with an Asset
Disposition that is so designated as Designated Non-Cash Consideration pursuant to an Officer s Certificate, setting
forth the basis of such valuation, less the amount of cash or Cash Equivalents received in connection with a
subsequent payment, redemption, retirement, sale or other disposition of such Designated Non-Cash Consideration. A
particular item of Designated Non-Cash Consideration will no longer be considered to be outstanding when and to the
extent it has been paid, redeemed or otherwise retired or sold or otherwise disposed of in compliance with the
covenant described under  Certain Covenants Limitation on Sales of Assets and Subsidiary Stock.

Designated Preferred Stock means, with respect to the Issuer, Preferred Stock (other than Disqualified Stock) (a) that
is issued for cash (other than to the Issuer or a Subsidiary of the Issuer or an employee stock ownership plan or trust
established by the Issuer or any such Subsidiary for the benefit of their employees to the extent funded by the Issuer or
such Subsidiary) and (b) that is designated as Designated Preferred Stock pursuant to an Officer s Certificate of the
Issuer at or prior to the issuance thereof, the Net Cash Proceeds of which are excluded from the calculation set forth in
clause (c)(ii) of the second paragraph of the covenant described under  Certain Covenants Limitation on Restricted
Payments.

Disinterested Director means, with respect to any Affiliate Transaction, a member of the Board of Directors of
Holdings having no material direct or indirect financial interest in or with respect to such Affiliate Transaction. A
member of the Board of Directors of Holdings shall be deemed not to have such a financial interest by reason of such
member s holding Capital Stock of Holdings or any options, warrants or other rights in respect of such Capital Stock.

Disqualified Stock means, with respect to any Person, any Capital Stock of such Person which by its terms (or by the
terms of any security into which it is convertible or for which it is exchangeable) or upon the happening of any event:

(1) matures or is mandatorily redeemable for cash or in exchange for Indebtedness pursuant to a sinking fund
obligation or otherwise; or

(2) is or may become (in accordance with its terms) upon the occurrence of certain events or otherwise

redeemable or repurchasable for cash or in exchange for Indebtedness at the option of the holder of the

Capital Stock in whole or in part,
in each case on or prior to the earlier of (a) the Stated Maturity of the Secured Notes or (b) the date on which there are
no Secured Notes outstanding; provided, however, that (i) only the portion of Capital Stock which so matures or is
mandatorily redeemable, is so convertible or exchangeable or is so redeemable at the option of the holder thereof prior
to such date will be deemed to be Disqualified Stock and (ii) any Capital Stock that would constitute Disqualified
Stock solely because the holders thereof have the right to require the Issuer to repurchase such Capital Stock upon the
occurrence of a change of control or asset sale (howsoever defined or referred to) shall not constitute Disqualified
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Stock if any such redemption or repurchase obligation is subject to compliance by the relevant Person with the

covenant described under  Certain Covenants Limitation on Restricted Payments ; provided, further, that if such Capital
Stock is issued to any plan for the benefit of employees of the Issuer or its Subsidiaries or by any such plan to such
employees, such Capital Stock shall not constitute
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Disqualified Stock solely because it may be required to be repurchased by the Issuer or its Subsidiaries in order to
satisfy applicable statutory or regulatory obligations.

Domestic Subsidiary means, with respect to any Person, any Restricted Subsidiary of such Person other than a Foreign
Subsidiary.

DTC means The Depository Trust Company or any successor securities clearing agency.

Eligible Escrow Investments means any of the following securities:

(1) U.S. Government Obligations;

(2) investments in time or demand deposit accounts, certificates of deposit and money market deposits, or other
similar banking arrangements in each case maturing no later than the last day of the then current month (the
Investment End Date ), entitled to U.S. Federal deposit insurance for the full amount thereof or issued by a
bank or trust company that is organized under the laws of the United States of America or any state thereof
having capital, surplus and undivided profits aggregating in excess of $500.0 million;

(3) investments in commercial paper maturing no later than the Investment End Date and having, at the date of
acquisition, a credit rating no lower than A-1 from S&P, P-1 from Moody s, or F-1 from Fitch;

(4) repurchase obligations maturing no later than the Investment End Date entered into with a nationally
recognized broker-dealer, with respect to which the purchased securities are obligations issued or guaranteed
by the United States government or any agency thereof, which repurchase obligations shall be entered into
pursuant to written agreements; and

(5) money market mutual funds that invest in items (1) through (4) above and are registered with the SEC under
the Investment Company Act of 1940, as amended, and operated in accordance with Rule 2a-7 and that at
the time of such investment are rated Aaa by Moody s and/or AAAm by S&P, including such funds for
which the Trustee or an affiliate provides investment advice or other services.

Equity Offering means (x) a sale of Capital Stock of the Issuer (other than Disqualified Stock or Designated Preferred
Stock) other than offerings registered on Form S-8 (or any successor form) under the Securities Act or any similar
offering in other jurisdictions, or (y) the sale of Capital Stock or other securities of Holdings, the proceeds of which
are contributed to the equity (other than through the issuance of Disqualified Stock or Designated Preferred Stock or
through an Excluded Contribution) of the Issuer or any of its Restricted Subsidiaries.

Exchange Act means the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC
promulgated thereunder, as amended.

Excluded Contribution means Net Cash Proceeds or property or assets received by the Issuer as capital contributions
to the equity (other than through the issuance of Disqualified Stock or Designated Preferred Stock) of the Issuer after

the Issue Date or from the issuance or sale (other than to a Restricted Subsidiary or an employee stock ownership plan
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or trust established by the Issuer or any Subsidiary of the Issuer for the benefit of their employees to the extent funded
by the Issuer or any Restricted Subsidiary) of Capital Stock (other than Disqualified Stock or Designated Preferred
Stock) of the Issuer, in each case, to the extent designated as an Excluded Contribution pursuant to an Officer s
Certificate of the Issuer.

Existing Secured Notes means the $1,600,000,000 aggregate principal amount of 5.125% senior secured notes due
2018 issued by Finco on August 17, 2012.

Existing Secured Notes Collateral Documents means the Collateral Agreement, the Intercreditor Agreement, the
intellectual property security agreements, the mortgages and each other agreement, instrument or
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other document entered into in favor of the Collateral Agent or any other Existing Secured Notes Secured Party for
purposes of securing the Obligations in respect of the Existing Secured Notes (including the guarantees thereof), the
Existing Secured Notes Collateral Documents and the indenture governing the Existing Secured Notes, as the same
may be amended, restated, supplemented or otherwise modified from time to time.

Existing Secured Notes Secured Parties means (a) the holders of the Obligations in respect of the Existing Secured
Notes, (b) the Representatives with respect thereto and (c) the successors and assigns of each of the foregoing.

fair market value may be conclusively established by means of an Officer s Certificate or resolutions of the Board of
Directors of the Issuer setting out such fair market value as determined by such Officer or such Board of Directors in
good faith.

Finco means CHS/Community Health Systems, Inc., a Delaware corporation, or any successor thereto.
First Lien means the liens on the Collateral in favor of the Secured Parties under the Collateral Documents.

First Lien Debt Documents means, with respect to any class of First Lien Obligations, the promissory notes,
indentures, Collateral Documents or other operative agreements evidencing or governing such First Lien Obligations,
as the same may be amended, restated, supplemented or otherwise modified from time to time.

First Lien Obligations means the Obligations in respect of the Secured Notes (including the Secured Note
Guarantees), the Notes Collateral Documents and the Secured Notes Indenture, the Credit Agreement Obligations, the
Obligations in respect of the Existing Secured Notes (including the guarantees in respect thereof) and any Additional
First Lien Obligations secured by the Collateral on a pari passu basis (but without regard to control of remedies) with
the Secured Notes; provided, however, that (i) such indebtedness is permitted to be incurred, secured and guaranteed
on such basis by each First Lien Debt Document and (ii) in the case of any First Lien Obligations incurred after the
Issue Date, the Representative for the holders of such indebtedness will have become party to the Intercreditor
Agreement.

Fitch means Fitch Ratings, Inc. or any of its successors or assigns that is a Nationally Recognized Statistical Rating
Organization.

Fixed Charge Coverage Ratio means, with respect to any Person on any determination date, the ratio of Consolidated
EBITDA of such Person for the most recent four consecutive fiscal quarters ending immediately prior to such
determination date for which internal consolidated financial statements are available to the Fixed Charges of such
Person for such four consecutive fiscal quarters.

In the event that the Issuer or any Restricted Subsidiary Incurs, assumes, Guarantees, redeems, defeases, retires or
extinguishes any Indebtedness (other than Indebtedness incurred under any revolving credit facility unless such
Indebtedness has been permanently repaid and has not been replaced) or issues or redeems Disqualified Stock or
Preferred Stock subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is being
calculated but prior to or simultaneously with the event for which the calculation of the Fixed Charge Coverage Ratio
is made (the Fixed Charge Coverage Ratio Calculation Date ), then the Fixed Charge Coverage Ratio shall be
calculated giving pro forma effect to such Incurrence, assumption, Guarantee, redemption, defeasance, retirement or
extinguishment of Indebtedness, or such issuance or redemption of Disqualified Stock or Preferred Stock, as if the
same had occurred at the beginning of the applicable four-quarter period; provided, however, that the pro forma
calculation shall not give effect to any Indebtedness Incurred on such determination date pursuant to the provisions
described in the second paragraph under  Certain Covenants Limitation on Indebtedness.
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For purposes of making the computation referred to above, any Investments, acquisitions, dispositions, mergers,
consolidations and disposed operations that have been made by the Issuer or any of its Restricted Subsidiaries, during
the four-quarter reference period or subsequent to such reference period and on or prior to or simultaneously with the
Fixed Charge Coverage Ratio Calculation Date shall be calculated on a pro forma basis assuming that all such
Investments, acquisitions, dispositions, mergers, consolidations and disposed or discontinued operations (and the
change in any associated fixed charge obligations and the change in Consolidated EBITDA resulting therefrom) had
occurred on the first day of the four-quarter reference period. If since the beginning of such period any Person that
subsequently became a Restricted Subsidiary or was merged with or into the Issuer or any of its Restricted
Subsidiaries since the beginning of such period shall have made any Investment, acquisition, disposition, merger,
consolidation or disposed or discontinued operation that would have required adjustment pursuant to this definition,
then the Fixed Charge Coverage Ratio shall be calculated giving pro forma effect thereto for such period as if such
Investment, acquisition, disposition, merger, consolidation or disposed operation had occurred at the beginning of the
applicable four-quarter period.

For purposes of this definition, whenever pro forma effect is to be given to a transaction, the pro forma calculations
shall be made in good faith by a responsible financial or chief accounting officer of the Issuer (including with respect
to cost savings; provided that (x) such cost savings are reasonably identifiable, reasonably attributable to the action
specified and reasonably anticipated to result from such actions and (y) such actions have been taken or initiated and
the benefits resulting therefrom are anticipated by the Issuer to be realized within twelve (12) months). If any
Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest on such Indebtedness
shall be calculated as if the rate in effect on the Fixed Charge Coverage Ratio Calculation Date had been the
applicable rate for the entire period (taking into account any Hedging Obligations applicable to such Indebtedness).
Interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest rate reasonably determined by a
responsible financial or accounting officer of the Issuer to be the rate of interest implicit in such Capitalized Lease
Obligation in accordance with GAAP. For purposes of making the computation referred to above, interest on any
Indebtedness under a revolving credit facility computed with a pro forma basis shall be computed based upon the
average daily balance of such Indebtedness during the applicable period. Interest on Indebtedness that may optionally
be determined at an interest rate based upon a factor of a prime or similar rate, a eurocurrency interbank offered rate,
or other rate, shall be determined to have been based upon the rate actually chosen, or if none, then based upon such
optional rate chosen as the Issuer may designate.

Fixed Charges means, with respect to any Person for any period, the sum of:

(1) Consolidated Interest Expense of such Person for such period;

(2) all cash dividends or other distributions paid (excluding items eliminated in consolidation) on any series of
Preferred Stock of any Subsidiary of such Person during such period; and

(3) all cash dividends or other distributions paid (excluding items eliminated in consolidation) on any series of
Disqualified Stock during such period.

Foreign Subsidiary means, with respect to any Person, (i) any Subsidiary of such Person that is not organized or
existing under the laws of the United States, any state thereof or the District of Columbia, and any Subsidiary of such
Subsidiary and (ii) any Subsidiary of such Person that otherwise would be a Domestic Subsidiary substantially all of
whose assets consist of Capital Stock and/or indebtedness of one or more Foreign Subsidiaries and any other assets
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incidental thereto.

GAAP means generally accepted accounting principles in the United States of America as in effect on the date of any
calculation or determination required hereunder. Except as otherwise set forth in the Secured Notes Indenture, all
ratios and calculations based on GAAP contained in the Secured Notes Indenture shall be computed in accordance
with GAAP as in effect on the Issue Date. At any time after the Issue Date, the Issuer may elect to establish that
GAAP shall mean the GAAP as in effect on or prior to the date of such election; provided, however, that any such
election, once made, shall be irrevocable. At any time after the Issue Date, the Issuer may elect to apply IFRS
accounting principles in lieu of GAAP and, upon any such election, references
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herein to GAAP shall thereafter be construed to mean IFRS (except as otherwise provided in the Secured Notes
Indenture), including as to the ability of the Issuer to make an election pursuant to the previous sentence; provided that
any such election, once made, shall be irrevocable; provided, however, that any calculation or determination in the
Secured Notes Indenture that require the application of GAAP for periods that include fiscal quarters ended prior to

the Issuer s election to apply IFRS shall remain as previously calculated or determined in accordance with GAAP;
provided, further, that the Issuer may only make such election if it also elects to report any subsequent financial

reports required to be made by the Issuer or Holdings, including pursuant to Section 13 or Section 15(d) of the

Exchange Act and the covenants described under  Certain Covenants Reports, in IFRS. The Issuer shall give notice of
any such election made in accordance with this definition to the Trustee and the Holders.

General Intangibles means all choses in action and causes of action and all other intangible personal property of any
Grantor of every kind and nature (other than Accounts) now owned or hereafter acquired by any Grantor, including all
rights and interests in partnerships, limited partnerships, limited liability companies and other unincorporated entities,
corporate or other business records, indemnification claims, contract rights (including rights under leases, whether
entered into as lessor or lessee, hedging agreements and other agreements), intellectual property, goodwill,
registrations, franchises, tax refund claims and any letter of credit, guarantee, claim, security interest or other security
held by or granted to any Grantor to secure payment by an account debtor of any of the Accounts.

Governmental Authority means any nation, sovereign or government, any state, province, territory or other political
subdivision thereof, any agency, authority, instrumentality, regulatory body, court, administrative tribunal, central
bank, stock exchange or other entity or authority exercising executive, legislative, judicial, taxing, regulatory,
self-regulatory or administrative powers or functions of or pertaining to government.

Grantor means any entity that pledges Collateral.

Guarantee means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any
Indebtedness of any other Person, including any such obligation, direct or indirect, contingent or otherwise, of such
Person:

(1) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness of such
other Person (whether arising by virtue of partnership arrangements, or by agreements to keep-well, to
purchase assets, goods, securities or services, to take-or-pay or to maintain financial statement conditions or
otherwise); or

(2) entered into primarily for purposes of assuring in any other manner the obligee of such Indebtedness of the
payment thereof or to protect such obligee against loss in respect thereof (in whole or in part);

provided, however, that the term Guarantee will not include (x) endorsements for collection or deposit in the ordinary
course of business or consistent with past practice and (y) standard contractual indemnities or product warranties
provided in the ordinary course of business; provided, further, that the amount of any Guarantee shall be deemed to be
the lower of (i) an amount equal to the stated or determinable amount of the primary obligation in respect of which
such Guarantee is made and (ii) the maximum amount for which such guaranteeing Person may be liable pursuant to
the terms of the instrument embodying such Guarantee or, if such Guarantee is not an unconditional guarantee of the
entire amount of the primary obligation and such maximum amount is not stated or determinable, the amount of such
guaranteeing Person s maximum reasonably anticipated liability in respect thereof as determined by such Person in
good faith. The term Guarantee used as a verb has a corresponding meaning.
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Guarantor means Holdings and any Restricted Subsidiary that Guarantees the Secured Notes, until such Secured Note
Guarantee is released in accordance with the terms of the Secured Notes Indenture.
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Hedging Obligations means, with respect to any Person, the obligations of such Person under any interest rate swap
agreement, interest rate cap agreement, interest rate collar agreement, commodity swap agreement, commodity cap
agreement, commodity collar agreement, foreign exchange contracts, currency swap agreement or similar agreement
providing for the transfer or mitigation of interest rate, commodity price or currency risks either generally or under
specific contingencies.

HMA means Health Management Associates, Inc., a Delaware corporation, and its successors.

Holder means each Person in whose name the Secured Notes are registered on the Registrar s books, which shall
initially be the respective nominee of DTC.

Holdings means Community Health Systems, Inc., a Delaware corporation, or any successor thereto.

Hospital means a hospital, outpatient clinic, outpatient surgical center, long-term care facility, medical office
building or other facility or business that is used or useful in or related to the provision of healthcare services.

Hospital Swap means an exchange of assets and, to the extent necessary to equalize the value of the assets being
exchanged, cash by the Issuer or a Restricted Subsidiary for one or more Hospitals and/or one or more Similar
Businesses, or for 100% of the Capital Stock of any Person owning or operating one or more Hospitals and/or one or
more Similar Businesses; provided that cash does not exceed 30% of the sum of the amount of the cash and the fair
market value of the Capital Stock or assets received or given by the Issuer or a Restricted Subsidiary in such
transaction. Notwithstanding the foregoing, the Issuer and its Restricted Subsidiaries may consummate two Hospital
Swaps in any 12-month period without regard to the requirements of the proviso in the previous sentence.

IFRS means International Financial Reporting standards as adopted in the European Union.

Immaterial Subsidiary means, at any date of determination, each Restricted Subsidiary of the Issuer that (i) has not
guaranteed any other Indebtedness of the Issuer or any Subsidiary Guarantor and (ii) has Total Assets together with all
other Immaterial Subsidiaries (other than Foreign Subsidiaries and Unrestricted Subsidiaries) (as determined in
accordance with GAAP) and Consolidated EBITDA together with all other Immaterial Subsidiaries of less than 5.0%
of the Issuer s Total Assets and Consolidated EBITDA (measured, in the case of Total Assets, at the end of the most
recent fiscal period for which internal financial statements are available and, in the case of Consolidated EBITDA, for
the most recently ended four consecutive fiscal quarters ended for which internal consolidated financial statements are
available, in each case measured on a pro forma basis giving effect to any acquisitions or dispositions of companies,
divisions or lines of business since such balance sheet date or the start of such four quarter period, as applicable).

Incur means issue, create, assume, enter into any Guarantee of, incur, extend or otherwise become liable for; provided,
however, that any Indebtedness or Capital Stock of a Person existing at the time such Person becomes a Restricted
Subsidiary (whether by merger, consolidation, acquisition or otherwise) will be deemed to be Incurred by such
Restricted Subsidiary at the time it becomes a Restricted Subsidiary and the terms Incurred and Incurrence have
meanings correlative to the foregoing and any Indebtedness pursuant to any revolving credit or similar facility shall
only be Incurred at the time any funds are borrowed thereunder.

Indebtedness means, with respect to any Person on any date of determination (without duplication) to the extent,

except with respect to clauses (6), (7) and (9) below, such obligation should appear as a liability or otherwise on the
balance sheet of such Person in accordance with GAAP:
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(1) the principal of indebtedness of such Person for borrowed moneys;

(2) the principal of obligations of such Person evidenced by bonds, debentures, notes or other similar
instruments;
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(3) all reimbursement obligations of such Person in respect of letters of credit, bankers acceptances or other
similar instruments (the amount of such obligations being equal at any time to the aggregate then undrawn
and unexpired amount of such letters of credit or other instruments plus the aggregate amount of drawings
thereunder that have been reimbursed) (except to the extent such reimbursement obligations relate to trade
payables and such obligations are satisfied within 30 days of Incurrence);

(4) the principal component of all obligations of such Person to pay the deferred and unpaid purchase price of
property (except trade payables), which purchase price is due more than one year after the date of placing
such property in service or taking final delivery and title thereto;

(5) Capitalized Lease Obligations of such Person and all Attributable Debt in respect of Sale and Leaseback
Transactions entered into by such Person;

(6) the principal component of all obligations, or liquidation preference, of such Person with respect to any
Disqualified Stock or, with respect to any Restricted Subsidiary, any Preferred Stock (but excluding, in each
case, any accrued dividends);

(7) the principal component of all Indebtedness of other Persons secured by a Lien on any asset of such Person,
whether or not such Indebtedness is assumed by such Person; provided, however, that the amount of such
Indebtedness will be the lesser of (a) the fair market value of such asset at such date of determination (as
determined in good faith by the Issuer) and (b) the amount of such Indebtedness of such other Persons;

(8) Guarantees by such Person of the principal component of Indebtedness of other Persons to the extent
Guaranteed by such Person;

(9) the Receivables Transaction Amount in respect of any Qualified Receivables Transaction; and

(10) to the extent not otherwise included in this definition, net obligations of such Person under Hedging
Obligations (the amount of any such obligations to be equal at any time to the net payments under such
agreement or arrangement giving rise to such obligation that would be payable by such Person at the
termination of such agreement or arrangement).

The term Indebtedness shall not include any lease, concession or license of property (or Guarantee thereof) which
would be considered an operating lease under GAAP as in effect on the Issue Date, any prepayments of deposits
received from clients or customers in the ordinary course of business or consistent with past practice, obligations
under any license, permit or other approval (or Guarantees given in respect of such obligations) Incurred prior to the
Issue Date or in the ordinary course of business or consistent with past practice.

The amount of Indebtedness of any Person at any time in the case of a revolving credit or similar facility shall be the
total amount of funds borrowed and then outstanding. The amount of any Indebtedness outstanding as of any date
shall be (a) the accreted value thereof in the case of any Indebtedness issued with original issue discount and (b) the
principal amount of Indebtedness, or liquidation preference thereof, in the case of any other Indebtedness.
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Notwithstanding the above provisions, in no event shall the following constitute Indebtedness:

(i) Contingent Obligations Incurred in the ordinary course of business or consistent with past practice, and the
contingent value rights issued in connection with the Acquisition;

(i) Cash Management Services;

(iii) in connection with the purchase by the Issuer or any Restricted Subsidiary of any business, any post-closing
payment adjustments to which the seller may become entitled to the extent such payment is determined by a
final closing balance sheet or such payment depends on the performance of such business after the closing;
provided, however, that, at the time of closing, the amount of any such payment is not determinable and, to
the extent such payment thereafter becomes fixed and determined, the amount is paid in a timely manner;
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@iv) for the avoidance of doubt, any obligations in respect of workers compensation claims, early retirement or
termination obligations, pension fund obligations or contributions or similar claims, obligations or
contributions or social security or wage Taxes; or

(v) Capital Stock (other than Disqualified Stock or Preferred Stock of a Restricted Subsidiary).
Independent Financial Advisor means an investment banking or accounting firm of international standing or any third
party appraiser of international standing; provided, however, that such firm or appraiser is not an Affiliate of the
Issuer.

Initial Purchasers means Merrill Lynch, Pierce, Fenner & Smith Incorporated, Credit Suisse Securities (USA) LLC,
Citigroup Global Markets Inc., Goldman, Sachs & Co., J.P. Morgan Securities LLC, RBC Capital Markets, LLC,
SunTrust Robinson Humphrey, Inc., UBS Securities LLC, Wells Fargo Securities, LLC, BBV A Securities Inc., Credit
Agricole Securities (USA) Inc., Deutsche Bank Securities Inc., Fifth Third Securities, Inc., Mitsubishi UFJ Securities
(USA), Inc. and Scotia Capital (USA) Inc. (each an [nitial Purchaser ).

Instrument has the meaning given to such term in the New York UCC.

Investment means, with respect to any Person, all investments by such Person in other Persons (including Affiliates)
in the form of any direct or indirect advance, loan or other extensions of credit (other than advances or extensions of
credit to customers, suppliers, directors, officers or employees of any Person in the ordinary course of business or
consistent with past practice, and excluding any debt or extension of credit represented by a bank deposit other than a
time deposit) or capital contribution to (by means of any transfer of cash or other property to others or any payment
for property or services for the account or use of others), or the Incurrence of a Guarantee of any obligation of, or any
purchase or acquisition of Capital Stock, Indebtedness or other similar instruments issued by, such other Persons and
all other items that are or would be classified as investments on a balance sheet prepared on the basis of GAAP;
provided, however, that endorsements of negotiable instruments and documents in the ordinary course of business or
consistent with past practice will not be deemed to be an Investment. If the Issuer or any Restricted Subsidiary issues,
sells or otherwise disposes of any Capital Stock of a Person that is a Restricted Subsidiary such that, after giving effect
thereto, such Person is no longer a Restricted Subsidiary, any Investment by the Issuer or any Restricted Subsidiary in
such Person remaining after giving effect thereto will be deemed to be a new Investment at such time.

For purposes of  Certain Covenants Limitation on Restricted Payments and  Designation of Restricted and Unrestricted
Subsidiaries :

(1)  Investment will include the portion (proportionate to the Issuer s equity interest in a Restricted Subsidiary to
be designated as an Unrestricted Subsidiary) of the fair market value of the net assets of such Restricted
Subsidiary of the Issuer at the time that such Restricted Subsidiary is designated an Unrestricted Subsidiary;
provided, however, that upon a redesignation of such Subsidiary as a Restricted Subsidiary, the Issuer will be
deemed to continue to have a permanent Investment in an Unrestricted Subsidiary in an amount (if positive)
equal to (a) the Issuer s Investment in such Subsidiary at the time of such redesignation less (b) the portion
(proportionate to the Issuer s equity interest in such Subsidiary) of the fair market value of the net assets (as
conclusively determined by the Board of Directors of the Issuer in good faith) of such Subsidiary at the time
that such Subsidiary is so re-designated a Restricted Subsidiary; and
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(2) any property transferred to or from an Unrestricted Subsidiary will be valued at its fair market value at the
time of such transfer, in each case as determined in good faith by the Board of Directors of the Issuer.
Investment Grade Securities means:

(1) securities issued or directly and fully Guaranteed or insured by the United States or Canadian

government or any agency or instrumentality thereof (other than Cash Equivalents);
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(2) securities issued or directly and fully guaranteed or insured by a member of the European Union,
or any agency or instrumentality thereof (other than Cash Equivalents);

(3) debt securities or debt instruments with a rating of A- or higher from S&P or A3 or higher by Moody s or the

equivalent of such rating by such rating organization or, if no rating of Moody s or S&P then exists, the
equivalent of such rating by any other Nationally Recognized Statistical Ratings Organization, but excluding
any debt securities or instruments constituting loans or advances among the Issuer and its Subsidiaries; and

(4) investments in any fund that invests exclusively in investments of the type described in clauses (1), (2) and
(3) above which fund may also hold cash and Cash Equivalents pending investment or distribution.
Investment Grade Status shall occur when the Secured Notes receive two of the following:

(1) aratingof BBB- or higher from S&P;

(2) arating of Baa3 or higher from Moody s; or

(3) aratingof BBB- or higher from Fitch;
or the equivalent of such rating by either such rating organization or, if no rating of Moody s or S&P then exists, the
equivalent of such rating by any other Nationally Recognized Statistical Ratings Organization.

Issue Date means January 27, 2014.

Lien means any mortgage, pledge, security interest, encumbrance, lien or charge of any kind (including any
conditional sale or other title retention agreement or lease in the nature thereof).

Management Advances means loans or advances made to, or Guarantees with respect to loans or advances made to,
directors, officers, employees or consultants of any Parent Entity, the Issuer or any Restricted Subsidiary:

(1) (a)in respect of travel, entertainment or moving related expenses Incurred in the ordinary course of business
or consistent with past practice, (b) for purposes of funding any such person s purchase of Capital Stock (or
similar obligations) of the Issuer, its Subsidiaries or any Parent Entity with (in the case of this sub-clause (b))
the approval of the Board of Directors of Holdings or (c) in respect of moving related expenses Incurred in
connection with any closing or consolidation of any facility or office; and

(2) not exceeding $50.0 million in the aggregate outstanding at any time.
Merger means the merger of FWCT-2 Acquisition Corporation with and into HMA, as provided for under the Merger
Agreement.
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Merger Agreement means the Agreement and Plan of Merger, dated as of July 29, 2013, by and among HMA, the
Parent Entity and FWCT-2 Acquisition Corporation.

Moody s means Moody s Investors Service, Inc. or any of its successors or assigns that is a Nationally Recognized
Statistical Rating Organization.

Mortgaged Properties means, at any time, those certain parcels of real property owned by Holdings or any of its
Subsidiaries that at such time is subject to a mortgage Lien to secure Credit Agreement Obligations.

Nationally Recognized Statistical Rating Organization means a nationally recognized statistical rating organization
within the meaning of Rule 436 under the Securities Act.

New York UCC or Uniform Commercial Code means the Uniform Commercial Code as from time to time in effect in
the State of New York.
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Net Available Cash from an Asset Disposition means cash payments received (including any cash payments received
by way of deferred payment of principal pursuant to a note or installment receivable or otherwise and net proceeds
from the sale or other disposition of any securities received as consideration, but only as and when received, but
excluding any other consideration received in the form of assumption by the acquiring person of Indebtedness or other
obligations relating to the properties or assets that are the subject of such Asset Disposition or received in any other
non-cash form) therefrom, in each case net of:

(1) all legal, accounting, investment banking, title and recording tax expenses, commissions and other fees and
expenses Incurred, and all Taxes paid, reasonably estimated to be actually payable or accrued as a liability
under GAAP (including, for the avoidance of doubt, any income, withholding and other Taxes payable as a
result of the distribution of such proceeds to the Issuer and after taking into account any available tax credits
or deductions and any tax sharing agreements), as a consequence of such Asset Disposition;

(2) all payments made on any Indebtedness which is secured by any assets subject to such Asset Disposition, in
accordance with the terms of any Lien upon such assets, or which by applicable law must be repaid out of
the proceeds from such Asset Disposition;

(3) all distributions and other payments required to be made to minority interest holders (other than any Parent
Entity, the Issuer or any of its respective Subsidiaries) in Subsidiaries or joint ventures as a result of such
Asset Disposition; and

(4) the deduction of appropriate amounts required to be provided by the seller as a reserve, on the basis of
GAAP, against any liabilities associated with the assets disposed of in such Asset Disposition and retained
by the Issuer or any Restricted Subsidiary after such Asset Disposition.

Net Cash Proceeds, with respect to any issuance or sale of Capital Stock or Indebtedness, means the cash proceeds of
such issuance or sale net of attorneys fees, accountants fees, underwriters or placement agents fees, listing fees,
discounts or commissions and brokerage, consultant and other fees and charges actually Incurred in connection with
such issuance or sale and net of Taxes paid or reasonably estimated to be actually payable as a result of such issuance
or sale (including, for the avoidance of doubt, any income, withholding and other Taxes payable as a result of the
distribution of such proceeds to the Issuer and after taking into account any available tax credit or deductions and any
tax sharing agreements).

Non-Guarantor means any Restricted Subsidiary that is not a Secured Note Guarantor.
Non-Recourse Indebtedness of a Person means Indebtedness:
(1) as to which neither the Issuer nor any Subsidiary Guarantor:

(a) provides credit support of any kind (including any undertaking, agreement or instrument that would constitute
Indebtedness);

(b) is directly or indirectly liable as a guarantor or otherwise; or
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(c) constitutes the lender; and
(2) no default with respect to which would permit upon notice, lapse of time or both any holder of any other
Indebtedness of the Issuer or any Subsidiary Guarantor to declare a default on such other Indebtedness or cause the

payment thereof to be accelerated or payable prior to its stated maturity.

Non-Controlling Secured Parties means, at any time, the Secured Parties that are not the Controlling Secured Parties
at such time.

Non-Significant Subsidiary means at any time, any Subsidiary of the Issuer (a) which at such time has total assets
book value (including the total assets book value of any subsidiaries of such Subsidiary), or for which the Issuer or
any of the Subsidiaries shall have paid (including the assumption of Indebtedness) in connection
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with the acquisition of Capital Stock or the total assets of such Subsidiary, less than $10.0 million or (b) which does

not and will not itself or through its subsidiaries own a hospital or an interest in a hospital or manage or operate a
hospital as a Non-Significant Subsidiary ; provided that the total assets of all Non-Significant Subsidiaries at any time
does not exceed 5.0% of the total assets of Holdings, the Issuer and its Restricted Subsidiaries on a consolidated basis.

Note Documents means the Secured Notes (including Secured Additional Notes), the Secured Note Guarantees, the
Notes Collateral Documents, the Intercreditor Agreement and the Secured Notes Indenture.

Notes Collateral Documents means the Collateral Agreement, the Intercreditor Agreement, the intellectual property
security agreements, the mortgages and each other agreement, instrument or other document entered into in favor of
the Collateral Agent or any other Notes Secured Party for purposes of securing the Obligations in respect of the
Secured Notes (including the Secured Note Guarantees), the Notes Collateral Documents and the Secured Notes
Indenture, as the same may be amended, restated, supplemented or otherwise modified from time to time.

Notes Secured Parties means (a) the holders of Obligations in respect of the Secured Notes (including the Secured
Note Guarantees), the Notes Collateral Documents and the Secured Notes Indenture, (b) the Representatives with
respect thereto and (c) the successors and assigns of each of the foregoing.

Obligations means any principal, interest (including interest accruing on or after the filing of any petition in
bankruptcy or for reorganization relating to the Issuer or any Guarantor whether or not a claim for Post-Petition
Interest is allowed in such proceedings), penalties, fees, indemnifications, reimbursements (including, without
limitation, reimbursement obligations with respect to letters of credit and bankers acceptances), damages and other
liabilities payable under the documentation governing any Indebtedness.

Officer means, with respect to any Person, (1) the Chairman of the Board of Directors, the Chief Executive Officer,
the President, the Chief Financial Officer, any Vice President, the Treasurer, any Managing Director, or the Secretary
(a) of such Person or (b) if such Person is owned or managed by a single entity, of such entity, or (2) any other
individual designated as an Officer for the purposes of the Secured Notes Indenture by the Board of Directors of such
Person.

Officer s Certificate means, with respect to any Person, a certificate signed by one Officer of such Person.

Opinion of Counsel means a written opinion from legal counsel reasonably satisfactory to the Trustee. The counsel
may be an employee of or counsel to the Issuer, any of its Subsidiaries or the Trustee.

Parent Entity means Community Health Systems, Inc., a Delaware corporation, and its successors or any other direct
or indirect parent of the Issuer.

Parent Entity Expenses means:

(1) costs (including all professional fees and expenses) Incurred by any Parent Entity in connection with
reporting obligations under or otherwise Incurred in connection with compliance with applicable laws, rules
or regulations of any governmental, regulatory or self-regulatory body or stock exchange, the Secured Notes
Indenture or any other agreement or instrument relating to Indebtedness of the Issuer or any Restricted
Subsidiary, including in respect of any reports filed with respect to the Securities Act, Exchange Act or the
respective rules and regulations promulgated thereunder;
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(2) customary indemnification obligations of any Parent Entity owing to directors, officers, employees or other
Persons under its charter or by-laws or pursuant to written agreements with any such Person to the extent
relating to the Issuer and its Subsidiaries;
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(3) obligations of any Parent Entity in respect of director and officer insurance (including premiums therefor) to
the extent relating to the Issuer and its Subsidiaries;

(4) general corporate overhead expenses, including professional fees and expenses and other operational
expenses of any Parent Entity related to the ownership or operation of the business of the Issuer or any of its
Restricted Subsidiaries; and

(5) expenses Incurred by any Parent Entity in connection with any public offering or other sale of Capital Stock
or Indebtedness:

(x)  where the net proceeds of such offering or sale are intended to be received by or contributed to the
Issuer or a Restricted Subsidiary,

(y) ina pro-rated amount of such expenses in proportion to the amount of such net proceeds intended to be
so received or contributed, or

(z) otherwise on an interim basis prior to completion of such offering so long as any Parent Entity shall
cause the amount of such expenses to be repaid to the Issuer or the relevant Restricted Subsidiary out
of the proceeds of such offering promptly if completed.

Pari Passu Agreement means any indenture, credit agreement or other agreement, document or instrument, if any,
pursuant to which any Grantor has or will incur, assume or otherwise become liable for, Pari Passu Debt Obligations,
as the same may be amended, restated, supplemented or otherwise modified from time to time; provided that, in each
case, the indebtedness and other obligations thereunder have been designated as Pari Passu Debt Obligations pursuant
to and in accordance with the Collateral Agreement.

Pari Passu Debt Obligations means all advances to, and debts, liabilities, obligations, covenants and duties of, any
Grantor arising under any Pari Passu Agreement, whether direct or indirect (including those acquired by assumption),
absolute or contingent, due or to become due, now existing or hereafter arising (including monetary obligations
incurred during the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of
whether allowed or allowable in such proceeding), in each case, that have been designated as Pari Passu Debt
Obligations pursuant to and in accordance with the Collateral Agreement and that the Representative in respect
thereof has become party to the Intercreditor Agreement.

Pari Passu Secured Parties means (a) the holders of any Pari Passu Debt Obligations, (b) any Representative with
respect thereto and (c) the successors and assigns of each of the foregoing.

Paying Agent means any Person authorized by the Issuer to pay the principal of (and premium, if any) or interest on
any Secured Note on behalf of the Issuer.

Permitted Asset Swap means the concurrent purchase and sale or exchange of assets used or useful in a Similar
Business or a combination of such assets and cash, Cash Equivalents between the Issuer or any of its Restricted
Subsidiaries and another Person; provided that any cash or Cash Equivalents received in excess of the value of any
cash or Cash Equivalents sold or exchanged must be applied in accordance with the covenant described under  Certain
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Covenants Limitation on Sales of Assets and Subsidiary Stock.

Permitted Hospital Dispositions means any disposition of Hospitals required for receipt of antitrust approval in
connection with the Acquisition.

Permitted Investment means (in each case, by the Issuer or any of its Restricted Subsidiaries):

(1) Investments in (a) a Restricted Subsidiary (including the Capital Stock of a Restricted Subsidiary) or the
Issuer or (b) a Person (including the Capital Stock of any such Person) that will, upon the making of such
Investment, become a Restricted Subsidiary;
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(2) Investments in another Person if such Person is engaged in any Similar Business and as a result of
such Investment such other Person is merged, consolidated or otherwise combined with or into, or
transfers or conveys all or substantially all its assets to, the Issuer or a Restricted Subsidiary;

(3) Investments in cash, Cash Equivalents or Investment Grade Securities;

(4) Investments in receivables owing to the Issuer or any Restricted Subsidiary created or acquired in the
ordinary course of business or consistent with past practice; provided, however, that such trade terms may
include such concessionary trade terms as the Issuer or any such Restricted Subsidiary deems reasonable
under the circumstances;

(5) Investments in payroll, travel and similar advances to cover matters that are expected at the time of such
advances ultimately to be treated as expenses for accounting purposes and that are made in the ordinary
course of business or consistent with past practice;

(6) Management Advances;

(7) Investments received in settlement of debts created in the ordinary course of business or consistent with past
practice and owing to the Issuer or any Restricted Subsidiary or in exchange for any other Investment or
accounts receivable held by the Issuer or any such Restricted Subsidiary, or as a result of foreclosure,
perfection or enforcement of any Lien, or in satisfaction of judgments or pursuant to any plan of
reorganization or similar arrangement including upon the bankruptcy or insolvency of a debtor or otherwise
with respect to any secured Investment or other transfer of title with respect to any secured Investment in
default;

(8) Investments made as a result of the receipt of non-cash consideration from a sale or other disposition of
property or assets, including an Asset Disposition;

(9) Investments existing or pursuant to agreements or arrangements in effect on the Issue Date and any
modification, replacement, renewal or extension thereof; provided that the amount of any such Investment
may not be increased except (a) as required by the terms of such Investment as in existence on the Issue Date
or (b) as otherwise permitted under the Secured Notes Indenture;

(10) Hedging Obligations, which transactions or obligations are Incurred in compliance with  Certain
Covenants Limitation on Indebtedness ;

(11) pledges or deposits with respect to leases or utilities provided to third parties in the ordinary course of
business or consistent with past practice or Liens otherwise described in the definition of Permitted Liens or
made in connection with Liens permitted under the covenant described under  Certain Covenants Limitation
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on Liens ;

(12) any Investment to the extent made using Capital Stock of the Issuer (other than Disqualified Stock) or
Capital Stock of any Parent Entity as consideration;

(13) any transaction to the extent constituting an Investment that is permitted and made in accordance with the
provisions of the second paragraph of the covenant described under  Certain Covenants Limitation on
Affiliate Transactions (except those described in clauses (1), (3), (6), (7), (8), (9), (12) and (16) of that
paragraph);

(14) Investments consisting of purchases and acquisitions of inventory, supplies, materials and equipment or
licenses or leases of intellectual property, in any case, in the ordinary course of business or consistent with
past practice and in accordance with the Secured Notes Indenture;

(15) (i) Guarantees of Indebtedness not prohibited by the covenant described under  Certain Covenants Limitation
on Indebtedness and (other than with respect to Indebtedness) guarantees, keepwells and similar
arrangements in the ordinary course of business or consistent with past practice, and (ii) performance
guarantees with respect to obligations that are permitted by the Secured Notes Indenture;
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(16) Investments consisting of earnest money deposits required in connection with a purchase agreement, or letter
of intent, or other acquisitions to the extent not otherwise prohibited by the Secured Notes Indenture;

(17) Investments of a Restricted Subsidiary acquired on or after the Issue Date or of an entity merged into the
Issuer or merged into or consolidated with a Restricted Subsidiary on or after the Issue Date to the extent
that such Investments were not made in contemplation of or in connection with such acquisition, merger or
consolidation and were in existence on the date of such acquisition, merger or consolidation;

(18) Investments consisting of licensing or contribution of intellectual property pursuant to joint marketing
arrangements with other Persons;

(19) contributions to a rabbi trust for the benefit of employees or other grantor trust subject to claims of creditors
in the case of a bankruptcy of the Issuer;

(20) Investments in joint ventures and similar entities having an aggregate fair market value, when taken together
with all other Investments made pursuant to this clause that are at the time outstanding, not to exceed the
greater of $1,350.0 million and 5.0% of Total Assets at the time of such Investment (with the fair market
value of each Investment being measured at the time made and without giving effect to subsequent changes
in value);

(21) additional Investments having an aggregate fair market value, taken together with all other Investments
made pursuant to this clause (21) that are at that time outstanding, not to exceed the greater of $1,100.0
million and 5.0% of Total Assets (with the fair market value of each Investment being measured at the time
made and without giving effect to subsequent changes in value) plus the amount of any distributions,
dividends, payments or other returns in respect of such Investments (without duplication for purposes of the
covenant described in the section entitled ~ Certain Covenants Limitation on Restricted Payments of any
amounts applied pursuant to clause (c) of the first paragraph of such covenant); provided that if such
Investment is in Capital Stock of a Person that subsequently becomes a Restricted Subsidiary, such
Investment shall thereafter be deemed permitted under clause (1) or (2) above and shall not be included as
having been made pursuant to this clause (21);

(22) (i) any Investment in a Receivable Subsidiary or other Person, pursuant to the terms and conditions of a
Qualified Receivables Transaction and (ii) any right to receive distributions or payments of fees related to a
Qualified Receivables Transaction and any right to purchase assets of a Receivables Subsidiary in
connection with a Qualified Receivables Transaction;

(23) Investments in connection with the Transactions;

(24) (a) any Investment in any captive insurance subsidiary in existence on the Issue Date or (b) in the event the
Issuer or a Restricted Subsidiary will establish a Subsidiary for the purpose of insuring the healthcare
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business or facilities owned or operated by the Issuer, any Subsidiary or any physician employed by or on

the medical staff of any such business or facility (the [Insurance Subsidiary ), Investments in an amount that
do not exceed 150% of the minimum amount of capital required under the laws of the jurisdiction in which
the Insurance Subsidiary is formed (other than any excess capital that would result in any unfavorable tax or
reimbursement impact if distributed), and any Investment by such Insurance Subsidiary that is a legal
investment for an insurance company under the laws of the jurisdiction in which the Insurance Subsidiary is
formed and made in the ordinary course of business or consistent with past practice and rated in one of the
four highest rating categories;

(25) Physician Support Obligations made by the Issuer or any Restricted Subsidiary;

(26) Investments made in connection with Hospital Swaps;

(27) any Investment pursuant to any customary buy/sell arrangements in favor of investors or joint venture parties
in connection with syndications of healthcare facilities, including, without limitation, hospitals, ambulatory
surgery centers, outpatient diagnostic centers or imaging centers; and
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(28) any Investment in any Subsidiary or joint venture in connection with intercompany cash management
arrangements or related activities arising in the ordinary course of business or consistent with past practice.
Permitted Liens means, with respect to any Person:

(1) Liens on assets or property of a Restricted Subsidiary that is not a Guarantor securing Indebtedness of any
Restricted Subsidiary that is not a Guarantor;

(2) pledges, deposits or Liens under workmen s compensation laws, payroll taxes, unemployment insurance
laws, social security laws or similar legislation, or insurance related obligations (including pledges or
deposits securing liability to insurance carriers under insurance or self-insurance arrangements), or in
connection with bids, tenders, completion guarantees, contracts (other than for borrowed money) or leases,
or to secure utilities, licenses, public or statutory obligations, or to secure surety, indemnity, judgment,
appeal or performance bonds, guarantees of government contracts (or other similar bonds, instruments or
obligations), or as security for contested taxes or import or customs duties or for the payment of rent, or
other obligations of like nature, in each case Incurred in the ordinary course of business or consistent with
past practice;

(3) Liens imposed by law, including carriers , warehousemen s, mechanics , landlords , materialmen s, repairmen s,
construction contractors or other like Liens, in each case for sums not yet overdue for a period of more than
60 days or that are bonded or being contested in good faith by appropriate proceedings;

(4) Liens for Taxes which are not overdue for a period of more than 60 days or which are being contested in
good faith by appropriate proceedings; provided that appropriate reserves required pursuant to GAAP have
been made in respect thereof;

(5) encumbrances, ground leases, easements (including reciprocal easement agreements), survey exceptions, or
reservations of, or rights of others for, licenses, rights of way, sewers, electric lines, telegraph and telephone
lines and other similar purposes, or zoning, building codes or other restrictions (including minor defects or
irregularities in title and similar encumbrances) as to the use of real properties or Liens incidental to the
conduct of the business of the Issuer and its Restricted Subsidiaries or to the ownership of their properties
which do not in the aggregate materially adversely affect the value of said properties or materially impair
their use in the operation of the business of the Issuer and its Restricted Subsidiaries;

(6) Liens (a) on assets or property of the Issuer or any Restricted Subsidiary securing Hedging Obligations or
Cash Management Services permitted under the Secured Notes Indenture; (b) that are contractual rights of
set-off or, in the case of clause (i) or (ii) below, other bankers Liens (i) relating to treasury, depository and
cash management services or any automated clearing house transfers of funds in the ordinary course of
business or consistent with past practice and not given in connection with the issuance of Indebtedness,

(ii) relating to pooled deposit or sweep accounts to permit satisfaction of overdraft or similar obligations
incurred in the ordinary course of business or consistent with past practice of the Issuer or any Subsidiary or
(iii) relating to purchase orders and other agreements entered into with customers of the Issuer or any
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Restricted Subsidiary in the ordinary course of business or consistent with past practice; (c) on cash accounts
securing Indebtedness incurred under clause (8)(c) of the second paragraph of the covenant described under

Certain Covenants Limitation on Indebtedness with financial institutions; (d) encumbering reasonable
customary initial deposits and margin deposits and similar Liens attaching to commodity trading accounts or
other brokerage accounts incurred in the ordinary course of business or consistent with past practice and not
for speculative purposes; and/or (e) (i) of a collection bank arising under Section 4-210 of the Uniform
Commercial Code on items in the course of collection and (ii) in favor of a banking institution arising as a
matter of law encumbering deposits (including the right of set-off) arising in the ordinary course of business
or consistent with past practice in connection with the maintenance of such accounts and
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(iii) arising under customary general terms of the account bank in relation to any bank account maintained
with such bank and attaching only to such account and the products and proceeds thereof, which Liens, in
any event, do not to secure any Indebtedness;

(7) leases, licenses, subleases and sublicenses of assets (including real property and intellectual property rights),
in each case entered into in the ordinary course of business or consistent with past practice;

(8) Liens arising out of judgments, decrees, orders or awards not giving rise to an Event of Default so long as
(a) any appropriate legal proceedings which may have been duly initiated for the review of such judgment,
decree, order or award have not been finally terminated, (b) the period within which such proceedings may
be initiated has not expired or (c) no more than 60 days have passed after (i) such judgment, decree, order or
award has become final or (ii) such period within which such proceedings may be initiated has expired;

(9) Liens (i) on assets or property of the Issuer or any Restricted Subsidiary for the purpose of securing
Capitalized Lease Obligations, Purchase Money Obligations or the payment of all or a part of the purchase
price of, or securing other Indebtedness Incurred to finance or refinance the acquisition, improvement or
construction of, assets or property acquired or constructed in the ordinary course of business or consistent
with past practice; provided that (a) the aggregate principal amount of Indebtedness secured by such Liens is
otherwise permitted to be Incurred under clause (7) of the second paragraph of the covenant entitled  Certain
Covenants Limitation on Indebtedness and (b) any such Liens may not extend to any assets or property of the
Issuer or any Restricted Subsidiary other than assets or property acquired, improved, constructed or leased
with the proceeds of such Indebtedness and any improvements or accessions to such assets and property and
(i1) on any interest or title of a lessor under any Capitalized Lease Obligations or operating lease with respect
to the assets or property subject to such lease;

(10) Liens arising from Uniform Commercial Code financing statement filings (or similar filings in other
applicable jurisdictions) regarding operating leases entered into by the Issuer and its Restricted Subsidiaries
in the ordinary course of business or consistent with past practice;

(11) Liens existing on the Issue Date, excluding Liens securing the Credit Agreement or the Existing Secured
Notes;

(12) Liens on property, other assets or shares of stock of a Person at the time such Person becomes a Restricted
Subsidiary (or at the time the Issuer or a Restricted Subsidiary acquires such property, other assets or shares
of stock, including any acquisition by means of a merger, consolidation or other business combination
transaction with or into the Issuer or any Restricted Subsidiary); provided, however, that such Liens are not
created, Incurred or assumed in anticipation of or in connection with such other Person becoming a
Restricted Subsidiary (or such acquisition of such property, other assets or stock); provided, further, that
such Liens are limited to all or part of the same property, other assets or stock (plus improvements,
accession, proceeds or dividends or distributions in connection with the original property, other assets or
stock) that secured (or, under the written arrangements under which such Liens arose, could secure) the
obligations to which such Liens relate;
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(13) Liens on assets or property of the Issuer or any Restricted Subsidiary securing Indebtedness or other
obligations of the Issuer or such Restricted Subsidiary owing to the Issuer or a Subsidiary Guarantor, or
Liens in favor of the Issuer or any Subsidiary Guarantor;

(14) Liens securing Refinancing Indebtedness Incurred to refinance Indebtedness that was previously so secured,
and permitted to be secured under clauses (9), (11), (12), (13), (14), (30) and (32) of this paragraph; provided
that any such Lien is limited to all or part of the same property or assets (plus improvements, accessions,
proceeds or dividends or distributions in respect thereof) that secured (or, under the written arrangements
under which the original Lien arose, could secure) the Indebtedness being refinanced;
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(15) (a) mortgages, liens, security interests, restrictions, encumbrances or any other matters of record that have
been placed by any government, statutory or regulatory authority, developer, landlord or other third party on
property over which the Issuer or any Restricted Subsidiary of the Issuer has easement rights or on any
leased property and subordination or similar arrangements relating thereto and (b) any condemnation or
eminent domain proceedings affecting any real property;

(16) any encumbrance or restriction (including put and call arrangements) with respect to Capital Stock of any
joint venture or similar arrangement pursuant to any joint venture or similar agreement;

(17) Liens on property or assets under construction (and related rights) in favor of a contractor or developer or
arising from progress or partial payments by a third party relating to such property or assets;

(18) Liens arising out of conditional sale, title retention, hire purchase, consignment or similar arrangements for
the sale of goods entered into in the ordinary course of business or consistent with past practice;

(19) Liens securing Indebtedness Incurred under Credit Facilities, including any letter of credit facility relating
thereto, in each case that was permitted by the terms of the Secured Notes Indenture to be Incurred pursuant
to clause (1) of the second paragraph under  Certain Covenants Limitation on Indebtedness ; provided that in
the case of Liens securing any Indebtedness constituting First Lien Obligations, the holders of such
Indebtedness, or their duly appointed agent, are or will become party to the Intercreditor Agreement;

(20) Liens to secure Indebtedness of any Non-Guarantor permitted by clause (11) of the second paragraph of the
covenant described under  Certain Covenants Limitation on Indebtedness covering only the assets of such
Non-Guarantor;

(21) Liens on Capital Stock of any Unrestricted Subsidiary that secure Indebtedness of such Unrestricted
Subsidiary;

(22) any security granted over the marketable securities portfolio described in clause (9) of the definition of  Cash
Equivalents in connection with the disposal thereof to a third party;

(23) Liens on specific items of inventory of other goods and proceeds of any Person securing such Person s
obligations in respect of bankers acceptances issued or created for the account of such Person to facilitate the
purchase, shipment or storage of such inventory or other goods;

(24) Liens on equipment of the Issuer or any Restricted Subsidiary and located on the premises of any client or
supplier in the ordinary course of business or consistent with past practice;
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(25) Liens on assets or securities deemed to arise in connection with and solely as a result of the execution,
delivery or performance of contracts to sell such assets or securities if such sale is otherwise permitted by the
Secured Notes Indenture;

(26) Liens arising by operation of law or contract on insurance policies and the proceeds thereof to secure
premiums thereunder, and Liens, pledges and deposits in the ordinary course of business or consistent with
past practice securing liability for premiums or reimbursement or indemnification obligations of (including
obligations in respect of letters of credit or bank guarantees for the benefits of) insurance carriers;

(27) Liens solely on any cash earnest money deposits made in connection with any letter of intent or purchase
agreement permitted under the Secured Notes Indenture;

(28) Liens (i) on cash advances in favor of the seller of any property to be acquired in an Investment permitted
pursuant to Permitted Investments to be applied against the purchase price for such Investment, and
(ii) consisting of an agreement to sell any property in an asset sale permitted under the covenant described
under  Certain Covenants Limitation on Sales of Assets and Subsidiary Stock, in each case, solely to the
extent such Investment or asset sale, as the case may be, would have been permitted on the date of the
creation of such Lien;
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(29) Liens securing Indebtedness and other obligations in an aggregate principal amount not to exceed the greater
of (a) $1,100.0 million and (b) 4.0% Total Assets at any one time outstanding;

(30) Liens Incurred to secure Obligations in respect of any Indebtedness permitted to be Incurred pursuant to the
covenant described under  Certain Covenants Limitation on Indebtedness ; provided that at the time of
Incurrence and after giving pro forma effect thereto, the Consolidated Total Secured Leverage Ratio would
be no greater than 4.25 to 1.00;

(31) Liens on assets of a Receivables Subsidiary and other customary Liens established pursuant to a Qualified
Receivables Transaction;

(32) Liens securing any Obligations in respect of the Secured Notes issued on the Issue Date (and the Secured
Exchange Notes in respect of such Secured Notes), and the Secured Notes Indenture and the Notes Collateral
Documents to the extent related thereto, including, for the avoidance of doubt, obligations in respect of the
Secured Note Guarantees in respect thereof; or

(33) Liens on the Collateral in favor of any Collateral Agent for the benefit of the Holders relating to such
Collateral Agent s administrative expenses with respect to the Collateral.
For purposes of this definition, the term Indebtedness shall be deemed to include interest on such Indebtedness
including interest which increases the principal amount of such Indebtedness.

Person means any individual, corporation, partnership, joint venture, association, joint-stock company, trust,
unincorporated organization, limited liability company, government or any agency or political subdivision thereof or
any other entity.

Physician Support Obligation means (1) a loan to or on behalf of, or a Guarantee of Indebtedness of or income of, a
physician or healthcare professional providing service to patients in the service area of a Hospital operated by the
Issuer, any of its Restricted Subsidiaries or any affiliated joint venture otherwise permitted by the Secured Notes
Indenture made or given by the Issuer or any Subsidiary of the Issuer (A) in the ordinary course of business or
consistent with past practice and (B) pursuant to a written agreement having a period not to exceed five years or
(2) Guarantees by the Issuer or any Restricted Subsidiary of leases and loans to acquire property (real or personal) for
or on behalf of a physician or healthcare professional providing service to patients in the service area of a Hospital
operated by the Issuer, any of its Restricted Subsidiaries or any affiliated joint venture otherwise permitted by the
Secured Notes Indenture.

Post-Petition Interest means any interest or entitlement to fees or expenses or other charges that accrue after the
commencement of any bankruptcy or insolvency proceeding, whether or not allowed or allowable as a claim in any
such bankruptcy or insolvency proceeding.

Preferred Stock, as applied to the Capital Stock of any Person, means Capital Stock of any class or classes (however

designated) which is preferred as to the payment of dividends or as to the distribution of assets upon any voluntary or
involuntary liquidation or dissolution of such Person, over shares of Capital Stock of any other class of such Person.
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Purchase Money Obligations means any Indebtedness Incurred to finance or refinance the acquisition, leasing,
construction or improvement of property (real or personal) or assets (including Capital Stock), and whether acquired
through the direct acquisition of such property or assets or the acquisition of the Capital Stock of any Person owning
such property or assets, or otherwise.

Qualified Receivables Transaction means any transaction or series of transactions that may be entered into by the
Issuer or any Restricted Subsidiary pursuant to which the Issuer or any Restricted Subsidiary may sell, convey or

otherwise transfer pursuant to customary terms to a Receivables Subsidiary or any other person or grants a security
interest in, any accounts receivable (whether now existing or arising in the future) of the Issuer
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or any of its Restricted Subsidiaries, and any assets related thereto, including all collateral securing such accounts
receivable, all contracts and all guarantees or other obligations in respect of such accounts receivable, all proceeds of
such accounts receivable and other assets that are customarily transferred or in respect of which security interests are
customarily granted in connection with sales, factoring or securitization transactions involving accounts receivable.

Receivables Subsidiary means any special purpose Wholly Owned Domestic Subsidiary of the Issuer (i) that acquires
accounts receivable generated by the Issuer or any of its Subsidiaries, (ii) that engages in no operations or activities
other than those related to a Qualified Receivables Transaction and (iii) except pursuant to Standard Securitization
Undertakings, (x) no portion of the obligations (contingent or otherwise) of which is recourse to or obligates the Issuer
or any of its Restricted Subsidiaries in any way, and (y) with which neither the Issuer nor any of its Restricted
Subsidiaries has any contract, agreement, arrangement or understanding other than on terms no less favorable to the
Issuer or such Restricted Subsidiary than those that might be obtained at the time from Persons who are not Affiliates
of the Issuer.

Receivables Transaction Amount means, with respect to any Qualified Receivables Transaction, (a) in the case of any
securitization, the amount of obligations outstanding under the legal documents entered into as part of such Qualified
Receivables Transaction on any date of determination that would be characterized as principal if such Qualified
Receivables Transaction were structured as a secured lending transaction rather than as a purchase and (b) in the case
of any other sale or factoring of accounts receivable, the cash purchase price paid by the buyer in connection with its
purchase of such accounts receivable (including any bills of exchange) less the amount of collections received in
respect of such accounts receivable and paid to such buyer, excluding any amounts applied to purchase fees or
discount or in the nature of interest, in each case as determined in good faith and in a consistent and commercially
reasonable manner by the Issuer.

Refinance means refinance, refund, replace, renew, repay, modify, restate, defer, substitute, supplement, reissue,
resell, extend or increase (including pursuant to any defeasance or discharge mechanism) and the terms refinances,
refinanced and refinancing as used for any purpose in the Secured Notes Indenture shall have a correlative meaning.

Refinancing Indebtedness means Indebtedness that is Incurred to refund, refinance, replace, exchange, renew, repay or
extend (including pursuant to any defeasance or discharge mechanism) any Indebtedness existing on the Issue Date or
Incurred in compliance with the Secured Notes Indenture (including Indebtedness of the Issuer that refinances
Indebtedness of any Restricted Subsidiary and Indebtedness of any Subsidiary Guarantor that refinances Indebtedness
of the Issuer or another Restricted Subsidiary) including Indebtedness that refinances Refinancing Indebtedness;
provided, however, that:

(1) (a) such Refinancing Indebtedness has a Stated Maturity no earlier than the Stated Maturity of the
Indebtedness being refinanced, (b) such Refinancing Indebtedness has a Weighted Average Life to
Maturity at the time such Refinancing Indebtedness is Incurred which is not less than the remaining
Weighted Average Life to Maturity of the Indebtedness, Disqualified Stock or Preferred Stock
being refunded or refinanced; and (c) to the extent such Refinancing Indebtedness refinances
Subordinated Indebtedness, Disqualified Stock or Preferred Stock, such Refinancing Indebtedness
is Subordinated Indebtedness, Disqualified Stock or Preferred Stock;

(2) Refinancing Indebtedness shall not include:
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(i) Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the Issuer that is not a
Guarantor that refinances Indebtedness, Disqualified Stock or Preferred Stock of the Issuer or a
Guarantor; or

(ii) Indebtedness, Disqualified Stock or Preferred Stock of the Issuer or a Restricted Subsidiary that
refinances Indebtedness, Disqualified Stock or Preferred Stock of an Unrestricted Subsidiary; and
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(3) such Refinancing Indebtedness has an aggregate principal amount (or if Incurred with original issue
discount, an aggregate issue price) that is equal to or less than the aggregate principal amount (or if Incurred
with original issue discount, the aggregate accreted value) then outstanding (plus fees and expenses,
including any premium and defeasance costs) under the Indebtedness being Refinanced.

Related Taxes means:

(1) any Taxes, including sales, use, transfer, rental, ad valorem, value added, stamp, property, consumption,
franchise, license, capital, registration, business, customs, net worth, gross receipts, excise, occupancy,
intangibles or similar Taxes (other than (x) Taxes measured by income and (y) withholding imposed on
payments made by any Parent Entity), required to be paid (provided such Taxes are in fact paid) by any
Parent Entity by virtue of its:

(a) being organized or having Capital Stock outstanding (but not by virtue of owning stock or other equity
interests of any corporation or other entity other than, directly or indirectly, the Issuer or any of the
Issuer s Subsidiaries);

(b) being a holding company parent, directly or indirectly, of the Issuer or any of the Issuer s Subsidiaries;

(c) receiving dividends from or other distributions in respect of the Capital Stock of, directly or indirectly,
the Issuer or any of the Issuer s Subsidiaries; or

(d) having made any payment in respect to any of the items for which the Issuer is permitted to make
payments to any Parent Entity pursuant to  Certain Covenants Limitation on Restricted Payments ; or

(2) if and for so long as the Issuer is a member of a group filing a consolidated or combined tax return with any
Parent Entity, any Taxes measured by income for which such Parent Entity is liable up to an amount not to
exceed with respect to such Taxes the amount of any such Taxes that the Issuer and its Subsidiaries would
have been required to pay on a separate company basis or on a consolidated basis if the Issuer and its
Subsidiaries had paid Tax on a consolidated, combined, group, affiliated or unitary basis on behalf of an
affiliated group consisting only of the Issuer and its Subsidiaries.

Restricted Investment means any Investment other than a Permitted Investment.

Restricted Subsidiary means any Subsidiary of the Issuer other than an Unrestricted Subsidiary.
RP Reference Date means July 25, 2007.

S&P means Standard & Poor s Investors Ratings Services or any of its successors or assigns that is a Nationally
Recognized Statistical Rating Organization.

Sale and Leaseback Transaction means any arrangement providing for the leasing by the Issuer or any of its
Restricted Subsidiaries of any real or tangible personal property, which property has been or is to be sold or
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transferred by the Issuer or such Restricted Subsidiary to a third Person in contemplation of such leasing.
SEC means the U.S. Securities and Exchange Commission or any successor thereto.

Secured Exchange Notes means any secured notes issued in exchange for Secured Notes pursuant to the Secured
Notes Registration Rights Agreement or similar agreement.

Secured Indebtedness means any Indebtedness secured by a Lien other than Indebtedness with respect to Cash
Management Services.
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Secured Notes Registration Rights Agreement means (i) the Registration Rights Agreement related to the Secured
Notes dated as of the Issue Date, among the Escrow Sub and the representatives of the Initial Purchasers, as amended
or supplemented (including by the joinder of Finco and the Guarantors on the Issue Date), and (ii) any other
registration rights agreement entered into in connection with the issuance of Additional Secured Notes in a private
offering by the Issuer after the Issue Date.

Secured Parties means (a) the Notes Secured Parties, (b) the Credit Agreement Secured Parties, (c) the Existing
Secured Notes Secured Parties and (d) any Additional First Lien Obligation Secured Parties (including any Pari Passu
Secured Parties).

Securities Act means the U.S. Securities Act of 1933, as amended, and the rules and regulations of the SEC
promulgated thereunder, as amended.

Senior Indebtedness means Indebtedness of the Issuer which ranks equally in right of payment to the Secured Notes or
of any Guarantor if such Indebtedness ranks equally in right of payment to the Secured Note Guarantee of such
Guarantor.

Significant Subsidiary means any Restricted Subsidiary that would be a significant subsidiary as defined in Article 1,
Rule 1-02 of Regulation S-X, promulgated pursuant to the Securities Act, as such regulation is in effect on the Issue
Date.

Similar Business means (a) any businesses, services or activities engaged in by the Issuer or any of its Subsidiaries or
any Associates on the Issue Date, including any businesses affiliated or associated with a Hospital or any business
related or ancillary to the provision of healthcare services or information or the investment in, or the management,
leasing or operation of, any of the foregoing, and (b) any businesses, services and activities engaged in by the Issuer or
any of its Subsidiaries or any Associates that are related, complementary, incidental, ancillary or similar to any of the
foregoing or are extensions or developments of any thereof.

Spinout Subsidiary means an Unrestricted Subsidiary that is formed for the purpose of acquiring property of Holdings,
the Issuer or any Subsidiary in connection with a Spinout Transaction.

Spinout Transaction means the contribution or other transfer by Holdings, the Issuer or any Restricted Subsidiary of
property (including Capital Stock) owned by it to any Spinout Subsidiary and the subsequent distribution of the
Capital Stock of such Spinout Subsidiary to the equity holders of Holdings; provided that such contribution or other
transfer of property to a Spinout Subsidiary is made under and permitted by clause (21) of the covenant described
under Certain Covenants Limitation on Restricted Payments .

Standard Securitization Undertakings means all representations, warranties, covenants and indemnities entered into
by the Issuer or any Restricted Subsidiary which are customary in securitization transactions involving accounts
receivable.

Stated Maturity means, with respect to any Indebtedness, the date specified in such Indebtedness as the fixed date on
which the payment of principal of such Indebtedness is due and payable, including pursuant to any mandatory
redemption provision, but shall not include any contingent obligations to repay, redeem or repurchase any such
principal prior to the date originally scheduled for the payment thereof.

Subordinated Indebtedness means, with respect to any person, any Indebtedness (whether outstanding on the Issue
Date or thereafter Incurred) which is expressly subordinated in right of payment to the Secured Notes pursuant to a
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written agreement.

Subsidiary means, with respect to any Person:

(1) any corporation, association, or other business entity (other than a partnership, joint venture, limited liability

company or similar entity) of which more than 50% of the total voting power of shares of
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Capital Stock entitled (without regard to the occurrence of any contingency) to vote in the election of
directors, managers or trustees thereof is at the time of determination owned or controlled, directly or
indirectly, by such Person or one or more of the other Subsidiaries of that Person or a combination thereof;
or

(2) any partnership, joint venture, limited liability company or similar entity of which:

(a) more than 50% of the capital accounts, distribution rights, total equity and voting interests or general
or limited partnership interests, as applicable, are owned or controlled, directly or indirectly, by such
Person or one or more of the other Subsidiaries of that Person or a combination thereof whether in the
form of membership, general, special or limited partnership interests or otherwise; and

(b) such Person or any Subsidiary of such Person is a controlling general partner or otherwise controls
such entity.
Subsidiary Guarantor means any Guarantor that is a Subsidiary of Finco.

Taxes means all present and future taxes, levies, imposts, deductions, charges, duties and withholdings and any
charges of a similar nature (including interest, penalties and other liabilities with respect thereto) that are imposed by
any government or other taxing authority.

TIA means the Trust Indenture Act of 1939, as amended.

Total Assets means, as of any date, the total consolidated assets of the Issuer and its Restricted Subsidiaries on a
consolidated basis, as shown on the most recent consolidated balance sheet of the Issuer and its Restricted
Subsidiaries, determined on a pro forma basis in a manner consistent with the pro forma basis contained in the
definition of Fixed Charge Coverage Ratio.

Transaction Expenses means any fees or expenses incurred or paid by FWCT-2 Acquisition Corporation, Holdings,
the Issuer or any Restricted Subsidiary in connection with the Transactions.

Transactions means the transactions contemplated by the Merger Agreement, the issuance of the notes contemplated
by this offering memorandum and borrowings under the Credit Agreement as in effect on the Issue Date.

Unrestricted Subsidiary means:

(1) any Subsidiary of the Issuer that at the time of determination is an Unrestricted Subsidiary (as designated by
the Board of Directors of the Issuer in the manner provided below); and

(2) any Subsidiary of an Unrestricted Subsidiary.
The Board of Directors of the Issuer may designate any Subsidiary of the Issuer (including any newly acquired or
newly formed Subsidiary or a Person becoming a Subsidiary through merger, consolidation or other business
combination transaction, or Investment therein) to be an Unrestricted Subsidiary only if:
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(1) such Subsidiary or any of its Subsidiaries does not own any Capital Stock or Indebtedness of, or own or hold
any Lien on any property of, the Issuer or any other Subsidiary of the Issuer which is not a Subsidiary of the
Subsidiary to be so designated or otherwise an Unrestricted Subsidiary; and

(2) such designation and the Investment of the Issuer in such Subsidiary complies with ~ Certain
Covenants Limitation on Restricted Payments.
Unsecured Notes means the $3,000,000,000 aggregate principal amount of 6.875% senior notes due 2022 offered by
this offering memorandum and issued on the Issue Date.

135

Table of Contents 273



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Table of Conten

U.S. Government Obligations means securities that are (1) direct obligations of the United States of America for the
timely payment of which its full faith and credit is pledged or (2) obligations of a Person controlled or supervised by
and acting as an agency or instrumentality of the United States of America the timely payment of which is
unconditionally Guaranteed as a full faith and credit obligation of the United States of America, which, in either case,
are not callable or redeemable at the option of the issuers thereof, and shall also include a depositary receipt issued by
a bank (as defined in Section 3(a)(2) of the Securities Act), as custodian with respect to any such U.S. Government
Obligations or a specific payment of principal of or interest on any such U.S. Government Obligations held by such
custodian for the account of the holder of such depositary receipt, provided that (except as required by law) such
custodian is not authorized to make any deduction from the amount payable to the holder of such depositary receipt
from any amount received by the custodian in respect of the U.S. Government Obligations or the specific payment of
principal of or interest on the U.S. Government Obligations evidenced by such depositary receipt.

Voting Stock of a Person means all classes of Capital Stock of such Person then outstanding and normally entitled to
vote in the election of directors.

Weighted Average Life to Maturity means, when applied to any Indebtedness, Disqualified Stock or Preferred Stock,
as the case may be, at any date, the quotient obtained by dividing:

(1) the sum of the products of the number of years from the date of determination to the date of each successive
scheduled principal payment of such Indebtedness or redemption or similar payment with respect to such
Disqualified Stock or Preferred Stock multiplied by the amount of such payment, by

(2) the sum of all such payments.
Wholly Owned Domestic Subsidiary means a Domestic Subsidiary of the Issuer, all of the Capital Stock of which
(other than directors qualifying shares or shares required by any applicable law or regulation to be held by a Person
other than the Issuer or another Domestic Subsidiary) is owned by the Issuer or another Domestic Subsidiary.
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DESCRIPTION OF THE UNSECURED EXCHANGE NOTES

On January 27, 2014, FWCT-2 Escrow Corporation, a wholly-owned subsidiary of Community Health Systems, Inc.
(the Escrow Sub ), issued $3,000,000,000 aggregate principal amount of 6.875% senior notes due 2022 (the Unsecured
Initial Notes ) pursuant to an indenture, dated as of January 27, 2014 (as supplemented from time to time, the

Unsecured Notes Indenture ), by and among the Escrow Sub and Regions Bank, an Alabama banking corporation, as
trustee (in such capacity, together with its successors, the Trustee ). On January 27, 2014, the Escrow Sub merged with
and into CHS/Community Health Systems, Inc. and CHS/Community Health Systems, Inc., the Guarantors and the
Trustee entered into a supplemental indenture to the Unsecured Notes Indenture pursuant to which CHS/Community
Health Systems, Inc. assumed all of the obligations of Escrow Sub as issuer of the Unsecured Initial Notes and the
Guarantors guaranteed the Unsecured Initial Notes on the terms set forth in the Unsecured Notes Indenture.

You can find the definitions of certain terms used in this section under  Certain Definitions. In this section, (i) Issuer
refers only to CHS/Community Health Systems, Inc. and (ii) references to Unsecured Notes are to the Unsecured
Exchange Notes, unless the context otherwise requires. Defined terms used in this section apply only to this

Description of the Unsecured Exchange Notes and not to the Description of the Secured Exchange Notes found in
another section of this prospectus or, unless otherwise indicated, to any other section of this prospectus.

We issued the Unsecured Initial Notes and will issue the Unsecured Exchange Notes pursuant to the Unsecured
Exchange Notes Indenture. Any Unsecured Initial Note that remains outstanding after the completion of the exchange
offers, together with the Unsecured Exchange Notes issued in connection with the exchange offers, will be treated as a
single class of securities under the Unsecured Notes Indenture. The terms of the Unsecured Notes include those stated
in the Unsecured Notes Indenture and, except as specified below, those made part of the Unsecured Notes Indenture
by reference to the Trust Indenture Act of 1939, as amended (the T7IA ). The Unsecured Notes are subject to all such
terms pursuant to the provisions of the Unsecured Notes Indenture, and Holders of the Unsecured Notes are referred to
the Unsecured Notes Indenture and the TIA for a statement thereof.

The following is a summary of the material provisions of the Unsecured Notes Indenture, and is qualified in its
entirety by reference to the Unsecured Notes Indenture. Because this is a summary, it may not contain all the
information that is important to you. You should read the Unsecured Notes Indenture in its entirety. Copies of the
Unsecured Notes Indenture are available as described under Where You Can Find Additional Information. This

Description of the Unsecured Exchange Notes relates to the Unsecured Exchange Notes, and does not describe the
terms of the Secured Exchange Notes separately offered by this prospectus.

Brief Description of the Unsecured Notes and the Unsecured Note Guarantees

The Unsecured Notes will be:

general senior unsecured obligations of the Issuer;

pari passu in right of payment with all existing and future Senior Indebtedness of the Issuer;

effectively subordinated to any existing and future Indebtedness of the Issuer that is secured with property or

assets to the extent of the value of such property and assets securing such Indebtedness (including the Credit
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Agreement, the Existing Secured Notes and the Secured Notes);

senior in right of payment to any future Subordinated Indebtedness of the Issuer;

unconditionally guaranteed on a senior unsecured basis by each Guarantor; and

structurally subordinated to all claims of creditors, including trade creditors, and claims of preferred
stockholders, if any, of each of the Non-Guarantors.
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Each Unsecured Note Guarantee (as defined below) will be:

a general senior obligation of such Guarantor;

pari passu in right of payment with all existing and future Senior Indebtedness of such Guarantor;

effectively subordinated to any existing and future Indebtedness of such Guarantor that is secured with
property or assets to the extent of the value of the assets securing such Indebtedness; and

senior in right of payment to any future Subordinated Indebtedness of such Guarantor.
Principal, Maturity and Interest

The Unsecured Notes will be issued in minimum denominations of $2,000 and in integral multiples of $1,000 in
excess thereof. The rights of Holders of beneficial interests in the Unsecured Notes to receive the payments on such
Unsecured Notes are subject to applicable procedures of DTC. If the due date for any payment in respect of any
Unsecured Notes is not a Business Day at the place at which such payment is due to be paid, the Holder thereof will
not be entitled to payment of the amount due until the next succeeding Business Day at such place, and will not be
entitled to any further interest or other payment as a result of any such delay.

The Issuer will issue the Unsecured Exchange Notes with a maximum aggregate principal amount of $3,000,000,000.
The Unsecured Notes will mature on February 1, 2022. Interest on the Unsecured Notes will accrue at the rate of
6.875% per annum and will be payable, in cash, semi-annually in arrears on February 1 and August 1 of each year,
commencing on August 1, 2014, to Holders of record on the immediately preceding January 15 and July 15,
respectively. If the Issuer delivers global notes to the Trustee for cancellation on a date that is after the record date and
on or before the corresponding interest payment date, then interest shall be paid in accordance with the applicable
procedures of DTC. Interest on the Unsecured Notes will accrue from the most recent date to which interest has been
paid or, if no interest has been paid, from January 27, 2014. Interest will be computed on the basis of a 360-day year
comprised of twelve 30-day months. Each interest period will end on (but not include) the relevant interest payment
date.

Additional interest may accrue on the Unsecured Notes in certain circumstances pursuant to the Unsecured Notes
Registration Rights Agreement.

Additional Unsecured Notes

The Issuer may issue additional Unsecured Notes (the Additional Unsecured Notes ) from time to time under the
Unsecured Notes Indenture, subject to compliance with the covenants contained in the Unsecured Notes Indenture.
The Unsecured Notes Indenture provides for the issuance of additional unsecured notes having identical terms and
conditions to the Unsecured Notes. Additional Unsecured Notes will be part of the same issue as the Unsecured Notes
under the Unsecured Notes Indenture for all purposes, including waivers, amendments, redemptions and offers to
purchase; provided that Additional Unsecured Notes will not be issued with the same CUSIP or ISIN, as applicable, as
existing Unsecured Notes unless such Additional Unsecured Notes are fungible with the existing Unsecured Notes for
U.S. federal income tax purposes and otherwise. Unless the context otherwise requires, for all purposes of the
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Unsecured Notes Indenture and this Description of the Unsecured Exchange Notes, references to Unsecured Notes
include any Additional Unsecured Notes actually issued.

Payments
Principal of, premium, if any, interest and Additional Interest, if any, on the Unsecured Notes will be payable at the
office or agency of the Issuer maintained for such purpose (the Paying Agent ) or, at the option of the Paying Agent,

payment of interest and Additional Interest, if any, may be made by check mailed to the Holders of the Unsecured
Notes at their respective addresses set forth in the register of Holders provided that all
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payments of principal, premium, if any, interest and Additional Interest, if any, with respect to Unsecured Notes
represented by one or more global notes registered in the name of or held by the DTC or its nominee will be made by
wire transfer of immediately available funds to the accounts specified by the Holders thereof. Until otherwise
designated by the Issuer, the Issuer s office or agency will be the office of the Trustee maintained for such purpose.

Guarantees

The obligations of the Issuer under the Unsecured Notes and the Unsecured Notes Indenture will be, jointly and
severally, unconditionally guaranteed on a senior unsecured basis (the Unsecured Note Guarantees ) by Holdings and
each Domestic Restricted Subsidiary that Guarantees the payment of any capital market debt securities or

Indebtedness under the Credit Agreement of the Issuer or any Guarantor. Subsidiaries will be required to Guarantee

the Unsecured Notes to the extent described in ~ Certain Covenants Limitation on Guarantees.

For the six months ended June 30, 2014, our Non-Guarantor Subsidiaries accounted for (i) approximately $3.4 billion,
or 37.8%, of our total net operating revenue, approximately $(143) million of our net cash (used in) provided by
operating activities; (ii) approximately $18.7 billion, or 68.5%, of our total assets, and (iii) approximately $17.1
billion, or 75.3%, of our total liabilities.

Each Unsecured Note Guarantee will be limited to the maximum amount that would not render the Guarantor s
obligations subject to avoidance under applicable fraudulent conveyance provisions of the United States Bankruptcy
Code or any comparable provision of foreign or state law to comply with corporate benefit, financial assistance and
other laws. By virtue of this limitation, a Guarantor s obligation under its Unsecured Note Guarantee could be
significantly less than amounts payable with respect to the Unsecured Notes, or a Guarantor may have effectively no
obligation under its Unsecured Note Guarantee. See Risk Factors Risks Related to the Exchange Notes and our
Indebtedness Federal and state states allow courts, under specific circumstances, to void the Exchange Notes,
guarantees or, in the case of the Secured Exchange Notes, security interests and courts could require noteholders to
return payments received from us or the guarantors.

The Unsecured Note Guarantee of a Subsidiary Guarantor will terminate upon:

(1) asale or other disposition (including by way of consolidation or merger) of the Capital Stock of such
Guarantor or the sale or disposition of all or substantially all the assets of the Guarantor to a Person other
than to the Issuer or a Restricted Subsidiary and as otherwise permitted by the Unsecured Notes Indenture,

(2) the designation in accordance with the Unsecured Notes Indenture of the Guarantor as an Unrestricted
Subsidiary or the occurrence of any event after which the Guarantor is no longer a Restricted Subsidiary,

(3) defeasance or discharge of the Unsecured Notes, as provided in ~ Defeasance and  Satisfaction and Discharge,

(4) to the extent that such Guarantor is not an Immaterial Subsidiary solely due to the operation of clause (i) of
the definition of Immaterial Subsidiary, upon the release of all guarantees referred to in such clause, or
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(5) such Guarantor being released from all of its obligations under all of its Guarantees of (i) any and all
Indebtedness of the Issuer or any Guarantor under the Credit Agreement or (ii) in the case of a Unsecured
Note Guarantee made by a Guarantor (each, an Other Guarantee ) as a result of its guarantee of other
Indebtedness of the Issuer or a Guarantor pursuant to the covenant entitled  Certain Covenants Limitation on
Guarantees, any and all Indebtedness that would have required such Subsidiary Guarantor to provide a
Unsecured Note Guarantee under such covenant, except in the
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case of clause (i) or (ii), a release as a result of the repayment or discharge of the Indebtedness specified in
clause (i) or (ii) (it being understood that a release or discharge subject to a contingent reinstatement is still
considered a release or discharge, and if any such Indebtedness of such Guarantor under the Credit
Agreement or any Other Guarantee is so reinstated, such Unsecured Note Guarantee shall also be reinstated);
or

(6) the achievement of Investment Grade Status as described under Certain Covenants Suspension of Covenants
and Release of Guarantees on Achievement of Investment Grade Status; provided that such Unsecured Note
Guarantee will be reinstated upon the Reversion Date.

The Unsecured Note Guarantee of Holdings or any other direct or indirect parent of the Issuer that provides a
Guarantee will terminate upon defeasance or discharge of the Unsecured Notes, as provided in =~ Defeasance and
Satisfaction and Discharge .

Claims of creditors of Non-Guarantor Subsidiaries, including trade creditors, secured creditors and creditors holding
debt and guarantees issued by those Subsidiaries, and claims of preferred and minority stockholders (if any) of those
Subsidiaries and claims against joint ventures generally will have priority with respect to the assets and earnings of
those Subsidiaries and joint ventures over the claims of creditors of the Issuer, including Holders of the Unsecured
Notes. The Unsecured Notes and each Unsecured Note Guarantee therefore will be effectively subordinated to
creditors (including trade creditors) and preferred and minority stockholders (if any) of Subsidiaries of the Issuer
(other than the Guarantors) and joint ventures. Although the Unsecured Notes Indenture limits the incurrence of
Indebtedness, Disqualified Stock and Preferred Stock of Restricted Subsidiaries, the limitation is subject to a number
of significant exceptions. Moreover, the Unsecured Notes Indenture does not impose any limitation on the incurrence
by Restricted Subsidiaries of liabilities that are not considered Indebtedness, Disqualified Stock or Preferred Stock
under the Unsecured Notes Indenture.

See  Certain Covenants Limitation on Indebtedness.
Book-Entry, Delivery and Form

Except as set forth below, Unsecured Notes will be issued in registered, global form in minimum denominations of
$2,000 and integral multiples of $1,000 in excess of $2,000. Unsecured Exchange Notes initially will be represented
by one or more global notes in registered form without interest coupons (collectively referred to herein as the Global
Notes. The Global Notes will be deposited upon issuance with the Trustee as custodian of a direct or indirect
participant in DTC as described below.

Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another nominee of
DTC or to a successor of DTC or its nominee. Beneficial interests in the Global Notes may not be exchanged for
Unsecured Notes in certificated form except in the limited circumstances described below. See  Exchange of Global
Notes for Certificated Notes. Except in the limited circumstances described below, owners of beneficial interests in
the Global Notes will not be entitled to receive physical delivery of Unsecured Notes in certificated form.

Depository Procedures
The following description of the operations and procedures of DTC is provided solely as a matter of convenience.
These operations and procedures are solely within the control of the respective settlement systems and are subject to

changes by them. We take no responsibility for these operations and procedures and urge investors to contact the
system or their participants directly to discuss these matters.
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DTC has advised us that DTC is a limited-purpose trust company organized under the laws of the State of New York,
a banking organization within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a clearing corporation within the meaning of the Uniform Commercial Code and a
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clearing agency registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold
securities for its participating organizations (collectively, the Participants ) and to facilitate the clearance and
settlement of transactions in those securities between Participants through electronic book-entry changes in accounts
of its Participants. The Participants include securities brokers and dealers (including the Initial Purchasers), banks,
trust companies, clearing corporations and certain other organizations. Access to DTC s system is also available to
other entities such as banks, brokers, dealers and trust companies that clear through or maintain a custodial
relationship with a Participant, either directly or indirectly (collectively, the Indirect Participants ). Persons who are
not Participants may beneficially own securities held by or on behalf of DTC only through the Participants or the
Indirect Participants. The ownership interests in, and transfers of ownership interests in, each security held by or on
behalf of DTC are recorded on the records of the Participants and Indirect Participants.

DTC has also advised us that, pursuant to procedures established by it:

(1) upon deposit of the Global Notes, DTC will credit the accounts of Participants designated by the Initial Purchasers
with portions of the principal amount of the Global Notes; and

(2) ownership of these interests in the Global Notes will be shown on, and the transfer of ownership of these interests
will be effected only through, records maintained by DTC (with respect to the Participants) or by the Participants and
the Indirect Participants (with respect to other owners of beneficial interests in the Global Notes).

Investors in the Global Notes who are Participants in DTC s system may hold their interests therein directly through
DTC. Investors in the Global Notes who are not Participants may hold their interests therein indirectly through
organizations which are Participants in such system. All interests in a Global Note may be subject to the procedures
and requirements of DTC. The laws of some states require that certain Persons take physical delivery in definitive
form of securities that they own. Consequently, the ability to transfer beneficial interests in a Global Note to such
Persons will be limited to that extent. Because DTC can act only on behalf of Participants, which in turn act on behalf
of Indirect Participants, the ability of a Person having beneficial interests in a Global Note to pledge such interests to
Persons that do not participate in the DTC system, or otherwise take actions in respect of such interests, may be
affected by the lack of a physical certificate evidencing such interests.

Except as described below, owners of an interest in the Global Notes will not have Unsecured Notes registered
in their names, will not receive physical delivery of Unsecured Notes in certificated form and will not be
considered the registered owners or Holders thereof under the Unsecured Notes Indenture for any purpose.

Payments in respect of the principal of, and interest and premium and Additional Interest, if any, on a Global Note
registered in the name of DTC or its nominee will be payable to DTC in its capacity as the registered Holder under the
Unsecured Notes Indenture. Under the terms of the Unsecured Notes Indenture, the Issuer and the Trustee will treat
the Persons in whose names the Unsecured Notes, including the Global Notes, are registered as the owners of the
Unsecured Notes for the purpose of receiving payments and for all other purposes. Consequently, neither the Issuer,
the Trustee nor any agent of the Issuer or the Trustee has or will have any responsibility or liability for:

(1) any aspect of DTC s records or any Participant s or Indirect Participant s records relating to or payments made on
account of beneficial ownership interests in the Global Notes or for maintaining, supervising or reviewing any of

DTC s records or any Participant s or Indirect Participant s records relating to the beneficial ownership interests in the
Global Notes; or

(2) any other matter relating to the actions and practices of DTC or any of its Participants or Indirect Participants.
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Unsecured Notes (including principal and interest), is to credit the accounts of the relevant Participants with the
payment on the payment date unless DTC has reason to believe it will not receive payment on such payment
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date. Each relevant Participant is credited with an amount proportionate to its beneficial ownership of an interest in the
principal amount of the relevant security as shown on the records of DTC. Payments by the Participants and the
Indirect Participants to the beneficial owners of Unsecured Notes will be governed by standing instructions and
customary practices and will be the responsibility of the Participants or the Indirect Participants and will not be the
responsibility of DTC, the Trustee or the Issuer. Neither the Issuer nor the Trustee will be liable for any delay by DTC
or any of its Participants in identifying the beneficial owners of the Unsecured Notes, and the Issuer and the Trustee
may conclusively rely on and will be protected in relying on instructions from DTC or its nominee for all purposes.

Subject to existing transfer restrictions under the Securities Act, transfers between Participants in DTC will be
effected in accordance with DTC s procedures, and will be settled in same-day funds.

DTC has advised the Issuer that it will take any action permitted to be taken by a Holder of Unsecured Notes only at
the direction of one or more Participants to whose account DTC has credited the interests in the Global Notes and only
in respect of such portion of the aggregate principal amount of the Unsecured Notes as to which such Participant or
Participants has or have given such direction. However, if there is an Event of Default under the Unsecured Notes,
DTC reserves the right to exchange the Global Notes for legended Unsecured Notes in certificated form, and to
distribute such Unsecured Notes to its Participants.

Although DTC has agreed to the foregoing procedures in order to facilitate transfers of interests in the Global Notes
among participants, it is under no obligation to perform such procedures, and such procedures may be discontinued or
changed at any time. Neither the Issuer nor the Trustee nor any of their respective agents will have any responsibility
for the performance by DTC or its participants or indirect participants of their respective obligations under the rules
and procedures governing their operations.

Exchange of Global Notes for Certificated Notes
A Global Note is exchangeable for Certificated Notes if:

(1) DTC (a) notifies the Issuer that it is unwilling or unable to continue as depositary for the Global Notes or (b) has
ceased to be a clearing agency registered under the Exchange Act and, in each case, a successor depositary is not
appointed;

(2) the Issuer, at its option, notifies the Trustee in writing that it elects to cause the issuance of the Certificated Notes;
or

(3) there has occurred and is continuing a Default with respect to the Unsecured Notes.

In addition, beneficial interests in a Global Note may be exchanged for Certificated Notes upon prior written notice
given to the Trustee by or on behalf of DTC in accordance with the Unsecured Notes Indenture. In all cases,
Certificated Notes delivered in exchange for any Global Note or beneficial interests in Global Notes will be registered
in the names, and issued in any approved denominations, requested by or on behalf of the depositary (in accordance
with its customary procedures) and will bear the applicable restrictive legend, unless that legend is not required by
applicable law.

Exchange of Certificated Notes for Global Notes

Certificated Notes may not be exchanged for beneficial interests in any Global Note unless the transferor first delivers
to the Trustee a written certificate (in the form provided in the Unsecured Notes Indenture) to the effect that such
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Same Day Settlement and Payment

The Issuer will make payments in respect of the Unsecured Notes represented by the Global Notes (including
principal, premium, if any, interest and Additional Interest, if any) by wire transfer of immediately available funds to
the accounts specified by the Global Note Holder. The Issuer will make all payments of principal, interest and
premium and Additional Interest, if any, with respect to Certificated Notes by wire transfer of immediately available
funds to the accounts specified by the Holders of the Certificated Notes or, if no such account is specified, by mailing
a check to each such Holder s registered address. The Unsecured Notes represented by the Global Notes are expected
to be eligible to trade in DTC s Same-Day Funds Settlement System, and any permitted secondary market trading
activity in the Unsecured Notes will, therefore, be required by DTC to be settled in immediately available funds. The
Issuer expects that secondary trading in any Certificated Notes will also be settled in immediately available funds.

Ranking
Senior Indebtedness versus Unsecured Notes

The indebtedness evidenced by the Unsecured Notes and the Unsecured Note Guarantees will be unsecured and will
rank pari passu in right of payment to the Senior Indebtedness of the Issuer and the Guarantors and senior to all of the
existing and future indebtedness of each Guarantor that is subordinated in right of payment to the applicable
Unsecured Notes and the Unsecured Note Guarantees. The Unsecured Notes will be guaranteed by the Guarantors.

As of June 30, 2014, the total liabilities of our Non-Guarantor Subsidiaries accounted for approximately $17.1 billion,
or 75.3%, of our total liabilities. As of June 30, 2014, we had approximately $9.8 billion aggregate principal amount
of senior secured indebtedness outstanding, approximately $6.2 billion of senior unsecured indebtedness outstanding
and an additional approximately $917 million that we would have been able to borrow under our revolving credit
facility.

The Unsecured Notes will be unsecured obligations of the Issuer. Secured Indebtedness and other secured obligations
of the Issuer (including obligations with respect to the Credit Agreement, the Existing Secure Notes and the Secured
Notes) will be effectively senior to the Unsecured Notes to the extent of the value of the assets securing such
Indebtedness or other obligations.

Liabilities of Subsidiaries versus Notes

A substantial portion of our operations is conducted through our Subsidiaries. Some of our Subsidiaries will not
Guarantee the Unsecured Notes, and, as described above under ~ Guarantees, the Unsecured Note Guarantee of a
Subsidiary Guarantor may be released under certain circumstances. In addition, our future Subsidiaries may not be
required to Guarantee the Unsecured Notes. Claims of creditors of such Non-Guarantors, including trade creditors and
creditors holding indebtedness or Guarantees issued by such Non-Guarantors, and claims of preferred stockholders of
such Non-Guarantors, generally will have priority with respect to the assets and earnings of such Non-Guarantors over
the claims of our creditors, including holders of the Unsecured Notes. Accordingly, the Unsecured Notes will be
structurally subordinated to creditors (including trade creditors) and preferred stockholders, if any, of such
Non-Guarantors.

Although the Unsecured Notes Indenture limits the incurrence of Indebtedness and preferred stock by certain of our
Subsidiaries, such limitation is subject to a number of significant qualifications and exceptions. Moreover, the

Unsecured Notes Indenture does not impose any limitation on the incurrence by such Subsidiaries of liabilities that are

not considered Indebtedness under the Unsecured Notes Indenture. See ~ Certain Covenants Limitation on Indebtedness.
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Optional Redemption
Except as set forth in the next three paragraphs, the Unsecured Notes are not redeemable at the option of the Issuer.

At any time and from time to time prior to February 1, 2018, the Issuer may redeem the Unsecured Notes in whole or
in part, at its option, upon not less than 30 nor more than 60 days prior notice at a redemption price equal to 100% of
the principal amount of the Unsecured Notes to be redeemed plus the Applicable Premium as of, and accrued and
unpaid interest (including any Additional Interest), if any, to the redemption date.

At any time and from time to time on or after February 1, 2018, the Issuer may redeem the Unsecured Notes in whole
or in part, upon not less than 30 nor more than 60 days notice at a redemption price equal to the percentage of
principal amount set forth below plus accrued and unpaid interest (including any Additional Interest), if any, on the
Unsecured Notes redeemed, to the applicable date of redemption, if redeemed during the twelve-month period
beginning on February 1 of the years indicated below:

Year Percentage

2018 103.438%
2019 101.719%
2020 and thereafter 100.000%

At any time and from time to time prior to February 1, 2017, the Issuer may redeem Unsecured Notes with the net
cash proceeds received by the Issuer from any Equity Offering (other than Excluded Contributions) at a redemption
price (expressed as a percentage of principal amount) equal to 106.875% plus accrued and unpaid interest (including
any Additional Interest), if any, to the redemption date, in an aggregate principal amount for all such redemptions not
to exceed 40% of the original aggregate principal amount of the Unsecured Notes (including Additional Unsecured
Notes); provided that:

(1) in each case the redemption takes place not later than 180 days after the closing of the related Equity
Offering, and

(2) not less than 50% of the original aggregate principal amount of the Unsecured Notes issued under the
Unsecured Notes Indenture remains outstanding immediately thereafter (excluding Unsecured Notes held by
the Issuer or any of its Restricted Subsidiaries).

Notice of redemption will be provided as set forth under ~ Selection and Notice below.

Any redemption and notice of redemption may, at the Issuer s discretion, be subject to the satisfaction of one or more
conditions precedent (including, in the case of a redemption related to an Equity Offering, the consummation of such
Equity Offering).

If the optional redemption date is on or after an interest record date and on or before the related interest payment date,
the accrued and unpaid interest will be paid to the Person in whose name the Unsecured Note is registered at the close
of business on such record date, and no additional interest will be payable to Holders whose Unsecured Notes will be

subject to redemption by the Issuer.
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Unless the Issuer defaults in the payment of the redemption price, interest will cease to accrue on the Unsecured Notes
or portions thereof called for redemption on the applicable redemption date.

Sinking Fund

The Issuer is not required to make mandatory redemption payments or sinking fund payments with respect to the
Unsecured Notes. However, under certain circumstances, the Issuer may be required to offer to purchase Unsecured

Notes as described under the captions  Change of Control and  Certain Covenants Limitations on Sales of Assets and

Subsidiary Stock. The Issuer may at any time and from time to time purchase Unsecured Notes in the open market or
otherwise.
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If less than all of the Unsecured Notes are to be redeemed at any time, the Trustee will select the Unsecured Notes for
redemption in compliance with the requirements of the principal securities exchange, if any, on which the Unsecured
Notes are listed, as certified to the Trustee by the Issuer, and in compliance with the applicable requirements of DTC,
or if the Unsecured Notes are not so listed or such exchange prescribes no method of selection and the Unsecured
Notes are not held through DTC or DTC prescribes no method of selection, on a pro rata basis, subject to adjustments
so that no Unsecured Note in an unauthorized denomination is redeemed in part; provided, however, that no
Unsecured Note of $2,000 in aggregate principal amount or less will be redeemed in part.

Notices of redemption will be delivered electronically or mailed by first-class mail at least 30 days but not more than
60 days before the redemption date to each Holder of Unsecured Notes to be redeemed at the address of such Holder
appearing in the security register or otherwise in accordance with the applicable procedures of DTC, except that
redemption notices may be delivered electronically or mailed more than 60 days prior to a redemption date if the
notice is issued in connection with a defeasance of the Unsecured Notes or a satisfaction and discharge of the
Unsecured Notes Indenture.

If any Unsecured Note is to be redeemed in part only, the notice of redemption that relates to that Unsecured Note will
state the portion of the principal amount thereof to be redeemed, in which case a portion of the original Unsecured
Note will be issued in the name of the Holder thereof upon cancellation of the original Unsecured Note. In the case of
a global note, an appropriate notation will be made on such Unsecured Note to decrease the principal amount thereof
to an amount equal to the unredeemed portion thereof. Subject to the terms of the applicable redemption notice
(including any conditions contained therein), Unsecured Notes called for redemption become due on the date fixed for
redemption. On and after the redemption date, unless the Issuer defaults in the payment of the redemption price,
interest ceases to accrue on Unsecured Notes or portions of them called for redemption.

Change of Control

The Unsecured Notes Indenture provides that if a Change of Control occurs, unless the Issuer has previously or
concurrently delivered a redemption notice with respect to all the outstanding Unsecured Notes as described under
Optional Redemption and subject to the sixth succeeding paragraph, the Issuer will make an offer to purchase all of

the Unsecured Notes pursuant to the offer described below (the Change of Control Offer ) at a price in cash (the

Change of Control Payment ) equal to 101% of the aggregate principal amount thereof plus accrued and unpaid
interest (including any Additional Interest), if any, to but excluding the date of repurchase, subject to the right of
Holders of the Unsecured Notes of record on the relevant record date to receive interest due on the relevant interest
payment date. Within 30 days following any Change of Control, the Issuer will deliver notice of such Change of
Control Offer electronically or by first-class mail, with a copy to the Trustee, to each Holder of Unsecured Notes at
the address of such Holder appearing in the security register or otherwise in accordance with the applicable procedures
of DTC, describing the transaction or transactions that constitute the Change of Control and offering to repurchase the
Unsecured Notes for the specified purchase price on the date specified in the notice, which date will be no earlier than
30 days and no later than 60 days from the date such notice is delivered, pursuant to the procedures required by the
Unsecured Notes Indenture and described in such notice.

The Issuer will comply, to the extent applicable, with the requirements of Rule 14e-1 under the Exchange Act and any
other securities laws and regulations thereunder to the extent such laws or regulations are applicable in connection
with the repurchase of Unsecured Notes pursuant to a Change of Control Offer. To the extent that the provisions of
any securities laws or regulations conflict with the provisions of the Unsecured Notes Indenture, the Issuer will
comply with the applicable securities laws and regulations and shall not be deemed to have breached its obligations

Table of Contents 291



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

described in the Unsecured Notes Indenture by virtue thereof.

145

Table of Contents 292



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Table of Conten

Except as described above with respect to a Change of Control, the Unsecured Notes Indenture does not contain
provisions that permit the Holders of the Unsecured Notes to require that the Issuer repurchase or redeem the
Unsecured Notes in the event of a takeover, recapitalization or similar transaction.

The Credit Agreement provides, and future credit agreements or other agreements to which the Issuer becomes a party
may provide, that certain change of control events with respect to the Issuer would constitute a default thereunder
(including a Change of Control under the Unsecured Notes Indenture) and may prohibit or limit the Issuer from
purchasing any Unsecured Notes pursuant to this covenant. In the event the Issuer is prohibited from purchasing the
Unsecured Notes, the Issuer could seek the consent of its lenders to the purchase of the Unsecured Notes or could
attempt to refinance the borrowings that contain such prohibition. If the Issuer does not obtain such consent or repay
such borrowings, they will remain prohibited from purchasing the Unsecured Notes. In such case, the Issuer s failure to
purchase tendered Unsecured Notes would constitute an Event of Default under the Unsecured Notes Indenture.

Our ability to pay cash to the Holders of Unsecured Notes following the occurrence of a Change of Control may be
limited by our then-existing financial resources. Therefore, sufficient funds may not be available when necessary to
make any required repurchases. The Change of Control purchase feature of the Unsecured Notes may in certain
circumstances make more difficult or discourage a sale or takeover of us and, thus, the removal of incumbent
management. The Change of Control purchase feature is a result of negotiations between the Initial Purchasers and us.
We have no present intention to engage in a transaction involving a Change of Control, although it is possible that we
could decide to do so in the future.

Subject to the limitations discussed below, we could, in the future, enter into certain transactions, including

acquisitions, refinancings or other recapitalizations, that would not constitute a Change of Control under the

Unsecured Notes Indenture, but that could increase the amount of Indebtedness outstanding at such time or otherwise

affect our capital structure or credit ratings. Restrictions on our ability to incur additional Indebtedness are contained

in the covenants described under ~ Certain Covenants Limitation on Indebtedness and  Certain Covenants Limitation on
Liens. Such restrictions in the Unsecured Notes Indenture can be waived only with the consent of the Holders of a

majority in principal amount of the Unsecured Notes then outstanding. Except for the limitations contained in such

covenants, however, the Unsecured Notes Indenture will not contain any covenants or provisions that may afford

Holders of the Unsecured Notes protection in the event of a highly leveraged transaction.

The Issuer will not be required to make a Change of Control Offer following a Change of Control if (1) a third party
makes the Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set
forth in the Unsecured Notes Indenture applicable to a Change of Control Offer made by the Issuer and purchases all
Unsecured Notes validly tendered and not withdrawn under such Change of Control Offer or (2) a notice of
redemption of all outstanding Unsecured Notes has been given pursuant to the Unsecured Notes Indenture as
described above under the caption ~ Optional Redemption, unless and until there is a default in the payment of the
redemption price on the applicable Redemption Date or the redemption is not consummated for any reason on or
before the 60th day after such Change of Control. Notwithstanding anything to the contrary herein, a Change of
Control Offer may be made in advance of a Change of Control, conditional upon such Change of Control, if a
definitive agreement is in place for the Change of Control at the time of making of the Change of Control Offer.

If Holders of not less than 90% in aggregate principal amount of the outstanding Unsecured Notes validly tender and
do not withdraw such Unsecured Notes in a Change of Control Offer and the Issuer, or any third party making a
Change of Control Offer in lieu of the Issuer as described above, purchases all of the Unsecured Notes validly
tendered and not withdrawn by such Holders, the Issuer or such third party will have the right, upon not less than 30
nor more than 60 days prior notice, given not more than 30 days following such purchase pursuant to the Change of
Control Offer described above, to redeem all Unsecured Notes that remain outstanding following such purchase at a
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The definition of Change of Control includes a disposition of all or substantially all of the assets of the Issuer and its

Subsidiaries, taken as a whole, to any Person. Although there is a limited body of case law interpreting the phrase
substantially all, there is no precise established definition of the phrase under applicable law. Accordingly, in certain

circumstances there may be a degree of uncertainty as to whether a particular transaction would involve a disposition

of all or substantially all of the assets of the Issuer and its Subsidiaries, taken as a whole. As a result, it may be unclear

as to whether a Change of Control has occurred and whether a Holder of Unsecured Notes may require the Issuer to

make an offer to repurchase the Unsecured Notes as described above.

The provisions under the Unsecured Notes Indenture relative to the Issuer s obligation to make an offer to repurchase

the Unsecured Notes as a result of a Change of Control may be waived or modified with the written consent of the

Holders of a majority in principal amount of the Unsecured Notes then outstanding.

Certain Covenants

Set forth below are summaries of certain covenants that are contained in the Unsecured Notes Indenture.

Suspension of Covenants and Release of Guarantees on Achievement of Investment Grade Status

Following the first day after the Issue Date that:

(a) the Unsecured Notes have achieved Investment Grade Status; and

(b) no Default or Event of Default has occurred and is continuing under the Unsecured Notes Indenture,
then, beginning on that day and continuing until the Reversion Date (as defined below), the Unsecured Note
Guarantees shall be released, and the Issuer and its Restricted Subsidiaries will not be subject to the provisions of the
Unsecured Notes Indenture summarized under the following headings (collectively, the Suspended Covenants ):

Limitation on Restricted Payments,

Limitation on Indebtedness,

Limitation on Restrictions on Distributions from Restricted Subsidiaries,

Limitation on Affiliate Transactions,

Limitation on Sales of Assets and Subsidiary Stock,

Limitation on Guarantees, and
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the provisions of clause (3) of the first paragraph of = Merger and Consolidation.
If at any time the Unsecured Notes cease to have such Investment Grade Status or if a Default or Event of Default
occurs and is continuing, then the Suspended Covenants, the Unsecured Note Guarantees will thereafter be reinstated
and, with respect to the Suspended Covenants, as if such covenants had never been suspended (the Reversion Date )
and be applicable pursuant to the terms of the Unsecured Notes Indenture (including in connection with performing
any calculation or assessment to determine compliance with the terms of the Unsecured Notes Indenture), unless and
until the Unsecured Notes subsequently attain Investment Grade Status and no Default or Event of Default is in
existence (in which event the Suspended Covenants and the Unsecured Note Guarantees shall no longer be in effect
for such time that the Unsecured Notes maintain an Investment Grade Status and no Default or Event of Default is in
existence); provided, however, that no Default, Event of Default or breach of any kind shall be deemed to exist under
the Unsecured Notes Indenture, the Unsecured Notes Registration Rights Agreement, the Unsecured Notes or the
Unsecured Note Guarantees with respect to the Suspended Covenants based on, and none of the Issuer or any of its
Subsidiaries shall bear any liability for, any
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actions taken or events occurring during the Suspension Period (as defined below), or any actions taken at any time
pursuant to any contractual obligation arising prior to the Reversion Date, regardless of whether such actions or events
would have been permitted if the applicable Suspended Covenants remained in effect during such period. The period
of time between the date of suspension of the covenants and the Reversion Date is referred to as the Suspension
Period.

On the Reversion Date, all Indebtedness Incurred during the Suspension Period will be classified to have been
Incurred pursuant to the first paragraph of =~ Limitation on Indebtedness or one of the clauses set forth in the second
paragraph of  Limitation on Indebtedness (to the extent such Indebtedness would be permitted to be Incurred
thereunder as of the Reversion Date and after giving effect to the Indebtedness Incurred prior to the Suspension Period
and outstanding on the Reversion Date). To the extent such Indebtedness would not be so permitted to be Incurred
pursuant to the first and second paragraphs of  Limitation on Indebtedness, such Indebtedness will be deemed to have
been outstanding on the Issue Date, so that it is classified as permitted under clause (4)(c) of the second paragraph of
Limitation on Indebtedness. Calculations made after the Reversion Date of the amount available to be made as
Restricted Payments under  Limitation on Restricted Payments will be made as though the covenants described under
Limitation on Restricted Payments had been in effect since the Issue Date and throughout the Suspension Period;
provided, however, that, no Subsidiaries may be designated as Unrestricted Subsidiaries during the Suspension Period,
unless such designation would have complied with the covenant described under ~ Limitation on Restricted Payments as
if such covenant would have been in effect during such period. Accordingly, Restricted Payments made during the
Suspension Period will reduce the amount available to be made as Restricted Payments under the first paragraph of
Limitation on Restricted Payments.

There can be no assurance that the Unsecured Notes will ever achieve or maintain Investment Grade Status.
Limitation on Indebtedness

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, Incur any Indebtedness (including
Acquired Indebtedness); provided, however, that the Issuer and any of the Subsidiary Guarantors may Incur
Indebtedness (including Acquired Indebtedness), if on the date of such Incurrence and after giving pro forma effect
thereto (including pro forma application of the proceeds thereof), the Fixed Charge Coverage Ratio for the Issuer and
its Restricted Subsidiaries is greater than 2.00 to 1.00.

The first paragraph of this covenant will not prohibit the Incurrence of the following Indebtedness:

(1) Indebtedness of the Issuer and the Subsidiary Guarantors Incurred pursuant to any Credit Facility (including
letters of credit or bankers acceptances issued or created under any Credit Facility), and any Guarantees by
the Issuer or any Subsidiary Guarantor in respect of such Indebtedness, in a maximum aggregate principal
amount of all Indebtedness incurred under this clause (1) and clause (15) below at any time outstanding not
exceeding (i) $9,375.0 million, plus (ii) in the case of any refinancing of any Indebtedness permitted under
this clause or any portion thereof, the aggregate amount of fees, underwriting discounts, accrued and unpaid
interest, premiums and other costs and expenses Incurred in connection with such refinancing;

(2) Guarantees by the Issuer or any Subsidiary Guarantor of Indebtedness of the Issuer or any Restricted
Subsidiary so long as the Incurrence of such Indebtedness is permitted under the terms of the Unsecured
Notes Indenture;
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(3) Indebtedness of the Issuer owing to and held by any Restricted Subsidiary or Indebtedness of a Restricted
Subsidiary owing to and held by the Issuer or any Restricted Subsidiary; provided, however, that:

(a) any subsequent issuance or transfer of Capital Stock or any other event which results in any such
Indebtedness being beneficially held by a Person other than the Issuer or a Restricted Subsidiary; and
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(b) any sale or other transfer of any such Indebtedness to a Person other than the Issuer or a Restricted
Subsidiary,

shall be deemed, in each case, to constitute an Incurrence of such Indebtedness by the Issuer or such Restricted
Subsidiary, as the case may be;

“)

&)

(6)

)

Indebtedness represented by (a) the Unsecured Notes (other than any Additional Unsecured Notes),
including any Guarantee thereof, (b) any Unsecured Exchange Notes issued in exchange for such Unsecured
Notes, including any Guarantee thereof, (c) any Indebtedness (other than Indebtedness incurred pursuant to
clauses (1), (3) and (4)(a)) outstanding on the Issue Date (including the Secured Notes issued on the Issue
Date), including any Guarantee thereof (including any exchange notes and related exchange guarantees
issued in respect of such Secured Notes), (d) Refinancing Indebtedness Incurred in respect of any
Indebtedness described in this clause, clause (5) of this paragraph (subject to the extent the Indebtedness
being Refinanced was incurred under subclause (c) to clause (5) (or is Refinancing Indebtedness in respect
thereof), to the requirements of subclause (c) to clause (5)) or clause (10) of this paragraph or Incurred
pursuant to the first paragraph of this covenant, and (e) Management Advances;

(x) Indebtedness of the Issuer or any Subsidiary Guarantor Incurred or issued to finance an acquisition or
(y) Acquired Indebtedness; provided, however, that after giving pro forma effect to such acquisition, merger
or consolidation, and the Incurrence of such Indebtedness (including pro forma application of the proceeds
thereof, either:

(a) the Issuer would be permitted to Incur at least $1.00 of additional Indebtedness pursuant to the Fixed
Charge Coverage Ratio test set forth in the first paragraph of this covenant,

(b) the Fixed Charge Coverage Ratio of the Issuer and the Restricted Subsidiaries would not be lower than
such ratio immediately prior to such acquisition, merger or consolidation, or

(¢) such Indebtedness constitutes Acquired Indebtedness (other than Indebtedness Incurred in
contemplation of the transaction or series of related transactions pursuant to which such Persons
became a Restricted Subsidiary or was otherwise acquired by the Issuer or a Restricted Subsidiary);
provided that the only obligors with respect to such Indebtedness and any Refinancing Indebtedness in
respect thereof shall be those Persons who were obligors of such Indebtedness prior to such
acquisition, merger or consolidation;

Hedging Obligations (excluding Hedging Obligations entered into for speculative purposes);

Indebtedness represented by Capitalized Lease Obligations or Purchase Money Obligations in an aggregate
outstanding principal amount which, when taken together with the principal amount of all other Indebtedness
Incurred pursuant to this clause and then outstanding, does not exceed the greater of (a) $1,100.0 million and
(b) 4.0% of Total Assets at the time of Incurrence, and any Refinancing Indebtedness in respect thereof;
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(8) Indebtedness in respect of (a) workers compensation claims, self-insurance obligations, performance,
indemnity, surety, judgment, appeal, advance payment, customs, value added or other tax or other guarantees
or other similar bonds, instruments or obligations and completion guarantees and warranties provided by the
Issuer or a Restricted Subsidiary or relating to liabilities, obligations or guarantees Incurred in the ordinary
course of business or consistent with past practice, (b) the honoring by a bank or other financial institution of
a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business or
consistent with past practice; provided, however, that such Indebtedness is extinguished within five Business
Days of Incurrence; (c) customer deposits and advance payments received in the ordinary course of business
or consistent with past practice from customers for goods or services purchased in the ordinary course of
business or consistent with past practice; and (d) any customary treasury, depositary, cash management,
automatic clearinghouse arrangements, overdraft protections, cash pooling or netting or setting off
arrangements or similar arrangements in the ordinary course of business or consistent with past practice;
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(9) Indebtedness arising from agreements providing for guarantees, indemnification, obligations in respect of
earn-outs or other adjustments of purchase price or, in each case, similar obligations, in each case, Incurred
or assumed in connection with the acquisition or disposition of any business or assets or Person or any
Capital Stock of a Subsidiary (other than Guarantees of Indebtedness Incurred by any Person acquiring or
disposing of such business or assets or such Subsidiary for the purpose of financing such acquisition or
disposition);

(10) [reserved];

(11) Indebtedness of Non-Guarantors in an aggregate amount not to exceed the greater of (a) $1,350.0 million
and (b) 5.0% of the Total Assets at any time outstanding;

(12) Indebtedness consisting of promissory notes issued by the Issuer or any of its Subsidiaries to any current or
former employee, director or consultant of the Issuer, any of its Subsidiaries or any Parent Entity (or
permitted transferees, assigns, estates, or heirs of such employee, director or consultant), to finance the
purchase or redemption of Capital Stock of the Issuer or any Parent Entity that is permitted by the covenant
described below under  Limitation on Restricted Payments ;

(13) Indebtedness of the Issuer or any of its Restricted Subsidiaries consisting of (i) the financing of insurance
premiums or (ii) take-or-pay obligations contained in supply arrangements, in each case Incurred in the
ordinary course of business or consistent with past practice;

(14) Indebtedness of the Issuer or any Subsidiary Guarantor in an aggregate outstanding principal amount which,
when taken together with any Refinancing Indebtedness in respect thereof and the principal amount of all
other Indebtedness Incurred pursuant to this clause and then outstanding, will not exceed the greater of
(a) $1,350.0 million and (b) 5.0% of Total Assets;

(15) Indebtedness Incurred pursuant to a Qualified Receivables Transaction; provided, however, that, at
the time of such Incurrence, the Issuer would have been entitled to Incur Indebtedness pursuant to
clause (1) above in an amount equal to the Receivables Transaction Amount of such Qualified
Receivables Transaction;

(16) Physician Support Obligations Incurred by the Issuer or any Restricted Subsidiary; and

(17) Non-Recourse Indebtedness of Restricted Subsidiaries in an aggregate principal amount which, when taken
together with all other Non-Recourse Indebtedness of Restricted Subsidiaries Incurred pursuant to this clause
(17) and then outstanding does not exceed the greater of (a) $1,100.0 million and (b) 4.0% of Total Assets.
For purposes of determining compliance with, and the outstanding principal amount of any particular Indebtedness
Incurred pursuant to and in compliance with, this covenant:
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(1) subject to clause (3) below, in the event that all or any portion of any item of Indebtedness meets the criteria
of more than one of the types of Indebtedness described in the first and second paragraphs of this covenant,
the Issuer, in its sole discretion, may classify, and may from time to time reclassify under clause (2) below,
such item of Indebtedness and only be required to include the amount and type of such Indebtedness in one
of the clauses of the second paragraph or the first paragraph of this covenant;

(2) subject to clause (3) below, additionally, all or any portion of any item of Indebtedness may later be
classified as having been Incurred pursuant to any type of Indebtedness described in the first and second
paragraphs of this covenant so long as such Indebtedness is permitted to be Incurred pursuant to such
provision at the time of reclassification;

(3) all Indebtedness outstanding on the Issue Date under the Credit Agreement shall be deemed to have been
incurred on the Issue Date under clause (1) of the second paragraph of the description of this covenant and
may not be reclassified at any time pursuant to clause (1) or (2) of this paragraph;

150

Table of Contents 302



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Table of Conten

(4) in the case of any refinancing of any Indebtedness permitted under clause (7), (11), (14) or (17) of
the second paragraph of this covenant or any portion thereof, such Indebtedness shall not include
the aggregate amount of fees, underwriting discounts, premiums and other costs and expenses
Incurred in connection with such refinancing;

(5) Guarantees of, or obligations in respect of letters of credit, bankers acceptances or other similar instruments
relating to, or Liens securing, Indebtedness that is otherwise included in the determination of a particular
amount of Indebtedness shall not be included;

(6) if obligations in respect of letters of credit, bankers acceptances or other similar instruments are Incurred
pursuant to any Credit Facility and are being treated as Incurred pursuant to clause (1), (7), (11), (14) or
(17) of the second paragraph of this covenant or the first paragraph of this covenant and the letters of credit,
bankers acceptances or other similar instruments relate to other Indebtedness, then such other Indebtedness
shall not be included to the extent of the amount treated as so Incurred;

(7) the principal amount of any Disqualified Stock of the Issuer or a Restricted Subsidiary, or Preferred Stock of
a Restricted Subsidiary, will be equal to the greater of the maximum mandatory redemption or repurchase
price (not including, in either case, any redemption or repurchase premium) or the liquidation preference
thereof;

(8) Indebtedness permitted by this covenant need not be permitted solely by reference to one provision
permitting such Indebtedness but may be permitted in part by one such provision and in part by one or more
other provisions of this covenant permitting such Indebtedness; and

(9) the amount of any Indebtedness outstanding as of any date shall be (a) the accreted value thereof in

the case of any Indebtedness issued with original issue discount and (b) the principal amount of

Indebtedness, or liquidation preference thereof, in the case of any other Indebtedness.
Accrual of interest, accrual of dividends, the accretion of accreted value, the accretion or amortization of original issue
discount, the payment of interest in the form of additional Indebtedness, the payment of dividends in the form of
additional shares of Preferred Stock or Disqualified Stock or the reclassification of commitments or obligations not
treated as Indebtedness due to a change in GAAP, will not be deemed to be an Incurrence of Indebtedness for
purposes of the covenant described under this ~ Limitation on Indebtedness.

If at any time an Unrestricted Subsidiary becomes a Restricted Subsidiary, any Indebtedness of such Subsidiary shall
be deemed to be Incurred by a Restricted Subsidiary of the Issuer as of such date (and, if such Indebtedness is not
permitted to be Incurred as of such date under the covenant described under this ~ Limitation on Indebtedness, the
Issuer shall be in default of this covenant).

Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that the Issuer or a
Restricted Subsidiary may Incur pursuant to this covenant shall not be deemed to be exceeded solely as a result of
fluctuations in the exchange rate of currencies. The principal amount of any Indebtedness Incurred to refinance other
Indebtedness, if Incurred in the same currency as the Indebtedness being refinanced, shall be calculated based on the
currency exchange rate in effect on the date such Indebtedness was originally incurred, in the case of term
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indebtedness, or first committed, in the case of revolving credit indebtedness. The principal amount of any
Indebtedness Incurred to refinance other Indebtedness, if Incurred in a different currency from the Indebtedness being
refinanced, shall be calculated based on the currency exchange rate applicable to the currencies in which such
Refinancing Indebtedness is denominated that is in effect on the date of such refinancing.

The Unsecured Notes Indenture provides that the Issuer will not, and will not permit any Guarantor to, directly or
indirectly, Incur any Indebtedness (including Acquired Indebtedness) that is subordinated or junior in right of payment
to any Indebtedness of the Issuer or such Guarantor, as the case may be, unless such Indebtedness is expressly
subordinated in right of payment to the Unsecured Notes or such Guarantor s Unsecured Note Guarantee to the extent
and in the same manner as such Indebtedness is subordinated to other Indebtedness of the Issuer or such Guarantor, as
the case may be.
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The Unsecured Notes Indenture does not treat (1) unsecured Indebtedness as subordinated or junior to Secured
Indebtedness merely because it is unsecured or (2) senior Indebtedness as subordinated or junior to any other senior
Indebtedness merely because it has a junior priority with respect to the same collateral or is secured by different
collateral.

Limitation on Restricted Payments

The Issuer will not, and will not permit any of its Restricted Subsidiaries, directly or indirectly, to:

(1) declare or pay any dividend or make any distribution on or in respect of the Issuer s or any Restricted
Subsidiary s Capital Stock (including any payment in connection with any merger or consolidation involving
the Issuer or any of its Restricted Subsidiaries) except:

(a) dividends or distributions payable in Capital Stock of the Issuer (other than Disqualified Stock) or in
options, warrants or other rights to purchase such Capital Stock of the Issuer; and

(b) dividends or distributions payable to the Issuer or a Restricted Subsidiary (and, in the case of any such
Restricted Subsidiary making such dividend or distribution, to holders of its Capital Stock other than
the Issuer or another Restricted Subsidiary on no more than a pro rata basis);

(2) purchase, redeem, retire or otherwise acquire for value any Capital Stock of the Issuer or any Parent Entity
of the Issuer held by Persons other than the Issuer or a Restricted Subsidiary of the Issuer;

(3) purchase, repurchase, redeem, defease or otherwise acquire or retire for value, prior to scheduled maturity,
scheduled repayment or scheduled sinking fund payment, any Subordinated Indebtedness (other than (a) any
such purchase, repurchase, redemption, defeasance or other acquisition or retirement in anticipation of
satisfying a sinking fund obligation, principal installment or final maturity, in each case, due within one year
of the date of purchase, repurchase, redemption, defeasance or other acquisition or retirement and (b) any
Indebtedness Incurred pursuant to clause (3) of the second paragraph of the covenant described under

Limitation on Indebtedness ); or

(4) make any Restricted Investment;
(any such dividend, distribution, purchase, redemption, repurchase, defeasance, other acquisition, retirement or
Restricted Investment referred to in clauses (1) through (4) are referred to herein as a Restricted Payment ), if at the
time the Issuer or such Restricted Subsidiary makes such Restricted Payment:

(a) a Default or an Event of Default shall have occurred and be continuing (or would result immediately
thereafter therefrom);
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(b) the Issuer is not able to Incur an additional $1.00 of Indebtedness pursuant to the first paragraph under the
Limitation on Indebtedness covenant after giving effect, on a pro forma basis, to such Restricted Payment; or

(c) the aggregate amount of such Restricted Payment and all other Restricted Payments made since the RP
Reference Date (and not returned or rescinded) (including Permitted Payments permitted below by clause
(1) (without duplication) of the next succeeding paragraph, but excluding all other Restricted Payments
permitted by the next succeeding paragraph) would exceed the sum of (without duplication):

(1)  50% of Consolidated Net Income of the Issuer for the period (treated as one accounting period) from
the first day of the first fiscal quarter during which the RP Reference Date occurred to the end of the
most recent fiscal quarter ending prior to the date of such Restricted Payment for which internal
consolidated financial statements of the Issuer are available (or, in the case such Consolidated Net
Income is a deficit, minus 100% of such deficit);

(ii) 100% of the aggregate Net Cash Proceeds, and the fair market value of property or assets or
marketable securities, received by the Issuer from the issue or sale of Capital Stock (other than
Disqualified Stock or Designated Preferred Stock) subsequent to the RP Reference Date or
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(iii)

(iv)

(v)

otherwise contributed to the equity (other than through the issuance of Disqualified Stock or
Designated Preferred Stock) of the Issuer subsequent to the RP Reference Date (in each case other than
(x) Net Cash Proceeds or property or assets or marketable securities received from an issuance or sale
of such Capital Stock to a Restricted Subsidiary or an employee stock ownership plan or trust
established by the Issuer or any Subsidiary of the Issuer for the benefit of its employees to the extent
funded by the Issuer or any Restricted Subsidiary, (y) Net Cash Proceeds or property or assets or
marketable securities to the extent that any Restricted Payment has been made from such proceeds in
reliance on clause (6) of the next succeeding paragraph and (z) Excluded Contributions);

100% of the aggregate Net Cash Proceeds, and the fair market value of property or assets or
marketable securities, received by the Issuer or any Restricted Subsidiary from the issuance or sale
(other than to the Issuer or a Restricted Subsidiary of the Issuer or an employee stock ownership plan
or trust established by the Issuer or any Subsidiary for the benefit of their employees to the extent
funded by the Issuer or any Restricted Subsidiary) by the Issuer or any Restricted Subsidiary
subsequent to the RP Reference Date of any Indebtedness, Disqualified Stock or Designated Preferred
Stock that has been converted into or exchanged for Capital Stock of the Issuer (other than
Disqualified Stock or Designated Preferred Stock) plus, without duplication, the amount of any cash,
and the fair market value of property or assets or marketable securities, received by the Issuer or any
Restricted Subsidiary upon such conversion or exchange;

100% of the aggregate amount received in cash and the fair market value, as determined in good faith
by the Issuer, of marketable securities or other property received by means of: (i) the sale or other
disposition (other than to the Issuer or a Restricted Subsidiary) of Restricted Investments made by the
Issuer or its Restricted Subsidiaries and repurchases and redemptions of such Restricted Investments
from the Issuer or its Restricted Subsidiaries and repayments of loans or advances, and releases of
guarantees, which constituted Restricted Investments by the Issuer or its Restricted Subsidiaries, in
each case after the RP Reference Date; or (ii) the sale (other than to the Issuer or a Restricted
Subsidiary) of the stock of an Unrestricted Subsidiary or a distribution from an Unrestricted Subsidiary
(other than to the extent of the amount of the Investment that constituted a Permitted Investment) or a
dividend from an Unrestricted Subsidiary after the RP Reference Date; and

in the case of the redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary or the merger
or consolidation of an Unrestricted Subsidiary into the Issuer or a Restricted Subsidiary or the transfer
of all or substantially all of the assets of an Unrestricted Subsidiary to the Issuer or a Restricted
Subsidiary after the RP Reference Date, the fair market value of the Investment in such Unrestricted
Subsidiary (or the assets transferred), as determined in good faith of the Issuer at the time of the
redesignation of such Unrestricted Subsidiary as a Restricted Subsidiary or at the time of such merger
or consolidation or transfer of assets (after taking into consideration any Indebtedness associated with
the Unrestricted Subsidiary so designated or merged or consolidated or Indebtedness associated with
the assets so transferred), other than to the extent of the amount of the Investment that constituted a
Permitted Investment.

The foregoing provisions will not prohibit any of the following (collectively, Permitted Payments ):
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(1) the payment of any dividend or distribution within 60 days after the date of declaration thereof, if at the date
of declaration such payment would have complied with the provisions of the Unsecured Notes Indenture or
the redemption, repurchase or retirement of Indebtedness if, at the date of any irrevocable redemption notice,
such payment would have complied with the provisions of the Unsecured Notes Indenture;

(2) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Capital Stock or
Subordinated Indebtedness made by exchange (including any such exchange pursuant to the exercise of a
conversion right or privilege in connection with which cash is paid in lieu of the issuance of
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fractional shares) for, or out of the proceeds of the substantially concurrent sale of, Capital Stock of the
Issuer (other than Disqualified Stock or Designated Preferred Stock and other than Capital Stock sold to a
Restricted Subsidiary) ( Refunding Capital Stock ) or a substantially concurrent contribution to the equity
(other than through the issuance of Disqualified Stock or Designated Preferred Stock or through an Excluded
Contribution or by any Restricted Subsidiary) of the Issuer; provided, however, that to the extent so applied,
the Net Cash Proceeds, or fair market value of property or assets or of marketable securities, from such sale
of Capital Stock or such contribution will be excluded from clause (c) of the preceding paragraph;

(3) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Subordinated
Indebtedness made by exchange for, or out of the proceeds of the substantially concurrent sale of,
Subordinated Indebtedness that constitutes Refinancing Indebtedness permitted to be Incurred pursuant to
the covenant described under  Limitation on Indebtedness above;

(4) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Preferred Stock of the
Issuer or a Restricted Subsidiary made by exchange for or out of the proceeds of the substantially concurrent
sale of Preferred Stock (other than any exchange or sale to a Restricted Subsidiary and other than an issuance
of Disqualified Stock of the Issuer or Preferred Stock of a Restricted Subsidiary to replace Preferred Stock
(other than Disqualified Stock) of the Issuer) of the Issuer or a Restricted Subsidiary, as the case may be,
that, in each case, is permitted to be Incurred pursuant to the covenant described under  Limitation on
Indebtedness above;

(5) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Subordinated
Indebtedness or Disqualified Stock or Preferred Stock of a Restricted Subsidiary:

(a) from Net Available Cash to the extent permitted under  Limitation on Sales of Assets and Subsidiary
Stock below, but only if the Issuer shall have first complied with the terms described under  Limitation
on Sales of Assets and Subsidiary Stock and purchased all Unsecured Notes tendered pursuant to any
offer to repurchase all the Unsecured Notes required thereby, prior to purchasing, repurchasing,
redeeming, defeasing or otherwise acquiring or retiring such Subordinated Indebtedness, Disqualified
Stock or Preferred Stock;

(b) to the extent required by the agreement governing such Subordinated Indebtedness, Disqualified Stock
or Preferred Stock, following the occurrence of a Change of Control (or other similar event described
therein as a change of control ), but only if the Issuer shall have first complied with the terms described
under  Change of Control and purchased all Unsecured Notes tendered pursuant to the offer to
repurchase all the Unsecured Notes required thereby, prior to purchasing, repurchasing, redeeming,
defeasing or otherwise acquiring or retiring such Subordinated Indebtedness, Disqualified Stock or
Preferred Stock; or

(c) consisting of Acquired Indebtedness (other than Indebtedness Incurred (A) to provide all or any
portion of the funds utilized to consummate the transaction or series of related transactions pursuant to
which the relevant Person became a Restricted Subsidiary or was otherwise acquired by the Issuer or a
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Restricted Subsidiary or (B) otherwise in connection with or contemplation of such acquisition);

(6) a Restricted Payment to pay for the repurchase, retirement or other acquisition or retirement for value of
Capital Stock (other than Disqualified Stock) of the Issuer or of any Parent Entity held by any future, present
or former employee, director or consultant of the Issuer, any of its Subsidiaries or of any Parent Entity (or
permitted transferees, assigns, estates, trusts or heirs of such employee, director or consultant) either
pursuant to any management equity plan or stock option plan or any other management or employee benefit
plan or agreement or upon the termination of such employee, director or consultant s employment or
directorship; provided, however, that the aggregate Restricted Payments made under this clause (6) do not
exceed $90.0 million in any calendar year (with unused amounts in any calendar year being carried over to
succeeding calendar years); provided further that such amount in any calendar year may be increased by an
amount not to exceed:
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(a) the cash proceeds from the sale of Capital Stock (other than Disqualified Stock or Designated
Preferred Stock or Excluded Contributions) of the Issuer and, to the extent contributed to the capital of
the Issuer (other than through the issuance of Disqualified Stock or Designated Preferred Stock or an
Excluded Contribution), Capital Stock of any Parent Entity, in each case to members of management,
directors or consultants of the Issuer, any of its Subsidiaries or any Parent Entity that occurred after the
Issue Date, to the extent the cash proceeds from the sale of such Capital Stock have not otherwise been
applied to the payment of Restricted Payments by virtue of clause (c) of the preceding paragraph; plus

(b) the cash proceeds of key man life insurance policies received by the Issuer and its Restricted
Subsidiaries after the Issue Date; less

(c) the amount of any Restricted Payments made in previous calendar years pursuant to clauses (a) and
(b) of this clause;
and provided further that cancellation of Indebtedness owing to the Issuer or any Restricted Subsidiary from members
of management, directors, employees or consultants of the Issuer, or any Parent Entity or Restricted Subsidiaries in
connection with a repurchase of Capital Stock of the Issuer or any Parent Entity will not be deemed to constitute a
Restricted Payment for purposes of this covenant or any other provision of the Unsecured Notes Indenture;

(7) the declaration and payment of dividends on Disqualified Stock or Preferred Stock of a Restricted
Subsidiary, Incurred in accordance with the terms of the covenant described under  Limitation on
Indebtedness above;

(8) purchases, repurchases, redemptions, defeasances or other acquisitions or retirements of Capital Stock
deemed to occur upon the exercise of stock options, warrants or other rights in respect thereof if such Capital
Stock represents a portion of the exercise price thereof;

(9) dividends, loans, advances or distributions to any Parent Entity or other payments by the Issuer or any
Restricted Subsidiary in amounts equal to (without duplication):

(a) the amounts required for any Parent Entity to pay any Parent Entity Expenses or any Related Taxes; or

(b) amounts constituting or to be used for purposes of making payments to the extent specified in clauses
(2), (3), (5) and (11) of the second paragraph under  Limitation on Affiliate Transactions ;

(10) [reserved];

(11) payments by the Issuer, or loans, advances, dividends or distributions to any Parent Entity to make
payments, to holders of Capital Stock of the Issuer or any Parent Entity in lieu of the issuance of fractional
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shares of such Capital Stock, provided, however, that any such payment, loan, advance, dividend or
distribution shall not be for the purpose of evading any limitation of this covenant or otherwise to facilitate
any dividend or other return of capital to the holders of such Capital Stock (as determined in good faith by
the Board of Directors of the Issuer);

(12) Restricted Payments that are made with Excluded Contributions;

(13) (i) the declaration and payment of dividends on Designated Preferred Stock of the Issuer issued after the
Issue Date and (ii) the declaration and payment of dividends on Refunding Capital Stock that is Preferred
Stock; provided, however, that the amount of all dividends declared or paid pursuant to this clause shall not
exceed the Net Cash Proceeds received by the Issuer or the aggregate amount contributed in cash to the
equity (other than through the issuance of Disqualified Stock or an Excluded Contribution) of the Issuer,
from the issuance or sale of such Designated Preferred Stock; provided further, in the case of clause (ii), that
for the most recently ended four fiscal quarters for which internal financial statements are available
immediately preceding the date of issuance of such Preferred Stock,
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after giving effect to such payment on a pro forma basis the Issuer would be permitted to Incur at least $1.00
of additional Indebtedness pursuant to the test set forth in the first paragraph of the covenant described under
Limitation on Indebtedness ;

(14) dividends or other distributions of Capital Stock of, or Indebtedness owed to the Issuer or a Restricted
Subsidiary by, Unrestricted Subsidiaries (unless the Unrestricted Subsidiary s principal asset is cash or Cash
Equivalents);

(15) distributions or payments in connection with a Qualified Receivables Transaction;

(16) any Restricted Payment made in connection with the Transactions and the fees and expenses related thereto
or used to fund amounts owed to Affiliates in connection with the Transactions (including dividends to any
Parent Entity of the Issuer to permit payment by such Parent Entity of such amounts);

(17) Restricted Payments (including loans or advances) in an aggregate amount outstanding at the time made not
to exceed $800.0 million and 3.0% of Total Assets; provided, however, that, at the time of each such
Restricted Payment, no Default or Event of Default shall have occurred and be continuing (or result
therefrom);

(18) any Restricted Payment made by the Issuer or any Restricted Subsidiary; provided that, immediately after
giving pro forma effect thereto and the Incurrence of any Indebtedness the net proceeds of which are used to
finance such Restricted Payment, the Consolidated Total Leverage Ratio would be no greater than 3.50 to
1.00;

(19) mandatory redemptions of Disqualified Stock issued as a Restricted Payment or as consideration for a
Permitted Investment; provided that (A) the aggregate amount paid for such redemptions with respect to any
such issuance is no greater than the corresponding amount that constituted a Restricted Payment or Permitted
Investment upon issuance thereof and (B) at the time of and after giving effect to each such mandatory
redemption, the Issuer is entitled to Incur an additional $1.00 of Indebtedness pursuant to paragraph (a) of
the covenant described under  Limitation on Indebtedness ;

(20) Investments in Unrestricted Subsidiaries having an aggregate fair market value, taken together with all other
Investments made pursuant to this clause (20) that are at the time outstanding, without giving effect to the
sale of an Unrestricted Subsidiary to the extent the proceeds of such sale do not consist of cash or marketable
securities received by the Issuer or a Restricted Subsidiary, not to exceed 2.5% of Total Assets at the time of
such Investment (with the fair market value of each Investment being measured at the time made and
without giving effect to subsequent changes in value); and

(21) Restricted Payments made by or in connection with the sale, disposition, transfer, dividend, distribution,
contribution, or other disposition of assets, other than cash or Cash Equivalents, in an amount which, when
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taken together with all Restricted Payments previously made pursuant to this clause (21), does not exceed
the greater of $1,100.0 million and 4.0% of Total Assets; provided, however, that at the time of each such
Restricted Payment, no Default shall have occurred and be continuing (or result therefrom).
For purposes of determining compliance with this covenant, in the event that a Restricted Payment meets the criteria
of more than one of the categories of Permitted Payments described in clauses (1) through (21) above, or is permitted
pursuant to the first paragraph of this covenant, the Issuer will be entitled to classify such Restricted Payment (or
portion thereof) on the date of its payment or later reclassify (based on circumstances existing at the time of such
reclassification) such Restricted Payment (or portion thereof) in any manner that complies with this covenant.

The amount of all Restricted Payments (other than cash) shall be the fair market value on the date of such Restricted
Payment of the asset(s) or securities proposed to be paid, transferred or issued by the Issuer or such Restricted
Subsidiary, as the case may be, pursuant to such Restricted Payment. The fair market value of any cash Restricted
Payment shall be its face amount, and the fair market value of any non-cash Restricted Payment, property or assets
other than cash shall be determined conclusively by the Board of Directors of the Issuer acting in good faith.
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As set forth in the first paragraph of this covenant, our capacity to make Restricted Payments depends in part on a
calculation based on our Consolidated Net Income since, and other transactions occurring from, July 1, 2007 or

July 25, 2007, as applicable. As of June 30, 2014, we had a Restricted Payments basket of approximately $1.06 billion
under subclause (c) of the first paragraph of this covenant.

Limitation on Liens

The Issuer will not, and will not permit any Restricted Subsidiary to, directly or indirectly, create, Incur or permit to
exist any Lien (except Permitted Liens) (each, an Initial Lien ) that secures obligations under any Indebtedness or any
related guarantee, on any asset or property of the Issuer or any Restricted Subsidiary, unless:

(1) in the case of Liens securing Subordinated Indebtedness, the Unsecured Notes and related Guarantees are
secured by a Lien on such property, assets or proceeds that is senior in priority to such Liens; or

(2) in all other cases, the Unsecured Notes and the related Guarantees are equally and ratably secured with the
Obligations secured by such Initial Lien.
Any Lien created for the benefit of the Holders pursuant to the preceding paragraph shall provide by its terms that
such Lien shall be automatically and unconditionally released and discharged upon the release and discharge of the
Initial Lien.

With respect to any Lien securing Indebtedness that was permitted to secure such Indebtedness at the time of the
Incurrence of such Indebtedness, such Lien will also be permitted to secure any Increased Amount of such
Indebtedness. The Increased Amount of any Indebtedness will mean any increase in the amount of such Indebtedness
in connection with any accrual of interest, the accretion of accreted value, the amortization of original issue discount,
the payment of interest in the form of additional Indebtedness with the same terms, accretion of original issue discount
or liquidation preference and increases in the amount of Indebtedness outstanding solely as a result of fluctuations in
the exchange rate of currencies or increases in the value of property securing Indebtedness.

Limitation on Sale and Leaseback Transactions

The Issuer will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback Transaction
with respect to any property unless:

(1) the Issuer or such Restricted Subsidiary would be entitled to (A) Incur Indebtedness in an amount equal to
the Attributable Debt with respect to such Sale and Leaseback Transaction pursuant to the covenant
described under  Limitation on Indebtedness and (B) create a Lien on such property securing such
Attributable Debt without equally and ratably securing the Unsecured Notes pursuant to the covenant
described under  Limitation on Liens ;

(2) the net proceeds received by the Issuer or any Restricted Subsidiary in connection with such Sale and
Leaseback Transaction are at least equal to the fair market value (as determined by the Board of Directors of
Holdings) of such property; and
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(3) the Issuer applies the proceeds of such transaction in compliance with the covenant described under
Limitation on Sale of Assets and Subsidiary Stock.
Limitation on Restrictions on Distributions from Restricted Subsidiaries

The Issuer will not, and will not permit any Restricted Subsidiary to, create or otherwise cause or permit to exist or
become effective any consensual encumbrance or consensual restriction on the ability of any Restricted Subsidiary to:

(A) pay dividends or make any other distributions in cash or otherwise on its Capital Stock or pay any

Indebtedness or other obligations owed to the Issuer or any Restricted Subsidiary;
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(B) make any loans or advances to the Issuer or any Restricted Subsidiary; or

(C) sell, lease or transfer any of its property or assets to the Issuer or any Restricted Subsidiary;
provided that (x) the priority of any Preferred Stock in receiving dividends or liquidating distributions prior to
dividends or liquidating distributions being paid on common stock and (y) the subordination of (including the
application of any standstill requirements to) loans or advances made to the Issuer or any Restricted Subsidiary to
other Indebtedness Incurred by the Issuer or any Restricted Subsidiary shall not be deemed to constitute such an
encumbrance or restriction.

The provisions of the preceding paragraph will not prohibit:

(1) any encumbrance or restriction pursuant to (a) any Credit Facility, or (b) any other agreement or instrument,
in each case, in effect at or entered into on the Issue Date;

(2) any encumbrance or restriction pursuant to the Unsecured Notes Indenture, the Unsecured Notes, Unsecured
Note Guarantees, the Unsecured Exchange Notes and any Guarantees thereof;

(3) any encumbrance or restriction pursuant to an agreement or instrument of a Person or relating to any Capital
Stock or Indebtedness of a Person, entered into on or before the date on which such Person was acquired by
or merged, consolidated or otherwise combined with or into the Issuer or any Restricted Subsidiary, or was
designated as a Restricted Subsidiary or on which such agreement or instrument is assumed by the Issuer or
any Restricted Subsidiary in connection with an acquisition of assets (other than Capital Stock or
Indebtedness Incurred as consideration in, or to provide all or any portion of the funds utilized to
consummate, the transaction or series of related transactions pursuant to which such Person became a
Restricted Subsidiary or was acquired by the Issuer or was merged, consolidated or otherwise combined with
or into the Issuer or any Restricted Subsidiary or entered into in contemplation of or in connection with such
transaction) and outstanding on such date which encumbrance or restriction is not applicable to any Person
or the properties or assets of any Person, other than the Person, or the properties or assets of the Person, so
acquired; provided that, for the purposes of this clause, if another Person is the Successor Company, any
Subsidiary thereof or agreement or instrument of such Person or any such Subsidiary shall be deemed
acquired or assumed by the Issuer or any Restricted Subsidiary when such Person becomes the Successor
Company;

(4) any encumbrance or restriction:

(a) that restricts in a customary manner the subletting, assignment or transfer of any property or asset that
is subject to a lease, license or similar contract or agreement, or the assignment or transfer of any lease,
license or other contract or agreement;

(b)
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contained in mortgages, pledges, charges or other security agreements permitted under the Unsecured
Notes Indenture or securing Indebtedness of the Issuer or a Restricted Subsidiary permitted under the
Unsecured Notes Indenture to the extent such encumbrances or restrictions restrict the transfer or
encumbrance of the property or assets subject to such mortgages, pledges, charges or other security
agreements; or

(c) pursuant to customary provisions restricting dispositions of real property interests set forth in any
reciprocal easement agreements of the Issuer or any Restricted Subsidiary;

(5) any encumbrance or restriction pursuant to Purchase Money Obligations and Capitalized Lease Obligations
permitted under the Unsecured Notes Indenture that impose encumbrances or restrictions on the property so
acquired;

(6) any encumbrance or restriction imposed pursuant to an agreement entered into for the direct or indirect sale
or disposition to a Person of all or substantially all the Capital Stock or assets of the Issuer or any Restricted
Subsidiary (or the property or assets that are subject to such restriction) pending the closing of such sale or
disposition;
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(7) customary provisions in leases, licenses, shareholder agreements, joint venture agreements, organizational
documents and other similar agreements and instruments;

(8) encumbrances or restrictions arising or existing by reason of applicable law or any applicable law, rule,
regulation or order, or required by any regulatory authority;

(9) any encumbrance or restriction on cash or other deposits or net worth imposed by customers under
agreements entered into in the ordinary course of business or consistent with past practice;

(10) any customary encumbrance or restriction pursuant to Hedging Obligations;

(11) other Indebtedness, Disqualified Stock or Preferred Stock of Foreign Subsidiaries permitted to be Incurred or
issued subsequent to the Issue Date pursuant to the provisions of the covenant described under  Limitation on
Indebtedness that impose restrictions solely on the Foreign Subsidiaries party thereto or their Subsidiaries;

(12) any encumbrance or restriction required by the terms of any agreement relating to a Qualified Receivables
Transaction; provided, however, that such encumbrance or restriction applies only to such Qualified
Receivables Transaction;

(13) any encumbrance or restriction arising pursuant to an agreement or instrument (which, if it relates to any
Indebtedness, shall only be permitted if such Indebtedness is permitted to be Incurred pursuant to the
provisions of the covenant described under  Limitation on Indebtedness ) if the encumbrances and restrictions
contained in any such agreement or instrument taken as a whole (i) are not materially less favorable to the
Holders than the encumbrances and restrictions contained in the Credit Agreement, together with the
security documents associated therewith, as in effect on the Issue Date (as determined in good faith by the
Issuer) or (ii) either (a) the Issuer determines at the time of entry into such agreement or instrument that such
encumbrances or restrictions will not adversely affect, in any material respect, the Issuer s ability to make
principal or interest payments on the Unsecured Notes or (b) such encumbrance or restriction applies only
during the continuance of a default relating to such agreement or instrument;

(14) any encumbrance or restriction existing by reason of any lien permitted under ~ Limitation on Liens ; or

(15) any encumbrance or restriction pursuant to an agreement or instrument effecting a refinancing of
Indebtedness Incurred pursuant to, or that otherwise refinances, an agreement or instrument referred to in
clauses (1) to (14) of this paragraph or this clause (an Initial Agreement ) or contained in any amendment,
supplement or other modification to an agreement referred to in clauses (1) to (14) of this paragraph or this
clause (15); provided, however, that the encumbrances and restrictions with respect to such Restricted
Subsidiary contained in any such agreement or instrument are no less favorable in any material respect to the
Holders taken as a whole than the encumbrances and restrictions contained in the Initial Agreement or Initial
Agreements to which such refinancing or amendment, supplement or other modification relates (as
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determined in good faith by the Issuer).
Limitation on Sales of Assets and Subsidiary Stock

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, make any Asset Disposition unless:

(1) the Issuer or such Restricted Subsidiary, as the case may be, receives consideration (including by way of
relief from, or by any other Person assuming responsibility for, any liabilities, contingent or otherwise) at
least equal to the fair market value (such fair market value to be determined on the date of contractually
agreeing to such Asset Disposition), as determined in good faith by the Board of Directors of Holdings, of
the shares and assets subject to such Asset Disposition (including, for the avoidance of doubt, if such Asset
Disposition is a Permitted Asset Swap);
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(2) in any such Asset Disposition, or series of related Asset Dispositions (except to the extent the Asset
Disposition is a Permitted Asset Swap), at least 75% of the consideration from such Asset Disposition
(including by way of relief from, or by any other Person assuming responsibility for, any liabilities,
contingent or otherwise) received by the Issuer or such Restricted Subsidiary, as the case may be, is in the
form of cash or Cash Equivalents; and

(3) the Issuer or any of its Restricted Subsidiaries, will apply 100% of the Net Available Cash from any Asset
Disposition:

(a) to the extent the Issuer or any Restricted Subsidiary, as the case may be, elects (or is required by the
terms of any Indebtedness), (i) to prepay, repay or purchase any Indebtedness of a Non-Guarantor or
Indebtedness that is secured by a Lien (in each case, other than Indebtedness owed to the Issuer or any
Restricted Subsidiary) or Indebtedness under the Credit Agreement (or any Refinancing Indebtedness
in respect thereof) within 450 days from the later of (A) the date of such Asset Disposition and (B) the
receipt of such Net Available Cash; provided, however, that, in connection with any prepayment,
repayment or purchase of Indebtedness pursuant to this clause (a), the Issuer or Restricted Subsidiary
will retire such Indebtedness and will cause the related commitment (if any) to be reduced in an
amount equal to the principal amount so prepaid, repaid or purchased; or (ii) to prepay, repay or
purchase Senior Indebtedness; provided further that, to the extent the Issuer redeems, repays or
repurchases Senior Indebtedness pursuant to this clause (ii), the Issuer shall equally and ratably reduce
Obligations under the Unsecured Notes as provided under Optional Redemption, through open-market
purchases (to the extent such purchases are at or above 100% of the principal amount thereof) or by
making an offer (in accordance with the procedures set forth below for an Asset Disposition Offer) to
all Holders to purchase their Unsecured Notes at 100% of the principal amount thereof, plus the
amount of accrued but unpaid interest, if any, on the amount of Unsecured Notes that would otherwise
be prepaid; and/or

(b) to the extent the Issuer or any Restricted Subsidiary elects, to invest in or commit to invest in
Additional Assets (including by means of an investment in Additional Assets by a Restricted
Subsidiary with Net Available Cash received by the Issuer or another Restricted Subsidiary) within
450 days from the later of (i) the date of such Asset Disposition and (ii) the receipt of such Net
Available Cash; provided, however, that a binding agreement shall be treated as a permitted
application of Net Available Cash from the date of such commitment with the good faith expectation
that such Net Available Cash will be applied to satisfy such commitment within 180 days of such
commitment (an Acceptable Commitment ) and, in the event any Acceptable Commitment is later
cancelled or terminated for any reason before the Net Available Cash is applied in connection
therewith, the Issuer or such Restricted Subsidiary enters into another Acceptable Commitment (a
Second Commitment ) within 180 days of such cancellation or termination; provided further that if any

Second Commitment is later cancelled or terminated for any reason before such Net Available Cash is
applied, then such Net Available Cash will constitute Excess Proceeds;

provided, however, that pending the final application of any such Net Available Cash in accordance with clause (3)(a)

or clause (3)(b) above, the Issuer and its Restricted Subsidiaries may temporarily reduce Indebtedness or otherwise

use such Net Available Cash in any manner not prohibited by the Unsecured Notes Indenture.
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Any Net Available Cash from Asset Dispositions that is not applied or invested or committed to be applied or invested
as provided in the preceding paragraph will be deemed to constitute Excess Proceeds under the Unsecured Notes
Indenture. On the 451st day after an Asset Disposition or the receipt of such Net Available Cash, if the aggregate
amount of Excess Proceeds under the Unsecured Notes Indenture exceeds $200.0 million, the Issuer will within 10
Business Days be required to make an offer ( Asset Disposition Offer ) to all Holders of Unsecured Notes issued under
the Unsecured Notes Indenture and, to the extent the Issuer elects, to all holders of
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other outstanding Senior Indebtedness, to purchase the maximum principal amount of Unsecured Notes and any such
Senior Indebtedness to which the Asset Disposition Offer applies that may be purchased out of the Excess Proceeds, at
an offer price equal to 100% of the principal amount of the Unsecured Notes, and Senior Indebtedness, in each case,
plus accrued and unpaid interest, if any, to, but not including, the date of purchase, in accordance with the procedures
set forth in the Unsecured Notes Indenture or the agreements governing the Senior Indebtedness, as applicable, and,
with respect to the Unsecured Notes, in minimum denominations of $2,000 and in integral multiples of $1,000 in
excess thereof. The Issuer will deliver notice of such Asset Disposition Offer electronically or by first-class mail, with
a copy to the Trustee, to each Holder of Unsecured Notes at the address of such Holder appearing in the security
register or otherwise in accordance with the applicable procedures of DTC, describing the transaction or transactions
that constitute the Asset Disposition and offering to repurchase the Unsecured Notes for the specified purchase price
on the date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date
such notice is delivered, pursuant to the procedures required by the Unsecured Notes Indenture and described in such
notice.

To the extent that the aggregate amount of Unsecured Notes and Senior Indebtedness so validly tendered and not
properly withdrawn pursuant to an Asset Disposition Offer is less than the Excess Proceeds, the Issuer may use any
remaining Excess Proceeds for any purpose not prohibited by the Unsecured Notes Indenture. If the aggregate
principal amount of the Unsecured Notes surrendered in any Asset Disposition Offer by Holders and other Senior
Indebtedness surrendered by holders or lenders, collectively, exceeds the amount of Excess Proceeds, the Excess
Proceeds shall be allocated among the Unsecured Notes and Senior Indebtedness to be purchased on a pro rata basis
on the basis of the aggregate principal amount of tendered Unsecured Notes and Senior Indebtedness; provided that no
Unsecured Notes or other Senior Indebtedness will be selected and purchased in an unauthorized denomination. Upon
completion of any Asset Disposition Offer, the amount of Excess Proceeds will be reset at zero.

To the extent that any portion of Net Available Cash payable in respect of the Unsecured Notes is denominated in a
currency other than U.S. dollars, the amount thereof payable in respect of the Unsecured Notes will not exceed the net
amount of funds in U.S. dollars that is actually received by the Issuer upon converting such portion into U.S. dollars.

Notwithstanding any other provisions of this covenant, (i) to the extent that any of or all the Net Available Cash of
any Asset Disposition by a Foreign Subsidiary (a Foreign Disposition ) is prohibited or delayed by applicable local
law, or would give rise to a violation of a third-party agreement of the Borrower or any Restricted Subsidiary, from
being repatriated to the United States, the portion of such Net Available Cash so affected will not be required to be
applied in compliance with this covenant, and such amounts may be retained by the applicable Foreign Subsidiary so
long, but only so long, as the applicable local law or third-party agreement will not permit repatriation to the United
States (the Issuer hereby agreeing to use reasonable efforts (as determined in the Issuer s reasonable business
judgment) to otherwise cause the applicable Foreign Subsidiary to within one year following the date on which the
respective payment would otherwise have been required, to promptly take all actions reasonably required by the
applicable local law or third-party agreement to permit such repatriation), and if within one year following the date on
which the respective payment would otherwise have been required, such repatriation of any of such affected Net
Available Cash is permitted under the applicable local law or third-party agreement, such repatriation will be promptly
effected and such repatriated Net Available Cash will be promptly (and in any event not later than five (5) Business
Days after such repatriation could be made) applied (net of additional Taxes payable or reserved against as a result
thereof) in compliance with this covenant and (ii) to the extent that the Issuer has determined in good faith that
repatriation of any of or all the Net Available Cash of any Foreign Disposition would have an adverse Tax cost
consequence with respect to such Net Available Cash (which for the avoidance of doubt, includes, but is not limited
to, any prepayment whereby doing so the Issuer, any Restricted Subsidiary or any of their respective affiliates would
incur a tax liability, including a tax dividend, deemed dividend pursuant to Code Section 956 or a withholding tax),
the Net Available Cash so affected may be retained by the applicable Foreign Subsidiary. The non-application of any
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prepayment amounts as a consequence of the foregoing provisions will not, for the avoidance of doubt, constitute a
Default or an Event of Default.
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For the purposes of clause (2) of the first paragraph of this covenant, the following will be deemed to be cash:

(1) the assumption by the transferee of Indebtedness or other liabilities contingent or otherwise of the Issuer or a
Restricted Subsidiary (other than Subordinated Indebtedness of the Issuer or a Guarantor) and the release of
the Issuer or such Restricted Subsidiary from all liability on such Indebtedness or other liability in
connection with such Asset Disposition;

(2) securities, notes or other obligations received by the Issuer or any Restricted Subsidiary of the Issuer from
the transferee that are converted by the Issuer or such Restricted Subsidiary into cash or Cash Equivalents
within 180 days following the closing of such Asset Disposition;

(3) Indebtedness of any Restricted Subsidiary that is no longer a Restricted Subsidiary as a result of such Asset
Disposition, to the extent that the Issuer and each other Restricted Subsidiary are released from any
Guarantee of payment of such Indebtedness in connection with such Asset Disposition;

(4) consideration consisting of Indebtedness of the Issuer (other than Subordinated Indebtedness) received after
the Issue Date from Persons who are not the Issuer or any Restricted Subsidiary; and

(5) any Designated Non-Cash Consideration received by the Issuer or any Restricted Subsidiary in such Asset
Dispositions having an aggregate fair market value, taken together with all other Designated Non-Cash
Consideration received pursuant to this covenant that is at that time outstanding, not to exceed the greater of
$800.0 million and 3.0% of Total Assets (with the fair market value of each item of Designated Non-Cash
Consideration being measured at the time received and without giving effect to subsequent changes in
value).

The Issuer will comply, to the extent applicable, with the requirements of Rule 14e-1 under the Exchange Act and any
other securities laws and regulations thereunder to the extent such laws or regulations are applicable in connection
with the repurchase of Unsecured Notes pursuant to this covenant. To the extent that the provisions of any securities
laws or regulations conflict with the provisions of the Unsecured Notes Indenture, the Issuer will comply with the
applicable securities laws and regulations and shall not be deemed to have breached its obligations described in the
Unsecured Notes Indenture by virtue thereof.

The Credit Agreement may prohibit or limit, and future credit agreements or other agreements to which the Issuer
becomes a party may prohibit or limit, the Issuer from purchasing any Unsecured Notes pursuant to this covenant. In
the event the Issuer is prohibited from purchasing the Unsecured Notes, the Issuer could seek the consent of its lenders
to the purchase of the Unsecured Notes or could attempt to refinance the borrowings that contain such prohibition. If
the Issuer does not obtain such consent or repay such borrowings, it will remain prohibited from purchasing the
Unsecured Notes. In such case, the Issuer s failure to purchase tendered Unsecured Notes would constitute an Event of
Default under the Unsecured Notes Indenture.

Limitation on Affiliate Transactions

Table of Contents 325



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

The Issuer will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, enter into or

conduct any transaction (including the purchase, sale, lease or exchange of any property or the rendering of any

service) with any Affiliate of the Issuer (an Affiliate Transaction ) involving aggregate value in excess of $40.0 million
unless:

(1) the terms of such Affiliate Transaction taken as a whole are not materially less favorable to the
Issuer or such Restricted Subsidiary, as the case may be, than those that could be obtained in a
comparable transaction at the time of such transaction or the execution of the agreement providing
for such transaction in arm s length dealings with a Person who is not such an Affiliate; and

(2) in the event such Affiliate Transaction involves an aggregate value in excess of $80.0 million, the terms of
such transaction have been approved by a majority of the members of the Disinterested Directors.
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The provisions of the preceding paragraph will not apply to:

ey

2

3)

“)

&)

(6)

)

®)

any Restricted Payment permitted to be made pursuant to the covenant described under  Limitation on
Restricted Payments, or any Permitted Investment;

any issuance or sale of Capital Stock, options, other equity-related interests or other securities, or other
payments, awards or grants in cash, securities or otherwise pursuant to, or the funding of, or entering into, or
maintenance of, any employment, consulting, collective bargaining or benefit plan, program, agreement or
arrangement, related trust or other similar agreement and other compensation arrangements, options,
warrants or other rights to purchase Capital Stock of the Issuer, any Restricted Subsidiary or any Parent
Entity, restricted stock plans, long-term incentive plans, stock appreciation rights plans, participation plans
or similar employee benefits or consultants plans (including valuation, health, insurance, deferred
compensation, severance, retirement, savings or similar plans, programs or arrangements) or indemnities
provided on behalf of officers, employees, directors or consultants approved by the Board of Directors of
Holdings, in each case in the ordinary course of business or consistent with past practice;

any Management Advances and any waiver or transaction with respect thereto;

any transaction between or among the Issuer and any Restricted Subsidiary (or entity that becomes a
Restricted Subsidiary as a result of such transaction), or between or among Restricted Subsidiaries;

the payment of compensation, fees and reimbursement of expenses to, and customary indemnities (including
under customary insurance policies) and employee benefit and pension expenses provided on behalf of,
directors, officers, consultants or employees of the Issuer or any Restricted Subsidiary (whether directly or
indirectly and including through any Person owned or controlled by any of such directors, officers or
employees);

the entry into and performance of obligations of the Issuer or any of its Restricted Subsidiaries under the
terms of any transaction arising out of, and any payments pursuant to or for purposes of funding, any
agreement or instrument in effect as of or on the Issue Date, as these agreements and instruments may be
amended, modified, supplemented, extended, renewed or refinanced from time to time in accordance with
the other terms of this covenant or to the extent not more disadvantageous to the Holders in any material
respect;

any transaction pursuant to a Qualified Receivables Transaction;

transactions with customers, clients, suppliers or purchasers or sellers of goods or services, in each case in
the ordinary course of business or consistent with past practice, which are fair to the Issuer or the relevant
Restricted Subsidiary in the reasonable determination of the Board of Directors of Holdings or the senior

Table of Contents 327



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

management of the Issuer or the relevant Restricted Subsidiary, or are on terms no less favorable than those
that could reasonably have been obtained at such time from an unaffiliated party;

(9) [reserved];

(10) issuances or sales of Capital Stock (other than Disqualified Stock or Designated Preferred Stock) of the
Issuer or options, warrants or other rights to acquire such Capital Stock and the granting of registration and
other customary rights in connection therewith or any contribution to capital of the Issuer or any Restricted
Subsidiary;

(11) the Transactions and the payment of all fees and expenses related to the Transactions;

(12) transactions in which the Issuer or any Restricted Subsidiary, as the case may be, delivers to the Trustee a
letter from an Independent Financial Advisor stating that such transaction is fair to the Issuer or such
Restricted Subsidiary from a financial point of view or meets the requirements of clause (1) of the preceding
paragraph;

(13) [reserved];
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(14) any purchases by the Issuer s Affiliates of Indebtedness or Disqualified Stock of the Issuer or any of its
Restricted Subsidiaries the majority of which Indebtedness or Disqualified Stock is purchased by Persons
who are not the Issuer s Affiliates; provided that such purchases by the Issuer s Affiliates are on the same
terms as such purchases by such Persons who are not the Issuer s Affiliates;

(15) payments by the Issuer (and any Parent Entity) and its Restricted Subsidiaries pursuant to any tax sharing
agreements in respect of Related Taxes among the Issuer (and any such Parent Entity) and its Restricted
Subsidiaries on customary terms to the extent attributable to the ownership or operation of the Issuer and its
Subsidiaries; and

(16) the contribution or other transfer by Holdings, the Issuer or any Subsidiary of property owned by it to any
Spinout Subsidiary in a Spinout Transaction.
Designation of Restricted and Unrestricted Subsidiaries

The Board of Directors of the Issuer may designate any Restricted Subsidiary to be an Unrestricted Subsidiary if that
designation would not cause a Default. If a Restricted Subsidiary is designated as an Unrestricted Subsidiary, the
aggregate fair market value of all outstanding Investments owned by the Issuer and its Restricted Subsidiaries in the
Subsidiary designated as an Unrestricted Subsidiary will be deemed to be an Investment made as of the time of the
designation and will reduce the amount available for Restricted Payments under the covenant described above under
the caption  Certain Covenants Limitation on Restricted Payments or under one or more clauses of the definition of
Permitted Investments, as determined by the Issuer. That designation will only be permitted if the Investment would

be permitted at that time and if the Restricted Subsidiary otherwise meets the definition of an Unrestricted Subsidiary.
The Board of Directors of the Issuer may redesignate any Unrestricted Subsidiary to be a Restricted Subsidiary if that
redesignation would not cause a Default.

Any designation of a Subsidiary of the Issuer as an Unrestricted Subsidiary will be evidenced to the Trustee by filing
with the Trustee a resolution of the Board of Directors of the Issuer giving effect to such designation and an Officer s
Certificate certifying that such designation complies with the preceding conditions and was permitted by the covenant
described above under the caption ~ Certain Covenants Limitation on Restricted Payments. If, at any time, any
Unrestricted Subsidiary would fail to meet the preceding requirements as an Unrestricted Subsidiary, it will thereafter
cease to be an Unrestricted Subsidiary for purposes of the Unsecured Notes Indenture and any Indebtedness of such
Subsidiary will be deemed to be incurred by a Restricted Subsidiary of the Issuer as of such date and, if such
Indebtedness is not permitted to be incurred as of such date under the covenant described under the caption  Certain
Covenants Limitation on Indebtedness, the Issuer will be in default of such covenant.

The Board of Directors of the Issuer may at any time designate any Unrestricted Subsidiary to be a Restricted
Subsidiary of the Issuer; provided that such designation will be deemed to be an incurrence of Indebtedness by a
Restricted Subsidiary of the Issuer of any outstanding Indebtedness of such Unrestricted Subsidiary, and such
designation will only be permitted if (1) such Indebtedness is permitted under the covenant described under the
caption  Certain Covenants Limitation on Indebtedness, calculated on a pro forma basis as if such designation had
occurred at the beginning of the applicable reference period; and (2) no Default or Event of Default would be in
existence following such designation. Any such designation by the Board of Directors of the Issuer shall be evidenced
to the Trustee by filing with the Trustee a certified copy of a resolution of the Board of Directors of the Issuer giving
effect to such designation and an Officer s Certificate certifying that such designation complies with the preceding
conditions.
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Reports

Whether or not required by the SEC, so long as any Unsecured Notes are outstanding, if not filed electronically with
the SEC through the SEC s Electronic Data Gathering, Analysis, and Retrieval System (or
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any successor system), from and after the Issue Date, the Issuer will furnish to the Trustee, within 15 days after the
time periods specified below:

(1) within 90 days after the end of each fiscal year, all information that would be required to be contained in an
annual report on Form 10-K, or any successor or comparable form, filed with the SEC, including a
Management s discussion and analysis of financial condition and results of operations and a report on the
annual financial statements by the Issuer s independent registered public accounting firm;

(2) within 45 days after the end of each of the first three fiscal quarters of each fiscal year, all information that
would be required to be contained in a quarterly report on Form 10-Q, or any successor or comparable form,
file with the SEC; and

(3) within the time periods specified for filing current reports on Form 8-K, all current reports required to be
filed with the SEC on Form 8-K (whether or not the Issuer is then required to file such reports); provided
that no such current report will be required to be furnished if the Issuer determines in its good faith judgment
that such event is not material to Holders or the business, assets, operations, financial position or prospects
of the Issuer and its Restricted Subsidiaries, taken as a whole;

in each case, in a manner that complies in all material respects with the requirements specified in such form.
Notwithstanding the foregoing, the Issuer will not be so obligated to file such reports with the SEC if the SEC does
not permit such filing, so long as the Issuer makes available such information to prospective purchasers of the
Unsecured Notes, in addition to providing such information to the Trustee and the Holders of the Unsecured Notes, in
each case, at the Issuer s expense and by the applicable date the Issuer would be required to file such information
pursuant to the immediately preceding sentence. At any time that any of the Issuer s Subsidiaries are Unrestricted
Subsidiaries, then the quarterly and annual financial information required by this covenant shall include a reasonably
detailed presentation, either on the face of the financial statements or in the footnotes thereto, and in Management s
Discussion and Analysis of Financial Condition and Results of Operations, of the financial condition and results of
operations of the Issuer and its Restricted Subsidiaries separate from the financial condition and results of operations
of the Unrestricted Subsidiaries of the Issuer; provided, however, that such reasonably detailed presentation shall not
be required if the Total Assets of all Unrestricted Subsidiaries are less than 5.0% of the Issuer s Total Assets. To the
extent any such information is not so filed or furnished, as applicable, within the time periods specified above and
such information is subsequently filed or furnished, as applicable, the Issuer will be deemed to have satisfied its
obligations with respect thereto at such time and any Default or Event of Default with respect thereto shall be deemed
to have been cured at such time; provided that such cure shall not otherwise affect the rights of the Holders under

Events of Default if Holders of at least 30% in principal amount of the then total outstanding Unsecured Notes have
declared the principal, interest and any other monetary obligations on all the then outstanding Unsecured Notes to be
due and payable immediately and such declaration shall not have been rescinded or cancelled prior to such cure. In
addition, to the extent not satisfied by the foregoing, the Issuer will agree that, for so long as any Unsecured Notes are
outstanding, it will furnish to Holders and to securities analysts and prospective investors, upon their request, the
information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.

Substantially concurrently with the furnishing or making such information available to the Trustee pursuant to the

immediately preceding paragraph, the Issuer shall also post copies of such information required by the immediately
preceding paragraph on its website.
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Notwithstanding any other provision of the Unsecured Notes Indenture, the sole remedy for an Event of Default
relating to the failure to comply with the reporting obligations described under this covenant will, for the 270 days
after the occurrence of such an Event of Default, consist exclusively of the right to receive additional interest on the
principal amount of the Unsecured Notes at a rate equal to 0.50% per annum. This additional interest will be payable
in the same manner and subject to the same terms as other interest payable under the Unsecured Notes Indenture. This
additional interest will accrue on all outstanding Unsecured Notes from and including the date on which an Event of
Default relating to a failure to comply with the reporting obligations described above under this covenant first occurs
to, but excluding, the 270th day thereafter (or such earlier date
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on which the Event of Default relating to such reporting obligations is cured or waived). If the Event of Default

resulting from such failure to comply with the reporting obligations is continuing on such 270th day, such additional

interest will cease to accrue and the Unsecured Notes will be subject to the other remedies provided under the heading
Events of Default.

The Issuer will also hold quarterly conference calls for the Holders of the Unsecured Notes to discuss financial
information for the previous quarter (it being understood that such quarterly conference call may be the same
conference call as with Holdings equity investors and analysts). The conference call will be following the last day of
each fiscal quarter of the Issuer and not later than 10 Business Days from the time that the Issuer distributes the
financial information as set forth in the third preceding paragraph. No fewer than two days prior to the conference call,
the Issuer or Holdings will issue a press release announcing the time and date of such conference call and providing
instructions for Holders, securities analysts and prospective investors to obtain access to such call.

Notwithstanding anything to the contrary set forth above, at any time that a Parent Entity holds no material assets
other than cash, Cash Equivalents and the Capital Stock of the Issuer or any other Parent Entity (and performs the
related incidental activities associated with such ownership) and complies with the requirements of Rule 3-10 of
Regulation S-X promulgated by the SEC (or any successor provision), the reports, information and other documents
required to be filed and furnished to holders of the Unsecured Notes pursuant to this covenant may, at the option of
the Issuer, be filed by and be those of such Parent Entity rather than of the Issuer; provided, however, that the issuance
by a Parent Entity of any Indebtedness or Capital Stock shall not be deemed to prevent the Issuer from exercising its
option described in this paragraph to file and furnish reports, information and other documents of a Parent Entity to
satisfy the requirements of this covenant.

Limitation on Guarantees

The Issuer will not permit any of its Wholly Owned Domestic Subsidiaries that are Restricted Subsidiaries (and
non-Wholly Owned Domestic Subsidiaries if such non-Wholly Owned Domestic Subsidiaries guarantee other capital
markets debt securities of the Issuer or any Restricted Subsidiary or guarantee all or a portion of the Credit
Agreement), other than a Guarantor or a Receivables Subsidiary, to Guarantee the payment of any capital markets
debt securities or Indebtedness under the Credit Agreement, in each case of the Issuer or any Guarantor unless:

(1) such Restricted Subsidiary within 30 days executes and delivers a supplemental indenture to the Unsecured
Notes Indenture and, if applicable, joinder or supplement to the Unsecured Notes Registration Rights
Agreement providing for a senior Guarantee by such Restricted Subsidiary, except that with respect to a
guarantee of Indebtedness of the Issuer or any Guarantor, if such Indebtedness is by its express terms
subordinated in right of payment to the Unsecured Notes or such Guarantor s Unsecured Note Guarantee, any
such guarantee by such Restricted Subsidiary with respect to such Indebtedness shall be subordinated in
right of payment to such Guarantee substantially to the same extent as such Indebtedness is subordinated to
the Unsecured Notes or such Guarantor s Unsecured Note Guarantee; and

(2) such Restricted Subsidiary waives and will not in any manner whatsoever claim or take the benefit or
advantage of, any rights of reimbursement, indemnity or subrogation or any other rights against the Issuer or
any other Restricted Subsidiary as a result of any payment by such Restricted Subsidiary under its Guarantee
until payment in full of Obligations under the Unsecured Notes Indenture; and
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(3) such Restricted Subsidiary shall deliver to the Trustee an Opinion of Counsel stating that:

(a) such Guarantee has been duly executed and authorized; and

(b) such Guarantee constitutes a valid, binding and enforceable obligation of such Restricted Subsidiary,
except insofar as enforcement thereof may be limited by bankruptcy, insolvency or similar laws
(including all laws relating to fraudulent transfers) and except insofar as enforcement thereof is subject

to general principals of equity;
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provided that this covenant shall not be applicable in the event that the Guarantee of the Issuer s obligations under the
Unsecured Notes or the Unsecured Notes Indenture by such Subsidiary would not be permitted under applicable law.

The Issuer may elect, in its sole discretion, to cause any Subsidiary that is not otherwise required to be a Guarantor to
become a Guarantor, in which case, such Subsidiary shall only be required to comply with the requirements in
clause (1) described above.

If any Guarantor becomes an Immaterial Subsidiary, the Issuer shall have the right, by execution and delivery of a
supplemental indenture to the Trustee, to cause such Immaterial Subsidiary to cease to be a Guarantor, subject to the
requirement described in the first paragraph above that such Subsidiary shall be required to become a Guarantor if it
ceases to be an Immaterial Subsidiary (except that if such Subsidiary has been properly designated as an Unrestricted
Subsidiary it shall not be so required to become a Guarantor or execute a supplemental indenture); provided, however,
that such Immaterial Subsidiary shall not be permitted to Guarantee the Credit Agreement or other Indebtedness of the
Issuer or any other Guarantor, unless it again becomes a Guarantor.

Merger and Consolidation
The Issuer

The Issuer will not consolidate with or merge with or into or convey, transfer or lease all or substantially all its assets,
in one or more related transactions, to any Person, unless:

(1) the resulting, surviving or transferee Person (the Successor Company ) will be a Person organized and
existing under the laws of the United States of America, any State of the United States or the District of
Columbia and the Successor Company (if not the Issuer) will expressly assume, by supplemental indenture,
executed and delivered to the Trustee, in form satisfactory to the Trustee, all the obligations of Issuer under
the Unsecured Notes and the Unsecured Notes Indenture and if such Successor Company is not a
corporation, a co-obligor of the Unsecured Notes is a corporation organized or existing under such laws;

(2) immediately after giving effect to such transaction (and treating any Indebtedness that becomes an obligation
of the applicable Successor Company or any Subsidiary of the applicable Successor Company as a result of
such transaction as having been Incurred by the applicable Successor Company or such Subsidiary at the
time of such transaction), no Default or Event of Default shall have occurred and be continuing;

(3) immediately after giving effect to such transaction, either (a) the applicable Successor Company would be
able to Incur at least an additional $1.00 of Indebtedness pursuant to the first paragraph of the covenant
described under  Limitation on Indebtedness or (b) the Fixed Charge Coverage Ratio would not be lower than
it was immediately prior to giving effect to such transaction; and

(4) the Issuer shall have delivered to the Trustee an Officer s Certificate and an Opinion of Counsel, each stating
that such consolidation, merger or transfer and such supplemental indenture (if any) comply with the
Unsecured Notes Indenture and an Opinion of Counsel stating that such supplemental indenture (if any) has
been duly authorized, executed and delivered and is a legal, valid and binding agreement enforceable against
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the applicable Successor Company (in each case, in form satisfactory to the Trustee); provided that in giving
an Opinion of Counsel, counsel may rely on an Officer s Certificate as to any matters of fact, including as to
satisfaction of clauses (2) and (3) above.
For purposes of this covenant, the sale, lease, conveyance, assignment, transfer, or other disposition of all or
substantially all of the properties and assets of one or more Subsidiaries of the Issuer, which properties and assets, if
held by the Issuer instead of such Subsidiaries, would constitute all or substantially all of the properties and assets of
the Issuer on a consolidated basis, shall be deemed to be the transfer of all or substantially all of the properties and
assets of the Issuer.
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The Successor Company will succeed to, and be substituted for, and may exercise every right and power of, the Issuer
under the Unsecured Notes and the Unsecured Notes Indenture, but in the case of a lease of all or substantially all its
assets, the predecessor company will not be released from its obligations under the Unsecured Notes or the Unsecured
Notes Indenture.

Notwithstanding the preceding clauses (2), (3) and (4) (which do not apply to transactions referred to in this sentence),
any Restricted Subsidiary of the Issuer may consolidate or otherwise combine with, merge into or transfer all or part
of its properties and assets to the Issuer. Notwithstanding the preceding clauses (2) and (3) (which do not apply to the
transactions referred to in this sentence), the Issuer may consolidate or otherwise combine with or merge into an
Affiliate incorporated or organized for the purpose of changing the legal domicile of the Issuer, reincorporating the
Issuer in another jurisdiction, or changing the legal form of the Issuer.

There is no precise established definition of the phrase substantially all under applicable law. Accordingly, in certain
circumstances there may be a degree of uncertainty as to whether a particular transaction would involve all or
substantially all of the property or assets of a Person.

Guarantors

No Guarantor may:

(1) consolidate with or merge with or into any Person, or

(2) sell, convey, transfer or dispose of, all or substantially all its assets, in one transaction or a series of related
transactions, to any Person, or

(3) permit any Person to merge with or into the Guarantor,
unless:

(a) the other person is the Issuer or any Restricted Subsidiary that is a Guarantor or becomes a
Guarantor concurrently with the transaction; or

(b) (1) either (x) a Guarantor is the continuing Person or (y) the resulting, surviving or transferee Person
expressly assumes all of the obligations of the Guarantor under its Guarantee of the Unsecured Notes
and the Unsecured Notes Indenture; and

(2) immediately after giving effect to the transaction, no Default has occurred and is continuing; or
(C) the transaction constitutes a sale or other disposition (including by way of consolidation or

merger) of a Subsidiary Guarantor or the sale or disposition of all or substantially all the
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assets of a Subsidiary Guarantor (in each case other than to the Issuer or a Restricted

Subsidiary) otherwise permitted by the Unsecured Notes Indenture.
There is no precise established definition of the phrase substantially all under applicable law. Accordingly, in certain
circumstances there may be a degree of uncertainty as to whether a particular transaction would involve all or
substantially all of the property or assets of a Person.

Events of Default

Each of the following is an Event of Default under the Unsecured Notes Indenture:

(1) default in any payment of interest or Additional Interest, if any, on any Unsecured Note when due and
payable, continued for 30 days;

(2) default in the payment of the principal amount of or premium, if any, on any Unsecured Note issued under
the Unsecured Notes Indenture when due at its Stated Maturity, optional redemption, mandatory redemption,
upon required repurchase, upon declaration or otherwise;
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the failure by the Issuer or Holdings to comply with its obligations under = Certain Covenants Merger and
Consolidation above;

failure to comply for 60 days after written notice by the Trustee on behalf of the Holders or by the Holders of
30% in principal amount of the outstanding Unsecured Notes with any other agreement or obligation
contained in the Unsecured Notes or the Unsecured Notes Indenture;

default under any mortgage, indenture or instrument under which there may be issued or by which there may
be secured or evidenced any Indebtedness for money borrowed by the Issuer or any of its Restricted
Subsidiaries (or the payment of which is Guaranteed by the Issuer any of its Restricted Subsidiaries) other
than Indebtedness owed to the Issuer or a Restricted Subsidiary whether such Indebtedness or Guarantee
now exists, or is created after the date hereof, which default:

(a) is caused by a failure to pay principal of such Indebtedness, at its stated final maturity (after giving
effect to any applicable grace periods) provided in such Indebtedness ( payment default ); or

(b) results in the acceleration of such Indebtedness prior to its stated final maturity (the cross acceleration
provision );

and, in each case, the principal amount of any such Indebtedness, together with the principal amount of any other such
Indebtedness under which there has been a payment default or the maturity of which has been so accelerated,
aggregates $150.0 million or more;

(6)

)

®)

certain events of bankruptcy, insolvency or court protection in the United States or other applicable
jurisdictions of Holdings, the Issuer or a Significant Subsidiary or group of Restricted Subsidiaries that
together (as of the latest audited consolidated financial statements for the Issuer and its Restricted
Subsidiaries), would constitute a Significant Subsidiary (the bankruptcy provisions );

failure by the Issuer or any Significant Subsidiary (or group of Restricted Subsidiaries that together (as of the
latest audited consolidated financial statements for the Issuer and its Restricted Subsidiaries) would
constitute a Significant Subsidiary) to pay final judgments aggregating in excess of $150.0 million (other
than any judgments covered by indemnities provided by, or insurance policies issued by, reputable and
creditworthy companies), which final judgments remain unpaid, undischarged and unstayed for a period of
more than 60 days after such judgment becomes final, and in the event such judgment is covered by an
indemnity or insurance as aforesaid, an enforcement proceeding has been commenced by any creditor upon
such judgment or decree which is not promptly stayed (the judgment default provision ); or

any Guarantee of the Unsecured Notes ceases to be in full force and effect, other than in accordance with the
terms of the Unsecured Notes Indenture, or a Guarantor denies or disaffirms its obligations under its
Guarantee of the Unsecured Notes, other than in accordance with the terms thereof or upon release of such
Unsecured Note Guarantee in accordance with the Unsecured Notes Indenture or, without limiting clause (6)
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above, in connection with the bankruptcy of a Subsidiary Guarantor, so long as the aggregate assets of such

Subsidiary Guarantor and any other Subsidiary Guarantor whose Unsecured Note Guarantee ceased to be in

full force and effect as a result of a bankruptcy are less than $150.0 million (the guarantee provision ).
However, a default under clause (4) of this paragraph will not constitute an Event of Default until the Trustee or the
Holders of 30% in principal amount of the outstanding Unsecured Notes notify the Issuer of the default and the Issuer
does not cure such default within the time specified in clause (4) of this paragraph after receipt of such notice.

If an Event of Default (other than an Event of Default described in clause (6) above with respect to Holdings or the
Issuer) occurs and is continuing, the Trustee by written notice to the Issuer (or the Holders of at least 30% in principal

amount of the outstanding Unsecured Notes by written notice to the Issuer and the Trustee), may declare the principal
of, and accrued and unpaid interest, including Additional Interest, if any, on all the

169

Table of Contents 340



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Table of Conten

Unsecured Notes to be due and payable. Upon such a declaration, such principal and accrued and unpaid interest,
including Additional Interest, if any, will be due and payable immediately. In the event of a declaration of acceleration
of the Unsecured Notes because an Event of Default described in clause (5) above has occurred and is continuing, the
declaration of acceleration of the Unsecured Notes shall be automatically annulled if (1) the event of default or
payment default triggering such Event of Default pursuant to clause (5) shall be remedied or cured, or waived by the
holders of the Indebtedness, or the Indebtedness that gave rise to such Event of Default shall have been discharged in
full, in each case, within 30 days after the declaration of acceleration with respect thereto, (2) the annulment of the
acceleration of the Unsecured Notes would not conflict with any judgment or decree of a court of competent
jurisdiction and (3) all existing Events of Default, except nonpayment of principal or interest, including Additional
Interest, if any, on the Unsecured Notes that became due solely because of the acceleration of the Unsecured Notes,
have been cured or waived.

If an Event of Default described in clause (6) above with respect to Holdings or the Issuer occurs and is continuing,
the principal of, and accrued and unpaid interest, including Additional Interest, if any, on all the Unsecured Notes will
become and be immediately due and payable without any declaration or other act on the part of the Trustee or any
Holders.

The Holders of a majority in principal amount of the outstanding Unsecured Notes under the Unsecured Notes
Indenture may waive all past or existing Defaults or Events of Default (except with respect to nonpayment of
principal, premium or interest, or Additional Interest, if any) and rescind any such acceleration with respect to such
Unsecured Notes and its consequences if rescission would not conflict with any judgment or decree of a court of
competent jurisdiction.

The Unsecured Notes Indenture will provide that (i) if a Default for a failure to report or failure to deliver a required
certificate in connection with another default (the Initial Default ) occurs, then at the time such Initial Default is cured,
such Default for a failure to report or failure to deliver a required certificate in connection with another default that
resulted solely because of that Initial Default will also be cured without any further action and (ii) any Default or

Event of Default for the failure to comply with the time periods prescribed in the covenant described under  Certain
Covenants Reports or otherwise to deliver any notice or certificate pursuant to any other provision of this Unsecured
Notes Indenture will be deemed to be cured upon the delivery of any such report required by such covenant or such
notice or certificate, as applicable, even though such delivery is not within the prescribed period specified in the
Unsecured Notes Indenture.

If an Event of Default occurs and is continuing, the Trustee will be under no obligation to exercise any of the rights or
powers under the Unsecured Notes Indenture at the request or direction of any of the Holders unless such Holders
have offered to the Trustee indemnity or security satisfactory to the Trustee against any loss, liability or expense.
Except to enforce the right to receive payment of principal or interest when due, no Holder may pursue any remedy
with respect to the Unsecured Notes Indenture or the Unsecured Notes unless:

(1) such Holder has previously given the Trustee written notice that an Event of Default is continuing;

(2) Holders of at least 30% in principal amount of the outstanding Unsecured Notes have requested in writing
the Trustee to pursue the remedy;
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(3) such Holders have offered in writing the Trustee security or indemnity satisfactory to the Trustee against any
loss, liability or expense;

(4) the Trustee has not complied with such request within 60 days after the receipt of the written request and the
offer of security or indemnity; and

(5) the Holders of a majority in principal amount of the outstanding Unsecured Notes have not given the Trustee
a written direction that, in the opinion of the Trustee, is inconsistent with such request within such 60-day
period.
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Subject to certain restrictions, the Holders of a majority in principal amount of the outstanding Unsecured Notes are
given the right to direct the time, method and place of conducting any proceeding for any remedy available to the
Trustee or of exercising any trust or power conferred on the Trustee. The Unsecured Notes Indenture will provide that,
in the event an Event of Default has occurred and is continuing, the Trustee will be required in the exercise of its
powers to use the degree of care that a prudent person would use in the conduct of its own affairs. The Trustee,
however, may refuse to follow any direction that conflicts with law or the Unsecured Notes Indenture or that the
Trustee determines is unduly prejudicial to the rights of any other Holder or that would involve the Trustee in personal
liability. Prior to taking any action under the Unsecured Notes Indenture, the Trustee will be entitled to
indemnification satisfactory to it against all losses and expenses that may be caused by taking or not taking such
action.

The Unsecured Notes Indenture will provide that if a Default occurs and is continuing and the Trustee is informed of
such occurrence by the Issuer, the Trustee must give notice of the Default to the Holders within 60 days after being
notified by the Issuer. Except in the case of a Default in the payment of principal of, or premium, if any, or interest on
any Unsecured Note, the Trustee may withhold notice if and so long as the Trustee in good faith determines that
withholding notice is in the interests of the Holders. The Issuer is required to deliver to the Trustee, within 120 days
after the end of each fiscal year, an Officer s Certificate indicating whether the signers thereof know of any Default
that occurred during the previous year. The Issuer is required to deliver to the Trustee, within 30 days after the
occurrence thereof, written notice of any events of which it is aware which would constitute certain Defaults, their
status and what action the Issuer is taking or proposes to take in respect thereof.

The Unsecured Notes will provide for the Trustee to take action on behalf of the Holders in certain circumstances, but
only if the Trustee is indemnified to its satisfaction. It may not be possible for the Trustee to take certain actions in
relation to the Unsecured Notes and, accordingly, in such circumstances the Trustee will be unable to take action,
notwithstanding the provision of an indemnity to it, and it will be for Holders to take action directly.

Amendments and Waivers

Subject to certain exceptions, the Note Documents may be amended, supplemented or otherwise modified with the
consent of the Holders of a majority in principal amount of the Unsecured Notes then outstanding (including consents
obtained in connection with a purchase of, or tender offer or exchange offer for, such Unsecured Notes) and, subject to
certain exceptions, any default or compliance with any provisions thereof may be waived with the consent of the
Holders of a majority in principal amount of the Unsecured Notes then outstanding (including consents obtained in
connection with a purchase of, or tender offer or exchange offer for, such Unsecured Notes). However, an amendment
or waiver may not, with respect to any such Unsecured Notes held by a non-consenting Holder:

(1) reduce the principal amount of such Unsecured Notes whose Holders must consent to an amendment;

(2) reduce the stated rate of or extend the stated time for payment of interest on any such Unsecured Note (other
than provisions relating to Change of Control and Asset Dispositions);

(3) reduce the principal of or change the Stated Maturity of any such Unsecured Note;
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(4) reduce the premium payable upon the redemption of any such Unsecured Note or change the time at which
any such Unsecured Note may be redeemed, in each case as described above under  Optional Redemption ;

(5) make any such Unsecured Note payable in currency other than that stated in such Unsecured Note;

(6) impair the right of any Holder to receive payment of principal of and interest on such Holder s Unsecured
Notes on or after the due dates therefor or to institute suit for the enforcement of any such payment on or
with respect to such Holder s Unsecured Notes;
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(7) waive a Default or Event of Default with respect to the nonpayment of principal, premium or interest (except
pursuant to a rescission of acceleration of the Unsecured Notes by the Holders of at least a majority in
aggregate principal amount of the Unsecured Notes and a waiver of the payment default that resulted from
such acceleration);

(8) make any change in the ranking of any Unsecured Note that would adversely affect the Holders; or

(9) make any change in the amendment or waiver provisions which require the Holders consent described in this
sentence.
Notwithstanding the foregoing, without the consent of any Holder, the Issuer, the Trustee and the other parties thereto,
as applicable, may amend or supplement any Note Documents and the Issuer may direct the Trustee, and the Trustee
will, enter into an amendment to any Note Document, to:

(1) cure any ambiguity, omission, mistake, defect, error or inconsistency, conform any provision to this
Description of the Unsecured Notes, or reduce the minimum denomination of the Unsecured Notes;

(2) provide for the assumption by a successor Person of the obligations of the Issuer under any Note Document;

(3) provide for uncertificated Unsecured Notes in addition to or in place of certificated Unsecured Notes;

(4) add to the covenants or provide for a Unsecured Note Guarantee for the benefit of the Holders or surrender
any right or power conferred upon the Issuer or any Restricted Subsidiary;

(5) make any change that does not adversely affect the rights of any Holder in any material respect;

(6) comply with any requirement of the SEC in connection with the qualification of the Unsecured Notes
Indenture under the TIA, if such qualification is required;

(7) make such provisions as necessary (as determined in good faith by the Issuer) for the issuance of Unsecured
Exchange Notes and Additional Unsecured Notes otherwise permitted to be issued under the Unsecured
Notes Indenture;

(8) provide for any Restricted Subsidiary to provide an Unsecured Note Guarantee in accordance with the
covenant described under  Certain Covenants Limitation on Indebtedness, to add Guarantees with respect to
the Unsecured Notes, to add security to or for the benefit of the Unsecured Notes, or to confirm and evidence
the release, termination, discharge or retaking of any Guarantee or Lien with respect to or securing the
Unsecured Notes when such release, termination, discharge or retaking is provided for under the Unsecured
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Notes Indenture;

(9) evidence and provide for the acceptance and appointment under the Unsecured Notes Indenture of a
successor Trustee pursuant to the applicable requirements thereof or to provide for the accession by the
Trustee to any Note Document; or

(10) make any amendment to the provisions of the Unsecured Notes Indenture relating to the transfer and
legending of Unsecured Notes as permitted by the Unsecured Notes Indenture, including to facilitate the
issuance and administration of Unsecured Notes and the Unsecured Exchange Notes; provided, however, that
(i) compliance with the Unsecured Notes Indenture as so amended would not result in Unsecured Notes
being transferred in violation of the Securities Act or any applicable securities law and (ii) such amendment
does not adversely affect the rights of Holders to transfer Unsecured Notes in any material respect.

The consent of the Holders is not necessary under the Unsecured Notes Indenture to approve the particular form of
any proposed amendment of any Note Document. It is sufficient if such consent approves the substance of the
proposed amendment. A consent to any amendment or waiver under the Unsecured Notes Indenture by any Holder of
Unsecured Notes given in connection with a tender of such Holder s Unsecured Notes will not be rendered invalid by
such tender.
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Neither the Issuer nor any Affiliate of the Issuer may, directly or indirectly, pay or cause to be paid any consideration,
whether by way of interest, fee or otherwise, to any Holder for or as an inducement to any consent, waiver or
amendment of any of the terms or provisions of the Unsecured Notes Indenture or the Unsecured Notes unless such
consideration is offered to all Holders and is paid to all Holders that so consent, waive or agree to amend in the time
frame set forth in solicitation documents relating to such consent, waiver or agreement.

Defeasance

The Issuer at any time may terminate all obligations of the Issuer under the Unsecured Notes and the Unsecured Notes
Indenture ( legal defeasance ) and cure all then existing Defaults and Events of Default, except for certain obligations,
including those respecting the defeasance trust, the rights, powers, trusts, duties, immunities and indemnities of the
Trustee and the obligations of the Issuer in connection therewith and obligations concerning issuing temporary
Unsecured Notes, registrations of Unsecured Notes, mutilated, destroyed, lost or stolen Unsecured Notes and the
maintenance of an office or agency for payment and money for security payments held in trust.

The Issuer at any time may terminate the obligations of the Issuer and the Restricted Subsidiaries under the covenants
described under  Certain Covenants (other than clauses (1) and (2) of = Merger and Consolidation ) and  Change of
Control and the default provisions relating to such covenants described under  Events of Default above, the operation
of the cross-default upon a payment default, the cross acceleration provisions, the bankruptcy provisions with respect

to Significant Subsidiaries, the judgment default provision and the guarantee provision described under  Events of
Default above ( covenant defeasance ).

The Issuer at its option at any time may exercise its legal defeasance option notwithstanding its prior exercise of its
covenant defeasance option. If the Issuer exercises its legal defeasance option, payment of the Unsecured Notes may

not be accelerated because of an Event of Default with respect to the Unsecured Notes. If the Issuer exercises its
covenant defeasance option with respect to the Unsecured Notes, payment of the Unsecured Notes may not be
accelerated because of an Event of Default specified in clause (4), (5), (6) (with respect only to Significant

Subsidiaries) or (7) under  Events of Default above or because of the failure of the Issuer to comply with clause (3) of
the first paragraph under  Certain Covenants Merger and Consolidation above.

In order to exercise either defeasance option, the Issuer must irrevocably deposit in trust (the defeasance trust ) with
the Trustee cash in dollars or U.S. Government Obligations or a combination thereof for the payment of principal,
premium, if any, and interest on the Unsecured Notes to redemption or maturity, as the case may be, and must comply
with certain other conditions, including delivery to the Trustee of:

(1) an Opinion of Counsel in the United States stating that Holders of the Unsecured Notes will not recognize
income, gain or loss for U.S. federal income tax purposes as a result of such deposit and defeasance and will
be subject to U.S. federal income tax on the same amounts and in the same manner and at the same times as
would have been the case if such deposit and defeasance had not occurred (and in the case of legal
defeasance only, such Opinion of Counsel in the United States must be based on a ruling of the U.S. Internal
Revenue Service or change in applicable U.S. federal income tax law since the issuance of the Unsecured
Notes);

(2) an Opinion of Counsel stating that, as of the date of such opinion and subject to customary assumptions and
exclusions, following the deposit, the trust funds will not be subject to the effect of Section 546 or 547 of
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Title 11 of the United States Code, as amended;

(3) an Officer s Certificate stating that the deposit was not made by the Issuer with the intent of defeating,
hindering, delaying, defrauding or preferring any creditors of the Issuer; and

(4) an Officer s Certificate and an Opinion of Counsel (which opinion of counsel may be subject to customary
assumptions and exclusions), each stating that all conditions precedent provided for or relating to legal
defeasance or covenant defeasance, as the case may be, have been complied with.
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The Unsecured Notes Indenture will be discharged and cease to be of further effect (except as to surviving rights of
transfer or exchange of the Unsecured Notes, as expressly provided for in the Unsecured Notes Indenture) as to all
outstanding Unsecured Notes when (1) either (a) all the Unsecured Notes previously authenticated and delivered
(other than certain lost, stolen or destroyed Unsecured Notes and certain Unsecured Notes for which provision for
payment was previously made and thereafter the funds have been released to the Holders) have been delivered to the
Trustee for cancellation; or (b) all Unsecured Notes not previously delivered to the Trustee for cancellation (i) have
become due and payable, (ii) will become due and payable at their Stated Maturity within one year or (iii) are to be
called for redemption within one year under arrangements satisfactory to the Trustee for the giving of an
unconditional notice of redemption by the Trustee in the name, and at the expense, of the Issuer; (2) the Issuer has
deposited or caused to be deposited with the Trustee, money in dollars or U.S. Government Obligations, or a
combination thereof, as applicable, in an amount sufficient to pay and discharge the entire indebtedness on the
Unsecured Notes not previously delivered to the Trustee for cancellation, for principal, premium, if any, and interest
to the date of deposit (in the case of Unsecured Notes that have become due and payable), or to the Stated Maturity or
redemption date, as the case may be; (3) the Issuer has paid or caused to be paid all other sums payable under the
Unsecured Notes Indenture; and (4) the Issuer has delivered to the Trustee an Officer s Certificate and an Opinion of
Counsel each stating that all conditions precedent under the  Satisfaction and Discharge section of the Unsecured
Notes Indenture relating to the satisfaction and discharge of the Unsecured Notes Indenture have been complied with;
provided that any such counsel may rely on any Officer s Certificate as to matters of fact (including as to compliance
with the foregoing clauses (1), (2) and (3)).

No Personal Liability of Directors, Officers, Employees and Shareholders

No director, officer, employee, incorporator or shareholder of the Issuer or any of its Subsidiaries or Affiliates, as
such, shall have any liability for any obligations of the Issuer under the Note Documents or for any claim based on, in
respect of, or by reason of, such obligations or their creation. Each Holder by accepting a Unsecured Note waives and
releases all such liability. The waiver and release are part of the consideration for issuance of the Unsecured Notes.
Such waiver may not be effective to waive liabilities under the U.S. federal securities laws and it is the view of the
SEC that such a waiver is against public policy.

Concerning the Trustee

Regions Bank, an Alabama banking corporation, is to be appointed as Trustee under the Unsecured Notes Indenture.
The Unsecured Notes Indenture provides that, except during the continuance of an Event of Default, the Trustee will
perform only such duties as are set forth specifically in such Unsecured Notes Indenture. During the existence of an
Event of Default, the Trustee will exercise such of the rights and powers vested in it under the Unsecured Notes
Indenture and use the same degree of care that a prudent Person would use in conducting its own affairs. The
permissive rights of the Trustee to take or refrain from taking any action enumerated in the Unsecured Notes Indenture
will not be construed as an obligation or duty.

The Unsecured Notes Indenture imposes certain limitations on the rights of the Trustee, should it become a creditor of
the Issuer, to obtain payment of claims in certain cases, or to realize on certain property received in respect of any
such claim as security or otherwise. The Trustee will be permitted to engage in other transactions with the Issuer and
its Affiliates and Subsidiaries.

The Unsecured Notes Indenture sets out the terms under which the Trustee may retire or be removed, and replaced.
Such terms will include, among others, (1) that the Trustee may be removed at any time by the Holders of a majority
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in principal amount of then outstanding Unsecured Notes, or may resign at any time by giving written notice to the
Issuer and (2) that if the Trustee at any time (a) has or acquires a conflict of interest that is not eliminated, (b) fails to
meet certain minimum limits regarding the aggregate of its capital and surplus or
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(c) becomes incapable of acting as Trustee or becomes insolvent or bankrupt, then the Issuer may remove the Trustee,
or any Holder who has been a bona fide Holder for not less than 6 months may petition any court for removal of the
Trustee and appointment of a successor Trustee.

Any removal or resignation of the Trustee shall not become effective until the acceptance of appointment by the
successor Trustee.

The Unsecured Notes Indenture contains provisions for the indemnification of the Trustee for any loss, liability, taxes,
fees and expenses incurred without gross negligence or willful misconduct on its part, arising out of or in connection
with the acceptance or administration of the Unsecured Notes Indenture.

Notices

All notices to Holders of Unsecured Notes will be validly given if electronically delivered or mailed to them at their
respective addresses in the register of the Holders of the Notes, if any, maintained by the registrar. For so long as any
Unsecured Notes are represented by global notes, all notices to Holders of the Unsecured Notes will be delivered to
DTC in accordance with the applicable procedures of DTC, delivery of which shall be deemed to satisfy the
requirements of this paragraph, which will give such notices to the Holders of book-entry Interests.

Each such notice shall be deemed to have been given on the date of such publication or, if published more than once
on different dates, on the first date on which publication is made; provided that, if notices are mailed, such notice shall
be deemed to have been given on the later of such publication and the seventh day after being so mailed. Any notice
or communication mailed to a Holder shall be mailed to such Person by first-class mail or other equivalent means and
shall be sufficiently given to him if so mailed within the time prescribed. Failure to mail a notice or communication to
a Holder or any defect in it shall not affect its sufficiency with respect to other Holders. If a notice or communication
is mailed in the manner provided above, it is duly given, whether or not the addressee receives it.

Governing Law

The Unsecured Notes Indenture and the Unsecured Notes, including any Unsecured Note Guarantees, and the rights
and duties of the parties thereunder shall be governed by and construed in accordance with the laws of the State of
New York.

Certain Definitions

Acquired Indebtedness means Indebtedness (1) of a Person or any of its Subsidiaries existing at the time such Person
becomes a Restricted Subsidiary, or (2) assumed in connection with the acquisition of assets from such Person, in
each case whether or not Incurred by such Person in connection with such Person becoming a Restricted Subsidiary of
the Issuer or such acquisition or (3) of a Person at the time such Person merges with or into or consolidates,
amalgamates or otherwise combines with the Issuer or any Restricted Subsidiary. Acquired Indebtedness shall be
deemed to have been Incurred, with respect to clause (1) of the preceding sentence, on the date such Person becomes a
Restricted Subsidiary and, with respect to clause (2) of the preceding sentence, on the date of consummation of such
acquisition of assets and, with respect to clause (3) of the preceding sentence, on the date of the relevant merger,
consolidation or other combination.

Acquisition means the transactions contemplated by the Merger Agreement.
Additional Assets means:
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(1) any property or assets (other than Capital Stock) used or to be used by the Issuer, a Restricted Subsidiary or
otherwise useful in a Similar Business (it being understood that capital expenditures on property or assets
already used in a Similar Business or to replace any property or assets that are the subject of such Asset
Disposition shall be deemed an investment in Additional Assets);
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(2) the Capital Stock of a Person that is engaged in a Similar Business and becomes a Restricted Subsidiary as a
result of the acquisition of such Capital Stock by the Issuer or a Restricted Subsidiary of the Issuer; or

(3) Capital Stock constituting a minority interest in any Person that at such time is a Restricted Subsidiary of the
Issuer.
Additional Interest means all additional interest then owing pursuant to the Unsecured Notes Registration Rights
Agreement.

Affiliate of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under
direct or indirect common control with such specified Person. For the purposes of this definition, control when used
with respect to any Person means the power to direct the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms controlling and

controlled have meanings correlative to the foregoing.

Alternative Currency means each of Euro, British Pounds Sterling, Australian Dollars, Brazilian Real, Canadian
Dollars, Chinese Yuan, Danish Kroner, Egyptian Pound, Hong Kong Dollars, Indian Rupee, Indonesian Rupiah,
Japanese Yen, Korean Won, Mexican Pesos, New Zealand Dollars, Russian Ruble, Singapore Dollars, Swedish
Kroner, Swiss Francs and each other currency (other than United States Dollars) that is a lawful currency (other than
United States Dollars) that is readily available and freely transferable and convertible into United States Dollars.

Applicable Premium means the greater of (A) 1.0% of the principal amount of such Unsecured Note and (B) on any
redemption date, the excess (to the extent positive) of:

(a) the present value at such redemption date of (i) the redemption price of such Unsecured Note at February 1,
2018 (such redemption price (expressed in percentage of principal amount) being set forth in the table under
Optional Redemption (excluding accrued but unpaid interest to the date of redemption)), plus (ii) all required
interest payments due on such Unsecured Note to and including such date set forth in clause (i) (excluding
accrued but unpaid interest to the date of redemption), computed on the redemption date using a discount
rate equal to the Applicable Treasury Rate at such redemption date plus 50 basis points; over

(b) the outstanding principal amount of such Unsecured Note;
in each case, as calculated by the Issuer or on behalf of the Issuer by such Person as the Issuer shall designate.

Applicable Treasury Rate means the yield to maturity at the time of computation of United States Treasury securities
with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15
(519) which has become publicly available at least two Business Days (but not more than five Business Days) prior to
the redemption date (or, if such statistical release is not so published or available, any publicly available source of
similar market data selected by the Issuer in good faith)) most nearly equal to the period from the redemption date to
February 1, 2018; provided, however, that if the period from the redemption date to February 1, 2018 is not equal to
the constant maturity of a United States Treasury security for which a weekly average yield is given, the Applicable
Treasury Rate shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the
weekly average yields of United States Treasury securities for which such yields are given, except that if the period
from the redemption date to such applicable date is less than one year, the weekly average yield on actually traded
United States Treasury securities adjusted to a constant maturity of one year shall be used.
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Asset Disposition means:

(a) the sale, conveyance, transfer or other disposition, whether in a single transaction or a series of related
transactions, of property or assets (including by way of a Sale and Leaseback Transaction) of the Issuer or
any of its Restricted Subsidiaries (in each case other than Capital Stock of the Issuer) (each referred to in this
definition as a disposition ); or
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(b) the issuance or sale of Capital Stock of any Restricted Subsidiary (other than Preferred Stock or Disqualified
Stock of Restricted Subsidiaries issued in compliance with the covenant described under  Certain
Covenants Limitation on Indebtedness or directors qualifying shares and shares issued to foreign nationals as
required under applicable law), whether in a single transaction or a series of related transactions;
in each case, other than:

(1) adisposition by a Restricted Subsidiary to the Issuer or by the Issuer or a Restricted Subsidiary to a
Restricted Subsidiary;

(2) adisposition of cash, Cash Equivalents or Investment Grade Securities;

(3) adisposition of inventory or other assets in the ordinary course of business or consistent with past practice
(including allowing any registrations or any applications for registrations of any intellectual property rights
to lapse or go abandoned in the ordinary course of business or consistent with past practice);

(4) adisposition of obsolete, worn out, uneconomic, damaged or surplus property, equipment or other assets or
property, equipment or other assets that are no longer economically practical, commercially desirable to
maintain, used or useful in the conduct of the business of the Issuer and its Restricted Subsidiaries, whether
now or hereafter owned or leased or acquired in connection with an acquisition;

(5) transactions permitted under  Certain Covenants Merger and Consolidation The Issuer or a transaction that
constitutes a Change of Control;

(6) an issuance of Capital Stock by a Restricted Subsidiary to the Issuer or to another Restricted Subsidiary or as
part of or pursuant to an equity incentive or compensation plan approved by the Board of Directors of
Holdings;

(7) any dispositions of Capital Stock, properties or assets in a single transaction or series of related transactions
with a fair market value (as determined in good faith by the Issuer) of less than $100.0 million;

(8) any Restricted Payment that is permitted to be made, and is made, under the covenant described above under
Certain Covenants Limitation on Restricted Payments and the making of any Permitted Payment or Permitted
Investment or, solely for purposes of clause (3) of the first paragraph under ~ Certain Covenants Limitation on
Sales of Assets and Subsidiary Stock, asset sales, the proceeds of which are used to make such Restricted
Payments or Permitted Investments;

(9) dispositions consisting of Permitted Liens;
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(10) dispositions of receivables in connection with the compromise, settlement or collection thereof in the
ordinary course of business or consistent with past practice or in bankruptcy or similar proceedings and
exclusive of factoring or similar arrangements;

(11) conveyances, sales, transfers, licenses or sublicenses or other dispositions of intellectual property, software
or other general intangibles and licenses, sub-licenses, leases or subleases of other property, in each case, in
the ordinary course of business or consistent with past practice or pursuant to a research or development
agreement in which the counterparty to such agreement receives a license to use the intellectual property or
software that result from such agreement;

(12) foreclosure, condemnation or any similar action with respect to any property or other assets;

(13) the sale or discount (with or without recourse, and on customary or commercially reasonable terms and for
credit management purposes) of accounts receivable or notes receivable arising in the ordinary course of
business or consistent with past practice, or the conversion or exchange of accounts receivable for notes
receivable;
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(14) any disposition of Capital Stock, Indebtedness or other securities of an Unrestricted Subsidiary;

(15) any disposition of Capital Stock of a Restricted Subsidiary pursuant to an agreement or other obligation with
or to a Person (other than the Issuer or a Restricted Subsidiary) from whom such Restricted Subsidiary was
acquired, or from whom such Restricted Subsidiary acquired its business and assets (having been newly
formed in connection with such acquisition), made as part of such acquisition and in each case comprising
all or a portion of the consideration in respect of such sale or acquisition;

(16) (i) dispositions of property to the extent that such property is exchanged for credit against the purchase price
of similar replacement property that is promptly purchased, (ii) dispositions of property to the extent that the
proceeds of such disposition are promptly applied to the purchase price of such replacement property (which
replacement property is actually promptly purchased) and (iii) to the extent allowable under Section 1031 of
the Code, any exchange of like property (excluding any boot thereon) for use in a Similar Business;

(17) any sale, disposition or creation of a Lien pursuant to a Qualified Receivables Transaction, or the disposition
of an account receivable in connection with the collection or compromise thereof in the ordinary course of
business or consistent with past practice;

(18) any financing transaction with respect to property constructed, acquired, replaced, repaired or improved
(including any reconstruction, refurbishment, renovation and/or development of real property) by the Issuer
or any Restricted Subsidiary after the Issue Date, including Sale and Leaseback Transactions and asset
securitizations, permitted by the Unsecured Notes Indenture;

(19) dispositions of Investments in joint ventures or similar entities to the extent required by, or made pursuant to
customary buy/sell arrangements between, the parties to such joint venture set forth in joint venture
arrangements and similar binding arrangements;

(20) the unwinding of any Hedging Obligations pursuant to its terms;

(21) the surrender or waiver of any contractual rights and the settlement release, surrender or waiver of any
contractual or other claims in each case in the ordinary course of business or consistent with past practice;

(22) any swap of assets in exchange for services or other assets in the ordinary course of business or consistent
with past practice of comparable or greater value or usefulness to the business of the Issuer as determined in
good faith by the Issuer;

(23) a Hospital Swap and Permitted Hospital Dispositions;
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(24) long-term leases of Hospitals to another Person; provided that the aggregate book value of the properties
subject to such leases at any one time outstanding does not exceed 10.0% of the Total Assets at the time any
such lease is entered into; and

(25) the contribution or other transfer of property (including Capital Stock) to any Spinout Subsidiary in a
Spinout Transaction.
Associate  means (i) any Person engaged in a Similar Business of which the Issuer or its Restricted Subsidiaries are
the legal and beneficial owners of between 20% and 50% of all outstanding Voting Stock and (ii) any joint venture
entered into by the Issuer or any Restricted Subsidiary of the Issuer.

Attributable Debt in respect of a Sale and Leaseback Transaction means, as at the time of determination, the present
value (discounted at the interest rate borne by the Unsecured Notes, compounded annually) of the total obligations of
the lessee for rental payments during the remaining term of the lease included in such Sale and Leaseback Transaction
(including any period for which such lease has been extended); provided, however, that if such Sale and Leaseback
Transaction results in a Capitalized Lease Obligation, the amount of Indebtedness represented thereby will be
determined in accordance with the definition of Capitalized Lease Obligation.
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Board of Directors means (1) with respect to the Issuer or any corporation, the board of directors or managers, as
applicable, of the corporation, or any duly authorized committee thereof; (2) with respect to any partnership, the board
of directors or other governing body of the general partner of the partnership or any duly authorized committee
thereof; and (3) with respect to any other Person, the board or any duly authorized committee of such Person serving a
similar function. Whenever any provision requires any action or determination to be made by, or any approval of, a
Board of Directors, such action, determination or approval shall be deemed to have been taken or made if approved by
a majority of the directors on any such Board of Directors (whether or not such action or approval is taken as part of a
formal board meeting or as a formal board approval).

Business Day means each day that is not a Saturday, Sunday or other day on which banking institutions in New York,
New York, United States or the jurisdiction of the place of payment are authorized or required by law to close.

Capital Stock of any Person means any and all shares of, rights to purchase, warrants, options or depositary receipts
for, or other equivalents of or partnership or other interests in (however designated), equity of such Person, including
any Preferred Stock, but excluding any debt securities convertible into such equity.

Capitalized Lease Obligations means an obligation that is required to be classified and accounted for as a capitalized
lease for financial reporting purposes on the basis of GAAP. The amount of Indebtedness represented by such
obligation will be the capitalized amount of such obligation at the time any determination thereof is to be made as
determined on the basis of GAAP, and the Stated Maturity thereof will be the date of the last payment of rent or any
other amount due under such lease prior to the first date such lease may be terminated without penalty. For purposes
of the covenant described under  Certain Covenants Limitation on Liens, a Capitalized Lease Obligation will be
deemed to be secured by a Lien on the property being leased.

Cash Equivalents means:

(1) (a) United States Dollars, Euro, or any national currency of any member state of the European Union or
Canada; or (b) any other foreign currency held by the Issuer and the Restricted Subsidiaries in the ordinary
course of business or consistent with past practice;

(2) securities issued or directly and fully Guaranteed or insured by the United States or Canadian governments, a
member state of the European Union or, in each case, or any agency or instrumentality of the foregoing
(provided that the full faith and credit obligation of such country or such member state is pledged in support
thereof), having maturities of not more than two years from the date of acquisition;

(3) certificates of deposit, time deposits, eurodollar time deposits, overnight bank deposits or bankers
acceptances having maturities of not more than one year from the date of acquisition thereof issued by any
lender or by any bank or trust company (a) whose commercial paper is rated at least A-2 or the equivalent
thereof by S&P or at least P-2 or the equivalent thereof by Moody s (or if at the time neither is issuing
comparable ratings, then a comparable rating of another Nationally Recognized Statistical Rating
Organization) or (b) (in the event that the bank or trust company does not have commercial paper which is
rated) having combined capital and surplus in excess of $100.0 million;
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(4) repurchase obligations for underlying securities of the types described in clauses (2), (3) and (7) entered into
with any bank meeting the qualifications specified in clause (3) above;

(5) commercial paper rated at least (i) A-1 or higher by S&P or P-1 or higher by Moody s (or, if at the time,
neither is issuing comparable ratings, then a comparable rating of another Nationally Recognized Statistical
Rating Organization selected by the Issuer) maturing within two years after the date of creation thereof or
(il) A-2 or higher by S&P or P-2 or higher by Moody s (or, if at the time, neither is issuing comparable
ratings, then a comparable rating of another Nationally Recognized
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Statistical Rating Organization selected by the Issuer) maturing within one year after the date of creation
thereof, or, in each case, if no rating is available in respect of the commercial paper, the issuer of which has
an equivalent rating in respect of its long-term debt;

(6) marketable short-term money market and similar securities having a rating of at least P-2 or A-2 from either
S&P or Moody s, respectively (or, if at the time, neither is issuing comparable ratings, then a comparable
rating of another Nationally Recognized Statistical Rating Organization selected by the Issuer) and in each
case maturing within 24 months after the date of creation or acquisition thereof;

(7) readily marketable direct obligations issued by any state, commonwealth or territory of the United States of
America or any political subdivision, taxing authority or public instrumentality thereof, in each case, having
one of the two highest ratings categories by S&P or Moody s (or, if at the time, neither is issuing comparable
ratings, then a comparable rating of another Nationally Recognized Statistical Rating Organization selected
by the Issuer) with maturities of not more than two years from the date of acquisition;

(8) readily marketable direct obligations issued by any foreign government or any political subdivision, taxing
authority or public instrumentality thereof, in each case, having one of the two highest ratings categories
obtainable by S&P or Moody s (or, if at the time, neither is issuing comparable ratings, then a comparable
rating of another Nationally Recognized Statistical Rating Organization selected by the Issuer) with
maturities of not more than two years from the date of acquisition;

(9) Investments with average maturities of 12 months or less from the date of acquisition in money market funds
rated within the three highest ratings categories by S&P or Moody s (or, if at the time, neither is issuing
comparable ratings, then a comparable rating of another Nationally Recognized Statistical Rating
Organization selected by the Issuer);

(10) with respect to any Foreign Subsidiary: (i) obligations of the national government of the country in which
such Foreign Subsidiary maintains its chief executive office and principal place of business provided such
country is a member of the Organization for Economic Cooperation and Development, in each case maturing
within one year after the date of investment therein, (ii) certificates of deposit of, bankers acceptance of, or
time deposits with, any commercial bank which is organized and existing under the laws of the country in
which such Foreign Subsidiary maintains its chief executive office and principal place of business provided
such country is a member of the Organization for Economic Cooperation and Development, and whose
short-term commercial paper rating from S&P is at least A-1 or the equivalent thereof or from Moody s is at
least P-1 or the equivalent thereof (any such bank being an Approved Foreign Bank ), and in each case with
maturities of not more than 270 days from the date of acquisition and (iii) the equivalent of demand deposit
accounts which are maintained with an Approved Foreign Bank;

(11) Indebtedness or Preferred Stock issued by Persons with a rating of (i) A or higher from S&P or A-2 or higher
from Moody s (or, if at the time, neither is issuing comparable ratings, then a comparable rating of another
Nationally Recognized Statistical Rating Organization selected by the Issuer) with maturities of 24 months
or less from the date of acquisition, or (ii) A- or higher from S&P or A-3 or higher from Moody s (or, if at the
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time, neither is issuing comparable ratings, then a comparable rating of another Nationally Recognized
Statistical Rating Organization selected by the Issuer) with maturities of 12 months or less from the date of
acquisition;

(12) bills of exchange issued in the United States, Canada, a member state of the European Union or Japan
eligible for rediscount at the relevant central bank and accepted by a bank (or any dematerialized
equivalent);

(13) Cash Equivalents or instruments similar to those referred to in clauses (1) through (12) above denominated
in Dollars or any Alternative Currencys;
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(14) interests in any investment company, money market, enhanced high yield fund or other investment fund
which invests 90% or more of its assets in instruments of the types specified in clauses (1) through
(13) above; and

(15) for purposes of clause (2) of the definition of Asset Disposition, any marketable securities portfolio owned
by the Issuer and its Subsidiaries on the Issue Date.
Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated in currencies other than those set
forth in clause (1) above, provided that such amounts are converted into any currency listed in clause (1) as promptly
as practicable and in any event within 10 Business Days following the receipt of such amounts.

Cash Management Services means any one or more of the following types of services or facilities: (a) automated
clearing house transfers and transactions, (b) cash management services, including controlled disbursement services,
treasury, depository, overdraft, credit or debit card, stored value card, electronic funds transfer services, (c) foreign
exchange facilities, deposit and other accounts and merchant services and (d) services and facilities substantially
similar to the foregoing.

Change of Control means:

(1) the Issuer becomes aware of (by way of a report or any other filing pursuant to Section 13(d) of the
Exchange Act, proxy, vote, written notice or otherwise) any person or group of related persons (as such
terms are used in Sections 13(d) and 14(d) of the Exchange Act as in effect on the Issue Date) becoming the

beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act as in effect on the Issue
Date), directly or indirectly, of more than 50% of the total voting power of the Voting Stock of the Issuer or
Holdings (other than a transaction following which holders of securities that represented 100% of the Voting
Stock of Holdings or the Issuer, as applicable, immediately prior to such transaction (or other securities into
which such securities are converted as part of such transaction) own, directly or indirectly, at a least a
majority of the voting power of the Voting Stock of the surviving Person in such transaction immediately
after such transaction); or

(2) the sale, lease, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of the assets of
the Issuer and its Restricted Subsidiaries taken as a whole to a Person, other than a Restricted
Subsidiary.

Code means the United States Internal Revenue Code of 1986, as amended.

Consolidated Depreciation and Amortization Expense means, with respect to any Person for any period, the total
amount of depreciation and amortization expense, including amortization or write-off of (i) intangibles and non-cash
organization costs, (ii) deferred financing fees or debt issuance costs and (iii) the amortization of original issue
discount resulting from the issuance of Indebtedness at less than par, of such Person and its Restricted Subsidiaries for
such period on a consolidated basis and otherwise determined in accordance with GAAP (but excluding amortization
of prepaid cash expenses that were paid in a prior period); and any non-cash write-down of assets or asset value
carried on the balance sheet (other than in respect of current assets).
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Consolidated EBITDA means, with respect to any Person for any period, the Consolidated Net Income of such Person
for such period:

(1) increased (without duplication) by:

(a) provision for taxes based on income or profits or capital, including, without limitation, federal, state,
provincial, local, foreign, unitary, excise, property, franchise and similar taxes and foreign withholding
and similar taxes (including any penalties and interest) of such Person paid or accrued during such
period, including any penalties and interest relating to any tax examinations, to the extent the same
were deducted (and not added back) in computing such Consolidated Net Income; plus
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(b)

(©)

(d)

(e)

()

(2

(h)

Fixed Charges of such Person for such period (including (x) net losses on any Hedging Obligations or
other derivative instruments entered into for the purpose of hedging interest rate risk, (y) bank fees and
(z) costs of surety bonds in connection with financing activities, plus amounts excluded from the
definition of Consolidated Interest Expense pursuant to clauses (u) through (z) in clause (1) thereof), to
the extent the same were deducted (and not added back) in computing such Consolidated Net Income;
plus

Consolidated Depreciation and Amortization Expense of such Person for such period, to the extent the
same were deducted (and not added back) in computing such Consolidated Net Income; plus

(x) Transaction Expenses and (y) any fees, costs, expenses or charges (other than Consolidated
Depreciation and Amortization Expense) related to any actual, proposed or contemplated issuance or
registration (actual or proposed) of any Equity Offering, Permitted Investment, acquisition, disposition,
recapitalization or the incurrence or registration (actual or proposed) of Indebtedness (including a
refinancing thereof) (in each case, whether or not consummated or successful), including (i) such fees,
expenses or charges related to the offering of the Unsecured Notes, the Credit Agreement, any other
Credit Facilities and any fees related to a Qualified Receivables Transaction, and (ii) any amendment,
waiver, consent or other modification of the Unsecured Notes, the Credit Agreement, any other Credit
Facilities and any fees related to a Qualified Receivables Transaction, in each case, whether or not
consummated or successful, to the extent the same were deducted (and not added back) in computing
such Consolidated Net Income; plus

the amount of any restructuring charge, reserve, integration cost, or other business optimization
expense or cost (including charges directly related to implementation of cost-savings initiatives) to the
extent the same were deducted (and not added back) in computing such Consolidated Net Income,
including, without limitation, any one time costs Incurred in connection with acquisitions or
divestitures after the Issue Date, those related to severance, retention, signing bonuses, relocation,
recruiting and other employee related costs, future lease commitments and costs related to the opening
and closure and/or consolidation of facilities and to exiting lines of business; plus

any other non-cash charges, write-downs, expenses, losses or items reducing such Consolidated Net
Income including any impairment charges or the impact of purchase accounting; provided that if any
non-cash charge or other item referred to in this clause (f) represents and accrual or reserve for
potential cash items in any future period, the cash payment in respect thereof in such future period
shall be subtracted from Consolidated EBITDA in such future period to such extent paid; plus

[reserved];

the amount of run-rate cost savings, operating expense reductions, other operating improvements and
initiatives and synergies projected by the Issuer in good faith to result from actions taken or to be taken
prior to or during such period in connection with the Transactions or any other acquisition or
disposition by such Person or any of its Restricted Subsidiaries (calculated on a pro forma basis as
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though such cost savings, operating expense reductions, other operating improvements and initiatives
and synergies had been realized on the first day of such period), net of the amount of actual benefits
realized prior to or during such period from such actions and net of the incremental expense incurred
or to be incurred during such period in order to achieve such cost savings or other benefits referred to
above; provided that (x) such cost savings are reasonably identifiable, reasonably attributable to the
actions specified and reasonably anticipated to result from such actions and (y) such actions have been
taken or are to be taken within twelve (12) months after the consummation of the acquisition or
disposition which is expected to result in such cost savings or other benefits referred to above;
provided that the aggregate amount added back pursuant to this clause (h) shall not for any four fiscal
quarter period exceed an amount equal to 10% of Consolidated EBITDA for such four fiscal quarter
period (and such determination shall be made after giving effect to any adjustment pursuant to this
clause (h)); plus
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(i) any costs or expense incurred by the Issuer or a Restricted Subsidiary pursuant to any management
equity plan or stock option plan or any other management or employee benefit plan or agreement or
any stock subscription or shareholder agreement, to the extent that such cost or expenses are funded
with cash proceeds contributed to the capital of the Issuer or Net Cash Proceeds of an issuance of
Capital Stock (other than Disqualified Stock) of the Issuer solely to the extent that such Net Cash
Proceeds are excluded from the calculation set forth in clause (c) of the first paragraph under  Certain
Covenants Limitation on Restricted Payments , to the extent the same were deducted (and not added
back) in computing such Consolidated Net Income; plus

(j)  cash receipts (or any netting arrangements resulting in reduced cash expenditures) not included in
Consolidated EBITDA in any period to the extent non-cash gains relating to such income were
deducted in the calculation of Consolidated EBITDA pursuant to clause (2) below for any previous
period and not added back; plus

(k) any net loss included in the consolidated financial statements due to the application of Financial
Accounting Standards No. 160 Non-controlling Interests in Consolidated Financial Statements ( FAS
160 ) (Accounting Standard Codification Topic 810) to the deconsolidation of a Subsidiary, to the
extent the same were deducted (and not added back) in computing such Consolidated Net Income; plus

(1) realized foreign exchange losses resulting from the impact of foreign currency changes on the
valuation of assets or liabilities on the balance sheet of the Issuer and its Restricted Subsidiaries, to the
extent the same were deducted (and not added back) in computing such Consolidated Net Income; plus

(m) upfront fees or charges arising from any Qualified Receivables Transaction for such period, and any
other amounts for such period comparable to or in the nature of interest under any Qualified
Receivables Transaction, and losses on dispositions or sale of assets in connection with any Qualified
Receivables Transaction for such period, to the extent the same were deducted (and not added back) in
computing such Consolidated Net Income;

decreased (without duplication) by an amount which in the determination of such Consolidated Net Income
has been included for: (a) non-cash items increasing such Consolidated Net Income (other than the accrual of
revenue in the ordinary course of business), excluding (i) any non-cash gains to the extent they represent the
reversal of an accrual or reserve for a potential cash item that reduced Consolidated EBITDA in any prior
period and (ii) any non-cash gains in respect of which cash was actually received in a prior period so long as
such cash did not increase Consolidated EBITDA in such prior period; plus (b) realized foreign exchange
income or gains resulting from the impact of foreign currency changes on the valuation of assets or liabilities
on the balance sheet of the Issuer and its Restricted Subsidiaries; p/us (c) any net income included in the
consolidated financial statements due to the application of FAS 160 (Accounting Standards Codification
Topic 810) to the deconsolidation of a Subsidiary; and

increased or decreased (without duplication) by, as applicable, any adjustments resulting from the
application of Accounting Standards Codification Topic 460 or any comparable regulation.
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Consolidated Interest Expense means, with respect to any Person for any period, without duplication, the sum of:

(1) consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid or
accrued (including (a) amortization of original issue discount or premium resulting from the issuance of
Indebtedness at less than par, (b) all commissions, discounts and other fees and charges owed with respect to
letters of credit or bankers acceptances or any similar facilities or similar financing and hedging agreements,
(c) non-cash interest payments (but excluding any non-cash interest expense attributable to the movement in
the mark to market valuation of any Hedging Obligations or
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other derivative instruments pursuant to GAAP), (d) the interest component of Capitalized Lease Obligations
or any deferred payment obligations, (e) net payments, if any, pursuant to interest rate Hedging Obligations
with respect to Indebtedness and (f) interest accruing on any Indebtedness of any other Person to the extent
such Indebtedness is Guaranteed by (or secured by the assets of) such Person or any of its Restricted
Subsidiaries, and excluding (t) penalties and interest relating to taxes, (u) accretion or accrual of discounted
liabilities other than Indebtedness, (v) any expense resulting from the discounting of any Indebtedness in
connection with the application of purchase accounting in connection with any acquisition, (w) any fees
related to a Qualified Receivables Transaction, (x) amortization of deferred financing fees, debt issuance
costs, commissions, fees and expenses, (y) any expensing of bridge, commitment and other financing fees
and (z) imputed interest with respect to Indebtedness of any parent of such Person appearing upon the
balance sheet of such Person solely by reason of purchase accounting under GAAP; plus

(2) consolidated capitalized interest of such Person and its Restricted Subsidiaries for such period, whether paid
or accrued; less

(3) interest income for such period.
For purposes of this definition, interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest rate
reasonably determined by such Person to be the rate of interest implicit in such Capitalized Lease Obligation in
accordance with GAAP.

Consolidated Net Income means, with respect to any Person for any period, the net income (loss) of such Person and
its Restricted Subsidiaries for such period determined on a consolidated basis on the basis of GAAP; provided,
however, that there will not be included in such Consolidated Net Income (without duplication):

(1) any net income (loss) of any Person if such Person is not a Restricted Subsidiary, except that any equity in
the net income of any such Person for such period will be included in such Consolidated Net Income up to
the aggregate amount of cash or Cash Equivalents actually distributed by such Person during such period to
the Issuer or a Restricted Subsidiary as a dividend or other distribution or return on investment (subject, in
the case of a dividend or other distribution or return on investment to the Issuer or a Restricted Subsidiary, to
the limitations contained in clause (2) below);

(2) solely for the purpose of determining the amount available for Restricted Payments under clause (c)(i) of the
first paragraph of the covenant described under ~ Certain Covenants Limitation on Restricted Payments, any
net income (loss) of any Restricted Subsidiary (other than the Guarantors) if such Subsidiary is subject to
restrictions, directly or indirectly, on the payment of dividends or the making of distributions by such
Restricted Subsidiary, directly or indirectly, to the Issuer or a Guarantor by operation of the terms of such
Restricted Subsidiary s charter or any agreement, instrument, judgment, decree, order, statute or
governmental rule or regulation applicable to such Restricted Subsidiary or its shareholders (other than
(a) restrictions that have been waived or otherwise released, (b) restrictions pursuant to the Credit
Agreement, the Unsecured Notes, or the Unsecured Notes Indenture, and (c) restrictions specified in
clause (13)(i) of the second paragraph of the covenant described under ~ Certain Covenants Limitation on
Restrictions on Distributions from Restricted Subsidiaries ), except that the Issuer s equity in the net income
of any such Restricted Subsidiary for such period will be included in such Consolidated Net Income up to
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the aggregate amount of cash or Cash Equivalents actually distributed or that could have been distributed by
such Restricted Subsidiary during such period to the Issuer or another Restricted Subsidiary as a dividend or
other distribution (subject, in the case of a dividend to another Restricted Subsidiary, to the limitation
contained in this clause);

(3) any net gain (or loss) realized upon the sale or other disposition of any asset or disposed operations of the
Issuer or any Restricted Subsidiaries (including pursuant to any Sale and Leaseback Transaction), which is
not sold or otherwise disposed of in the ordinary course of business or consistent with past practice (as
determined in good faith by the Issuer);
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any extraordinary, exceptional, unusual or nonrecurring gain, loss, income, charge or expense (including
relating to (i) the Transaction Expenses, (ii) payments made in respect of litigation that was pending against
HMA or any of its Subsidiaries prior to the Issue Date and (iii) costs and expenses incurred in connection
with Permitted Hospital Dispositions;

the cumulative effect of a change in accounting principles;

any (i) non-cash compensation charge or expense arising from any grant of stock, stock options or other
equity based awards and any non-cash deemed finance charges in respect of any pension liabilities or other
retiree provisions or on the revaluation of any benefit plan obligation and (ii) income (loss) attributable to
deferred compensation plans or trusts shall be excluded;

all deferred financing costs written off or amortized and premiums paid or other expenses incurred directly
in connection with any early extinguishment of Indebtedness and any net gain (loss) from any write-off or
forgiveness of Indebtedness;

any unrealized gains or losses in respect of any Hedging Obligations or any ineffectiveness recognized in
earnings related to qualifying hedge transactions or the fair value of changes therein recognized in earnings
for derivatives that do not qualify as hedge transactions, in each case, in respect of any Hedging Obligations;

any unrealized foreign currency translation or transaction gains or losses in respect of Indebtedness of any
Person denominated in a currency other than the functional currency of such Person and any unrealized
foreign exchange gains or losses relating to translation of assets and liabilities denominated in foreign
currencies;

(10) any unrealized foreign currency translation or transaction gains or losses in respect of Indebtedness or other

obligations of the Issuer or any Restricted Subsidiary owing to the Issuer or any Restricted Subsidiary;

(11) any purchase accounting effects, including, without limitation, adjustments to inventory, property and

equipment, software and other intangible assets and deferred revenue in component amounts required or
permitted by GAAP and related authoritative pronouncements (including the effects of such adjustments
pushed down to the Issuer and the Restricted Subsidiaries), as a result of any consummated acquisition, or
the amortization or write-off of any amounts thereof (including any write-off of in process research and
development);

(12) any non-cash impairment charge, write-down or write-off, including without limitation, impairment charges,

write-downs or write-offs relating to goodwill, intangible assets, long-lived assets, investments in debt and
equity securities, in accordance with GAAP or as a result of a change in law or regulation;
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(13) any after-tax effect of income (loss) from the early extinguishment or cancellation of Indebtedness or any
Hedging Obligations or other derivative instruments;

(14) accruals and reserves that are established within twelve (12) months after the Issue Date that are so required
to be established as a result of the Transactions in accordance with GAAP;

(15) any net unrealized gains and losses resulting from Hedging Obligations or embedded derivatives that require
similar accounting treatment and the application of Accounting Standards Codification Topic 815 and
related pronouncements;

(16) any deferred tax expense associated with tax deductions or net operating losses arising as a result of the
Transactions, or the release of any valuation allowance related to such item;

(17) non-cash charges and gains resulting from the application of Financial Accounting Standards No. 141R
(Accounting Standards Codification Topic 805) (including with respect to earn-outs Incurred by the Issuer or
any of its Restricted Subsidiaries);
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(18) the amount of any expense to the extent a corresponding amount is received in cash by the Issuer and the
Restricted Subsidiaries from a Person other than the Issuer or any Restricted Subsidiaries, provided such
payment has not been included in determining Consolidated Net Income (it being understood that if the
amounts received in cash under any such agreement in any period exceed the amount of expense in respect
of such period, such excess amounts received may be carried forward and applied against expense in future
periods);

(19) any net gain (or loss) from discontinued operations and any net gain (or loss) on disposal of discontinued
operations; and

(20) any charges and gains in respect of those certain contingent value rights issued as part of the merger
consideration in the Acquisition.

In addition, to the extent not already excluded in the Consolidated Net Income of such Person and its Restricted
Subsidiaries, notwithstanding anything to the contrary in the foregoing, Consolidated Net Income shall exclude (i) any
expenses and charges that are reimbursed by indemnification or other reimbursement provisions, or so long as the
Issuer has made a determination that there exists reasonable evidence that such amount will in fact be indemnified or
reimbursed (and such amount is in fact reimbursed within 365 days of the date of such charge or payment (with a
deduction for any amount so added back to the extent not so reimbursed within such 365 days)), in connection with
any investment or any sale, conveyance, transfer or other disposition of assets permitted hereunder, (ii) to the extent
covered by insurance and actually reimbursed, or, so long as the Issuer has made a determination that there exists
reasonable evidence that such amount will in fact be reimbursed by the insurer and such amount is (A) not denied by
the applicable carrier in writing within 180 days and (B) in fact reimbursed within 365 days of the date of such
evidence (with a deduction for any amount so added back to the extent not so reimbursed within 365 days), expenses
with respect to liability or casualty events or business interruption, (iii) any expenses and charges to the extent paid
for, or so long as the Issuer has made a determination that there exists reasonable evidence that such amount will in
fact be reimbursed by (and such amount is in fact reimbursed within 365 days of the date of such payment (with a
deduction for any amount so added back to the extent not so reimbursed within 365 days)), any third party other than
such Person or any of its Restricted Subsidiaries and (iv) solely for the purpose of determining the amount available
for Restricted Payments under clause (c)(i) of the first paragraph of the covenant described under  Certain
Covenants Limitations on Restricted Payments, any repurchase, redemption, sale or other disposition of Restricted
Investments or any sale of stock of or distribution, dividend or asset transfer from an Unrestricted Subsidiary, in each
case to the extent any of the foregoing increase the amount of Restricted Payments permitted under such covenant
pursuant to clause (c)(iv) or (c)(v), as the case may be, of the first paragraph thereof.

Consolidated Total Indebtedness means, as of any date of determination, (a) the aggregate principal amount of
Indebtedness for borrowed money (other than letters of credit and bankers acceptances, except to the extent of
unreimbursed amounts thereunder, Indebtedness with respect to Cash Management Services, Hedging Obligations
entered into in the ordinary course of business or consistent with past practice and not for speculative purposes and
intercompany indebtedness, but including the Receivable Transaction Amount in respect of any Qualified Receivables
Transaction) of the Issuer and its Restricted Subsidiaries outstanding on such date minus (b) the aggregate amount, not
to exceed $250.0 million, of unrestricted cash and Cash Equivalents included in the consolidated balance sheet of the
Issuer and its Restricted Subsidiaries as of the end of the most recent fiscal period for which internal financial
statements of the Issuer are available (with such pro forma adjustments as are consistent with the pro forma
adjustments set forth in the definition of Fixed Charge Coverage Ratio (and with the proceeds of any Secured
Indebtedness being incurred at the time of determination being excluded from unrestricted cash and Cash Equivalents
to the extent such proceeds would otherwise be included as such) and as determined in good faith by the Issuer).
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Consolidated Total Leverage Ratio means, with respect to any Person as of any date of determination, the ratio of
(x) Consolidated Total Indebtedness as of such date to (y) the aggregate amount of Consolidated EBITDA for the
period of the most recent four consecutive fiscal quarters ending prior to the date of such
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determination for which internal consolidated financial statements of the Issuer are available, in each case with such
pro forma adjustments as are consistent with the pro forma adjustments set forth in the definition of Fixed Charge
Coverage Ratio.

Consolidated Total Secured Leverage Ratio means, with respect to any Person as of any date of determination, the
ratio of (x) Consolidated Total Indebtedness secured by a Lien as of such date to (y) the aggregate amount of
Consolidated EBITDA for the period of the most recent four consecutive fiscal quarters ending prior to the date of
such determination for which internal consolidated financial statements of the Issuer are available, in each case with
such pro forma adjustments as are consistent with the pro forma adjustments set forth in the definition of Fixed
Charge Coverage Ratio.

Contingent Obligations means, with respect to any Person, any obligation of such Person guaranteeing in any manner,
whether directly or indirectly, any operating lease, dividend or other obligation that does not constitute Indebtedness
( primary obligations ) of any other Person (the primary obligor ), including any obligation of such Person, whether or
not contingent:

(1) to purchase any such primary obligation or any property constituting direct or indirect security therefor;

(2) toadvance or supply funds:

(a) for the purchase or payment of any such primary obligation; or

(b) to maintain the working capital or equity capital of the primary obligor or otherwise to maintain the net
worth or solvency of the primary obligor; or

(3) to purchase property, securities or services primarily for the purpose of assuring the owner of any such
primary obligation of the ability of the primary obligor to make payment of such primary obligation against
loss in respect thereof.

Credit Agreement means the Credit Agreement, originally dated as of July 25, 2007, by and among, Holdings, the
Issuer, the guarantors from time to time party thereto and Credit Suisse, as administrative agent and collateral agent,
and each lender from time to time party thereto, together with the related documents thereto (including the revolving
loans thereunder, any letters of credit and reimbursement obligations related thereto, any Guarantee and collateral
agreement, patent and trademark security agreement, mortgages or letter of credit applications and other Guarantees,
pledges, agreements, security agreements and collateral documents), as amended, extended, renewed, restated,
refunded, replaced, refinanced, supplemented, modified or otherwise changed (in whole or in part, and without
limitation as to amount, terms, conditions, covenants and other provisions) from time to time, and any one or more
additional agreements (and related documents) governing Indebtedness, including indentures, incurred to refinance,
substitute, supplement, replace or add to (including increasing the amount available for borrowing or adding or
removing any Person as a borrower, issuer or guarantor thereunder) in whole or in part, the borrowings and
commitments then outstanding or permitted to be outstanding under (or otherwise incurred in compliance with) such
Credit Agreement (whether documented in the agreement for such Credit Agreement or in a separate written
instrument) or one or more successors to the Credit Agreement or one or more new credit agreements.
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Credit Facility means, with respect to the Issuer or any of its Subsidiaries, one or more debt facilities, indentures or
other arrangements (including the Credit Agreement or commercial paper facilities and overdraft facilities) with
banks, other financial institutions or investors providing for revolving credit loans, term loans, notes, receivables
financing (including through the sale of receivables to such institutions or to special purpose entities formed to borrow
from such institutions against such receivables), letters of credit or other Indebtedness, in each case, as amended,
restated, modified, renewed, refunded, replaced, restructured, refinanced, repaid, increased or extended in whole or in
part from time to time (and whether in whole or in part and whether or not with the original administrative agent and
lenders or another administrative agent or agents or other banks or institutions and whether provided under the
original Credit Agreement or one or more other credit or other
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agreements, indentures, financing agreements or otherwise) and in each case including all agreements, instruments
and documents executed and delivered pursuant to or in connection with the foregoing (including any notes, any
letters of credit and reimbursement obligations related thereto, any Guarantee and collateral agreement, patent and
trademark security agreement, mortgages or letter of credit applications and other Guarantees, pledges, agreements,
security agreements and collateral documents). Without limiting the generality of the foregoing, the term Credit
Facility will include any agreement or instrument (1) changing the maturity of any Indebtedness Incurred thereunder
or contemplated thereby, (2) adding Subsidiaries of the Issuer as additional borrowers or guarantors thereunder,

(3) increasing the amount of Indebtedness Incurred thereunder or available to be borrowed thereunder or (4) otherwise
altering the terms and conditions thereof.

Default means any event that is, or with the passage of time or the giving of notice or both would be, an Event of
Default; provided that any Default that results solely from the taking of an action that would have been permitted but
for the continuation of a previous Default will be deemed to be cured if such previous Default is cured prior to
becoming an Event of Default.

Designated Non-Cash Consideration means the fair market value (as determined in good faith by the Issuer) of
non-cash consideration received by the Issuer or one of its Restricted Subsidiaries in connection with an Asset
Disposition that is so designated as Designated Non-Cash Consideration pursuant to an Officer s Certificate, setting
forth the basis of such valuation, less the amount of cash or Cash Equivalents received in connection with a
subsequent payment, redemption, retirement, sale or other disposition of such Designated Non-Cash Consideration. A
particular item of Designated Non-Cash Consideration will no longer be considered to be outstanding when and to the
extent it has been paid, redeemed or otherwise retired or sold or otherwise disposed of in compliance with the
covenant described under  Certain Covenants Limitation on Sales of Assets and Subsidiary Stock.

Designated Preferred Stock means, with respect to the Issuer, Preferred Stock (other than Disqualified Stock) (a) that
is issued for cash (other than to the Issuer or a Subsidiary of the Issuer or an employee stock ownership plan or trust
established by the Issuer or any such Subsidiary for the benefit of their employees to the extent funded by the Issuer or
such Subsidiary) and (b) that is designated as Designated Preferred Stock pursuant to an Officer s Certificate of the
Issuer at or prior to the issuance thereof, the Net Cash Proceeds of which are excluded from the calculation set forth in
clause (c)(ii) of the second paragraph of the covenant described under  Certain Covenants Limitation on Restricted
Payments.

Disinterested Director means, with respect to any Affiliate Transaction, a member of the Board of Directors of
Holdings having no material direct or indirect financial interest in or with respect to such Affiliate Transaction. A
member of the Board of Directors of Holdings shall be deemed not to have such a financial interest by reason of such
member s holding Capital Stock of Holdings or any options, warrants or other rights in respect of such Capital Stock.

Disqualified Stock means, with respect to any Person, any Capital Stock of such Person which by its terms (or by the
terms of any security into which it is convertible or for which it is exchangeable) or upon the happening of any event:

(1) matures or is mandatorily redeemable for cash or in exchange for Indebtedness pursuant to a sinking fund
obligation or otherwise; or

(2) is or may become (in accordance with its terms) upon the occurrence of certain events or otherwise
redeemable or repurchasable for cash or in exchange for Indebtedness at the option of the holder of the
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Capital Stock in whole or in part,
in each case on or prior to the earlier of (a) the Stated Maturity of the Unsecured Notes or (b) the date on which there
are no Unsecured Notes outstanding; provided, however, that (i) only the portion of Capital Stock which so matures or
is mandatorily redeemable, is so convertible or exchangeable or is so redeemable at the option of the
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holder thereof prior to such date will be deemed to be Disqualified Stock and (ii) any Capital Stock that would
constitute Disqualified Stock solely because the holders thereof have the right to require the Issuer to repurchase such
Capital Stock upon the occurrence of a change of control or asset sale (howsoever defined or referred to) shall not
constitute Disqualified Stock if any such redemption or repurchase obligation is subject to compliance by the relevant
Person with the covenant described under  Certain Covenants Limitation on Restricted Payments ; provided, further,
that if such Capital Stock is issued to any plan for the benefit of employees of the Issuer or its Subsidiaries or by any
such plan to such employees, such Capital Stock shall not constitute Disqualified Stock solely because it may be
required to be repurchased by the Issuer or its Subsidiaries in order to satisfy applicable statutory or regulatory
obligations.

Domestic Subsidiary means, with respect to any Person, any Restricted Subsidiary of such Person other than a Foreign
Subsidiary.

DTC means The Depository Trust Company or any successor securities clearing agency.

Eligible Escrow Investments means any of the following securities:

(1) U.S. Government Obligations;

(2) investments in time or demand deposit accounts, certificates of deposit and money market deposits, or other
similar banking arrangements in each case maturing no later than the last day of the then current month (the
Investment End Date ), entitled to U.S. Federal deposit insurance for the full amount thereof or issued by a
bank or trust company that is organized under the laws of the United States of America or any state thereof
having capital, surplus and undivided profits aggregating in excess of $500.0 million;

(3) investments in commercial paper maturing no later than the Investment End Date and having, at the date of
acquisition, a credit rating no lower than A-1 from S&P, P-1 from Moody s, or F-1 from Fitch;

(4) repurchase obligations maturing no later than the Investment End Date entered into with a nationally
recognized broker-dealer, with respect to which the purchased securities are obligations issued or guaranteed
by the United States government or any agency thereof, which repurchase obligations shall be entered into
pursuant to written agreements; and

(5) money market mutual funds that invest in items (1) through (4) above and are registered with the SEC under
the Investment Company Act of 1940, as amended, and operated in accordance with Rule 2a-7 and that at
the time of such investment are rated Aaa by Moody s and/or AAAm by S&P, including such funds for
which the Trustee or an affiliate provides investment advice or other services.

Equity Offering means (x) a sale of Capital Stock of the Issuer (other than Disqualified Stock or Designated Preferred
Stock) other than offerings registered on Form S-8 (or any successor form) under the Securities Act or any similar
offering in other jurisdictions, or (y) the sale of Capital Stock or other securities of Holdings, the proceeds of which
are contributed to the equity (other than through the issuance of Disqualified Stock or Designated Preferred Stock or
through an Excluded Contribution) of the Issuer or any of its Restricted Subsidiaries.
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Exchange Act means the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC
promulgated thereunder, as amended.

Excluded Contribution means Net Cash Proceeds or property or assets received by the Issuer as capital contributions
to the equity (other than through the issuance of Disqualified Stock or Designated Preferred Stock) of the Issuer after
the Issue Date or from the issuance or sale (other than to a Restricted Subsidiary or an employee stock ownership plan
or trust established by the Issuer or any Subsidiary of the Issuer for the benefit of their employees to the extent funded
by the Issuer or any Restricted Subsidiary) of Capital Stock (other than Disqualified Stock or Designated Preferred
Stock) of the Issuer, in each case, to the extent designated as an Excluded Contribution pursuant to an Officer s
Certificate of the Issuer.
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Existing Secured Notes means the $1,600,000,000 aggregate principal amount of 5.125% senior secured notes due
2018 issued by Finco on August 17, 2012.

fair market value may be conclusively established by means of an Officer s Certificate or resolutions of the Board of
Directors of the Issuer setting out such fair market value as determined by such Officer or such Board of Directors in
good faith.

Finco means CHS/Community Health Systems, Inc., a Delaware corporation, or any successor thereto.

Fitch means Fitch Ratings, Inc. or any of its successors or assigns that is a Nationally Recognized Statistical Rating
Organization.

Fixed Charge Coverage Ratio means, with respect to any Person on any determination date, the ratio of Consolidated
EBITDA of such Person for the most recent four consecutive fiscal quarters ending immediately prior to such
determination date for which internal consolidated financial statements are available to the Fixed Charges of such
Person for such four consecutive fiscal quarters.

In the event that the Issuer or any Restricted Subsidiary Incurs, assumes, Guarantees, redeems, defeases, retires or
extinguishes any Indebtedness (other than Indebtedness incurred under any revolving credit facility unless such
Indebtedness has been permanently repaid and has not been replaced) or issues or redeems Disqualified Stock or
Preferred Stock subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is being
calculated but prior to or simultaneously with the event for which the calculation of the Fixed Charge Coverage Ratio
is made (the Fixed Charge Coverage Ratio Calculation Date ), then the Fixed Charge Coverage Ratio shall be
calculated giving pro forma effect to such Incurrence, assumption, Guarantee, redemption, defeasance, retirement or
extinguishment of Indebtedness, or such issuance or redemption of Disqualified Stock or Preferred Stock, as if the
same had occurred at the beginning of the applicable four-quarter period; provided, however, that the pro forma
calculation shall not give effect to any Indebtedness Incurred on such determination date pursuant to the provisions
described in the second paragraph under  Certain Covenants Limitation on Indebtedness.

For purposes of making the computation referred to above, any Investments, acquisitions, dispositions, mergers,
consolidations and disposed operations that have been made by the Issuer or any of its Restricted Subsidiaries, during
the four-quarter reference period or subsequent to such reference period and on or prior to or simultaneously with the
Fixed Charge Coverage Ratio Calculation Date shall be calculated on a pro forma basis assuming that all such
Investments, acquisitions, dispositions, mergers, consolidations and disposed or discontinued operations (and the
change in any associated fixed charge obligations and the change in Consolidated EBITDA resulting therefrom) had
occurred on the first day of the four-quarter reference period. If since the beginning of such period any Person that
subsequently became a Restricted Subsidiary or was merged with or into the Issuer or any of its Restricted
Subsidiaries since the beginning of such period shall have made any Investment, acquisition, disposition, merger,
consolidation or disposed or discontinued operation that would have required adjustment pursuant to this definition,
then the Fixed Charge Coverage Ratio shall be calculated giving pro forma effect thereto for such period as if such
Investment, acquisition, disposition, merger, consolidation or disposed operation had occurred at the beginning of the
applicable four-quarter period.

For purposes of this definition, whenever pro forma effect is to be given to a transaction, the pro forma calculations
shall be made in good faith by a responsible financial or chief accounting officer of the Issuer (including with respect
to cost savings; provided that (x) such cost savings are reasonably identifiable, reasonably attributable to the action
specified and reasonably anticipated to result from such actions and (y) such actions have been taken or initiated and
the benefits resulting therefrom are anticipated by the Issuer to be realized within twelve (12) months). If any
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Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest on such Indebtedness
shall be calculated as if the rate in effect on the Fixed Charge Coverage Ratio Calculation Date had been the
applicable rate for the entire period (taking into account any Hedging Obligations
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applicable to such Indebtedness). Interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest
rate reasonably determined by a responsible financial or accounting officer of the Issuer to be the rate of interest
implicit in such Capitalized Lease Obligation in accordance with GAAP. For purposes of making the computation
referred to above, interest on any Indebtedness under a revolving credit facility computed with a pro forma basis shall
be computed based upon the average daily balance of such Indebtedness during the applicable period. Interest on
Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar rate, a
eurocurrency interbank offered rate, or other rate, shall be determined to have been based upon the rate actually
chosen, or if none, then based upon such optional rate chosen as the Issuer may designate.

Fixed Charges means, with respect to any Person for any period, the sum of:

(1) Consolidated Interest Expense of such Person for such period;

(2) all cash dividends or other distributions paid (excluding items eliminated in consolidation) on any series of
Preferred Stock of any Subsidiary of such Person during such period; and

(3) all cash dividends or other distributions paid (excluding items eliminated in consolidation) on any series of
Disqualified Stock during such period.

Foreign Subsidiary means, with respect to any Person, (i) any Subsidiary of such Person that is not organized or
existing under the laws of the United States, any state thereof or the District of Columbia, and any Subsidiary of such
Subsidiary and (ii) any Subsidiary of such Person that otherwise would be a Domestic Subsidiary substantially all of
whose assets consist of Capital Stock and/or indebtedness of one or more Foreign Subsidiaries and any other assets
incidental thereto.

GAAP means generally accepted accounting principles in the United States of America as in effect on the date of any
calculation or determination required hereunder. Except as otherwise set forth in the Unsecured Notes Indenture, all
ratios and calculations based on GAAP contained in the Unsecured Notes Indenture shall be computed in accordance
with GAAP as in effect on the Issue Date. At any time after the Issue Date, the Issuer may elect to establish that
GAAP shall mean the GAAP as in effect on or prior to the date of such election; provided, however, that any such
election, once made, shall be irrevocable. At any time after the Issue Date, the Issuer may elect to apply IFRS
accounting principles in lieu of GAAP and, upon any such election, references herein to GAAP shall thereafter be
construed to mean IFRS (except as otherwise provided in the Unsecured Notes Indenture), including as to the ability
of the Issuer to make an election pursuant to the previous sentence; provided that any such election, once made, shall
be irrevocable; provided, however, that any calculation or determination in the Unsecured Notes Indenture that require
the application of GAAP for periods that include fiscal quarters ended prior to the Issuer s election to apply IFRS shall
remain as previously calculated or determined in accordance with GAAP; provided, further, that the Issuer may only
make such election if it also elects to report any subsequent financial reports required to be made by the Issuer or
Holdings, including pursuant to Section 13 or Section 15(d) of the Exchange Act and the covenants described under

Certain Covenants Reports, in IFRS. The Issuer shall give notice of any such election made in accordance with this
definition to the Trustee and the Holders.

Guarantee means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any
Indebtedness of any other Person, including any such obligation, direct or indirect, contingent or otherwise, of such

Person:
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(1) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness of such
other Person (whether arising by virtue of partnership arrangements, or by agreements to keep-well, to
purchase assets, goods, securities or services, to take-or-pay or to maintain financial statement conditions or
otherwise); or

(2) entered into primarily for purposes of assuring in any other manner the obligee of such Indebtedness of the
payment thereof or to protect such obligee against loss in respect thereof (in whole or in part);

191

Table of Contents 384



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Table of Conten

provided, however, that the term Guarantee will not include (x) endorsements for collection or deposit in the ordinary
course of business or consistent with past practice and (y) standard contractual indemnities or product warranties
provided in the ordinary course of business; provided, further, that the amount of any Guarantee shall be deemed to be
the lower of (i) an amount equal to the stated or determinable amount of the primary obligation in respect of which

such Guarantee is made and (ii) the maximum amount for which such guaranteeing Person may be liable pursuant to

the terms of the instrument embodying such Guarantee or, if such Guarantee is not an unconditional guarantee of the
entire amount of the primary obligation and such maximum amount is not stated or determinable, the amount of such
guaranteeing Person s maximum reasonably anticipated liability in respect thereof as determined by such Person in
good faith. The term Guarantee used as a verb has a corresponding meaning.

Guarantor means Holdings and any Restricted Subsidiary that Guarantees the Unsecured Notes, until such Unsecured
Note Guarantee is released in accordance with the terms of the Unsecured Notes Indenture.

Hedging Obligations means, with respect to any Person, the obligations of such Person under any interest rate swap
agreement, interest rate cap agreement, interest rate collar agreement, commodity swap agreement, commodity cap
agreement, commodity collar agreement, foreign exchange contracts, currency swap agreement or similar agreement
providing for the transfer or mitigation of interest rate, commodity price or currency risks either generally or under
specific contingencies.

HMA means Health Management Associates, Inc., a Delaware corporation, and its successors.

Holder means each Person in whose name the Unsecured Notes are registered on the Registrar s books, which shall
initially be the respective nominee of DTC.

Holdings means Community Health Systems, Inc., a Delaware corporation, or any successor thereto.

Hospital means a hospital, outpatient clinic, outpatient surgical center, long-term care facility, medical office building
or other facility or business that is used or useful in or related to the provision of healthcare services.

Hospital Swap means an exchange of assets and, to the extent necessary to equalize the value of the assets being
exchanged, cash by the Issuer or a Restricted Subsidiary for one or more Hospitals and/or one or more Similar
Businesses, or for 100% of the Capital Stock of any Person owning or operating one or more Hospitals and/or one or
more Similar Businesses; provided that cash does not exceed 30% of the sum of the amount of the cash and the fair
market value of the Capital Stock or assets received or given by the Issuer or a Restricted Subsidiary in such
transaction. Notwithstanding the foregoing, the Issuer and its Restricted Subsidiaries may consummate two Hospital
Swaps in any 12-month period without regard to the requirements of the proviso in the previous sentence.

IFRS means International Financial Reporting standards as adopted in the European Union.

Immaterial Subsidiary means, at any date of determination, each Restricted Subsidiary of the Issuer that (i) has not
guaranteed any other Indebtedness of the Issuer or any Subsidiary Guarantor and (ii) has Total Assets together with all
other Immaterial Subsidiaries (other than Foreign Subsidiaries and Unrestricted Subsidiaries) (as determined in
accordance with GAAP) and Consolidated EBITDA together with all other Immaterial Subsidiaries of less than 5.0%
of the Issuer s Total Assets and Consolidated EBITDA (measured, in the case of Total Assets, at the end of the most
recent fiscal period for which internal financial statements are available and, in the case of Consolidated EBITDA, for
the most recently ended four consecutive fiscal quarters ended for which internal consolidated financial statements are
available, in each case measured on a pro forma basis giving effect to any acquisitions or dispositions of companies,
divisions or lines of business since such balance sheet date or the start of such four quarter period, as applicable).
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Incur means issue, create, assume, enter into any Guarantee of, incur, extend or otherwise become liable for; provided,
however, that any Indebtedness or Capital Stock of a Person existing at the time such Person becomes a Restricted
Subsidiary (whether by merger, consolidation, acquisition or otherwise) will be deemed to be Incurred by such
Restricted Subsidiary at the time it becomes a Restricted Subsidiary and the terms Incurred and Incurrence have
meanings correlative to the foregoing and any Indebtedness pursuant to any revolving credit or similar facility shall
only be Incurred at the time any funds are borrowed thereunder.

Indebtedness means, with respect to any Person on any date of determination (without duplication) to the extent,
except with respect to clauses (6), (7) and (9) below, such obligation should appear as a liability or otherwise on the
balance sheet of such Person in accordance with GAAP:

(1) the principal of indebtedness of such Person for borrowed moneys;

(2) the principal of obligations of such Person evidenced by bonds, debentures, notes or other similar
instruments;

(3) all reimbursement obligations of such Person in respect of letters of credit, bankers acceptances or other
similar instruments (the amount of such obligations being equal at any time to the aggregate then undrawn
and unexpired amount of such letters of credit or other instruments plus the aggregate amount of drawings
thereunder that have been reimbursed) (except to the extent such reimbursement obligations relate to trade
payables and such obligations are satisfied within 30 days of Incurrence);

(4) the principal component of all obligations of such Person to pay the deferred and unpaid purchase price of
property (except trade payables), which purchase price is due more than one year after the date of placing
such property in service or taking final delivery and title thereto;

(5) Capitalized Lease Obligations of such Person and all Attributable Debt in respect of Sale and Leaseback
Transactions entered into by such Person;

(6) the principal component of all obligations, or liquidation preference, of such Person with respect to any
Disqualified Stock or, with respect to any Restricted Subsidiary, any Preferred Stock (but excluding, in each
case, any accrued dividends);

(7) the principal component of all Indebtedness of other Persons secured by a Lien on any asset of such Person,
whether or not such Indebtedness is assumed by such Person; provided, however, that the amount of such
Indebtedness will be the lesser of (a) the fair market value of such asset at such date of determination (as
determined in good faith by the Issuer) and (b) the amount of such Indebtedness of such other Persons;

®)
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Guarantees by such Person of the principal component of Indebtedness of other Persons to the extent
Guaranteed by such Person;

(9) the Receivables Transaction Amount in respect of any Qualified Receivables Transaction; and

(10) to the extent not otherwise included in this definition, net obligations of such Person under Hedging
Obligations (the amount of any such obligations to be equal at any time to the net payments under such
agreement or arrangement giving rise to such obligation that would be payable by such Person at the
termination of such agreement or arrangement).

The term Indebtedness shall not include any lease, concession or license of property (or Guarantee thereof) which
would be considered an operating lease under GAAP as in effect on the Issue Date, any prepayments of deposits
received from clients or customers in the ordinary course of business or consistent with past practice, obligations
under any license, permit or other approval (or Guarantees given in respect of such obligations) Incurred prior to the
Issue Date or in the ordinary course of business or consistent with past practice.

The amount of Indebtedness of any Person at any time in the case of a revolving credit or similar facility shall be the
total amount of funds borrowed and then outstanding. The amount of any Indebtedness outstanding
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as of any date shall be (a) the accreted value thereof in the case of any Indebtedness issued with original issue discount
and (b) the principal amount of Indebtedness, or liquidation preference thereof, in the case of any other Indebtedness.

Notwithstanding the above provisions, in no event shall the following constitute Indebtedness:

(i) Contingent Obligations Incurred in the ordinary course of business or consistent with past practice, and the
contingent value rights issued in connection with the Acquisition;

(il)) Cash Management Services;

(iii) in connection with the purchase by the Issuer or any Restricted Subsidiary of any business, any post-closing
payment adjustments to which the seller may become entitled to the extent such payment is determined by a
final closing balance sheet or such payment depends on the performance of such business after the closing;
provided, however, that, at the time of closing, the amount of any such payment is not determinable and, to
the extent such payment thereafter becomes fixed and determined, the amount is paid in a timely manner;

(iv) for the avoidance of doubt, any obligations in respect of workers compensation claims, early retirement or
termination obligations, pension fund obligations or contributions or similar claims, obligations or
contributions or social security or wage Taxes; or

(v) Capital Stock (other than Disqualified Stock or Preferred Stock of a Restricted Subsidiary).
Independent Financial Advisor means an investment banking or accounting firm of international standing or any third
party appraiser of international standing; provided, however, that such firm or appraiser is not an Affiliate of the
Issuer.

Initial Purchasers means Merrill Lynch, Pierce, Fenner & Smith Incorporated, Credit Suisse Securities (USA) LLC,
Citigroup Global Markets Inc., Goldman, Sachs & Co., J.P. Morgan Securities LLC, RBC Capital Markets, LLC,
SunTrust Robinson Humphrey, Inc., UBS Securities LL.C, Wells Fargo Securities, LLC, BBV A Securities Inc., Credit
Agricole Securities (USA) Inc., Deutsche Bank Securities Inc., Fifth Third Securities, Inc., Mitsubishi UFJ Securities
(USA), Inc. and Scotia Capital (USA) Inc. (each an [nitial Purchaser ).

Investment means, with respect to any Person, all investments by such Person in other Persons (including Affiliates) in
the form of any direct or indirect advance, loan or other extensions of credit (other than advances or extensions of
credit to customers, suppliers, directors, officers or employees of any Person in the ordinary course of business or
consistent with past practice, and excluding any debt or extension of credit represented by a bank deposit other than a
time deposit) or capital contribution to (by means of any transfer of cash or other property to others or any payment
for property or services for the account or use of others), or the Incurrence of a Guarantee of any obligation of, or any
purchase or acquisition of Capital Stock, Indebtedness or other similar instruments issued by, such other Persons and
all other items that are or would be classified as investments on a balance sheet prepared on the basis of GAAP;
provided, however, that endorsements of negotiable instruments and documents in the ordinary course of business or
consistent with past practice will not be deemed to be an Investment. If the Issuer or any Restricted Subsidiary issues,
sells or otherwise disposes of any Capital Stock of a Person that is a Restricted Subsidiary such that, after giving effect
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thereto, such Person is no longer a Restricted Subsidiary, any Investment by the Issuer or any Restricted Subsidiary in
such Person remaining after giving effect thereto will be deemed to be a new Investment at such time.

For purposes of  Certain Covenants Limitation on Restricted Payments and  Designation of Restricted and Unrestricted
Subsidiaries :

(1)  Investment will include the portion (proportionate to the Issuer s equity interest in a Restricted Subsidiary to
be designated as an Unrestricted Subsidiary) of the fair market value of the net assets of such Restricted
Subsidiary of the Issuer at the time that such Restricted Subsidiary is designated an
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Unrestricted Subsidiary; provided, however, that upon a redesignation of such Subsidiary as a Restricted
Subsidiary, the Issuer will be deemed to continue to have a permanent Investment in an Unrestricted
Subsidiary in an amount (if positive) equal to (a) the Issuer s Investment in such Subsidiary at the time of
such redesignation less (b) the portion (proportionate to the Issuer s equity interest in such Subsidiary) of the
fair market value of the net assets (as conclusively determined by the Board of Directors of the Issuer in
good faith) of such Subsidiary at the time that such Subsidiary is so re-designated a Restricted Subsidiary;
and

(2) any property transferred to or from an Unrestricted Subsidiary will be valued at its fair market value at the
time of such transfer, in each case as determined in good faith by the Board of Directors of the Issuer.
Investment Grade Securities means:

(1) securities issued or directly and fully Guaranteed or insured by the United States or Canadian
government or any agency or instrumentality thereof (other than Cash Equivalents);

(2) securities issued or directly and fully guaranteed or insured by a member of the European Union,
or any agency or instrumentality thereof (other than Cash Equivalents);

(3) debt securities or debt instruments with a rating of A- or higher from S&P or A3 or higher by Moody s or the
equivalent of such rating by such rating organization or, if no rating of Moody s or S&P then exists, the
equivalent of such rating by any other Nationally Recognized Statistical Ratings Organization, but excluding
any debt securities or instruments constituting loans or advances among the Issuer and its Subsidiaries; and

(4) investments in any fund that invests exclusively in investments of the type described in clauses (1), (2) and
(3) above which fund may also hold cash and Cash Equivalents pending investment or distribution.
Investment Grade Status shall occur when the Unsecured Notes receive two of the following:

(1) aratingof BBB- or higher from S&P;

(2) arating of Baa3 or higher from Moody s; or

(3) aratingof BBB- or higher from Fitch;
or the equivalent of such rating by either such rating organization or, if no rating of Moody s or S&P then exists, the
equivalent of such rating by any other Nationally Recognized Statistical Ratings Organization.

Issue Date means January 27, 2014.
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Lien means any mortgage, pledge, security interest, encumbrance, lien or charge of any kind (including any
conditional sale or other title retention agreement or lease in the nature thereof).

Management Advances means loans or advances made to, or Guarantees with respect to loans or advances made to,
directors, officers, employees or consultants of any Parent Entity, the Issuer or any Restricted Subsidiary:

(1) (a)inrespect of travel, entertainment or moving related expenses Incurred in the ordinary course of business
or consistent with past practice, (b) for purposes of funding any such person s purchase of Capital Stock (or
similar obligations) of the Issuer, its Subsidiaries or any Parent Entity with (in the case of this sub-clause (b))
the approval of the Board of Directors of Holdings or (c) in respect of moving related expenses Incurred in
connection with any closing or consolidation of any facility or office; and

195

Table of Contents 392



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Table of Conten

(2) not exceeding $50.0 million in the aggregate outstanding at any time.
Merger means the merger of FWCT-2 Acquisition Corporation with and into HMA, as provided for under the Merger
Agreement.

Merger Agreement means the Agreement and Plan of Merger, dated as of July 29, 2013, by and among HMA, the
Parent Entity and FWCT-2 Acquisition Corporation.

Moody s means Moody s Investors Service, Inc. or any of its successors or assigns that is a Nationally Recognized
Statistical Rating Organization.

Nationally Recognized Statistical Rating Organization means a nationally recognized statistical rating organization
within the meaning of Rule 436 under the Securities Act.

Net Available Cash from an Asset Disposition means cash payments received (including any cash payments received
by way of deferred payment of principal pursuant to a note or installment receivable or otherwise and net proceeds
from the sale or other disposition of any securities received as consideration, but only as and when received, but
excluding any other consideration received in the form of assumption by the acquiring person of Indebtedness or other
obligations relating to the properties or assets that are the subject of such Asset Disposition or received in any other
non-cash form) therefrom, in each case net of:

(1) all legal, accounting, investment banking, title and recording tax expenses, commissions and other fees and
expenses Incurred, and all Taxes paid, reasonably estimated to be actually payable or accrued as a liability
under GAAP (including, for the avoidance of doubt, any income, withholding and other Taxes payable as a
result of the distribution of such proceeds to the Issuer and after taking into account any available tax credits
or deductions and any tax sharing agreements), as a consequence of such Asset Disposition;

(2) all payments made on any Indebtedness which is secured by any assets subject to such Asset Disposition, in
accordance with the terms of any Lien upon such assets, or which by applicable law must be repaid out of
the proceeds from such Asset Disposition;

(3) all distributions and other payments required to be made to minority interest holders (other than any Parent
Entity, the Issuer or any of its respective Subsidiaries) in Subsidiaries or joint ventures as a result of such
Asset Disposition; and

(4) the deduction of appropriate amounts required to be provided by the seller as a reserve, on the basis of
GAAP, against any liabilities associated with the assets disposed of in such Asset Disposition and retained
by the Issuer or any Restricted Subsidiary after such Asset Disposition.

Net Cash Proceeds, with respect to any issuance or sale of Capital Stock or Indebtedness, means the cash proceeds of
such issuance or sale net of attorneys fees, accountants fees, underwriters or placement agents fees, listing fees,
discounts or commissions and brokerage, consultant and other fees and charges actually Incurred in connection with
such issuance or sale and net of Taxes paid or reasonably estimated to be actually payable as a result of such issuance
or sale (including, for the avoidance of doubt, any income, withholding and other Taxes payable as a result of the
distribution of such proceeds to the Issuer and after taking into account any available tax credit or deductions and any
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tax sharing agreements).
Non-Guarantor means any Restricted Subsidiary that is not a Unsecured Note Guarantor.
Non-Recourse Indebtedness of a Person means Indebtedness:

(1) as to which neither the Issuer nor any Subsidiary Guarantor:

(a) provides credit support of any kind (including any undertaking, agreement or instrument that would constitute
Indebtedness);
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(b) is directly or indirectly liable as a guarantor or otherwise; or
(c) constitutes the lender; and

(2) no default with respect to which would permit upon notice, lapse of time or both any holder of any other
Indebtedness of the Issuer or any Subsidiary Guarantor to declare a default on such other Indebtedness or cause the
payment thereof to be accelerated or payable prior to its stated maturity.

Note Documents means the Unsecured Notes (including Additional Unsecured Notes), the Unsecured Note Guarantees
and the Unsecured Notes Indenture.

Obligations means any principal, interest (including interest accruing on or after the filing of any petition in
bankruptcy or for reorganization relating to the Issuer or any Guarantor whether or not a claim for Post-Petition
Interest is allowed in such proceedings), penalties, fees, indemnifications, reimbursements (including, without
limitation, reimbursement obligations with respect to letters of credit and bankers acceptances), damages and other
liabilities payable under the documentation governing any Indebtedness.

Officer means, with respect to any Person, (1) the Chairman of the Board of Directors, the Chief Executive Officer,
the President, the Chief Financial Officer, any Vice President, the Treasurer, any Managing Director, or the Secretary
(a) of such Person or (b) if such Person is owned or managed by a single entity, of such entity, or (2) any other
individual designated as an Officer for the purposes of the Unsecured Notes Indenture by the Board of Directors of
such Person.

Officer s Certificate means, with respect to any Person, a certificate signed by one Officer of such Person.

Opinion of Counsel means a written opinion from legal counsel reasonably satisfactory to the Trustee. The counsel
may be an employee of or counsel to the Issuer, any of its Subsidiaries or the Trustee.

Parent Entity means Community Health Systems, Inc., a Delaware corporation, and its successors or any other direct
or indirect parent of the Issuer.

Parent Entity Expenses means:

(1) costs (including all professional fees and expenses) Incurred by any Parent Entity in connection
with reporting obligations under or otherwise Incurred in connection with compliance with
applicable laws, rules or regulations of any governmental, regulatory or self-regulatory body or
stock exchange, the Unsecured Notes Indenture or any other agreement or instrument relating to
Indebtedness of the Issuer or any Restricted Subsidiary, including in respect of any reports filed
with respect to the Securities Act, Exchange Act or the respective rules and regulations
promulgated thereunder;

(2) customary indemnification obligations of any Parent Entity owing to directors, officers, employees or other
Persons under its charter or by-laws or pursuant to written agreements with any such Person to the extent
relating to the Issuer and its Subsidiaries;
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(3) obligations of any Parent Entity in respect of director and officer insurance (including premiums therefor) to
the extent relating to the Issuer and its Subsidiaries;

(4) general corporate overhead expenses, including professional fees and expenses and other operational
expenses of any Parent Entity related to the ownership or operation of the business of the Issuer or any of its
Restricted Subsidiaries; and

(5) expenses Incurred by any Parent Entity in connection with any public offering or other sale of Capital Stock
or Indebtedness:

(x) where the net proceeds of such offering or sale are intended to be received by or contributed to the
Issuer or a Restricted Subsidiary,
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Pari Passu Indebtedness means Indebtedness of the Issuer which ranks equally in right of payment to the Unsecured

nien

(y) ina pro-rated amount of such expenses in proportion to the amount of such net proceeds intended to be

so received or contributed, or

(z) otherwise on an interim basis prior to completion of such offering so long as any Parent Entity shall
cause the amount of such expenses to be repaid to the Issuer or the relevant Restricted Subsidiary out
of the proceeds of such offering promptly if completed.

notes or of any Guarantor if such Indebtedness ranks equally in right of payment to the Unsecured Note Guarantees.

Paying Agent means any Person authorized by the Issuer to pay the principal of (and premium, if any) or interest on

any Unsecured Note on behalf of the Issuer.

Permitted Asset Swap means the concurrent purchase and sale or exchange of assets used or useful in a Similar
Business or a combination of such assets and cash, Cash Equivalents between the Issuer or any of its Restricted
Subsidiaries and another Person; provided that any cash or Cash Equivalents received in excess of the value of any

cash or Cash Equivalents sold or exchanged must be applied in accordance with the covenant described under

Covenants Limitation on Sales of Assets and Subsidiary Stock.

Permitted Hospital Dispositions means any disposition of Hospitals required for receipt of antitrust approval in
connection with the Acquisition.

Permitted Investment means (in each case, by the Issuer or any of its Restricted Subsidiaries):

ey

2

3)

“)

&)
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Investments in (a) a Restricted Subsidiary (including the Capital Stock of a Restricted Subsidiary) or the
Issuer or (b) a Person (including the Capital Stock of any such Person) that will, upon the making of such
Investment, become a Restricted Subsidiary;

Investments in another Person if such Person is engaged in any Similar Business and as a result of
such Investment such other Person is merged, consolidated or otherwise combined with or into, or
transfers or conveys all or substantially all its assets to, the Issuer or a Restricted Subsidiary;

Investments in cash, Cash Equivalents or Investment Grade Securities;

Investments in receivables owing to the Issuer or any Restricted Subsidiary created or acquired in the
ordinary course of business or consistent with past practice; provided, however, that such trade terms may
include such concessionary trade terms as the Issuer or any such Restricted Subsidiary deems reasonable
under the circumstances;

Investments in payroll, travel and similar advances to cover matters that are expected at the time of such
advances ultimately to be treated as expenses for accounting purposes and that are made in the ordinary
course of business or consistent with past practice;

Certain
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(6) Management Advances;

(7) Investments received in settlement of debts created in the ordinary course of business or consistent with past
practice and owing to the Issuer or any Restricted Subsidiary or in exchange for any other Investment or
accounts receivable held by the Issuer or any such Restricted Subsidiary, or as a result of foreclosure,
perfection or enforcement of any Lien, or in satisfaction of judgments or pursuant to any plan of
reorganization or similar arrangement including upon the bankruptcy or insolvency of a debtor or otherwise
with respect to any secured Investment or other transfer of title with respect to any secured Investment in
default;

(8) Investments made as a result of the receipt of non-cash consideration from a sale or other disposition of
property or assets, including an Asset Disposition;
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(9) Investments existing or pursuant to agreements or arrangements in effect on the Issue Date and any
modification, replacement, renewal or extension thereof; provided that the amount of any such Investment
may not be increased except (a) as required by the terms of such Investment as in existence on the Issue Date
or (b) as otherwise permitted under the Unsecured Notes Indenture;

(10) Hedging Obligations, which transactions or obligations are Incurred in compliance with ~ Certain
Covenants Limitation on Indebtedness ;

(11) pledges or deposits with respect to leases or utilities provided to third parties in the ordinary course of
business or consistent with past practice or Liens otherwise described in the definition of Permitted Liens or
made in connection with Liens permitted under the covenant described under  Certain Covenants Limitation
on Liens ;

(12) any Investment to the extent made using Capital Stock of the Issuer (other than Disqualified Stock) or
Capital Stock of any Parent Entity as consideration;

(13) any transaction to the extent constituting an Investment that is permitted and made in accordance with the
provisions of the second paragraph of the covenant described under  Certain Covenants Limitation on
Affiliate Transactions (except those described in clauses (1), (3), (6), (7), (8), (9), (12) and (16) of that
paragraph);

(14) Investments consisting of purchases and acquisitions of inventory, supplies, materials and equipment or
licenses or leases of intellectual property, in any case, in the ordinary course of business or consistent with
past practice and in accordance with the Unsecured Notes Indenture;

(15) (i) Guarantees of Indebtedness not prohibited by the covenant described under  Certain Covenants Limitation
on Indebtedness and (other than with respect to Indebtedness) guarantees, keepwells and similar
arrangements in the ordinary course of business or consistent with past practice, and (ii) performance
guarantees with respect to obligations that are permitted by the Unsecured Notes Indenture;

(16) Investments consisting of earnest money deposits required in connection with a purchase agreement, or letter
of intent, or other acquisitions to the extent not otherwise prohibited by the Unsecured Notes Indenture;

(17) Investments of a Restricted Subsidiary acquired on or after the Issue Date or of an entity merged into the
Issuer or merged into or consolidated with a Restricted Subsidiary on or after the Issue Date to the extent
that such Investments were not made in contemplation of or in connection with such acquisition, merger or
consolidation and were in existence on the date of such acquisition, merger or consolidation;

(18)
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Investments consisting of licensing or contribution of intellectual property pursuant to joint marketing
arrangements with other Persons;

(19) contributions to a rabbi trust for the benefit of employees or other grantor trust subject to claims of creditors
in the case of a bankruptcy of the Issuer;

(20) Investments in joint ventures and similar entities having an aggregate fair market value, when taken together
with all other Investments made pursuant to this clause that are at the time outstanding, not to exceed the
greater of $1,350.0 million and 5.0% of Total Assets at the time of such Investment (with the fair market
value of each Investment being measured at the time made and without giving effect to subsequent changes
in value);

(21) additional Investments having an aggregate fair market value, taken together with all other Investments
made pursuant to this clause (21) that are at that time outstanding, not to exceed the greater of $1,100.0
million and 5.0% of Total Assets (with the fair market value of each Investment being measured at the time
made and without giving effect to subsequent changes in value) plus the amount of any distributions,
dividends, payments or other returns in respect of such Investments (without duplication for purposes of the
covenant described in the section entitled  Certain Covenants Limitation on
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Restricted Payments of any amounts applied pursuant to clause (c¢) of the first paragraph of such covenant);
provided that if such Investment is in Capital Stock of a Person that subsequently becomes a Restricted
Subsidiary, such Investment shall thereafter be deemed permitted under clause (1) or (2) above and shall not
be included as having been made pursuant to this clause (21);

(22) (i) any Investment in a Receivable Subsidiary or other Person, pursuant to the terms and conditions of a
Qualified Receivables Transaction and (ii) any right to receive distributions or payments of fees related to a
Qualified Receivables Transaction and any right to purchase assets of a Receivables Subsidiary in
connection with a Qualified Receivables Transaction;

(23) Investments in connection with the Transactions;

(24) (a) any Investment in any captive insurance subsidiary in existence on the Issue Date or (b) in the event the
Issuer or a Restricted Subsidiary will establish a Subsidiary for the purpose of insuring the healthcare
business or facilities owned or operated by the Issuer, any Subsidiary or any physician employed by or on
the medical staff of any such business or facility (the Insurance Subsidiary ), Investments in an amount that
do not exceed 150% of the minimum amount of capital required under the laws of the jurisdiction in which
the Insurance Subsidiary is formed (other than any excess capital that would result in any unfavorable tax or
reimbursement impact if distributed), and any Investment by such Insurance Subsidiary that is a legal
investment for an insurance company under the laws of the jurisdiction in which the Insurance Subsidiary is
formed and made in the ordinary course of business or consistent with past practice and rated in one of the
four highest rating categories;

(25) Physician Support Obligations made by the Issuer or any Restricted Subsidiary;

(26) Investments made in connection with Hospital Swaps;

(27) any Investment pursuant to any customary buy/sell arrangements in favor of investors or joint venture parties
in connection with syndications of healthcare facilities, including, without limitation, hospitals, ambulatory
surgery centers, outpatient diagnostic centers or imaging centers; and

(28) any Investment in any Subsidiary or joint venture in connection with intercompany cash management
arrangements or related activities arising in the ordinary course of business or consistent with past practice.
Permitted Liens means, with respect to any Person:

(1) Liens on assets or property of a Restricted Subsidiary that is not a Guarantor securing Indebtedness of any
Restricted Subsidiary that is not a Guarantor;
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(2) pledges, deposits or Liens under workmen s compensation laws, payroll taxes, unemployment insurance
laws, social security laws or similar legislation, or insurance related obligations (including pledges or
deposits securing liability to insurance carriers under insurance or self-insurance arrangements), or in
connection with bids, tenders, completion guarantees, contracts (other than for borrowed money) or leases,
or to secure utilities, licenses, public or statutory obligations, or to secure surety, indemnity, judgment,
appeal or performance bonds, guarantees of government contracts (or other similar bonds, instruments or
obligations), or as security for contested taxes or import or customs duties or for the payment of rent, or
other obligations of like nature, in each case Incurred in the ordinary course of business or consistent with
past practice;

(3) Liens imposed by law, including carriers , warehousemen s, mechanics , landlords , materialmen s, repairmen s,
construction contractors or other like Liens, in each case for sums not yet overdue for a period of more than
60 days or that are bonded or being contested in good faith by appropriate proceedings;

(4) Liens for Taxes which are not overdue for a period of more than 60 days or which are being contested in
good faith by appropriate proceedings; provided that appropriate reserves required pursuant to GAAP have
been made in respect thereof;
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encumbrances, ground leases, easements (including reciprocal easement agreements), survey exceptions, or
reservations of, or rights of others for, licenses, rights of way, sewers, electric lines, telegraph and telephone
lines and other similar purposes, or zoning, building codes or other restrictions (including minor defects or
irregularities in title and similar encumbrances) as to the use of real properties or Liens incidental to the
conduct of the business of the Issuer and its Restricted Subsidiaries or to the ownership of their properties
which do not in the aggregate materially adversely affect the value of said properties or materially impair
their use in the operation of the business of the Issuer and its Restricted Subsidiaries;

Liens (a) on assets or property of the Issuer or any Restricted Subsidiary securing Hedging Obligations or
Cash Management Services permitted under the Unsecured Notes Indenture; (b) that are contractual rights of
set-off or, in the case of clause (i) or (ii) below, other bankers Liens (i) relating to treasury, depository and
cash management services or any automated clearing house transfers of funds in the ordinary course of
business or consistent with past practice and not given in connection with the issuance of Indebtedness,
(ii) relating to pooled deposit or sweep accounts to permit satisfaction of overdraft or similar obligations
incurred in the ordinary course of business or consistent with past practice of the Issuer or any Subsidiary or
(iii) relating to purchase orders and other agreements entered into with customers of the Issuer or any
Restricted Subsidiary in the ordinary course of business or consistent with past practice; (c) on cash accounts
securing Indebtedness incurred under clause (8)(c) of the second paragraph of the covenant described under
Certain Covenants Limitation on Indebtedness with financial institutions; (d) encumbering reasonable
customary initial deposits and margin deposits and similar Liens attaching to commodity trading accounts or
other brokerage accounts incurred in the ordinary course of business or consistent with past practice and not
for speculative purposes; and/or (e) (i) of a collection bank arising under Section 4-210 of the Uniform
Commercial Code on items in the course of collection and (ii) in favor of a banking institution arising as a
matter of law encumbering deposits (including the right of set-off) arising in the ordinary course of business
or consistent with past practice in connection with the maintenance of such accounts and (iii) arising under
customary general terms of the account bank in relation to any bank account maintained with such bank and
attaching only to such account and the products and proceeds thereof, which Liens, in any event, do not to
secure any Indebtedness;

leases, licenses, subleases and sublicenses of assets (including real property and intellectual property rights),
in each case entered into in the ordinary course of business or consistent with past practice;

Liens arising out of judgments, decrees, orders or awards not giving rise to an Event of Default so long as
(a) any appropriate legal proceedings which may have been duly initiated for the review of such judgment,
decree, order or award have not been finally terminated, (b) the period within which such proceedings may
be initiated has not expired or (c) no more than 60 days have passed after (i) such judgment, decree, order or
award has become final or (ii) such period within which such proceedings may be initiated has expired;

Liens (i) on assets or property of the Issuer or any Restricted Subsidiary for the purpose of securing
Capitalized Lease Obligations, Purchase Money Obligations or the payment of all or a part of the purchase
price of, or securing other Indebtedness Incurred to finance or refinance the acquisition, improvement or
construction of, assets or property acquired or constructed in the ordinary course of business or consistent

with past practice; provided that (a) the aggregate principal amount of Indebtedness secured by such Liens is
otherwise permitted to be Incurred under clause (7) of the second paragraph of the covenant entitled  Certain

Table of Contents 403



Edgar Filing: WARREN OHIO HOSPITAL COMPANY, LLC - Form 424B3

Covenants Limitation on Indebtedness and (b) any such Liens may not extend to any assets or property of the
Issuer or any Restricted Subsidiary other than assets or property acquired, improved, constructed or leased

with the proceeds of such Indebtedness and any improvements or accessions to such assets and property and
(ii) on any interest or title of a lessor under any Capitalized Lease Obligations or operating lease with respect

to the assets or property subject to such lease;
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(10) Liens arising from Uniform Commercial Code financing statement filings (or similar filings in other
applicable jurisdictions) regarding operating leases entered into by the Issuer and its Restricted Subsidiaries
in the ordinary course of business or consistent with past practice;

(11) Liens existing on the Issue Date, excluding Liens securing the Credit Agreement or the Existing Secured
Notes;

(12) Liens on property, other assets or shares of stock of a Person at the time such Person becomes a Restricted
Subsidiary (or at the time the Issuer or a Restricted Subsidiary acquires such property, other assets or shares
of stock, including any acquisition by means of a merger, consolidation or other business combination
transaction with or into the Issuer or any Restricted Subsidiary); provided, however, that such Liens are not
created, Incurred or assumed in anticipation of or in connection with such other Person becoming a
Restricted Subsidiary (or such acquisition of such property, other assets or stock); provided, further, that
such Liens are limited to all or part of the same property, other assets or stock (plus improvements,
accession, proceeds or dividends or distributions in connection with the original property, other assets or
stock) that secured (or, under the written arrangements under which such Liens arose, could secure) the
obligations to which such Liens relate;

(13) Liens on assets or property of the Issuer or any Restricted Subsidiary securing Indebtedness or other
obligations of the Issuer or such Restricted Subsidiary owing to the Issuer or a Subsidiary Guarantor, or
Liens in favor of the Issuer or any Subsidiary Guarantor;

(14) Liens securing Refinancing Indebtedness Incurred to refinance Indebtedness that was previously so secured,
and permitted to be secured under clauses (9), (11), (12), (13), (14) and (30) of this paragraph; provided that
any such Lien is limited to all or part of the same property or assets (plus improvements, accessions,
proceeds or dividends or distributions in respect thereof) that secured (or, under the written arrangements
under which the original Lien arose, could secure) the Indebtedness being refinanced;

(15) (a) mortgages, liens, security interests, restrictions, encumbrances or any other matters of record that have
been placed by any government, statutory or regulatory authority, developer, landlord or other third party on
property over which the Issuer or any Restricted Subsidiary of the Issuer has easement rights or on any
leased property and subordination or similar arrangements relating thereto and (b) any condemnation or
eminent domain proceedings affecting any real property;

(16) any encumbrance or restriction (including put and call arrangements) with respect to Capital Stock of any
joint venture or similar arrangement pursuant to any joint venture or similar agreement;

(17) Liens on property or assets under construction (and related rights) in favor of a contractor or developer or
arising from progress or partial payments by a third party relating to such property or assets;
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(18) Liens arising out of conditional sale, title retention, hire purchase, consignment or similar arrangements for
the sale of goods entered into in the ordinary course of business or consistent with past practice;

(19) Liens securing Indebtedness Incurred under Credit Facilities, including any letter of credit
facility relating thereto, in each case that was permitted by the terms of the Unsecured Notes
Indenture to be Incurred pursuant to clause (1) of the second paragraph under  Certain
Covenants Limitation on Indebtedness

(20) Liens to secure Indebtedness of any Non-Guarantor permitted by clause (11) of the second paragraph of the
covenant described under  Certain Covenants Limitation on Indebtedness covering only the assets of such
Non-Guarantor;

(21) Liens on Capital Stock of any Unrestricted Subsidiary that secure Indebtedness of such Unrestricted
Subsidiary;

(22) any security granted over the marketable securities portfolio described in clause (9) of the definition of  Cash
Equivalents in connection with the disposal thereof to a third party;
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(23) Liens on specific items of inventory of other goods and proceeds of any Person securing such Person s
obligations in respect of bankers acceptances issued or created for the account of such Person to facilitate the
purchase, shipment or storage of such inventory or other goods;

(24) Liens on equipment of the Issuer or any Restricted Subsidiary and located on the premises of any client or
supplier in the ordinary course of business or consistent with past practice;

(25) Liens on assets or securities deemed to arise in connection with and solely as a result of the execution,
delivery or performance of contracts to sell such assets or securities if such sale is otherwise permitted by the
Unsecured Notes Indenture;

(26) Liens arising by operation of law or contract on insurance policies and the proceeds thereof to secure
premiums thereunder, and Liens, pledges and deposits in the ordinary course of business or consistent with
past practice securing liability for premiums or reimbursement or indemnification obligations of (including
obligations in respect of letters of credit or bank guarantees for the benefits of) insurance carriers;

(27) Liens solely on any cash earnest money deposits made in connection with any letter of intent or purchase
agreement permitted under the Unsecured Notes Indenture;

(28) Liens (i) on cash advances in favor of the seller of any property to be acquired in an Investment permitted
pursuant to Permitted Investments to be applied against the purchase price for such Investment, and
(i1) consisting of an agreement to sell any property in an asset sale permitted under the covenant described
under Certain Covenants Limitation on Sales of Assets and Subsidiary Stock, in each case, solely to the
extent such Investment or asset sale, as the case may be, would have been permitted on the date of the
creation of such Lien;

(29) Liens securing Indebtedness and other obligations in an aggregate principal amount not to exceed the greater
of (a) $1,100.0 million and (b) 4.0% Total Assets at any one time outstanding;

(30) Liens Incurred to secure Obligations in respect of any Indebtedness permitted to be Incurred pursuant to the
covenant described under  Certain Covenants Limitation on Indebtedness ; provided that at the time of
Incurrence and after giving pro forma effect thereto, the Consolidated Total Secured Leverage Ratio would
be no greater than 4.25 to 1.00;

(31) Liens on assets of a Receivables Subsidiary and other customary Liens established pursuant to a Qualified
Receivables Transaction; or

(32) Liens securing any Obligations in respect of the Unsecured Notes issued on the Issue Date prior to the
Escrow Release (as defined in the Unsecured Notes Indenture), including, for the avoidance of doubt,
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obligations in respect of the Unsecured Note Guarantee.
For purposes of this definition, the term Indebtedness shall be deemed to include interest on such Indebtedness
including interest which increases the principal amount of such Indebtedness.

Person means any individual, corporation, partnership, joint venture, association, joint-stock company, trust,
unincorporated organization, limited liability company, government or any agency or political subdivision thereof or
any other entity.

Physician Support Obligation means (1) a loan to or on behalf of, or a Guarantee of Indebtedness of or income of, a
physician or healthcare professional providing service to patients in the service area of a Hospital operated by the
Issuer, any of its Restricted Subsidiaries or any affiliated joint venture otherwise permitted by the Unsecured Notes
Indenture made or given by the Issuer or any Subsidiary of the Issuer (A) in the ordinary course of business or
consistent with past practice and (B) pursuant to a written agreement having a period not to exceed five years or
(2) Guarantees by the Issuer or any Restricted Subsidiary of leases and loans to acquire property (real or personal) for
or on behalf of a physician or healthcare professional providing service to patients in the service area of a Hospital
operated by the Issuer, any of its Restricted Subsidiaries or any affiliated joint venture otherwise permitted by the
Unsecured Notes Indenture.
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Post-Petition Interest means any interest or entitlement to fees or expenses or other charges that accrue after the
commencement of any bankruptcy or insolvency proceeding, whether or not allowed or allowable as a claim in any
such bankruptcy or insolvency proceeding.

Preferred Stock, as applied to the Capital Stock of any Person, means Capital Stock of any class or classes (however
designated) which is preferred as to the payment of dividends or as to the distribution of assets upon any voluntary or
involuntary liquidation or dissolution of such Person, over shares of Capital Stock of any other class of such Person.

Purchase Money Obligations means any Indebtedness Incurred to finance or refinance the acquisition, leasing,
construction or improvement of property (real or personal) or assets (including Capital Stock), and whether acquired
through the direct acquisition of such property or assets or the acquisition of the Capital Stock of any Person owning
such property or assets, or otherwise.

Qualified Receivables Transaction means any transaction or series of transactions that may be entered into by the
Issuer or any Restricted Subsidiary pursuant to which the Issuer or any Restricted Subsidiary may sell, convey or
otherwise transfer pursuant to customary terms to a Receivables Subsidiary or any other Person or grants a security
interest in, any accounts receivable (whether now existing or arising in the future) of the Issuer or any of its Restricted
Subsidiaries, and any assets related thereto, including all collateral securing such accounts receivable, all contracts and
all guarantees or other obligations in respect of such accounts receivable, all proceeds of such accounts receivable and
other assets that are customarily transferred or in respect of which security interests are customarily granted in
connection with sales, factoring or securitization transactions involving accounts receivable.

Receivables Subsidiary means any special purpose Wholly Owned Domestic Subsidiary of the Issuer (i) that acquires
accounts receivable generated by the Issuer or any of its Subsidiaries, (ii) that engages in no operations or activities
other than those related to a Qualified Receivables Transaction and (iii) except pursuant to Standard Securitization
Undertakings, (x) no portion of the obligations (contingent or otherwise) of which is recourse to or obligates the Issuer
or any of its Restricted Subsidiaries in any way, and (y) with which neither the Issuer nor any of its Restricted
Subsidiaries has any contract, agreement, arrangement or understanding other than on terms no less favorable to the
Issuer or such Restricted Subsidiary than those that might be obtained at the time from Persons who are not Affiliates
of the Issuer.

Receivables Transaction Amount means, with respect to any Qualified Receivables Transaction, (a) in the case of any
securitization, the amount of obligations outstanding under the legal documents entered into as part of such Qualified
Receivables Transaction on any date of determination that would be characterized as principal if such Qualified
Receivables Transaction were structured as a secured lending transaction rather than as a purchase and (b) in the case
of any other sale or factoring of accounts receivable, the cash purchase price paid by the buyer in connection with its
purchase of such accounts receivable (including any bills of exchange) less the amount of collections received in
respect of such accounts receivable and paid to such buyer, excluding any amounts applied to purchase fees or
discount or in the nature of interest, in each case as determined in good faith and in a consistent and commercially
reasonable manner by the Issuer.

Refinance means refinance, refund, replace, renew, repay, modify, restate, defer, substitute, supplement, reissue,
resell, extend or increase (including pursuant to any defeasance or discharge mechanism) and the terms refinances,
refinanced and refinancing as used for any purpose in the Unsecured Notes Indenture shall have a correlative

meaning.

Refinancing Indebtedness means Indebtedness that is Incurred to refund, refinance, replace, exchange, renew, repay or
extend (including pursuant to any defeasance or discharge mechanism) any Indebtedness existing on the Issue Date or
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Issuer that refinances Indebtedness of any Restricted Subsidiary and Indebtedness of any Subsidiary Guarantor that
refinances Indebtedness of the Issuer or another Restricted Subsidiary) including Indebtedness that refinances
Refinancing Indebtedness; provided, however, that:

(1) (a) such Refinancing Indebtedness has a Stated Maturity no earlier than the Stated Maturity of the
Indebtedness being refinanced, (b) such Refinancing Indebtedness has a Weighted Average Life to
Maturity at the time such Refinancing Indebtedness is Incurred which is not less than the remaining
Weighted Average Life to Maturity of the Indebtedness, Disqualified Stock or Preferred Stock
being refunded or refinanced; and (c) to the extent such Refinancing Indebtedness refinances
Subordinated Indebtedness, Disqualified Stock or Preferred Stock, such Refinancing Indebtedness
is Subordinated Indebtedness, Disqualified Stock or Preferred Stock;

(2) Refinancing Indebtedness shall not include:

(i) Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the Issuer that is not a
Guarantor that refinances Indebtedness, Disqualified Stock or Preferred Stock of the Issuer or a
Guarantor; or

(i) Indebtedness, Disqualified Stock or Preferred Stock of the Issuer or a Restricted Subsidiary that
refinances Indebtedness, Disqualified Stock or Preferred Stock of an Unrestricted Subsidiary; and

(3) such Refinancing Indebtedness has an aggregate principal amount (or if Incurred with original issue
discount, an aggregate issue price) that is equal to or less than the aggregate principal amount (or if Incurred
with original issue discount, the aggregate accreted value) then outstanding (plus fees and expenses,
including any premium and defeasance costs) under the Indebtedness being Refinanced.

Related Taxes means:

(1) any Taxes, including sales, use, transfer, rental, ad valorem, value added, stamp, property, consumption,
franchise, license, capital, registration, business, customs, net worth, gross receipts, excise, occupancy,
intangibles or similar Taxes (other than (x) Taxes measured by income and (y) withholding imposed on
payments made by any Parent Entity), required to be paid (provided such Taxes are in fact paid) by any
Parent Entity by virtue of its:

(a) being organized or having Capital Stock outstanding (but not by virtue of owning stock or other equity
interests of any corporation or other entity other than, directly or indirectly, the Issuer or any of the
Issuer s Subsidiaries);

(b) being a holding company parent, directly or indirectly, of the Issuer or any of the Issuer s Subsidiaries;
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(c) receiving dividends from or other distributions in respect of the Capital Stock of, directly or indirectly,
the Issuer or any of the Issuer s Subsidiaries; or

(d) having made any payment in respect to any of the items for which the Issuer is permitted to make
payments to any Parent Entity pursuant to ~ Certain Covenants Limitation on Restricted Payments ; or

(2) if and for so long as the Issuer is a member of a group filing a consolidated or combined tax return with any
Parent Entity, any Taxes measured by income for which such Parent Entity is liable up to an amount not to
exceed with respect to such Taxes the amount of any such Taxes that the Issuer and its Subsidiaries would
have been required to pay on a separate company basis or on a consolidated basis if the Issuer and its
Subsidiaries had paid Tax on a consolidated, combined, group, affiliated or unitary basis on behalf of an
affiliated group consisting only of the Issuer and its Subsidiaries.

Restricted Investment means any Investment other than a Permitted Investment.

Restricted Subsidiary means any Subsidiary of the Issuer other than an Unrestricted Subsidiary.
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RP Reference Date means July 25, 2007.

S&P means Standard & Poor s Investors Ratings Services or any of its successors or assigns that is a Nationally
Recognized Statistical Rating Organization.

Sale and Leaseback Transaction means any arrangement providing for the leasing by the Issuer or any of its
Restricted Subsidiaries of any real or tangible personal property, which property has been or is to be sold or
transferred by the Issuer or such Restricted Subsidiary to a third Person in contemplation of such leasing.

SEC means the U.S. Securities and Exchange Commission or any successor thereto.

Secured Indebtedness means any Indebtedness secured by a Lien other than Indebtedness with respect to Cash
Management Services.

Secured Notes means the $1,000,000,000 aggregate principal amount of 5.125% senior notes due 2021 issued on the
Issue Date.

Securities Act means the U.S. Securities Act of 1933, as amended, and the rules and regulations of the SEC
promulgated thereunder, as amended.

Senior Indebtedness means Indebtedness of the Issuer which ranks equally in right of payment to the Unsecured Notes
or of any Guarantor if such Indebtedness ranks equally in right of payment to the Unsecured Note Guarantee of such
Guarantor.

Significant Subsidiary means any Restricted Subsidiary that would be a significant subsidiary as defined in Article 1,
Rule 1-02 of Regulation S-X, promulgated pursuant to the Securities Act, as such regulation is in effect on the Issue
Date.

Similar Business means (a) any businesses, services or activities engaged in by the Issuer or any of its Subsidiaries or
any Associates on the Issue Date, including any businesses affiliated or associated with a Hospital or any business
related or ancillary to the provision of healthcare services or information or the investment in, or the management,
leasing or operation of, any of the foregoing, and (b) any businesses, services and activities engaged in by the Issuer or
any of its Subsidiaries or any Associates that are related, complementary, incidental, ancillary or similar to any of the
foregoing or are extensions or developments of any thereof.

Spinout Subsidiary means an Unrestricted Subsidiary that is formed for the purpose of acquiring property of Holdings,
the Issuer or any Subsidiary in connection with a Spinout Transaction.

Spinout Transaction means the contribution or other transfer by Holdings, the Issuer or any Restricted Subsidiary of
property (including Capital Stock) owned by it to any Spinout Subsidiary and the subsequent distribution of the
Capital Stock of such Spinout Subsidiary to the equity holders of Holdings; provided that such contribution or other
transfer of property to a Spinout Subsidiary is made under and permitted by clause (21) of the covenant described
under Certain Covenants Limitation on Restricted Payments .

Standard Securitization Undertakings means all representations, warranties, covenants and indemnities entered into

by the Issuer or any Restricted Subsidiary which are customary in securitization transactions involving accounts
receivable.
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Stated Maturity means, with respect to any Indebtedness, the date specified in such Indebtedness as the fixed date on
which the payment of principal of such Indebtedness is due and payable, including pursuant to any mandatory
redemption provision, but shall not include any contingent obligations to repay, redeem or repurchase any such
principal prior to the date originally scheduled for the payment thereof.
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Subordinated Indebtedness means, with respect to any person, any Indebtedness (whether outstanding on the Issue
Date or thereafter Incurred) which is expressly subordinated in right of payment to the Unsecured Notes pursuant to a
written agreement.

Subsidiary means, with respect to any Person:

(1) any corporation, association, or other business entity (other than a partnership, joint venture, limited liability
company or similar entity) of which more than 50% of the total voting power of shares of Capital Stock
entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers
or trustees thereof is at the time of determination owned or controlled, directly or indirectly, by such Person
or one or more of the other Subsidiaries of that Person or a combination thereof; or

(2) any partnership, joint venture, limited liability company or similar entity of which:

(a) more than 50% of the capital accounts, distribution rights, total equity and voting interests or general
or limited partnership interests, as applicable, are owned or controlled, directly or indirectly, by such
Person or one or more of the other Subsidiaries of that Person or a combination thereof whether in the
form of membership, general, special or limited partnership interests or otherwise; and

(b) such Person or any Subsidiary of such Person is a controlling general partner or otherwise controls
such entity.
Subsidiary Guarantor means any Guarantor that is a Subsidiary of Finco.

Taxes means all present and future taxes, levies, imposts, deductions, charges, duties and withholdings and any
charges of a similar nature (including interest, penalties and other liabilities with respect thereto) that are imposed by
any government or other taxing authority.

TIA means the Trust Indenture Act of 1939, as amended.

Total Assets means, as of any date, the total consolidated assets of the Issuer and its Restricted Subsidiaries on a
consolidated basis, as shown on the most recent consolidated balance sheet of the Issuer and its Restricted
Subsidiaries, determined on a pro forma basis in a manner consistent with the pro forma basis contained in the

definition of Fixed Charge Coverage Ratio.

Transaction Expenses means any fees or expenses incurred or paid by FWCT-2 Acquisition Corporation, Holdings,
the Issuer or any Restricted Subsidiary in connection with the Transactions.

Transactions means the transactions contemplated by the Merger Agreement, the issuance of the notes contemplated
by this offering memorandum and borrowings under the Credit Agreement as in effect on the Issue Date.

Unrestricted Subsidiary means:
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(1) any Subsidiary of the Issuer that at the time of determination is an Unrestricted Subsidiary (as designated by
the Board of Directors of the Issuer in the manner provided below); and

(2) any Subsidiary of an Unrestricted Subsidiary.
The Board of Directors of the Issuer may designate any Subsidiary of the Issuer (including any newly acquired or
newly formed Subsidiary or a Person becoming a Subsidiary through merger, consolidation or other business
combination transaction, or Investment therein) to be an Unrestricted Subsidiary only if:

(1) such Subsidiary or any of its Subsidiaries does not own any Capital Stock or Indebtedness of, or own or hold
any Lien on any property of, the Issuer or any other Subsidiary of the Issuer which is not a Subsidiary of the
Subsidiary to be so designated or otherwise an Unrestricted Subsidiary; and
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(2) such designation and the Investment of the Issuer in such Subsidiary complies with ~ Certain
Covenants Limitation on Restricted Payments.
Unsecured Exchange Notes means any Unsecured notes issued in exchange for Unsecured Notes pursuant to the
Unsecured Notes Registration Rights Agreement or similar agreement.

Unsecured Notes Registration Rights Agreement means (i) the Registration Rights Agreement related to the
Unsecured Notes, dated as of the Issue Date, among the Escrow Sub and the representatives of the Initial Purchasers,
as amended or supplemented (including by the joinder of Finco and the Guarantors on the Issue Date), and (ii) any
other registration rights agreement entered into in connection with the issuance of Additional Unsecured Notes in a
private offering by the Issuer after the Issue Date.

U.S. Government Obligations means securities that are (1) direct obligations of the United States of America for the
timely payment of which its full faith and credit is pledged or (2) obligations of a Person controlled or supervised by
and acting as an agency or instrumentality of the United States of America the timely payment of which is
unconditionally Guaranteed as a full faith and credit obligation of the United States of America, which, in either case,
are not callable or redeemable at the option of the issuers thereof, and shall also include a depositary receipt issued by
a bank (as defined in Section 3(a)(2) of the Securities Act), as custodian with respect to any such U.S. Government
Obligations or a specific payment of principal of or interest on any such U.S. Government Obligations held by such
custodian for the account of the holder of such depositary receipt, provided that (except as required by law) such
custodian is not authorized to make any deduction from the amount payable to the holder of such depositary receipt
from any amount received by the custodian in respect of the U.S. Government Obligations or the specific payment of
principal of or interest on the U.S. Government Obligations evidenced by such depositary receipt.

Voting Stock of a Person means all classes of Capital Stock of such Person then outstanding and normally entitled to
vote in the election of directors.

Weighted Average Life to Maturity means, when applied to any Indebtedness, Disqualified Stock or Preferred Stock,
as the case may be, at any date, the quotient obtained by dividing:

(1) the sum of the products of the number of years from the date of determination to the date of each successive
scheduled principal payment of such Indebtedness or redemption or similar payment with respect to such
Disqualified Stock or Preferred Stock multiplied by the amount of such payment, by

(2) the sum of all such payments.
Wholly Owned Domestic Subsidiary means a Domestic Subsidiary of the Issuer, all of the Capital Stock of which
(other than directors qualifying shares or shares required by any applicable law or regulation to be held by a Person
other than the Issuer or another Domestic Subsidiary) is owned by the Issuer or another Domestic Subsidiary.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the material United States federal income tax consequences of the exchange of Initial
Notes for Exchange Notes in the exchange offers. This summary is based on the United States Internal Revenue Code
of 1986, as amended (the Code ), Treasury regulations thereunder and administrative interpretations and judicial
decisions, all as in effect on the date of this prospectus and all of which are subject to change, with possible retroactive
effect. No opinion of counsel has been obtained, and the Company does not intend to seek a ruling from the United
States Internal Revenue Service (the IRS ), as to any of the tax consequences discussed below. There can be no
assurance that the IRS will not challenge one or more of the tax consequences described below.

This summary does not purport to address all tax consequences that may be important to a particular holder in light of
that holder s particular circumstances, and does not apply to persons subject to special treatment under United States
federal income tax law (including, without limitation, a bank, governmental authority or agency, financial institution,
insurance company, pass-through entity, tax-exempt organization, broker or dealer in securities or small business
investment company, an employee of or other service provider to the Company or any of its subsidiaries, a person
holding Initial Notes that are a hedge against, or that are hedged against, currency risk or that are part of a straddle,
constructive sale or conversion transaction, a person that owns more than 10% of the common stock of the Company
(actually or constructively), a person that is in bankruptcy or a regulated investment company or real estate investment
trust). This summary assumes that each holder of an Initial Note holds such security as a capital asset within the
meaning of Section 1221 of the Code. Additionally, this summary does not discuss any tax consequences that may
arise under any laws other than United States federal income tax law, including under federal estate and gift tax laws
or state, local or non-United States tax law.

The United States federal income tax consequences to a partner in an entity or arrangement treated as a partnership for
United States federal income tax purposes that holds an Initial Note generally will depend on the status of the partner
and the activities of the partner and the partnership. A partnership, or a partner in a partnership, holding Initial Notes
should consult its own tax advisor.

THIS SUMMARY IS NOT INTENDED TO CONSTITUTE A COMPLETE ANALYSIS OF ALL TAX
CONSIDERATIONS RELEVANT TO A PARTICULAR HOLDER. ACCORDINGLY, THE FOLLOWING
SUMMARY OF MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES IS FOR
INFORMATIONAL PURPOSES ONLY AND IS NOT A SUBSTITUTE FOR CAREFUL TAX PLANNING
AND ADVICE BASED UPON THE INDIVIDUAL CIRCUMSTANCES PERTAINING TO A HOLDER. YOU
ARE URGED TO CONSULT YOUR OWN TAX ADVISOR FOR THE FEDERAL, STATE, LOCAL AND
OTHER TAX CONSEQUENCES APPLICABLE TO THE TRANSACTIONS DESCRIBED IN THIS
REGISTRATION STATEMENT.

Consequences of Tendering Initial Notes

The exchange of your Initial Notes for Exchange Notes in the exchange offers should not constitute an exchange for
United States federal income tax purposes because the Exchange Notes should not be considered to differ materially
in kind or extent from the Initial Notes exchanged therefor. Accordingly, the exchange offers should have no United
States federal income tax consequences to you if you exchange your Initial Notes for Exchange Notes and the
Exchange Notes you receive should be treated as a continuation of your investment in the Initial Notes. Consequently,
there should be no change in your tax basis and your holding period should carry over to the Exchange Notes. In
addition, the United States federal income tax consequences of holding and disposing of your Exchange Notes should
be the same as those applicable to your Initial Notes.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offers must
acknowledge that it will deliver a prospectus in connection with any resale of such Exchange Notes. This prospectus,
as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales
of Exchange Notes received in exchange for Initial Notes where such Initial Notes were acquired as a result of
market-making activities or other trading activities. The Company has agreed that, for a period of 180 days after the
expiration date, it will make this prospectus, as amended or supplemented, available to any broker-dealer for use in
connection with any such resale. In addition, until December 25, 2014 (90 days after the date of this prospectus), all
dealers effecting transactions in the Exchange Notes may be required to deliver a prospectus.

The Company will not receive any proceeds from any sale of Exchange Notes by broker-dealers. Exchange Notes
received by broker-dealers for their own account pursuant to the exchange offers may be sold from time to time in one
or more transactions in the over-the-counter market, in negotiated transactions, through the writing of options on the
Exchange Notes or a combination of such methods of resale, at market prices prevailing at the time of resale, at prices
related to such prevailing market prices or negotiated prices. Any such resale may be made directly to purchasers or to
or through brokers or dealers who may receive compensation in the form of commissions or concessions from any
such broker-dealer or the purchasers of any such Exchange Notes. Any broker-dealer that resells Exchange Notes that
were received by it for its own account pursuant to the exchange offers and any broker or dealer that participates in a
distribution of such Exchange Notes may be deemed to be an underwriter within the meaning of the Securities Act and
any profit on any such resale of Exchange Notes and any commission or concessions received by any such persons
may be deemed to be underwriting compensation under the Securities Act. The letter of transmittal states that, by
acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is
an underwriter within the meaning of the Securities Act.

For a period of 180 days after the expiration date the Company will promptly send additional copies of this prospectus
and any amendment or supplement to this prospectus to any broker-dealer that requests such documents in the letter of
transmittal. The Company has agreed to pay all expenses incident to the exchange offers (including the expenses of
one counsel for the holders of the notes) other than commissions or concessions of any brokers or dealers and will
indemnify the holders of the notes (including any broker-dealers) against certain liabilities, including liabilities under
the Securities Act.
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LEGAL MATTERS

The validity of the Exchange Notes and the guarantees thereof will be passed upon for us by Hodgson Russ LLP, New
York, New York. Certain matters of Alabama, Mississippi and North Carolina law will be passed upon for us by
Bradley Arant Boult Cummings LLP. Certain matters of Arkansas law will be passed upon for us by Kutak Rock LLP.
Certain matters of Arizona law will be passed upon for us by Snell & Wilmer L.L.P. Certain legal matters relating to
Delaware and Tennessee law will be passed upon for us by Bass, Berry & Sims PLC. Certain matters of Florida law
will be passed upon for us by Buchanan Ingersoll & Rooney PC | Fowler White Boggs. Certain matters of Georgia
law will be passed upon for us by King & Spalding LLP. Certain matters of Illinois law will be passed upon for us by
McGuireWoods LLP. Certain matters of Indiana, Kentucky and Ohio law will be passed upon for us by Bingham
Greenebaum Doll LLP. Certain matters of Missouri law will be passed upon for us by Husch Blackwell LLP. Certain
matters of New Jersey, Pennsylvania and Utah law will be passed upon for us by Ballard Spahr LLP. Certain matters
of New Mexico law will be passed upon for us by Montgomery & Andrews, P.A. Certain matters of Nevada law will
be passed upon for us by Lionel Sawyer & Collins. Certain matters of Oklahoma law will be passed upon for us by
McAfee & Taft A Professional Corporation. Certain matters of South Carolina law will be passed upon for us by
Parker Poe Adams & Bernstein LLP. Certain matters of Texas law will be passed upon for us by Liechty & McGinnis,
LLP. Certain matters of Virginia law will be passed upon for us by Hancock, Daniel, Johnson & Nagle, P.C. Certain
matters of Washington law will be passed upon for us by Witherspoon, Kelley, Davenport & Toole, P.S. Certain
matters of West Virginia law will be passed upon for us by Steptoe & Johnson LLP. Certain matters of Wyoming law
will be passed upon for us by Crowley Fleck PLLP.

EXPERTS

The consolidated financial statements, and the related consolidated financial statement schedule, of Community
Health Systems, Inc. and its subsidiaries as of December 31, 2013 and 2012 and for each of the three years in the
period ended December 31, 2013 appearing in Community Health Systems, Inc. s Current Report on Form 8-K filed
with the Securities and Exchange Commission on September 17, 2014 and the effectiveness of Community Health
Systems, Inc. s internal control over financial reporting as of December 31, 2013, appearing in Community Health
Systems, Inc. s Annual Report on Form 10-K for the year ended December 31, 2013 have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as set forth in their reports thereon, included therein,
and incorporated herein by reference. Such consolidated financial statements and consolidated financial statement
schedule are incorporated herein by reference upon such reports given on the authority of such firm as experts in
accounting and auditing.

The consolidated financial statements of Health Management Associates, Inc. as of December 31, 2013 and 2012 and
for each of the three years in the period ended December 31, 2013, appearing in Community Health Systems, Inc. s
Current Report on Form 8-K dated April 10, 2014, have been audited by Ernst & Young LLP, independent registered
public accounting firm, as set forth in their report included therein, and incorporated herein by reference. Such
financial statements have been incorporated herein by reference in reliance upon such report given on the authority of
such firm as experts in accounting and auditing.

INCORPORATION BY REFERENCE OF CERTAIN DOCUMENTS

This prospectus incorporates by reference information from documents filed with the SEC, which means that we are
disclosing important information to you by referring you to those documents. This prospectus incorporates by
reference the documents and reports listed below that have been filed by Community Health Systems, Inc. with the
SEC (other than documents or information deemed to have been furnished and not filed in accordance with the SEC s
rules, including Current Reports on Form 8-K furnished under Item 2.02 and Item 7.01 (including any financial
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statements or exhibits relating thereto furnished pursuant to Item 9.01)):

Annual Report on Form 10-K for the fiscal year ended December 31, 2013 (the Annual Report ), filed with
the SEC on February 26, 2014;

The portion of our Definitive Proxy Statement filed with the SEC on April 4, 2014 that is incorporated into
Part I1I of the Annual Report;
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Quarterly Reports on Form 10-Q for the quarter ended March 31, 2014, filed with the SEC on May 7, 2014
and for the quarter ended June 30, 2014, filed with the SEC on August 1, 2014; and

Current Reports on Form 8-K, filed on January 7, 2014, January 10, 2014, January 23, 2014, January 28,

2014 (as amended by the Current Report on Form 8-K filed on April 10, 2014), January 30, 2014, March 3,

2014, April 1, 2014, May 22, 2014, August 18, 2014 and September 17, 2014.
We also incorporate by reference the information contained in all other documents we file with the SEC pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than portions of these documents that are furnished
under Item 2.02 or Item 7.01 of a Current Report on Form 8-K, unless otherwise indicated therein) after the filing of
this prospectus and prior to the termination of the exchange offers. The information contained in any such document
will be considered part of this prospectus from the date the document is filed with the SEC. We make available free of
charge, through the investor relations section of our website, www.chs.net/investor, annual reports on Form 10-K,
quarterly reports on Form 10-Q and current reports on Form 8-K as well as amendments to those reports, as soon as
reasonably practical after they are filed with the SEC. You may also request free copies of these filings by telephoning
us at (615) 465-7000 or writing us at the following address: Community Health Systems, Inc., 4000 Meridian
Boulevard, Franklin, TN 37067, Attention: Investor Relations.

You will be deemed to have notice of all information incorporated by reference in this prospectus as if that
information was reproduced herein.

WHERE YOU CAN FIND ADDITIONAL INFORMATION
You will find additional information about us in our SEC filings. Our SEC filings may also be inspected and copied at
the SEC s Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet

site (http://www.sec.gov) that contains reports, proxy and information statements, and other information regarding
issuers who file electronically with the SEC.
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CHS/Community Health Systems, Inc.
Offers to Exchange
5.125% Senior Secured Notes due 2021
and

6.875% Senior Notes due 2022

PROSPECTUS

September 26, 2014

We have not authorized any dealer, salesperson or other person to give any information or represent anything to you
other than the information contained in this prospectus. You may not rely on unauthorized information or
representations.

This prospectus does not offer to sell or ask for offers to buy any of the securities in any jurisdiction where it is
unlawful, where the person making the offer is not qualified to do so, or to any person who cannot legally be offered
the securities.

The information in this prospectus is current only as of the date on its cover, and may change after that date. For any
time after the cover date of this prospectus, we do not represent that our affairs are the same as described or that the
information in this prospectus is correct, nor do we imply those things by delivering this prospectus or selling
securities to you.

Until December 25, 2014 (90 days after the date of this prospectus), all dealers that effect transactions in these
securities, whether or not participating in the exchange offers may be required to deliver a prospectus. This is
in addition to the dealers obligations to deliver a prospectus when acting as underwriters and with respect to
their unsold allotments or subscriptions.
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