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666 Fifth Avenue
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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after the effectiveness of this registration
statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, please check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer,� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨
Non-accelerated filer ¨ (Do not check if a smaller reporting company) Smaller reporting company ¨
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)  ¨

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)  ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be
Registered

Proposed Maximum
Offering Price

per Note

Proposed Maximum
Aggregate

Offering Price (1)

Amount of
Registration

Fee (1)
7% Senior Notes due 2018 $250,000,000 100% $250,000,000 $29,025
Guarantees of 7% Senior Notes due 2018 (2) (3) (3) (3) None (4)

(1) Calculated pursuant to Rule 457(f)(2) under the Securities Act of 1933.
(2) The Additional Registrants listed in the Table of Additional Registrants below will guarantee the payment of the 7% Senior Notes due 2018.
(3) No separate consideration will be received for the guarantees.
(4) Pursuant to Rule 457(n) of the Securities Act of 1933, no separate registration fee is required for the guarantees.

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the registrants shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933, as amended, or until the registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
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* Includes certain subsidiaries of Universal Health Services, Inc. identified on the Table of Additional Registrants beginning on the following page.
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TABLE OF ADDITIONAL REGISTRANTS(1)

Exact Name of Registrant Subsidiary Guarantor

State or Other
Jurisdiction of

Incorporation or
Formation

IRS Employer

Identification

Number
Primary Industrial
Classification Code

AIKEN REGIONAL MEDICAL CENTERS, INC. SC 23-2791808 8062
ALLIANCE HEALTH CENTER, INC. MS 64-0777521 8093
ALTERNATIVE BEHAVIORAL SERVICES, INC. VA 54-1757063 8093
ASSOCIATED CHILD CARE EDUCATIONAL SERVICES, INC. CA 68-0227018 8093
ATLANTIC SHORES HOSPITAL, LLC DE 20-3788069 8093
AUBURN REGIONAL MEDICAL CENTER, INC. WA 51-0263246 8062
BEHAVIORAL HEALTHCARE LLC DE 62-1516830 8093
BENCHMARK BEHAVIORAL HEALTH SYSTEM, INC. UT 93-0893928 8093
BHC ALHAMBRA HOSPITAL, INC. TN 62-1658521 8093
BHC BELMONT PINES HOSPITAL, INC. TN 62-1658523 8093
BHC FAIRFAX HOSPITAL, INC. TN 62-1658528 8093
BHC FOX RUN HOSPITAL, INC. TN 62-1658531 8093
BHC FREMONT HOSPITAL, INC. TN 62-1658532 8093
BHC HEALTH SERVICES OF NEVADA, INC. NV 88-0300031 8093
BHC HERITAGE OAKS HOSPITAL, INC. TN 62-1658494 8093
BHC HOLDINGS, INC. DE 92-0189593 8093
BHC INTERMOUNTAIN HOSPITAL, INC. TN 62-1658493 8093
BHC MESILLA VALLEY HOSPITAL, LLC DE 20-2612295 8093
BHC MONTEVISTA HOSPITAL, INC. NV 88-0299907 8093
BHC NORTHWEST PSYCHIATRIC HOSPITAL, LLC DE 20-0085660 8093
BHC OF INDIANA, GENERAL PARTNERSHIP TN 62-1780700 8093
BHC PINNACLE POINTE HOSPITAL, INC. TN 62-1658502 8093
BHC PROPERTIES, LLC TN 62-1660875 8093
BHC SIERRA VISTA HOSPITAL, INC. TN 62-1658512 8093
BHC STREAMWOOD HOSPITAL, INC. TN 62-1658515 8093
BRENTWOOD ACQUISITION, INC. TN 20-0773985 8093
BRENTWOOD ACQUISITION-SHREVEPORT, INC. DE 20-0474854 8093
BRYNN MARR HOSPITAL, INC. NC 56-1317433 8093
CANYON RIDGE HOSPITAL, INC. CA 20-2935031 8093
CCS/LANSING, INC. MI 62-1681824 8093
CEDAR SPRINGS HOSPITAL, INC. DE 74-3081810 8093
CHILDREN�S COMPREHENSIVE SERVICES, INC. TN 62-1240866 8093
COLUMBUS HOSPITAL PARTNERS, LLC TN 62-1664739 8093
CUMBERLAND HOSPITAL PARTNERS, LLC DE 26-1871761 8093
CUMBERLAND HOSPITAL, LLC VA 02-0567575 8093
DEL AMO HOSPITAL, INC. CA 23-2646424 8093
EMERALD COAST BEHAVIORAL HOSPITAL, LLC DE 27-0720873 8093
FIRST HOSPITAL CORPORATION OF VIRGINIA BEACH VA 54-1414205 8093
FIRST HOSPITAL PANAMERICANO, INC. PR 66-0490148 8093
FORT DUNCAN MEDICAL CENTER, L.P. DE 23-3044530 8062
FRONTLINE BEHAVIORAL HEALTH, INC. DE 72-1539453 8093
FRONTLINE HOSPITAL, LLC DE 72-1539530 8093
FRONTLINE RESIDENTIAL TREATMENT CENTER, LLC DE 72-1539254 8093
GREAT PLAINS HOSPITAL, INC. MO 43-1328523 8093
H.C. CORPORATION AL 63-0870528 8093
H.C. PARTNERSHIP AL 63-0862148 8093
HAVENWYCK HOSPITAL INC. MI 38-2409580 8093
HHC AUGUSTA, INC. GA 20-3854156 8093

Edgar Filing: LANCASTER HOSPITAL CORP - Form S-4

Table of Contents 5



HHC CONWAY INVESTMENT, INC. SC 20-3854265 8093
HHC DELAWARE, INC. DE 20-3854210 8093
HHC FOCUS FLORIDA, INC. FL 20-3798265 8093
HHC PENNSYLVANIA, LLC DE 20-5353753 8093
HHC POPLAR SPRINGS, INC. VA 20-0959684 8093
HHC RIVER PARK, INC. WV 20-2652863 8093
HHC ST. SIMONS, INC. GA 20-3854107 8093
HICKORY TRAIL HOSPITAL, L.P. DE 20-4976326 8093
HOLLY HILL HOSPITAL, LLC TN 62-1692189 8093
HORIZON HEALTH CORPORATION DE 75-2293354 8093
HORIZON HEALTH HOSPITAL SERVICES, LLC DE 20-3798133 8093
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Exact Name of Registrant Subsidiary Guarantor

State or Other
Jurisdiction of

Incorporation or
Formation

IRS Employer

Identification

Number
Primary Industrial
Classification Code

HORIZON MENTAL HEALTH MANAGEMENT, LLC TX 36-3709746 8093
HSA HILL CREST CORPORATION AL 95-3900761 8093
KEYS GROUP HOLDINGS LLC DE 62-1863023 8093
KEYSTONE CONTINUUM, LLC TN 48-1274107 8093
KEYSTONE EDUCATION AND YOUTH SERVICES, LLC TN 62-1842126 8093
KEYSTONE MARION, LLC VA 74-3108285 8093
KEYSTONE NEWPORT NEWS, LLC VA 32-0066225 8093
KEYSTONE NPS LLC CA 68-0520286 8093
KEYSTONE RICHLAND CENTER, LLC OH 48-1274207 8093
KEYSTONE WSNC, L.L.C. NC 20-1943356 8093
KEYSTONE MEMPHIS, LLC TN 62-1837606 8093
KEYSTONE/CCS PARTNERS LLC DE 73-1657607 8093
KIDS BEHAVIORAL HEALTH OF UTAH, INC. UT 62-1681825 8093
KINGWOOD PINES HOSPITAL, LLC TX 73-1726285 8093
KMI ACQUISITION, LLC DE 20-5048153 8093
LA AMISTAD RESIDENTIAL TREATMENT CENTER, LLC FL 58-1791069 8093
LANCASTER HOSPITAL CORPORATION CA 95-3565954 8062
LAUREL OAKS BEHAVIORAL HEALTH CENTER, INC. DE 52-2090040 8093
LEBANON HOSPITAL PARTNERS, LLC TN 62-1664738 8093
MANATEE MEMORIAL HOSPITAL, L.P. DE 23-2798290 8062
MCALLEN HOSPITALS, L.P. DE 23-3069260 8062
MCALLEN MEDICAL CENTER, INC. DE 23-3069210 8062
MERION BUILDING MANAGEMENT, INC. DE 23-2309517 1542
MERRIDELL ACHIEVEMENT CENTER, INC. TX 74-1655289 8093
MICHIGAN PSYCHIATRIC SERVICES, INC. MI 38-2423002 8093
NEURO INSTITUTE OF AUSTIN, L.P. TX 56-2274069 8093
NORTH SPRING BEHAVIORAL HEALTHCARE, INC. TN 20-1215130 8093
NORTHERN INDIANA PARTNERS, LLC TN 62-1664737 8093
NORTHWEST TEXAS HEALTHCARE SYSTEM, INC. TX 23-2238976 8062
OAK PLAINS ACADEMY OF TENNESSEE, INC. TN 62-1725123 8093
OCALA BEHAVIORAL HEALTH, LLC DE 32-0235544 8093
PALMETTO BEHAVIORAL HEALTH HOLDINGS, LLC DE 22-3600673 8093
PALMETTO BEHAVIORAL HEALTH SYSTEM, L.L.C. SC 57-1101379 8093
PALMETTO LOWCOUNTRY BEHAVIORAL HEALTH, L.L.C. SC 57-1101380 8093
PARK HEALTHCARE COMPANY TN 62-1166882 8093
PENDLETON METHODIST HOSPITAL, L.L.C. DE 75-3128254 8062
PENNSYLVANIA CLINICAL SCHOOLS, INC. PA 62-1735966 8093
PREMIER BEHAVIORAL SOLUTIONS OF FLORIDA, INC. DE 65-0816927 8093
PREMIER BEHAVIORAL SOLUTIONS, INC. DE 63-0857352 8093
PSI SURETY, INC. SC 42-1565042 8093
PSJ ACQUISITION, LLC ND 26-4314533 8093
PSYCHIATRIC SOLUTIONS HOSPITALS, LLC DE 62-1658476 8093
PSYCHIATRIC SOLUTIONS OF VIRGINIA, INC. TN 62-1732340 8093
PSYCHIATRIC SOLUTIONS, INC. DE 23-2491707 8093
RAMSAY MANAGED CARE, LLC DE 72-1249464 8093
RAMSAY YOUTH SERVICES OF GEORGIA, INC. DE 35-2174803 8093
RIVER OAKS, INC. LA 72-0687735 8093
RIVEREDGE HOSPITAL HOLDINGS, INC. DE 22-3682759 8093
ROLLING HILLS HOSPITAL, LLC TN 20-5566098 8093
SAMSON PROPERTIES, LLC FL 59-3653863 8093
SHADOW MOUNTAIN BEHAVIORAL HEALTH SYSTEM, LLC DE 43-2001465 8093
SHC-KPH, LP TX 73-1726290 8093
SOUTHEASTERN HOSPITAL CORPORATION TN 62-1606554 8093
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SP BEHAVIORAL, LLC FL 20-5202539 8093
SPARKS FAMILY HOSPITAL, INC. NV 88-0159958 8062
SPRINGFIELD HOSPITAL, INC. DE 26-0388272 8093
STONINGTON BEHAVIORAL HEALTH, INC. DE 20-0687971 8093
SUMMIT OAKS HOSPITAL, INC. NJ 20-1021210 8093
SUNSTONE BEHAVIORAL HEALTH, LLC TN 80-0051894 8093
TBD ACQUISITION, LLC DE 20-5048087 8093
TBJ BEHAVIORAL CENTER, LLC DE 20-4865566 8093
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Exact Name of Registrant Subsidiary Guarantor

State or Other
Jurisdiction of

Incorporation or
Formation

IRS Employer

Identification

Number
Primary Industrial
Classification Code

TENNESSEE CLINICAL SCHOOLS, LLC TN 62-1715237 8093
TEXAS CYPRESS CREEK HOSPITAL, L.P. TX 62-1864266 8093
TEXAS HOSPITAL HOLDINGS, INC. DE 62-1871091 8093
TEXAS LAUREL RIDGE HOSPITAL, L.P. TX 43-2002326 8093
TEXAS SAN MARCOS TREATMENT CENTER, L.P. TX 43-2002231 8093
TEXAS WEST OAKS HOSPITAL, L.P. TX 62-1864265 8093
THE ARBOUR, INC. MA 23-2238962 8093
THE BRIDGEWAY, INC. AR 23-2238973 8093
THE NATIONAL DEAF ACADEMY, LLC FL 59-3653865 8093
THE PINES RESIDENTIAL TREATMENT CENTER, INC. VA 54-1465094 8093
THREE RIVERS BEHAVIORAL HEALTH, LLC SC 57-1106645 8093
THREE RIVERS HEALTHCARE GROUP, LLC SC 20-3842446 8093
TOLEDO HOLDING CO., LLC DE 27-0607591 8093
TURNING POINT CARE CENTER, INC. GA 58-1534607 8093
TWO RIVERS PSYCHIATRIC HOSPITAL, INC. DE 23-2279129 8093
UHS CHILDREN SERVICES, INC. DE 20-3577381 8093
UHS HOLDING COMPANY, INC. NV 23-2367472 8062
UHS KENTUCKY HOLDINGS, L.L.C. DE 20-5396036 8093
UHS OF ANCHOR, L.P. DE 23-3044975 8093
UHS OF BENTON, INC. DE 20-0930981 8093
UHS OF BOWLING GREEN, LLC DE 20-0931121 8093
UHS OF CENTENNIAL PEAKS, L.L.C. DE 26-3973154 8093
UHS OF CORNERSTONE HOLDINGS, INC. DE 20-3184635 8062
UHS OF CORNERSTONE, INC. DE 20-3184613 8062
UHS OF D.C., INC. DE 23-2896723 8062
UHS OF DELAWARE, INC. DE 23-2369986 8062
UHS OF DENVER, INC. DE 20-5227927 8093
UHS OF DOVER, L.L.C. DE 20-5093162 8093
UHS OF DOYLESTOWN, L.L.C. DE 20-8179692 8093
UHS OF FAIRMOUNT, INC. DE 23-3044432 8093
UHS OF FULLER, INC. MA 23-2801395 8093
UHS OF GEORGIA HOLDINGS, INC. DE 23-3044428 8062
UHS OF GEORGIA, INC. DE 23-3044429 8093
UHS OF GREENVILLE, INC. DE 23-3044427 8093
UHS OF HAMPTON, INC. NJ 23-2985430 8093
UHS OF HARTGROVE, INC. IL 23-2983574 8093
UHS OF LAKESIDE, LLC DE 23-3044425 8093
UHS OF LAUREL HEIGHTS, L.P. DE 23-3045288 8093
UHS OF NEW ORLEANS, INC. LA 72-0802368 8093
UHS OF OKLAHOMA, INC. OK 23-3041933 8093
UHS OF PARKWOOD, INC. DE 23-3044435 8093
UHS OF PEACHFORD, L.P. DE 23-3044978 8093
UHS OF PENNSYLVANIA, INC. PA 23-2842434 8093
UHS OF PROVO CANYON, INC. DE 23-3044423 8093
UHS OF PUERTO RICO, INC. DE 23-2937744 8093
UHS OF RIDGE, LLC DE 23-3044431 8093
UHS OF RIVER PARISHES, INC. LA 23-2238966 8062
UHS OF ROCKFORD, LLC DE 23-3044421 8093
UHS OF SALT LAKE CITY, L.L.C. DE 26-0464201 8093
UHS OF SAVANNAH, L.L.C. DE 20-0931196 8093
UHS OF SPRING MOUNTAIN, INC. DE 20-0930346 8093
UHS OF SPRINGWOODS, L.L.C. DE 20-5395878 8093
UHS OF SUMMITRIDGE, L.L.C. DE 26-2203865 8093
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UHS OF TEXOMA, INC. DE 20-5908627 8062
UHS OF TIMBERLAWN, INC. TX 23-2853139 8093
UHS OF TIMPANOGOS, INC. DE 20-3687800 8093
UHS OF WESTWOOD PEMBROKE, INC. MA 23-3061361 8093
UHS OF WYOMING, INC. DE 20-3367209 8093
UHS OKLAHOMA CITY LLC OK 20-2901605 8093
UHS SAHARA, INC. DE 20-3955217 8093
UHS-CORONA, INC. DE 52-1247839 8062
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Exact Name of Registrant Subsidiary Guarantor

State or Other
Jurisdiction of

Incorporation or
Formation

IRS Employer

Identification

Number
Primary Industrial
Classification Code

UNITED HEALTHCARE OF HARDIN, INC. TN 62-1244469 8093
UNIVERSAL HEALTH SERVICES OF PALMDALE, INC. DE 23-3101502 8062
UNIVERSAL HEALTH SERVICES OF RANCHO SPRINGS, INC. CA 23-3059262 8062
UNIVERSITY BEHAVIORAL, LLC FL 20-5202458 8093
VALLE VISTA HOSPITAL PARTNERS, LLC TN 62-1658516 8093
VALLE VISTA, LLC DE 62-1740366 8093
VALLEY HOSPITAL MEDICAL CENTER, INC. NV 23-2117855 8062
WEKIVA SPRINGS CENTER, LLC DE 20-4865588 8093
WELLINGTON REGIONAL MEDICAL CENTER, INCORPORATED FL 23-2306491 8062
WELLSTONE REGIONAL HOSPITAL ACQUISITION, LLC IN 20-3062075 8093
WILLOW SPRINGS, LLC DE 62-1814471 8093
WINDMOOR HEALTHCARE INC. FL 23-2922437 8093
WINDMOOR HEALTHCARE OF PINELLAS PARK, INC. DE 59-3480410 8093
ZEUS ENDEAVORS, LLC FL 59-3653864 8093

(1) Address and telephone number of the principal executive office of each Additional Registrant are the same as those of Universal Health
Services, Inc.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 1, 2011

PROSPECTUS

UNIVERSAL HEALTH SERVICES, INC.

OFFER TO EXCHANGE

$250,000,000 PRINCIPAL AMOUNT OF ITS 7% SENIOR NOTES DUE 2018

WHICH HAVE BEEN REGISTERED

UNDER THE SECURITIES ACT OF 1933, AS AMENDED

FOR

ANY AND ALL OF ITS OUTSTANDING 7% SENIOR NOTES DUE 2018

The exchange offer will expire at 5:00 p.m., New York City time, on                     , 2011,

unless we extend the exchange offer in our sole and absolute discretion

Terms of the Exchange Offer:

� We are offering to exchange any and all of our outstanding 7% senior notes due 2018, which we refer to as �outstanding notes,� for
$250,000,000 principal amount of substantially identical notes that have been registered under the Securities Act and are freely
tradable, which we refer to as �exchange notes.�

� The outstanding notes were issued by our former subsidiary, UHS Escrow Corporation, on September 29, 2010. UHS Escrow
Corporation merged into us, and we assumed its obligations under the outstanding notes and the related indenture on November 15,
2010. The exchange notes will represent the same debt as the outstanding notes and we will issue the exchange notes under the same
indenture.
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� We are making the exchange offer to satisfy your registration rights, as a holder of outstanding notes.

� We will exchange all outstanding notes that you validly tender and do not validly withdraw before the exchange offer expires for an
equal principal amount of exchange notes.

� The exchange offer expires at 5:00 p.m., New York City time, on                     , 2011, unless extended.

� Tenders of outstanding notes may be withdrawn at any time prior to the expiration of the exchange offer.

� We will not receive any cash proceeds from the exchange offer.

� The exchange of exchange notes for outstanding notes will not be a taxable event for U.S. federal income tax purposes.

� We do not intend to list the exchange notes on any securities exchange or arrange for them to be quoted on any quotation system.

� Broker-dealers receiving exchange notes in exchange for outstanding notes acquired for their own account through market-making or
other trading activities must deliver a prospectus in any resale of the exchange notes.

You should carefully consider the risk factors beginning on page 15 of this prospectus before participating in
the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is                     , 2011
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This prospectus is part of a registration statement we filed with the Securities and Exchange Commission. We are submitting this
prospectus to holders of outstanding notes so that they can consider exchanging the outstanding notes for exchange notes. You should
rely only on the information contained or incorporated by reference in this prospectus and in the accompanying transmittal documents.
We have not authorized anyone to provide you with any other information. We are not making an offer to sell these securities or
soliciting an offer to buy these securities in any jurisdiction where an offer or solicitation is not authorized or in which the person
making that offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation. You should
not assume that the information contained in this prospectus, as well as the information we previously filed with the Securities and
Exchange Commission that is incorporated by reference herein, is accurate as of any date other than its respective date.

TABLE OF CONTENTS

Page
Cautionary Statement Regarding Forward-Looking Statements 2
Prospectus Summary 5
Risk Factors 15
Use of Proceeds 34
Ratio of Earnings to Fixed Charges 34
Selected Consolidated Financial and Operating Data 35
The Exchange Offer 36
Description of Exchange Notes 45
Plan of Distribution 102
Material United States Federal Income Tax Consequences of the Exchange Offer 103
Legal Matters 106
Experts 107
Where You Can Find More Information and Incorporation by Reference 107
This prospectus incorporates important business and financial information about us that is not included in or delivered with this
prospectus. Such information is available without charge to holders of the outstanding notes upon written or oral request made to:
Universal Health Services, Inc., Universal Corporate Center, 367 South Gulph Road, P.O. Box 61558, King of Prussia, Pennsylvania
19406-0958, Attention: Secretary, phone: (610) 786-3300. To obtain timely delivery of any requested information, holders of outstanding
notes must make any request no later than five business days before the expiration of the exchange offer.

1
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains �forward-looking statements� that reflect our current estimates, expectations and projections about our future results,
performance, prospects and opportunities. Forward-looking statements include, among other things, the information concerning our possible
future results of operations, business and growth strategies, financing plans, expectations that regulatory developments or other matters will not
have a material adverse effect on our business or financial condition, our competitive position and the effects of competition, the projected
growth of the industry in which we operate, and the benefits and synergies to be obtained from our completed and any future acquisitions, and
statements of our goals and objectives, and other similar expressions concerning matters that are not historical facts. Words such as �may,� �will,�
�should,� �could,� �would,� �predicts,� �potential,� �continue,� �expects,� �anticipates,� �future,� �intends,� �plans,� �believes,� �estimates,� �appears,� �projects� and similar
expressions, as well as statements in future tense, identify forward-looking statements.

Forward-looking statements should not be read as a guarantee of future performance or results, and will not necessarily be accurate indications
of the times at, or by which, such performance or results will be achieved. Forward-looking information is based on information available at the
time and/or our good faith belief with respect to future events, and is subject to risks and uncertainties that could cause actual performance or
results to differ materially from those expressed in the statements. Such factors include, among other things, the risks and uncertainties described
under the heading �Risk factors� in this prospectus, and the following:

� our ability to comply with the existing laws and government regulations, and/or changes in laws and government regulations;

� an increasing number of legislative initiatives have recently been passed into law that may result in major changes in the healthcare
delivery system on a national or state level. No assurances can be given that the implementation of these new laws will not have a
material adverse effect on our business, financial condition or results of operations;

� possible unfavorable changes in the levels and terms of reimbursement for our charges by third-party payors or government
programs, including Medicare or Medicaid;

� an increase in the number of uninsured and self-pay patients treated at our acute care facilities that unfavorably impacts our ability to
satisfactorily and timely collect our self-pay patient accounts;

� our ability to enter into managed care provider agreements on acceptable terms and the ability of our competitors to do the same,
including contracts with United/Sierra Healthcare and the Healthcare Services Coalition in Las Vegas, Nevada;

� the outcome of known and unknown litigation, government investigations, false claim act allegations and liabilities and other claims
asserted against us, including matters as disclosed under �Item 3�Legal proceedings� in our Annual Report on Form 10-K for the year
ended December 31, 2010, which is incorporated by reference in this prospectus;

� the potential unfavorable impact on our business of continued deterioration in national, regional and local economic and business
conditions, including a continuation or worsening of unfavorable credit market conditions;

� competition from other healthcare providers, including physician owned facilities in certain markets, including McAllen/Edinburg,
Texas, the site of one of our largest acute care facilities;

� technological and pharmaceutical improvements that increase the cost of providing, or reduce the demand for, healthcare;
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� our ability to attract and retain qualified personnel, nurses, physicians and other healthcare professionals and the impact on our labor
expenses resulting from a shortage of nurses and other healthcare professionals;

2
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� demographic changes;

� our acquisition of Psychiatric Solutions, Inc. (�PSI�): (i) has substantially increased our level of indebtedness which could, among
other things, adversely affect our ability to raise additional capital to fund operations, limit our ability to react to changes in the
economy or our industry and could potentially prevent us from meeting our obligations under the agreements related to our
indebtedness; and (ii) will require us to successfully integrate the operations of PSI with our operations and, even if such integration
is accomplished, we may never realize the potential benefits of the acquisition;

� our ability to successfully integrate and improve our recent acquisitions and the availability of suitable acquisitions and divestiture
opportunities;

� a significant portion of our revenues is produced by facilities located in Nevada, Texas and California making us particularly
sensitive to reductions in Medicaid and other state based revenue programs (which have been proposed for 2011) as well as
regulatory, economic, environmental and competitive changes in those states;

� our ability to continue to obtain capital on acceptable terms, including borrowed funds, to fund the future growth of our business;

� some of our acute care facilities continue to experience decreasing inpatient admission trends;

� our financial statements reflect large amounts due from various commercial and private payors and there can be no assurance that
failure of the payors to remit amounts due to us will not have a material adverse effect on our future results of operations;

� the Department of Health and Human Services (�HHS�) published final regulations in July, 2010 implementing the health information
technology (�HIT�) provisions of the American Recovery and Reinvestment Act (referred to as the �HITECH Act�). The final regulation
defines the �meaningful use� of Electronic Health Records (�EHR�) and establishes the requirements for the Medicare and Medicaid
EHR payment incentive programs. The implementation period for these new Medicare and Medicaid incentive payments starts in
federal fiscal year 2011 and can end as late as 2016 for Medicare and 2021 for the state Medicaid programs. Our acute care hospitals
may qualify for these EHR incentive payments upon implementation of the EHR application assuming they meet the �meaningful use
criteria�. Our acute care facilities are scheduled to implement an EHR application, on a facility-by-facility basis, beginning in 2011
and ending in 2014, however, there can be no assurance that we will ultimately qualify for these incentive payments and, should we
qualify, we are unable to quantify the amount of incentive payments we may receive since the amount is dependent upon various
factors including the implementation timing at each facility. Should we qualify for incentive payments, there may be timing
differences in the recognition of the revenues and expenses recorded in connection with the implementation of the EHR application
which may cause material period-to-period changes in our future results of operations. Hospitals that do not qualify as a meaningful
user of EHR by 2015 are subject to a reduced market basket update to the inpatient prospective payment system (�IPPS�) standardized
amount in 2015 and each subsequent fiscal year. Although we believe that our acute care hospitals will be in compliance with the
EHR standards by 2015, there can be no assurance that all of our facilities will be in compliance and therefore not subject to the
penalty provision of the HITECH Act;

� the ability to obtain adequate levels of general and professional liability insurance on current terms;

� changes in our business strategies or development plans;

� fluctuations in the value of our common stock; and
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Southwest Healthcare System: During the third quarter of 2009, Southwest Healthcare System (�SWHCS�), which operates Rancho Springs
Medical Center and Inland Valley Regional Medical Center in Riverside County,
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California, entered into an agreement with the Center for Medicare and Medicaid Services (�CMS�). The agreement required SWHCS to engage
an independent quality monitor to assist SWHCS in meeting all CMS� conditions of participation. Further, the agreement provided that, during
the last 60 days of the agreement, CMS would conduct a full Medicare certification survey. That survey took place the week of January 11,
2010.

In April, 2010, SWHCS received notification from CMS that it intended to effectuate the termination of SWHCS�s Medicare provider agreement
effective June 1, 2010. In May, 2010, SWHCS entered into an agreement with CMS which abated the termination action scheduled for June 1,
2010. The agreement is one year in duration and required SWHCS to engage independent experts in various disciplines to analyze and develop
implementation plans for SWHCS to meet the Medicare conditions of participation. At the conclusion of the agreement, CMS will conduct a full
certification survey to determine if SWHCS has achieved substantial compliance with the Medicare conditions of participation. During the term
of the agreement, SWHCS remains eligible to receive reimbursements from Medicare for services rendered to Medicare beneficiaries.

Also in April, 2010, SWHCS received notification from the California Department of Public Health (�CDPH�) indicating that it planned to initiate
a process to revoke SWHCS�s hospital license. In May, 2010, SWHCS received the formal document related to the revocation action. In
September, 2010, SWHCS entered into an agreement with CDPH relating to the license revocation. The terms of the CDPH agreement are
substantially similar to those contained in the agreement with CMS. As a result of the agreement, SWHCS�s hospital license remains in effect
pending the outcome of the CMS full certification survey which will occur at the end of the agreement. Pursuant to the results of the CMS full
certification survey, which we anticipate occurring in mid-year, 2011, should SWHCS be deemed to have achieved substantial compliance with
the Medicare conditions of participation, CDPH shall deem SWHCS�s license to be in good standing. Failure of SWHCS to achieve substantial
compliance with the Medicare conditions of participation, pursuant to CMS�s full certification survey, will likely have a material adverse impact
on SWHCS�s ability to continue to operate the facilities.

As a result of the matters discussed above, we were not previously permitted to open newly constructed capacity at Rancho Springs Medical
Center and Inland Valley Medical Center. However, in February, 2011, we received permission from CDPH to begin accessing the new
capacity. Unrelated to these developments, we expect a competitor to open a newly constructed acute care hospital during the first quarter of
2011. We are unable to predict the net impact of these developments on SWHCS�s results of operations in 2011 and beyond.

Rancho Springs Medical Center and Inland Valley Medical Center remain fully committed to providing high-quality healthcare to their patients
and the communities they serve. We therefore intend to work expeditiously and collaboratively with both CMS and CDPH in an effort to resolve
these matters, although there can be no assurance we will be able to do so. Failure to resolve these matters could have a material adverse effect
on us. For the years ended December 31, 2010 and 2009, after deducting an allocation for corporate overhead expense, SWHCS generated
approximately 0.4% and 4.3%, respectively, of our income from operations after income attributable to noncontrolling interest.

Given these uncertainties, risks and assumptions, as outlined above, you are cautioned not to place undue reliance on such forward-looking
statements. Our actual results and financial condition could differ materially from those expressed in, or implied by, the forward-looking
statements. Forward-looking statements speak only as of the date the statements are made. We assume no obligation to publicly update any
forward-looking statements to reflect actual results, changes in assumptions or changes in other factors affecting forward-looking information,
except as may be required by law. All forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in
their entirety by this cautionary statement.
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PROSPECTUS SUMMARY

This summary highlights the information contained elsewhere in this prospectus. Because this is only a summary, it does not contain all the
information that may be important to you. For a more complete understanding of the exchange offer, we encourage you to read this entire
prospectus. You should read the following summary together with the more detailed information included elsewhere in this prospectus, and the
documents incorporated by reference in this prospectus. Please see �Where You Can Find More Information and Incorporation by Reference.�

In this prospectus, unless otherwise indicated or the content otherwise requires, the terms �UHS,� �our company,� �us,� �we� and �our�
refer to Universal Health Services, Inc. and its consolidated subsidiaries. Universal Health Services is a registered trademark of UHS of
Delaware, Inc., the management company for, and a wholly-owned subsidiary of, Universal Health Services, Inc. Universal Health Services,
Inc. is a holding company and operates through its subsidiaries including its management company, UHS of Delaware, Inc. All healthcare and
management operations are conducted by subsidiaries of Universal Health Services, Inc. To the extent any reference to �UHS� or �UHS
facilities� in this prospectus, including letters, narratives or other forms contained herein, relates to our healthcare or management operations,
it is referring to Universal Health Services, Inc.�s subsidiaries including UHS of Delaware, Inc. Further, the terms �UHS,� �our company,�
�us,� �we� and �our� in such context similarly refer to the operations of Universal Health Services, Inc.�s subsidiaries including UHS of
Delaware, Inc. Any reference to employees or employment contained herein refers to employment with or employees of the subsidiaries of
Universal Health Services, Inc. including UHS of Delaware, Inc.

Our company

Our principal business is owning and operating, through our subsidiaries, acute care hospitals, behavioral health centers, surgical hospitals,
ambulatory surgery centers and radiation oncology centers. As of February 28, 2011, we owned and/or operated 25 acute care hospitals and 206
behavioral health centers located in 37 states, Washington, D.C., Puerto Rico and the U.S. Virgin Islands. As part of our ambulatory treatment
centers division, we manage and/or own outright or in partnerships with physicians, 7 surgical hospitals and surgery and radiation oncology
centers located in 5 states and Puerto Rico.

In November, 2010, we completed the acquisition of Psychiatric Solutions, Inc. PSI was formerly the largest operator of freestanding inpatient
behavioral health care facilities operating a total of 105 inpatient and outpatient facilities in 32 states, Puerto Rico, and the U.S. Virgin Islands.

Net revenues from our acute care hospitals, surgical hospitals, surgery centers and radiation oncology centers accounted for 70% of our
consolidated net revenues in 2010 and 74% in each of 2009 and 2008. Net revenues from our behavioral health care facilities accounted for 30%
of our consolidated net revenues during 2010 and 25% during each of 2009 and 2008. Approximately 1% in each of 2009 and 2008 of our
consolidated net revenues were recorded in connection with two construction management contracts pursuant to the terms of which we built
newly constructed acute care hospitals for an unrelated third party.

Services provided by our hospitals include general and specialty surgery, internal medicine, obstetrics, emergency room care, radiology,
oncology, diagnostic care, coronary care, pediatric services, pharmacy services and/or behavioral health services. We provide capital resources
as well as a variety of management services to our facilities, including central purchasing, information services, finance and control systems,
facilities planning, physician recruitment services, administrative personnel management, marketing and public relations.
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Psychiatric Solutions, Inc. acquisition

In November, 2010, we acquired PSI for a total purchase price of $3.04 billion consisting of $1.96 billion in cash plus the assumption of
approximately $1.08 billion of PSI�s debt, the majority of which has since been refinanced, as discussed herein. PSI was formerly the largest
operator of freestanding inpatient behavioral health care facilities operating a total of 105 inpatient and outpatient facilities in 32 states, Puerto
Rico, and the U.S. Virgin Islands.

The facilities acquired by us, with an aggregate of approximately 11,500 licensed beds, offer an extensive continuum of behavioral health
programs to critically ill children, adolescents and adults. We also acquired management contracts to manage freestanding behavioral health care
inpatient facilities for government agencies and behavioral health units within certain medical/surgical hospitals owned by third-parties.

Combined with our previously existing behavioral health care operations, consisting of 101 behavioral health care facilities located throughout
the U. S. and Puerto Rico, we believe this acquisition makes us the largest facility-based provider in the behavioral health care sector. Our
increased operating scale may allow us to operate more efficiently and enhance our presence within certain markets. We also believe we can
achieve operating expense reductions during the first year following the acquisition primarily through the elimination of corporate overhead.
This acquisition also helps diminish our geographic concentration risk in certain markets thereby diversifying our hospital portfolio and reducing
our reliance on one hospital or a cluster of hospitals in a certain market.

Our strategy

We believe community-based hospitals will remain the focal point of the healthcare delivery network and we are committed to a philosophy of
self-determination for both the company and our hospitals.

Acquisition of Additional Hospitals. We selectively seek opportunities to expand our base of operations by acquiring, constructing or leasing
additional hospital facilities. We are committed to a program of rational growth around our core businesses, while retaining the missions of the
hospitals we manage and the communities we serve. Such expansion may provide us with access to new markets and new healthcare delivery
capabilities. We also continue to examine our facilities and consider divestiture of those facilities that we believe do not have the potential to
contribute to our growth or operating strategy.

Improvement of Operations of Existing Hospitals and Services. We also seek to increase the operating revenues and profitability of owned
hospitals by the introduction of new services, improvement of existing services, physician recruitment and the application of financial and
operational controls.

We are involved in continual development activities for the benefit of our existing facilities. Applications to state health planning agencies to
add new services in existing hospitals are currently on file in states which require certificates of need, or CONs. Although we expect that some
of these applications will result in the addition of new facilities or services to our operations, no assurances can be made for ultimate success by
us in these efforts.
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Quality and Efficiency of Services. Pressures to contain healthcare costs and technological developments allowing more procedures to be
performed on an outpatient basis have led payors to demand a shift to ambulatory or outpatient care wherever possible. We are responding to
this trend by emphasizing the expansion of outpatient services. In addition, in response to cost containment pressures, we continue to implement
programs at our facilities designed to improve financial performance and efficiency while continuing to provide quality care, including more
efficient use of professional and paraprofessional staff, monitoring and adjusting staffing levels and equipment usage, improving patient
management and reporting procedures and implementing more efficient billing and collection procedures. In addition, we will continue to
emphasize innovation in our response to the rapid changes in regulatory trends and market conditions while fulfilling our commitment to
patients, physicians, employees, communities and our shareholders.

In addition, our aggressive recruiting of highly qualified physicians and developing provider networks help to establish our facilities as an
important source of quality healthcare in their respective communities.

Company information

We are a Delaware corporation that was organized in 1979. Our principal executive offices are located at Universal Corporate Center, 367 South
Gulph Road, P.O. Box 61558, King of Prussia, PA 19406. Our telephone number is (610) 768-3300. Our website is located at
http://www.uhsinc.com. Our website and the information contained on our website is not part of this prospectus.

Guarantor and Non-Guarantor Financial Information

Our obligations under the outstanding notes are, and under the exchange notes will be, guaranteed by each of our existing and future domestic
subsidiaries that guarantees our indebtedness or indebtedness of subsidiary guarantors. The note guarantees rank equally in right of payment
with all of our subsidiary guarantors� existing and future senior debt and senior in right of payment to all of our subsidiary guarantors� existing
and future subordinated debt. In addition, the outstanding notes are, and the exchange notes will be, structurally subordinated to the liabilities of
our non-guarantor subsidiaries. See �Description of Exchange Notes�Note guarantees.�

As a result of the guarantee arrangements, we provide supplemental guarantor financial information pursuant to Rule 3-10 of Regulation S-X of
UHS, the guarantor subsidiaries and the non-guarantor subsidiaries. On April 1, 2011, we filed a Current Report on Form 8-K, which is
incorporated by reference herein, to provide the supplemental guarantor financial information for the periods disclosed within our Annual Report
on Form 10-K for the year ended December 31, 2010.

Additionally, pursuant to Rule 3-10(g) of Regulation S-X, we have incorporated by reference herein certain financial statements of PSI and their
condensed consolidating financial information included within their footnotes.
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The Exchange Offer

In this prospectus, except as otherwise indicated, �outstanding notes� refers to our 7% Senior Notes due 2018 issued on September 29, 2010,
�exchange notes� refers to the 7% Senior Notes due 2018 offered hereby and �notes� refers to the outstanding notes and the exchange notes,
collectively.

On September 29, 2010, UHS Escrow Corporation, a former UHS subsidiary, completed a private offering of the outstanding notes. The
proceeds of the offering of the outstanding notes were held in escrow pending completion of the PSI acquisition and the satisfaction of other
conditions. On November 15, 2010, upon completion of the PSI acquisition, UHS Escrow Corporation was merged with and into UHS, and UHS
assumed all of UHS Escrow Corporation�s obligations under the outstanding notes and the related indenture. The proceeds of the offering of
the outstanding notes were used to pay a portion of the PSI acquisition purchase price. In addition, UHS and the subsidiary guarantors executed
joinders to a registration rights agreement that had been entered into by UHS Escrow Corporation and the initial purchasers of the outstanding
notes on September 29, 2010. Pursuant to the registration rights agreement, UHS and the subsidiary guarantors agreed, for the benefit of the
holders of the outstanding notes, at our cost, to file the registration statement of which this prospectus forms a part and to complete an exchange
offer for the outstanding notes.

The following summary contains basic information about the exchange offer and the exchange notes. It does not contain all the information that
may be important to you. For a complete understanding of the exchange notes, please refer to the sections of this prospectus entitled �The
Exchange Offer� and �Description of Exchange Notes.�

The Exchange Offer We are offering to exchange an aggregate of $250.0 million aggregate principal amount
of exchange notes for $250.0 million principal amount of outstanding notes that are
properly tendered and accepted. You may tender outstanding notes only in denominations
of $2,000 and integral multiples of $1,000 in excess thereof. We will issue the exchange
notes on or promptly after the exchange offer expires.

The form and terms of the exchange notes will be substantially identical to those of the
outstanding notes, except that the exchange notes will have been registered under the
Securities Act. Therefore, the exchange notes will not be subject to certain contractual
transfer restrictions, registration rights and certain additional interest provisions
applicable to the exchange notes prior to the consummation of the exchange offer. We
will issue the exchange notes under the same indenture that governs the outstanding
notes.

Resales Based on an interpretation by the staff of the SEC set forth in no-action letters issued to
third parties, we believe that the exchange notes issued pursuant to the exchange offer in
exchange for outstanding notes may be offered for resale, resold and otherwise
transferred by you without compliance with the registration and prospectus delivery
provisions of the Securities Act, provided that you:

�are acquiring the exchange notes in the ordinary course of business;

�have not engaged in, do not intend to engage in and have no arrangement or
understanding with any person or entity, including any of our affiliates, to participate
in, a distribution of the exchange notes; and
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�are not our �affiliate� (as defined under Rule 405 of the Securities Act).

In addition, each participating broker-dealer that receives registered exchange notes for
its own account pursuant to the exchange offer in exchange for outstanding notes that
were acquired as a result of market-making or other trading activity must acknowledge
that it will deliver a prospectus in connection with any resale of the exchange notes. For
more information, see �Plan of Distribution.�

Any holder of unregistered outstanding notes, including any broker-dealer, who:

�is our affiliate,

�does not acquire the registered exchange notes in the ordinary course of its business, or

�tenders in the exchange offer with the intention to participate, or for the purpose of
participating, in a distribution of registered exchange notes, cannot rely on the position
of the staff of the SEC expressed in Exxon Capital Holdings Corporation, Morgan
Stanley & Co., Incorporated or similar no-action letters and, in the absence of an
exemption, must comply with the registration and prospectus delivery requirements of
the Securities Act in connection with the resale of the exchange notes.

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on                     , 2011,
unless extended, in which case the expiration date will mean the latest date and time to
which we extend the exchange offer.

Conditions to the Exchange Offer The exchange offer is subject to customary conditions, including that it not violate
applicable law or any applicable interpretation of the staff of the SEC. The exchange
offer is not conditioned upon any minimum principal amount of outstanding notes being
tendered for exchange.

Procedures for Tendering Outstanding Notes If you wish to tender your outstanding notes for exchange notes pursuant to the exchange
offer, you must transmit to Union Bank, N.A., as exchange agent, on or before the
expiration date, either:

�a computer generated message transmitted through The Depository Trust Company�s
Automated Tender Offer Program system and received by the exchange agent and
forming a part of a confirmation of book-entry transfer in which you acknowledge and
agree to be bound by the terms of the letter of transmittal; or

�a properly completed and duly executed letter of transmittal, which accompanies this
prospectus, or a facsimile of the letter of transmittal, together with your outstanding
notes and any other required documentation, to the exchange agent at its address listed
in this prospectus and on the front cover of the letter of transmittal.
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If you cannot satisfy either of these procedures on a timely basis, then you should comply
with the guaranteed delivery procedures described below. By executing the letter of
transmittal, you will make the representations to us described under �The Exchange
Offer�Procedures for Tendering.�

Special Procedures for Beneficial Owners If you are a beneficial owner whose outstanding notes are registered in the name of a
broker, dealer, commercial bank, trust company or other nominee and you wish to tender
your outstanding notes in the exchange offer, you should contact the registered holder
promptly and instruct the registered holder to tender on your behalf. If you wish to tender
on your own behalf, you must either:

�make appropriate arrangements to register ownership of the outstanding notes in your
name; or

�obtain a properly completed bond power from the registered holder before completing
and executing the letter of transmittal and delivering your outstanding notes.

Guaranteed Delivery Procedures If you wish to tender your outstanding notes and time will not permit the documents
required by the letter of transmittal to reach the exchange agent before the expiration
date, or the procedure for book-entry transfer cannot be completed on a timely basis, you
must tender your outstanding notes according to the guaranteed delivery procedures
described in this prospectus under the heading �The Exchange Offer�Guaranteed Delivery
Procedures.�

Acceptance of the Outstanding Notes and Delivery
of the Exchange Notes

Subject to the satisfaction or waiver of the conditions to the exchange offer, we will
accept for exchange any and all outstanding notes that are validly tendered in the
exchange offer and not properly withdrawn before 5:00 p.m., New York City time, on the
expiration date.

Withdrawal Rights You may withdraw the tender of your outstanding notes at any time before 5:00 p.m.,
New York City time, on the expiration date, by complying with the procedures for
withdrawal described in this prospectus under the heading �The Exchange
Offer�Withdrawal Rights.�

Consequences of Failure to Exchange Notes If you do not exchange your outstanding notes for exchange notes pursuant to the
exchange offer, the outstanding notes you hold will continue to be subject to the existing
transfer restrictions provided in the outstanding notes and the indenture. Following
completion of the exchange offer, we do not plan to register outstanding notes under the
Securities Act unless our registration rights agreement with the initial purchasers of the
outstanding notes requires us to do so. Further, if you continue to hold any outstanding
notes after the exchange offer is consummated, you may have trouble selling them
because there will be fewer of the outstanding notes outstanding.
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Material United States Federal Income Tax
Consequences

The exchange of exchange notes for outstanding notes in the exchange offer will not be a
taxable event for United States federal income tax purposes. See �Material United States
Federal Income Tax Consequences of the Exchange Offer.�

Fees and Expenses We will bear the expenses related to the exchange offer. See �The Exchange Offer�Fees
and Expenses.�

Use of Proceeds We will not receive any cash proceeds from the exchange offer. We are making this
exchange offer solely to satisfy our obligations under our registration rights agreement.

Exchange Agent Union Bank, N.A., the trustee under the indenture governing the notes, is serving as the
exchange agent.
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Terms of the Exchange Notes

The following summary contains basic information about the exchange notes and is not intended to be complete. The form and terms of the
exchange notes will be substantially identical to those of the outstanding notes, except that the exchange notes will have been registered under
the Securities Act. Therefore, the exchange notes will not be subject to certain contractual transfer restrictions, registration rights and certain
additional interest provisions applicable to the exchange notes prior to the consummation of the exchange offer. We will issue the exchange
notes under the same indenture that governs the outstanding notes. For a more complete understanding of the exchange notes, please refer to
the section entitled �Description of Exchange Notes� in this prospectus.

Issuer Universal Health Services, Inc., as successor to UHS Escrow Corporation.

Securities offered $250 million aggregate principal amount of 7% senior notes due 2018.

Maturity date October 1, 2018.

Interest rate 7% per year. Interest will accrue from September 29, 2010, or, if the exchange offer is
completed on or after April 1, 2011, from April 1, 2011.

Interest payment dates April 1 and October 1, commencing April 1, 2011, or, if the exchange offer is completed
on or after that date, commencing October 1, 2011.

Optional redemption The notes will be redeemable at our option, in whole or in part, at any time on and after
October 1, 2014, at the redemption prices set forth in this prospectus, together with
accrued and unpaid interest, if any, to the date of redemption.

At any time prior to October 1, 2013, we may redeem up to 35% of the original principal
amount of the outstanding notes with the proceeds of certain equity offerings at a
redemption price of 107% of the principal amount of the notes, together with accrued and
unpaid interest, if any, to the date of redemption.

At any time prior to October 1, 2014, we may also redeem the notes, in whole but not in part, at a redemption price equal to 100% of the
principal amount of the notes, plus accrued and unpaid interest, if any, to the date of redemption, plus the �Applicable Premium� (as defined under
the heading �Description of Exchange Notes�).

Mandatory offers to purchase The occurrence of a change of control will be a triggering event requiring us to offer to
purchase from you all or a portion of your notes at a price equal to 101% of their
principal amount, together with accrued and unpaid interest, if any, to the date of
purchase.

Certain asset dispositions will be triggering events that may require us to use the proceeds from those asset dispositions to make an offer to
purchase the notes at 100% of their principal amount, together with

Edgar Filing: LANCASTER HOSPITAL CORP - Form S-4

Table of Contents 29



12

Edgar Filing: LANCASTER HOSPITAL CORP - Form S-4

Table of Contents 30



Table of Contents

accrued and unpaid interest, if any, to the date of purchase if such proceeds are not otherwise used within a specified period to repay
indebtedness (with a corresponding permanent reduction in commitment, if applicable) or to invest in capital assets related to our business or
capital stock of a restricted subsidiary (as defined under the heading �Description of Exchange Notes�).

Guarantees The outstanding notes are and the exchange notes will be guaranteed on a senior
unsecured basis by all of our existing and future restricted subsidiaries that guarantee our
senior credit facility or other indebtedness or indebtedness of the subsidiary guarantors.
Under certain circumstances, subsidiary guarantors may be released from their guarantees
without the consent of the holders of notes. See �Description of Exchange Notes�Note
guarantees.�

Ranking The notes and the subsidiary guarantees will be our and the subsidiary guarantors� senior
unsecured obligations and:

�will rank equally in right of payment with all of our and the subsidiary guarantors�
existing and future senior indebtedness;

�will rank senior in right of payment to all of our and the subsidiary guarantors� existing
and future subordinated indebtedness;

�will be effectively subordinated to any of our and the subsidiary guarantors� existing
and future secured debt, to the extent of the value of the assets securing such debt; and

�will be structurally subordinated to all of the existing and future liabilities (including
trade payables) of each of our subsidiaries that do not guarantee the notes.

Covenants We will issue the exchange notes under an indenture with Union Bank, N.A., as trustee,
which indenture also governs the outstanding notes. The indenture, among other things,
limits our ability and the ability of our restricted subsidiaries to:

�incur additional indebtedness;

�pay dividends or make other distributions or repurchase or redeem our capital stock;

�prepay, redeem or repurchase certain debt;

�make loans and investments;

�sell assets;
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�enter into transactions with affiliates;

�alter the businesses we conduct;

�enter into agreements restricting our subsidiaries� ability to pay dividends; and

�consolidate, merge or sell all or substantially all of our assets.
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These covenants are subject to a number of important exceptions and qualifications. For
more details, see �Description of Exchange Notes.�

Absence of a Public Market for the Exchange NotesThe exchange notes generally will be freely transferable but will also be a new issue of
securities for which there will not initially be a trading market. We do not intend to apply
for a listing of the exchange notes on any securities exchange or an automated dealer
quotation system. Accordingly, there can be no assurance as to the development or
liquidity of any market for the exchange notes. The initial purchasers of the outstanding
notes have advised us that they currently intend to make a market in the exchange notes.
However, they are not obligated to do so, and any market making with respect to the
exchange notes may be discontinued without notice.

Risk Factors You should consider carefully all the information in this prospectus and in particular the
section titled �Risk Factors� for an explanation of the risks of investing in the exchange
notes.
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RISK FACTORS

An investment in the exchange notes involves a high degree of risk. You should carefully consider the risks described below and all of the
information contained or incorporated by reference in this prospectus before deciding whether to participate in the exchange offer. The risks
and uncertainties described below and in the incorporated documents are not the only risks and uncertainties that we face. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also impair our business operations. If any of these risks
actually occurs, our business, financial condition and results of operations would suffer. The risks discussed below also include forward-looking
statements, and our actual results may differ substantially from those discussed in these forward-looking statements. See �Cautionary Statement
Regarding Forward-Looking Statements� in this prospectus.

Risks Related to Our Business and Operations

A significant portion of our revenue is produced by facilities located in Nevada, Texas and California.

Nevada: We own 6 acute care hospitals and 6 behavioral healthcare facilities listed in �Item 2�Properties� in our Annual Report on Form 10-K for
the year ended December 31, 2010, incorporated by reference in this prospectus. On a combined basis, these facilities contributed 23% in 2010,
24% in 2009 and 24% in 2008 of our consolidated net revenues. On a combined basis, after deducting an allocation for corporate overhead
expense, these facilities generated 15% in 2010, 14% in 2009 and 18% in 2008 of our income from operations after net income attributable to
noncontrolling interest. On a pro forma basis, assuming we had completed the acquisition of PSI on January 1, 2010, these facilities contributed
18% in 2010 of our consolidated net revenues and 10% of our income from operations after net income attributable to noncontrolling interest.

Texas: We own 8 acute care hospitals and 14 behavioral healthcare facilities listed in �Item 2�Properties� in our Annual Report on Form 10-K for
the year ended December 31, 2010, incorporated by reference in this prospectus. On a combined basis, these facilities contributed 19% during
2010 and 20% during each of 2009 and 2008, of our consolidated net revenues. On a combined basis, after deducting an allocation for corporate
overhead expense, these facilities generated 15% in 2010, 16% in 2009 and 8% in 2008 of our income from operations after net income
attributable to noncontrolling interest. On a pro forma basis, assuming we had completed the acquisition of PSI on January 1, 2010, these
facilities contributed 17% in 2010 of our consolidated net revenues. and 13% of our income from operations after net income attributable to
noncontrolling interest.

California: We own 4 acute care hospitals and 14 behavioral healthcare facilities listed in �Item 2�Properties� in our Annual Report on Form 10-K
for the year ended December 31, 2010, incorporated by reference in this prospectus. On a combined basis, these facilities contributed 10% of our
consolidated net revenues during each of 2010, 2009 and 2008. On a combined basis, after deducting an allocation for corporate overhead
expense, these facilities generated 4% in 2010, 5% in 2009 and 7% in 2008 of our income from operations after net income attributable to
noncontrolling interest. On a pro forma basis, assuming we had completed the acquisition of PSI on January 1, 2010, these facilities contributed
9% in 2010 of our consolidated net revenues and 6% of our income from operations after net income attributable to noncontrolling interest.

The significant portion of our revenues and earnings derived from these facilities makes us particularly sensitive to legislative, regulatory,
economic, environmental and competition changes in Nevada, Texas and California. Any material change in the current payment programs or
regulatory, economic, environmental or competitive conditions in these states could have a disproportionate effect on our overall business
results.

Our revenues and results of operations are significantly affected by payments received from the government and other third-party payors.

We derive a significant portion of our revenue from third-party payors, including the Medicare and Medicaid programs. Changes in these
government programs in recent years have resulted in limitations on
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reimbursement and, in some cases, reduced levels of reimbursement for healthcare services. Payments from federal and state government
programs are subject to statutory and regulatory changes, administrative rulings, interpretations and determinations, requirements for utilization
review, and federal and state funding restrictions, all of which could materially increase or decrease program payments, as well as affect the cost
of providing service to patients and the timing of payments to facilities. We are unable to predict the effect of recent and future policy changes
on our operations. In addition, the uncertainty and fiscal pressures placed upon federal and state governments as a result of, among other things,
the substantial deterioration in general economic conditions, the funding requirements from the federal government�s stimulus package, the War
on Terrorism and the relief efforts related to hurricanes and other disasters, may affect the availability of taxpayer funds for Medicare and
Medicaid programs. If the rates paid or the scope of services covered by government payors are reduced, there could be a material adverse effect
on our business, financial position and results of operations.

On a prospective basis (including the projected revenues generated at the facilities acquired from PSI), we expect to receive a large
concentration of our Medicaid revenues from Texas and significant amounts from Pennsylvania, Illinois, Washington, D.C., Nevada and
Virginia. These states, as well as most other states in which we operate, have reported significant budget deficits that have resulted in proposed
reductions to Medicaid funding for 2011. We can provide no assurance that reductions to Medicaid revenues, particularly in these states, will not
have a material adverse effect on our business, financial condition and results of operations.

In addition to changes in government reimbursement programs, our ability to negotiate favorable contracts with private payors, including
managed care providers, significantly affects the revenues and operating results of our hospitals. Private payors, including managed care
providers, increasingly are demanding that we accept lower rates of payment.

We expect continued third-party efforts to aggressively manage reimbursement levels and cost controls. Reductions in reimbursement amounts
received from third-party payors could have a material adverse effect on our financial position and our results of operations.

A worsening of the economic and employment conditions in the United States could materially affect our business and future results of
operations.

Our patient volumes, revenues and financial results depend significantly on the universe of patients with health insurance, which to a large
extent is dependent on the employment status of individuals in our markets. A continuation or worsening of economic conditions may result in a
continued increase in the unemployment rate which will likely increase the number of individuals without health insurance. As a result, our
facilities may experience a decrease in patient volumes, particularly in less intense, more elective service lines, or a significant increase in
services provided to uninsured patients. These factors could have a material unfavorable impact on our future patient volumes, revenues and
operating results.

Our patient revenues and payor mix during the last few years were adversely affected by economic conditions, particularly in certain markets,
such as Nevada, Texas and California, where a significant portion of our revenues are concentrated and unemployment rates remain high. In our
acute care business, we experienced net revenue pressures caused primarily by declining commercial payor utilization and an increase in the
number of uninsured and underinsured patients treated at our facilities. We can provide no assurance that these trends will not continue. During
2010, our revenues and payor mix within our acute care operations have been volatile and are unfavorable compared to the comparable prior
year period, making it difficult to predict the results for 2011 or thereafter.

We are subject to uncertainties regarding healthcare reform.

On March 23, 2010, President Obama signed into law the Patient Protection and Affordable Care Act (the �PPACA�). The Healthcare and
Education Reconciliation Act of 2010 (the �Reconciliation Act�), which contains
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a number of amendments to the PPACA, was signed into law on March 30, 2010. Two primary goals of the PPACA, combined with the
Reconciliation Act (collectively referred to as the �Legislation�), are to provide for increased access to coverage for healthcare and to reduce
healthcare-related expenses.

Although it is expected that as a result of the Legislation there may be a reduction in uninsured patients, which should reduce our expense from
uncollectible accounts receivable, the Legislation makes a number of other changes to Medicare and Medicaid which we believe may have an
adverse impact on us. The Legislation revises reimbursement under the Medicare and Medicaid programs to emphasize the efficient delivery of
high quality care and contains a number of incentives and penalties under these programs to achieve these goals. The Legislation provides for
decreases in the annual market basket update for federal fiscal years 2010 through 2019, a productivity offset to the market basket update
beginning October 1, 2011 for Medicare Part B reimbursable items and services and beginning October 1, 2012 for Medicare inpatient hospital
services. The Legislation will reduce Medicare and Medicaid disproportionate share payments beginning in 2014, which could adversely impact
the reimbursement we receive under these programs. The Legislation implements a value-based purchasing program, which will reward the
delivery of efficient care. Conversely, certain facilities will receive reduced reimbursement for failing to meet quality parameters; such hospitals
may include those with excessive readmission or hospital-acquired condition rates.

The various provisions in the Legislation that directly or indirectly affect reimbursement are scheduled to take effect over a number of years.
Legislation provisions are likely to be affected by the incomplete nature of implementing regulations or expected forthcoming interpretive
guidance, gradual implementation, future legislation, and possible judicial nullification of all or certain provisions of the Legislation. Further
Legislation provisions, such as those creating the Medicare Shared Savings Program and the Independent Payment Advisory Board, create
certain flexibilities in how healthcare may be reimbursed by federal programs in the future. Thus, we cannot predict the impact of the Legislation
on our future reimbursement at this time.

The Legislation also contains provisions aimed at reducing fraud and abuse in healthcare. The Legislation amends several existing laws,
including the federal Anti-Kickback Statute and the False Claims Act, making it easier for government agencies and private plaintiffs to prevail
in lawsuits brought against healthcare providers. Congress revised the intent requirement of the Anti-Kickback Statute to provide that a person is
not required to �have actual knowledge or specific intent to commit a violation of� the Anti-Kickback Statute in order to be found guilty of
violating such law. The Legislation also provides that any claims for items or services that violate the Anti-Kickback Statute are also considered
false claims for purposes of the federal civil False Claims Act. The Legislation provides that a healthcare provider that retains an overpayment in
excess of 60 days is subject to the federal civil False Claims Act. The Legislation also expands the Recovery Audit Contractor program to
Medicaid. These amendments also make it easier for severe fines and penalties to be imposed on healthcare providers that violate applicable
laws and regulations.

We have partnered with local physicians in the ownership of certain of our facilities. These investments have been permitted under an exception
to the physician self-referral law. The Legislation permits existing physician investments in a hospital to continue under a �grandfather� clause if
the arrangement satisfies certain requirements and restrictions, but physicians are prohibited, effective immediately, from increasing the
aggregate percentage of their ownership in the hospital. The Legislation also imposes certain compliance and disclosure requirements upon
existing physician-owned hospitals and restricts the ability of physician-owned hospitals to expand the capacity of their facilities.

The impact of the Legislation on each of our hospitals may vary. Because Legislation provisions are effective at various times over the next
several years, we anticipate that many of the provisions in the Legislation may be subject to further revision or judicial nullification. We cannot
predict the impact the Legislation may have on our business, results of operations, cash flow, capital resources and liquidity, or whether we will
be able to successfully adapt to the changes required by the Legislation.
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We are required to treat patients with emergency medical conditions regardless of ability to pay.

In accordance with our internal policies and procedures, as well as the Emergency Medical Treatment and Active Labor Act, or EMTALA, we
provide a medical screening examination to any individual who comes to one of our hospitals while in active labor and/or seeking medical
treatment (whether or not such individual is eligible for insurance benefits and regardless of ability to pay) to determine if such individual has an
emergency medical condition. If it is determined that such person has an emergency medical condition, we provide such further medical
examination and treatment as is required to stabilize the patient�s medical condition, within the facility�s capability, or arrange for transfer of such
individual to another medical facility in accordance with applicable law and the treating hospital�s written procedures. Our obligations under
EMTALA may increase substantially going forward; CMS has recently announced its intent to issue proposed rulemaking concerning the
applicability of EMTALA to hospital inpatients and the responsibilities of hospitals with specialized capabilities, respectively. If the number of
indigent and charity care patients with emergency medical conditions we treat increases significantly, or if regulations expanding our obligations
to inpatients under EMTALA is proposed and adopted, our results of operations will be harmed.

An increase in uninsured and underinsured patients in our acute care facilities or the deterioration in the collectability of the accounts of such
patients could harm our results of operations.

Collection of receivables from third-party payors and patients is our primary source of cash and is critical to our operating performance. Our
primary collection risks relate to uninsured patients and the portion of the bill that is the patient�s responsibility, which primarily includes
co-payments and deductibles. We estimate our provisions for doubtful accounts based on general factors such as payor mix, the agings of the
receivables and historical collection experience. We routinely review accounts receivable balances in conjunction with these factors and other
economic conditions that might ultimately affect the collectability of the patient accounts and make adjustments to our allowances as warranted.
Significant changes in business office operations, payor mix, economic conditions or trends in federal and state governmental health coverage
could affect our collection of accounts receivable, cash flow and results of operations. If we experience unexpected increases in the growth of
uninsured and underinsured patients or in bad debt expenses, our results of operations will be harmed.

Our hospitals face competition for patients from other hospitals and healthcare providers.

The healthcare industry is highly competitive, and competition among hospitals, and other healthcare providers for patients and physicians has
intensified in recent years. In all of the geographical areas in which we operate, there are other hospitals that provide services comparable to
those offered by our hospitals. Some of our competitors include hospitals that are owned by tax-supported governmental agencies or by
nonprofit corporations and may be supported by endowments and charitable contributions and exempt from property, sales and income taxes.
Such exemptions and support are not available to us.

In some markets, certain of our competitors may have greater financial resources, be better equipped and offer a broader range of services than
we. The number of inpatient facilities, as well as outpatient surgical and diagnostic centers, many of which are fully or partially owned by
physicians, in the geographic areas in which we operate has increased significantly. As a result, most of our hospitals operate in an increasingly
competitive environment.

If our competitors are better able to attract patients, recruit physicians and other healthcare professionals, expand services or obtain favorable
managed care contracts at their facilities, we may experience a decline in patient volume and our business may be harmed.

Our performance depends on our ability to recruit and retain quality physicians.

Typically, physicians are responsible for making hospital admissions decisions and for directing the course of patient treatment. As a result, the
success and competitive advantage of our hospitals depends, in part, on the
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number and quality of the physicians on the medical staffs of our hospitals, the admitting practices of those physicians and our maintenance of
good relations with those physicians. Physicians generally are not employees of our hospitals, and, in a number of our markets, physicians have
admitting privileges at other hospitals in addition to our hospitals. They may terminate their affiliation with us at any time. If we are unable to
provide high ethical and professional standards, adequate support personnel and technologically advanced equipment and facilities that meet the
needs of those physicians, they may be discouraged from referring patients to our facilities and our results of operations may decline.

It may become difficult for us to attract and retain an adequate number of physicians to practice in certain of the non-urban communities in
which our hospitals are located. Our failure to recruit physicians to these communities or the loss of physicians in these communities could make
it more difficult to attract patients to our hospitals and thereby may have a material adverse effect on our business, financial condition and results
of operations.

Our performance depends on our ability to attract and retain qualified nurses and medical support staff, and we face competition for staffing
that may increase our labor costs and harm our results of operations.

We depend on the efforts, abilities, and experience of our medical support personnel, including our nurses, pharmacists and lab technicians and
other healthcare professionals. We compete with other healthcare providers in recruiting and retaining qualified hospital management, nurses
and other medical personnel.

The nationwide shortage of nurses and other medical support personnel has been a significant operating issue facing us and other healthcare
providers. This shortage may require us to enhance wages and benefits to recruit and retain nurses and other medical support personnel or
require us to hire expensive temporary personnel. In addition, in some markets like California, there are requirements to maintain specified
nurse-staffing levels. To the extent we cannot meet those levels, we may be required to limit the healthcare services provided in these markets,
which would have a corresponding adverse effect on our net operating revenues.

We cannot predict the degree to which we will be affected by the future availability or cost of attracting and retaining talented medical support
staff. If our general labor and related expenses increase, we may not be able to raise our rates correspondingly. Our failure to either recruit and
retain qualified hospital management, nurses and other medical support personnel or control our labor costs could harm our results of operations.

If we fail to comply with extensive laws and government regulations, we could suffer civil or criminal penalties or be required to make
significant changes to our operations that could reduce our revenue and profitability.

The healthcare industry is required to comply with extensive and complex laws and regulations at the federal, state and local government levels
relating to, among other things: hospital billing practices and prices for services; relationships with physicians and other referral sources;
adequacy of medical care and quality of medical equipment and services; ownership of facilities; qualifications of medical and support
personnel; confidentiality, maintenance and security issues associated with health-related information and patient medical records; the screening,
stabilization and transfer of patients who have emergency medical conditions; certification, licensure and accreditation of our facilities;
operating policies and procedures, and; construction or expansion of facilities and services.

Among these laws are the federal False Claims Act, the Health Insurance Portability and Accountability Act of 1996, or HIPAA, the federal
anti-kickback statute and the provision of the Social Security Act commonly known as the �Stark Law.� These laws, and particularly the
anti-kickback statute and the Stark Law, impact the relationships that we may have with physicians and other referral sources. We have a variety
of financial relationships with physicians who refer patients to our facilities, including employment contracts, leases and professional service
agreements. We also provide financial incentives, including minimum revenue guarantees, to recruit physicians into communities served by our
hospitals. The Office of the Inspector General of the
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Department of Health and Human Services, or OIG, has enacted safe harbor regulations that outline practices that are deemed protected from
prosecution under the anti-kickback statute. A number of our current arrangements, including financial relationships with physicians and other
referral sources, may not qualify for safe harbor protection under the anti-kickback statute. Failure to meet a safe harbor does not mean that the
arrangement necessarily violates the anti-kickback statute, but may subject the arrangement to greater scrutiny. We cannot assure that practices
that are outside of a safe harbor will not be found to violate the anti-kickback statute. CMS recently published a Medicare self-referral disclosure
protocol, which is intended to allow providers to self-disclose actual or potential violations of the Stark law. Because there are only a few
judicial decisions interpreting the Stark law, there can be no assurance that our hospitals will not be found in violation of the Stark law or that
self-disclosure of a potential violation would result in reduced penalties.

These laws and regulations are extremely complex, and, in many cases, we do not have the benefit of regulatory or judicial interpretation. In the
future, it is possible that different interpretations or enforcement of these laws and regulations could subject our current or past practices to
allegations of impropriety or illegality or could require us to make changes in our facilities, equipment, personnel, services, capital expenditure
programs and operating expenses. A determination that we have violated one or more of these laws (see �Item 3�Legal Proceedings� in our Annual
Report on Form 10-K for the year ended December 31, 2010, incorporated by reference in this prospectus), or the public announcement that we
are being investigated for possible violations of one or more of these laws, could have a material adverse effect on our business, financial
condition or results of operations and our business reputation could suffer significantly. In addition, we cannot predict whether other legislation
or regulations at the federal or state level will be adopted, what form such legislation or regulations may take or what their impact on us may be.
See �Item 1 Business�Self-Referral and Anti-Kickback Legislation� in our Annual Report on Form 10-K for the year ended December 31, 2010,
incorporated by reference in this prospectus.

If we are deemed to have failed to comply with the anti-kickback statute, the Stark Law or other applicable laws and regulations, we could be
subjected to liabilities, including criminal penalties, civil penalties (including the loss of our licenses to operate one or more facilities), and
exclusion of one or more facilities from participation in the Medicare, Medicaid and other federal and state healthcare programs. The imposition
of such penalties could have a material adverse effect on our business, financial condition or results of operations.

We may be subject to liabilities from claims brought against our facilities.

We are subject to medical malpractice lawsuits, product liability lawsuits, class action lawsuits and other legal actions in the ordinary course of
business. Some of these actions may involve large claims, as well as significant defense costs. We cannot predict the outcome of these lawsuits
or the effect that findings in such lawsuits may have on us. All professional and general liability insurance we purchase is subject to policy
limitations. We believe that, based on our past experience and actuarial estimates, our insurance coverage is adequate considering the claims
arising from the operations of our hospitals. While we continuously monitor our coverage, our ultimate liability for professional and general
liability claims could change materially from our current estimates. If such policy limitations should be partially or fully exhausted in the future,
or payments of claims exceed our estimates or are not covered by our insurance, it could have a material adverse effect on our operations.

We may be subject to governmental investigations, regulatory actions and whistleblower lawsuits.

The federal False Claims Act permits private parties to bring qui tam, or whistleblower, lawsuits against companies. Whistleblower provisions
allow private individuals to bring actions on behalf of the government alleging that the defendant has defrauded the federal government. Because
qui tam lawsuits are filed under seal, we could be named in one or more such lawsuits of which we are not aware.

In 2009, we agreed to settle a qui tam lawsuit relating to our South Texas Health System after many years of governmental investigations. Some
of our subsidiaries operating small behavioral healthcare facilities in Virginia and California are currently the subject of governmental
investigations and, in two cases, a qui tam action in
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which the government intervened and is charging violations of the False Claims Act. We cannot predict whether we will be the subject of
additional investigations or whistleblower lawsuits. Any determination that we have violated applicable laws and regulations may have a
material adverse effect on us.

If any of our existing healthcare facilities lose their certification or any of our new facilities fail to receive certification, such facilities could
become ineligible to receive reimbursement under Medicare or Medicaid.

The construction and operation of healthcare facilities are subject to extensive federal, state and local regulation relating to, among other things,
the adequacy of medical care, equipment, personnel, operating policies and procedures, fire prevention, rate-setting and compliance with
building codes and environmental protection. Additionally, such facilities are subject to periodic inspection by government authorities to assure
their continued compliance with these various standards.

All of our hospitals are deemed certified, meaning that they are accredited, properly licensed under the relevant state laws and regulations and
certified under the Medicare program. The effect of maintaining certified facilities is to allow such facilities to participate in the Medicare and
Medicaid programs. We believe that all of our healthcare facilities are in material compliance with applicable federal, state, local and other
relevant regulations and standards. However, should any of our healthcare facilities lose their deemed certified status and thereby lose
certification under the Medicare or Medicaid programs, such facilities would be unable to receive reimbursement from either of those programs
and our business could be materially adversely effected.

During the third quarter of 2009, Southwest Healthcare System (�SWHCS�), which operates Rancho Springs Medical Center and Inland Valley
Regional Medical Center in Riverside County, California, entered into an agreement with the Center for Medicare and Medicaid Services
(�CMS�). The agreement required SWHCS to engage an independent quality monitor to assist SWHCS in meeting all CMS� conditions of
participation. Further, the agreement provided that, during the last 60 days of the agreement, CMS would conduct a full Medicare certification
survey. That survey took place the week of January 11, 2010.

In April, 2010, SWHCS received notification from CMS that it intended to effectuate the termination of SWHCS�s Medicare provider agreement
effective June 1, 2010. In May, 2010, SWHCS entered into an agreement with CMS which abated the termination action scheduled for June 1,
2010. The agreement is one year in duration and required SWHCS to engage independent experts in various disciplines to analyze and develop
implementation plans for SWHCS to meet the Medicare conditions of participation. At the conclusion of the agreement, CMS will conduct a full
certification survey to determine if SWHCS has achieved substantial compliance with the Medicare conditions of participation. During the term
of the agreement, SWHCS remains eligible to receive reimbursements from Medicare for services rendered to Medicare beneficiaries.

Also in April, 2010, SWHCS received notification from the California Department of Public Health (�CDPH�) indicating that it planned to initiate
a process to revoke SWHCS�s hospital license. In May, 2010, SWHCS received the formal document related to the revocation action. In
September, 2010, SWHCS entered into an agreement with CDPH relating to the license revocation. The terms of the CDPH agreement are
substantially similar to those contained in the agreement with CMS. As a result of the agreement, SWHCS�s hospital license remains in effect
pending the outcome of the CMS full certification survey which will occur at the end of the agreement. Pursuant to the results of the CMS full
certification survey, which we anticipate occurring in mid-year, 2011, should SWHCS be deemed to have achieved substantial compliance with
the Medicare conditions of participation, CDPH shall deem SWHCS�s license to be in good standing. Failure of SWHCS to achieve substantial
compliance with the Medicare conditions of participation, pursuant to CMS�s full certification survey, will likely have a material adverse impact
on SWHCS�s ability to continue to operate the facilities.

As a result of the matters discussed above, we were not previously permitted to open newly constructed capacity at Rancho Springs Medical
Center and Inland Valley Medical Center. However, in February, 2011, we received permission from CDPH to begin accessing the new
capacity. Unrelated to these developments, we
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expect a competitor to open a newly constructed acute care hospital during the first quarter of 2011. We are unable to predict the net impact of
these developments on SWHCS�s results of operations in 2011 and beyond.

Rancho Springs Medical Center and Inland Valley Medical Center remain fully committed to providing high-quality healthcare to their patients
and the communities they serve. We therefore intend to work expeditiously and collaboratively with both CMS and CDPH in an effort to resolve
these matters, although there can be no assurance we will be able to do so. Failure to resolve these matters could have a material adverse effect
on us. For the years ended December 31, 2010 and 2009, after deducting an allocation for corporate overhead expense, SWHCS generated
approximately 0.4% and 4.3%, respectively, of our income from operations after income attributable to noncontrolling interest.

We may not be able to successfully integrate our acquisition of PSI or realize the potential benefits of the acquisition, which could cause an
adverse effect on us.

We may not be able to combine successfully the operations of PSI with our operations, and, even if such integration is accomplished, we may
never realize the potential benefits of the acquisition. The integration of PSI with our operations requires significant attention from management
and may impose substantial demands on our operations or other projects. The integration of PSI also involves a significant capital commitment,
and the return that we achieve on any capital invested may be less than the return that we would achieve on our other projects or investments.
Any of these factors could cause delays or increased costs of combining PSI with us and could adversely affect our operations, financial results
and liquidity.

Our level of indebtedness that we incurred in connection with the acquisition of PSI 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.

Our level of indebtedness that we incurred in connection with the acquisition of PSI 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 could potentially prevent us from meeting our
obligations under the agreements relating to our indebtedness.

In connection with the consummation of our acquisition of PSI, in addition to undertaking a $250 million offering of notes in September, 2010,
we obtained a debt financing commitment of $3.45 billion under a senior credit facility consisting of an $800 million revolving credit facility, a
$1.05 billion term loan A facility and a $1.6 billion term loan B facility. The senior credit facility became effective upon closing of the
acquisition of PSI, which occurred in November, 2010. We also obtained an amended $240 million accounts receivable securitization facility
during 2010 (increased from $200 million).

As of December 31, 2010, after giving effect to the use of proceeds from the various debt financing sources mentioned above, our total debt was
$3.92 billion and we had $577 million of unused borrowing capacity under our senior credit and accounts receivable securitization facilities,
after taking into account $71 million of outstanding letters of credit and $3 million of outstanding borrowings pursuant to our short-term,
on-demand note.

Subject to the limits contained in the credit agreement governing our senior credit facility, the indenture that governs the notes and our other debt
instruments, we may be able to incur substantial additional debt from time to time to finance working capital, capital expenditures, investments
or acquisitions, or for other purposes. If we do so, the risks related to our high level of debt could intensify. Our leverage could result in
unfavorable impact on us, 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;
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� 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;

� some of our borrowings, including borrowings under the credit facilities, are at variable rates of interest, 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 operations.

Our growth strategy depends on acquisitions, and we may not be able to continue to acquire hospitals that meet our target criteria. We may also
have difficulties acquiring hospitals from not-for-profit entities due to regulatory scrutiny.

Acquisitions of hospitals in select markets are a key element of our growth strategy. We face competition for acquisition candidates primarily
from other for-profit healthcare companies, as well as from not-for-profit entities. Some of our competitors have greater resources than we do.
Also, suitable acquisitions may not be accomplished due to unfavorable terms.

In addition, many states have enacted, or are considering enacting, laws that affect the conversion or sale of not-for-profit hospitals to for-profit
entities. These laws generally require prior approval from the state attorney general, advance notification and community involvement. In
addition, attorneys general in states without specific conversion legislation may exercise discretionary authority over such transactions. Although
the level of government involvement varies from state to state, the trend is to provide for increased governmental review and, in some cases,
approval of a transaction in which a not-for-profit entity sells a healthcare facility to a for-profit entity. The adoption of new or expanded
conversion legislation, increased review of not-for-profit hospital conversions or our inability to effectively compete against other potential
purchasers could make it more difficult for us to acquire additional hospitals, increase our acquisition costs or make it difficult for us to acquire
hospitals that meet our target acquisition criteria, any of which could adversely affect our growth strategy and results of operations.

Further, the cost of an acquisition could result in a dilutive effect on our results of operations, depending on various factors, including the
amount paid for the acquisition, the acquired hospital�s results of operations, allocation of the purchase price, effects of subsequent legislation
and limits on rate increases.

We may fail to improve or integrate the operations of the hospitals we acquire, which could harm our results of operations and adversely affect
our growth strategy.

We may be unable to timely and effectively integrate the hospitals that we acquire with our ongoing operations. We may experience delays in
implementing operating procedures and systems in newly acquired hospitals. Integrating a new hospital could be expensive and time consuming
and could disrupt our ongoing business, negatively affect cash flow and distract management and other key personnel. In addition, acquisition
activity requires transitions from, and the integration of, operations and, usually, information systems that are used by acquired hospitals. In
addition, some of the hospitals we acquire had significantly lower operating margins than the hospitals we operate prior to the time of our
acquisition. If we fail to improve the operating margins of the hospitals we acquire, operate such hospitals profitably or effectively integrate the
operations of acquired hospitals, our results of operations could be harmed.

If we acquire hospitals with unknown or contingent liabilities, we could become liable for material obligations.

Hospitals that we acquire may have unknown or contingent liabilities, including, but not limited to, liabilities for failure to comply with
applicable laws and regulations. Although we typically attempt to exclude
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significant liabilities from our acquisition transactions and seek indemnification from the sellers of such hospitals for these matters, we could
experience difficulty enforcing those obligations or we could incur material liabilities for the past activities of hospitals we acquire. Such
liabilities and related legal or other costs and/or resulting damage to a facility�s reputation could harm our business.

Our subsidiary, PSI, and its subsidiaries, are subject to pending legal actions, governmental investigations and regulatory actions.

Our subsidiary, PSI, and its subsidiaries, are subject to pending legal actions, governmental investigations and regulatory actions. See �Item
3�Legal Proceedings� in our Annual Report on Form 10-K for the year ended December 31, 2010, incorporated by reference in this prospectus.

State efforts to regulate the construction or expansion of healthcare facilities could impair our ability to expand.

Many of the states in which we operate hospitals have enacted Certificates of Need, or CON, laws as a condition prior to hospital capital
expenditures, construction, expansion, modernization or initiation of major new services. Our failure to obtain necessary state approval could
result in our inability to complete a particular hospital acquisition, expansion or replacement, make a facility ineligible to receive reimbursement
under the Medicare or Medicaid programs, result in the revocation of a facility�s license or impose civil or criminal penalties on us, any of which
could harm our business.

In addition, significant CON reforms have been proposed in a number of states that would increase the capital spending thresholds and provide
exemptions of various services from review requirements. In the past, we have not experienced any material adverse effects from those
requirements, but we cannot predict the impact of these changes upon our operations.

Controls designed to reduce inpatient services may reduce our revenues.

Controls imposed by third-party payors designed to reduce admissions and lengths of stay, commonly referred to as �utilization review,� have
affected and are expected to continue to affect our facilities. Utilization review entails the review of the admission and course of treatment of a
patient by managed care plans. Inpatient utilization, average lengths of stay and occupancy rates continue to be negatively affected by
payor-required preadmission authorization and utilization review and by payor pressure to maximize outpatient and alternative healthcare
delivery services for less acutely ill patients. Efforts to impose more stringent cost controls are expected to continue. Although we cannot predict
the effect these changes will have on our operations, significant limits on the scope of services reimbursed and on reimbursement rates and fees
could have a material adverse effect on our business, financial position and results of operations.

Fluctuations in our operating results, quarter to quarter earnings and other factors may result in decreases in the price of our common stock.

The stock markets have experienced volatility that has often been unrelated to operating performance. These broad market fluctuations may
adversely affect the trading price of our common stock and, as a result, there may be significant volatility in the market price of our common
stock. If we are unable to operate our hospitals as profitably as we have in the past or as our stockholders expect us to in the future, the market
price of our common stock will likely decline as stockholders could sell shares of our common stock when it becomes apparent that the market
expectations may not be realized.

In addition to our operating results, many economic and seasonal factors outside of our control could have an adverse effect on the price of our
common stock and increase fluctuations in our quarterly earnings. These factors include certain of the risks discussed herein, demographic
changes, operating results of other hospital companies, changes in our financial estimates or recommendations of securities analysts, speculation
in the press
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or investment community, the possible effects of war, terrorist and other hostilities, adverse weather conditions, the level of seasonal illnesses,
managed care contract negotiations and terminations, changes in general conditions in the economy or the financial markets, or other
developments affecting the health care industry.

We are subject to significant corporate regulation as a public company and failure to comply with all applicable regulations could subject us to
liability or negatively affect the trading price of the notes.

As a publicly traded company, we are subject to a significant body of regulation, including the Sarbanes-Oxley Act of 2002. While we have
developed and instituted a corporate compliance program based on what we believe are the current best practices in corporate governance and
continue to update this program in response to newly implemented or changing regulatory requirements, we cannot provide assurance that we
are or will be in compliance with all potentially applicable corporate regulations. For example, we cannot provide assurance that, in the future,
our management will not find a material weakness in connection with its annual review of our internal control over financial reporting pursuant
to Section 404 of the Sarbanes-Oxley Act. We also cannot provide assurance that we could correct any such weakness to allow our management
to assess the effectiveness of our internal control over financial reporting as of the end of our fiscal year in time to enable our independent
registered public accounting firm to state that such assessment will have been fairly stated in our Annual Report on Form 10-K or state that we
have maintained effective internal control over financial reporting as of the end of our fiscal year. If we fail to comply with any of these
regulations, we could be subject to a range of regulatory actions, fines or other sanctions or litigation. If we must disclose any material weakness
in our internal control over financial reporting, the trading price of the notes could decline.

Different interpretations of accounting principles could have a material adverse effect on our results of operations or financial condition.

Generally accepted accounting principles are complex, continually evolving and may be subject to varied interpretation by us, our independent
registered public accounting firm and the SEC. Such varied interpretations could result from differing views related to specific facts and
circumstances. Differences in interpretation of generally accepted accounting principles could have a material adverse effect on our financial
position or results of operations.

We continue to see rising costs in construction materials and labor. Such increased costs could have an adverse effect on the cash flow return on
investment relating to our capital projects.

The cost of construction materials and labor has significantly increased. As we continue to invest in modern technologies, emergency rooms and
operating room expansions, the construction of medical office buildings for physician expansion and reconfiguring the flow of patient care, we
spend large amounts of money generated from our operating cash flow or borrowed funds. In addition, we have a commitment with an unrelated
third party to build a newly constructed facility with a specified minimum number of beds and services. Although we evaluate the financial
feasibility of such projects by determining whether the projected cash flow return on investment exceeds our cost of capital, such returns may
not be achieved if the cost of construction continues to rise significantly or the expected patient volumes are not attained.

The deterioration of credit and capital markets may adversely affect our access to sources of funding, and we cannot be certain of the
availability and terms of capital to fund the growth of our business when needed.

We require substantial capital resources to fund our acquisition growth strategy and our ongoing capital expenditure programs for renovation,
expansion, construction and addition of medical equipment and technology. We believe that our capital expenditure program is adequate to
expand, improve and equip our existing hospitals. We cannot predict, however, whether financing for our growth plans and capital expenditure
programs will be available to us on satisfactory terms when needed, which could harm our business.
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To fund all or a portion of our future financing needs, we rely on borrowings from various sources including fixed rate, long-term debt as well as
borrowings pursuant to our revolving credit facility and accounts receivable securitization program. If any of the lenders were unable to fulfill
their future commitments, our liquidity could be impacted, which could have a material unfavorable impact our results of operations and
financial condition.

In addition, global capital markets have experienced volatility that has tightened access to capital markets and other sources of funding. In the
event we need to access the capital markets or other sources of financing, there can be no assurance that we will be able to obtain financing on
acceptable terms or within an acceptable time. Our inability to obtain financing on terms acceptable to us could have a material unfavorable
impact on our results of operations, financial condition and liquidity.

We depend heavily on key management personnel and the departure of one or more of our key executives or a significant portion of our local
hospital management personnel could harm our business.

The expertise and efforts of our senior executives and key members of our local hospital management personnel are critical to the success of our
business. The loss of the services of one or more of our senior executives or of a significant portion of our local hospital management personnel
could significantly undermine our management expertise and our ability to provide efficient, quality healthcare services at our facilities, which
could harm our business.

The right to elect the majority of our Board of Directors and the majority of the general shareholder voting power resides with the holders of
Class A and C Common Stock, the majority of which is owned by Alan B. Miller, our Chief Executive Officer and Chairman of our Board of
Directors.

Our Restated Certificate of Incorporation provides that, with respect to the election of directors, holders of Class A Common Stock vote as a
class with the holders of Class C Common Stock, and holders of Class B Common Stock vote as a class with holders of Class D Common Stock,
with holders of all classes of our Common Stock entitled to one vote per share.

As of March 31, 2010, the shares of Class A and Class C Common Stock constituted 7.5% of the aggregate outstanding shares of our Common
Stock, had the right to elect six members of the Board of Directors and constituted 87.3% of our general voting power. As of March 31, 2010,
the shares of Class B and Class D Common Stock (excluding shares issuable upon exercise of options) constituted 92.5% of the outstanding
shares of our Common Stock, had the right to elect two members of the Board of Directors and constituted 12.7% of our general voting power.

As to matters other than the election of directors, our Restated Certificate of Incorporation provides that holders of Class A, Class B, Class C and
Class D Common Stock all vote together as a single class, except as otherwise provided by law.

Each share of Class A Common Stock entitles the holder thereof to one vote; each share of Class B Common Stock entitles the holder thereof to
one-tenth of a vote; each share of Class C Common Stock entitles the holder thereof to 100 votes (provided the holder of Class C Common
Stock holds a number of shares of Class A Common Stock equal to ten times the number of shares of Class C Common Stock that holder holds);
and each share of Class D Common Stock entitles the holder thereof to ten votes (provided the holder of Class D Common Stock holds a number
of shares of Class B Common Stock equal to ten times the number of shares of Class D Common Stock that holder holds).

In the event a holder of Class C or Class D Common Stock holds a number of shares of Class A or Class B Common Stock, respectively, less
than ten times the number of shares of Class C or Class D Common Stock that holder holds, then that holder will be entitled to only one vote for
every share of Class C Common Stock, or one-tenth of a vote for every share of Class D Common Stock, which that holder holds in excess of
one-tenth the
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number of shares of Class A or Class B Common Stock, respectively, held by that holder. The Board of Directors, in its discretion, may require
beneficial owners to provide satisfactory evidence that such owner holds ten times as many shares of Class A or Class B Common Stock as
Class C or Class D Common Stock, respectively, if such facts are not apparent from our stock records.

Since a substantial majority of the Class A shares and Class C shares are controlled by Mr. Alan B. Miller and members of his family who are
also directors and officers of our company, and they can elect a majority of our company�s directors and effect or reject most actions requiring
approval by stockholders without the vote of any other stockholders, there are potential conflicts of interest in overseeing the management of our
company.

In addition, because this concentrated control could discourage others from initiating any potential merger, takeover or other change of control
transaction that may otherwise be beneficial to our businesses, our business and prospects and the trading price of the notes could be adversely
affected.

Risks Related to the Notes and the Exchange Offer

We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and may be forced to take other actions to
satisfy our obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on or refinance our debt obligations, including the notes, depends on our financial condition and
operating performance, which are subject to prevailing economic and competitive conditions and to certain financial, business, legislative,
regulatory and other factors beyond our control. We may be unable to 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, including the notes.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we could face substantial liquidity problems and
could be forced to reduce or delay investments and capital expenditures or to dispose of material assets or operations, seek additional debt or
equity capital or restructure or refinance our indebtedness, including the notes. We may not be able to effect any such alternative measures on
commercially reasonable terms or at all and, even if successful, those alternative actions may not allow us to meet our scheduled debt service
obligations. The credit agreement governing the senior credit facility and the indenture that governs the notes restrict our ability to dispose of
assets and use the proceeds from those dispositions and may also restrict our ability to raise debt or equity capital to be used to repay other
indebtedness when it becomes due. We may not be able to consummate those dispositions or to obtain proceeds in an amount sufficient to meet
any debt service obligations then due.

In addition, we conduct our operations through our subsidiaries, certain of which in the future may not be guarantors of the notes or our other
indebtedness. Accordingly, repayment of our indebtedness, including the notes, is dependent on the generation of cash flow by our subsidiaries
and their ability to make such cash available to us, by dividend, debt repayment or otherwise. Unless they are guarantors of the notes or our other
indebtedness, our subsidiaries do not have any obligation to pay amounts due on the notes or our other indebtedness or to make funds available
for that purpose. Our subsidiaries may not be able to, or may not be permitted to, make distributions to enable us to make payments in respect of
our indebtedness, including the notes. Each subsidiary is a distinct legal entity, and, under certain circumstances, legal and contractual
restrictions may limit our ability to obtain cash from our subsidiaries. While the indenture that governs the notes and the agreements governing
certain of our other existing indebtedness limit the ability of our subsidiaries to incur consensual restrictions on their ability to pay dividends or
make other intercompany payments to us, these limitations are subject to qualifications and exceptions. In the event that we do not receive
distributions from our subsidiaries, we may be unable to make required principal and interest payments on our indebtedness, including the notes.

Our inability to generate sufficient cash flows to satisfy our debt obligations, or to refinance our indebtedness on commercially reasonable terms
or at all, would materially and adversely affect our financial position and results of operations and our ability to satisfy our obligations under the
notes.
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If we cannot make scheduled payments on our debt, we will be in default and holders of the notes could declare all outstanding principal and
interest to be due and payable, the lenders under the senior credit facility could terminate their commitments to loan money, our secured lenders
could foreclose against the assets securing their borrowings and we could be forced into bankruptcy or liquidation. All of these events could
result in your losing your investment in the notes.

Despite our current level of indebtedness, we and our subsidiaries may still be able to incur substantially more debt. This could further
exacerbate the risks to our financial condition described above.

We and our subsidiaries may be able to incur significant additional indebtedness in the future. Although the indenture that governs the notes and
the credit agreement governing our senior credit facility contain restrictions on the incurrence of additional indebtedness, these restrictions are
subject to a number of qualifications and exceptions, and the additional indebtedness incurred in compliance with these restrictions could be
substantial. If we incur any additional indebtedness that ranks equally with the notes, subject to collateral arrangements, the holders of that debt
will be entitled to share ratably with you in any proceeds distributed in connection with any insolvency, liquidation, reorganization, dissolution
or other winding up of our company. This may have the effect of reducing the amount of proceeds paid to you. These restrictions also do not
prevent us from incurring obligations that do not constitute indebtedness. In addition, as of December 31, 2010, we had an aggregate of $577
million of available borrowing capacity pursuant to the terms of our credit agreement and our accounts receivable securitization program, net of
$71 million of outstanding letters of credit and $3 million of outstanding borrowings pursuant to a short-term, on-demand note. All of those
borrowings would be secured indebtedness. If new debt is added to our current debt levels, the related risks that we and the subsidiary guarantors
now face could intensify. See �Description of Exchange Notes� in this prospectus and �Item 7�Management�s Discussion and Analysis of Financial
Condition and Results of Operations�Capital Resources�Credit Facilities and Outstanding Debt Securities� in our Annual Report on Form 10-K for
the year ended December 31, 2010, incorporated by reference in this prospectus.

The terms of our credit agreement governing our senior credit facility and the indenture that governs the notes restrict our current and future
operations, particularly our ability to respond to changes or to take certain actions.

The indenture that governs the notes offered hereby and the credit agreement governing our senior credit facility contain a number of restrictive
covenants that impose significant operating and financial restrictions on us and may limit our ability to engage in acts that may be in our
long-term best interest, including restrictions on our ability to:

� incur additional indebtedness;

� pay dividends or make other distributions or repurchase or redeem capital stock;

� prepay, redeem or repurchase certain debt;

� make loans and investments;

� sell assets;

� incur liens;

� enter into transactions with affiliates;

� alter the businesses we conduct;
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� enter into agreements restricting our subsidiaries� ability to pay dividends; and

� consolidate, merge or sell all or substantially all of our assets.
In addition, the restrictive covenants in the credit agreement governing our senior credit facility require us to maintain specified financial ratios
and satisfy other financial condition tests. Our ability to meet those financial ratios and tests can be affected by events beyond our control.
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A breach of the covenants under the indenture that governs the notes or under the credit agreement governing our senior credit facility could
result in an event of default under the applicable indebtedness. Such a default may allow the creditors to accelerate the related debt and may
result in the acceleration of any other debt to which a cross-acceleration or cross-default provision applies. In addition, an event of default under
the credit agreement governing our senior credit facility would permit the lenders under our senior credit facility to terminate all commitments to
extend further credit under that facility. Furthermore, if we were unable to repay the amounts due and payable under our senior credit facility,
those lenders could proceed against the collateral granted to them to secure that indebtedness. In the event our lenders or noteholders accelerate
the repayment of our borrowings, we and our subsidiaries may not have sufficient assets to repay that indebtedness. As a result of these
restrictions, we may be:

� limited in how we conduct our business;

� unable to raise additional debt or equity financing to operate during general economic or business downturns; or

� unable to compete effectively or to take advantage of new business opportunities.
These restrictions may affect our ability to grow in accordance with our strategy.

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

Borrowings under our senior 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 will increase even though the amount borrowed remained the same, and our net income and
cash flows, including cash available for servicing our indebtedness, will correspondingly decrease. Assuming all revolving loans are fully drawn,
each one-eighth percentage point change in interest rates would result in a $4.6 million change in annual interest expense on our indebtedness
under our senior credit facility. In the future, we may enter into interest rate swaps that involve the exchange of floating for fixed rate interest
payments in order to reduce interest rate volatility. However, we may not maintain interest rate swaps with respect to all of our variable rate
indebtedness, and any swaps we enter into may not fully mitigate our interest rate risk.

The notes are effectively subordinated to our and our subsidiary guarantors� indebtedness under the senior credit facility, our existing senior
and our other secured indebtedness to the extent of the value of the property securing that indebtedness.

The notes are not secured by any of our or our subsidiary guarantors� assets. As a result, the notes and the guarantees are effectively subordinated
to our and our subsidiary guarantors� indebtedness under the senior credit facility and our other secured indebtedness with respect to the assets
that secure that indebtedness. As of December 31, 2010, we had an aggregate of $577 million of available borrowing capacity pursuant to the
terms of our credit agreement. In addition, concurrently with entering into the credit agreement on November 15, 2010, we equally and ratably
secured our existing 7.125% senior notes due 2016 and our existing 6.75% senior notes due 2011 with the collateral that secures our senior
credit facility. We may also incur additional secured debt in the future. The effect of this subordination is that upon a default in payment on, or
the acceleration of, any of our secured indebtedness, or in the event of bankruptcy, insolvency, liquidation, dissolution or reorganization of our
company or the subsidiary guarantors of the senior credit facility or of that other secured debt, the proceeds from the sale of assets securing our
secured indebtedness will be available to pay obligations on the notes only after all indebtedness under the senior credit facility and that other
secured debt has been paid in full. As a result, the holders of the notes may receive less, ratably, than the holders of secured debt in the event of
our or our subsidiary guarantors� bankruptcy, insolvency, liquidation, dissolution or reorganization.
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The notes are structurally subordinated to all obligations of our existing and future subsidiaries that are not and do not become guarantors of
the notes.

The notes are guaranteed by each of our existing and subsequently acquired or organized subsidiaries that guarantee the senior credit facility or
that, in the future, guarantee our indebtedness or indebtedness of another guarantor. Our subsidiaries that do not guarantee the notes, including
all of our non-domestic subsidiaries, have no obligation, contingent or otherwise, to pay amounts due under the notes or to make any funds
available to pay those amounts, whether by dividend, distribution, loan or other payment. The notes are structurally subordinated to all
indebtedness and other obligations of any non-guarantor subsidiary such that in the event of insolvency, liquidation, reorganization, dissolution
or other winding up of any subsidiary that is not a guarantor, all of that subsidiary�s creditors (including trade creditors and preferred
stockholders, if any) would be entitled to payment in full out of that subsidiary�s assets before we would be entitled to any payment.

In addition, the indenture that governs the notes permits, subject to some limitations, these subsidiaries to incur additional indebtedness and does
not contain any limitation on the amount of other liabilities, such as trade payables, that may be incurred by these subsidiaries.

For the year ended December 31, 2010, our non-guarantor subsidiaries represented approximately 6% of our net revenues (exclusive of net
revenues attributable to our joint venture partners). As of December 31, 2010, our non-guarantor subsidiaries represented approximately 27% of
our total assets and had $2 million of total liabilities, excluding intercompany balances.

In addition, our subsidiaries that provide, or will provide, guarantees of the notes will be automatically released from those guarantees upon the
occurrence of certain events, including the following:

� the designation of that subsidiary guarantor as an unrestricted subsidiary;

� the release or discharge of any guarantee or indebtedness that resulted in the creation of the guarantee of the notes by such subsidiary
guarantor; or

� the sale or other disposition, including the sale of substantially all the assets, of that subsidiary guarantor.
If any subsidiary guarantee is released, no holder of the notes will have a claim as a creditor against that subsidiary, and the indebtedness and
other liabilities, including trade payables and preferred stock, if any, whether secured or unsecured, of that subsidiary will be effectively senior
to the claim of any holders of the notes. See �Description of Exchange Notes�Note guarantees.�

We may not be able to repurchase the notes upon a change of control.

Upon the occurrence of specific kinds of change of control events, we will be required to offer to repurchase all outstanding notes at 101% of
their principal amount, plus accrued and unpaid interest to the purchase date. Additionally, under the senior credit facility, a change of control
(as defined therein) constitutes an event of default that permits the lenders to accelerate the maturity of borrowings under the respective
agreements and terminate their commitments to lend. The source of funds for any purchase of the notes and repayment of borrowings under our
senior credit facility would be our available cash or cash generated from our subsidiaries� operations or other sources, including borrowings, sales
of assets or sales of equity. We may not be able to repurchase the notes upon a change of control because we may not have sufficient financial
resources to purchase all of the debt securities that are tendered upon a change of control and repay our other indebtedness that will become due.
We may require additional financing from third parties to fund any such purchases, and we may be unable to obtain financing on satisfactory
terms or at all. Further, our ability to repurchase the notes may be limited by law. In order to avoid the obligations to repurchase the notes and
events of default and potential breaches of the credit agreement governing our senior credit facility, we may have to avoid certain change of
control transactions that would otherwise be beneficial to us.
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In addition, some important corporate events, such as leveraged recapitalizations, may not, under the indenture that governs the notes, constitute
a �change of control� that would require us to repurchase the notes, even though those corporate events could increase the level of our
indebtedness or otherwise adversely affect our capital structure, credit ratings or the value of the notes. See �Description of Exchange
Notes�Repurchase at the option of holders�Change of control.�

Holders of the notes may not be able to determine when a change of control giving rise to their right to have the notes repurchased has occurred
following a sale of �substantially all� of our assets.

The definition of change of control in the indenture that governs the notes includes a phrase relating to the sale of �all or substantially all� of our
assets. There is no precise established definition of the phrase �substantially all� under applicable law. Accordingly, the ability of a holder of notes
to require us to repurchase its notes as a result of a sale of less than all our assets to another person may be uncertain.

Federal and state fraudulent transfer laws may permit a court to void the notes and/or the guarantees, and if that occurs, you may not receive
any payments on the notes.

Federal and state fraudulent transfer and conveyance statutes may apply to the issuance of the notes and the incurrence of the guarantees of the
notes. Under federal bankruptcy law and comparable provisions of state fraudulent transfer or conveyance laws, which may vary from state to
state, the notes or the guarantees thereof could be voided as a fraudulent transfer or conveyance if we or any of the subsidiary guarantors, as
applicable, (a) issued the notes or incurred the guarantees with the intent of hindering, delaying or defrauding creditors or (b) received less than
reasonably equivalent value or fair consideration in return for either issuing the notes or incurring the guarantees and, in the case of (b) only, one
of the following is also true at the time thereof:

� we or any of the subsidiary guarantors, as applicable, were insolvent or rendered insolvent by reason of the issuance of the notes or
the incurrence of the guarantees;

� the issuance of the notes or the incurrence of the guarantees left us or any of the subsidiary guarantors, as applicable, with an
unreasonably small amount of capital or assets to carry on the business;

� we or any of the subsidiary guarantors intended to, or believed that we or such guarantor would, incur debts beyond our or the
subsidiary guarantor�s ability to pay as they mature; or

� we or any of the subsidiary guarantors were a defendant in an action for money damages, or had a judgment for money damages
docketed against us or the subsidiary guarantor if, in either case, the judgment is unsatisfied after final judgment.

As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or obligation, property is transferred or a valid
antecedent debt is secured or satisfied. A court would likely find that a subsidiary guarantor did not receive reasonably equivalent value or fair
consideration for its guarantee to the extent the subsidiary guarantor did not obtain a reasonably equivalent benefit directly or indirectly from the
issuance of the notes.

We cannot be certain as to the standards a court would use to determine whether or not we or the subsidiary guarantors were insolvent at the
relevant time or, regardless of the standard that a court uses, whether the notes or the guarantees would be subordinated to our or any of our
guarantors� other debt. In general, however, a court would deem an entity insolvent if:

� the sum of its debts, including contingent and unliquidated 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
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If a court were to find that the issuance of the notes or the incurrence of a guarantee was a fraudulent transfer or conveyance, the court could
void the payment obligations under the notes or that guarantee, could subordinate the notes or that guarantee to presently existing and future
indebtedness of ours or of the related guarantor or could require the holders of the notes to repay any amounts received with respect to that
guarantee. In the event of a finding that a fraudulent transfer or conveyance occurred, you may not receive any repayment on the notes. Further,
the avoidance of the notes could result in an event of default with respect to our and our subsidiaries� other debt that could result in acceleration
of that debt.

Finally, as a court of equity, the bankruptcy court may subordinate the claims in respect of the notes to other claims against us under the
principle of equitable subordination if the court determines that (1) the holder of notes engaged in some type of inequitable conduct, (2) the
inequitable conduct resulted in injury to our other creditors or conferred an unfair advantage upon the holders of notes and (3) equitable
subordination is not inconsistent with the provisions of the bankruptcy code.

There are significant restrictions on your ability to transfer or resell the outstanding notes.

The outstanding notes were offered and sold pursuant to an exemption from registration under the Securities Act and applicable state securities
laws. Therefore, you may transfer or resell the outstanding notes in the United States only in a transaction registered under or exempt from the
registration requirements of the Securities Act and applicable state securities laws, and you may be required to bear the risk of your investment
for an indefinite period of time.

Under the registration rights agreement, we have agreed to file the exchange offer registration statement of which this prospectus forms a part
with the SEC and to use our reasonable best efforts to cause the registration statement to become effective with respect to the exchange notes.
The SEC, however, has broad discretion to declare any registration statement effective and may delay, defer or suspend the effectiveness of any
registration statement for a variety of reasons. If issued under an effective registration statement, the exchange notes generally may be resold or
otherwise transferred by each holder of the exchange notes with no need for further registration. However, the exchange notes will constitute a
new issue of securities with no established trading market. An active trading market for the exchange notes may not develop, or, in the case of
non-exchanging holders of the outstanding notes, the trading market for the outstanding notes following the exchange offer may not continue.

Your ability to transfer the outstanding notes or the exchange notes may be limited by the absence of an active trading market and an active
trading market may not develop for the outstanding notes or the exchange notes.

The outstanding notes have no established trading market. We expect the outstanding notes to be eligible for trading by �qualified institutional
buyers,� as defined under Rule 144A, but we do not intend to list the outstanding notes or any exchange notes on any national securities exchange
or include the outstanding notes or any exchange notes in any automated quotation system. The initial purchasers of the outstanding notes have
advised us that they intend to make a market in the outstanding notes, and the exchange notes, if issued, as permitted by applicable laws and
regulations. However, the initial purchasers are not obligated to make a market in the outstanding notes or the exchange notes, and, if
commenced, they may discontinue their market-making activities at any time without notice. In addition, market making activities may be
limited during the exchange offer or while the effectiveness of a shelf registration statement is pending.

Therefore, an active market for the outstanding notes or the exchange notes may not develop or be maintained, which would adversely affect the
market price and liquidity of the outstanding notes or the exchange notes. In that case, the holders of the outstanding notes or the exchange notes
may not be able to sell their notes at a particular time or at a favorable price.
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Even if an active trading market for the outstanding notes or the exchange notes does develop, there is no guarantee that it will continue.
Historically, the market for non-investment grade debt has been subject to severe disruptions that have caused substantial volatility in the prices
of securities similar to the outstanding notes or the exchange notes. The market, if any, for the outstanding notes or the exchange notes may
experience similar disruptions, and any such disruptions may adversely affect the liquidity in that market or the prices at which you may sell
your outstanding notes or exchange notes. In addition, the outstanding notes, and subsequent to their initial issuance, the exchange notes may
trade at a discount from their initial offering price, depending upon prevailing interest rates, the market for similar notes, our performance and
other factors.

If you do not properly tender your outstanding notes, you will continue to hold unregistered notes and your ability to transfer your outstanding
notes will remain restricted and may be adversely affected.

We will only issue exchange notes in exchange for outstanding notes that you timely and properly tender. Therefore, you should allow sufficient
time to ensure timely delivery of the outstanding notes and you should carefully follow the instructions on how to tender your outstanding notes.
Neither we nor the exchange agent is required to tell you of any defects or irregularities with respect to your tender of outstanding notes.

If you do not exchange your outstanding notes for exchange notes pursuant to the exchange offer, the outstanding notes you hold will continue to
be subject to the existing transfer restrictions, as described above. Following completion of the exchange offer, we do not plan to register
outstanding notes under the Securities Act unless our registration rights agreement with the initial purchasers of the outstanding notes requires us
to do so. Further, if you continue to hold any outstanding notes after the exchange offer is consummated, you may have trouble selling them
because there will be fewer of these notes outstanding.

A lowering or withdrawal of the ratings assigned to our debt securities by rating agencies may increase our future borrowing costs and reduce
our access to capital.

Our debt currently has a non-investment grade rating, and any rating assigned could be lowered or withdrawn entirely by a rating agency if, in
that rating agency�s judgment, future circumstances relating to the basis of the rating, such as adverse changes, so warrant. Consequently, real or
anticipated changes in our credit ratings will generally affect the market value of the notes. Credit ratings are not recommendations to purchase,
hold or sell the notes. Additionally, credit ratings may not reflect the potential effect of risks relating to the structure or marketing of the notes.

Any future lowering of our ratings likely would make it more difficult or more expensive for us to obtain additional debt financing. If any credit
rating initially assigned to the notes is subsequently lowered or withdrawn for any reason, you may not be able to resell your notes without a
substantial discount.
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USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the exchange notes in the exchange offer. The exchange offer is intended to satisfy
our obligations under the registration rights agreement. In consideration for issuing the exchange notes as contemplated by this prospectus, we
will receive outstanding notes in a like principal amount. The outstanding 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.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated. The ratio of earnings to fixed charges is computed
by dividing fixed charges into earnings from continuing operations before income tax and extraordinary items plus fixed charges. For the
purposes of computing the ratio of earnings to fixed charges, earnings consist of pretax income (loss) from continuing operations plus fixed
charges.

Year Ended December 31,
2006 2007 2008 2009 2010

Ratio of earnings to fixed charges 6.0 4.8 5.2 6.9 4.9
As of the date of this prospectus, we have no shares of preferred stock outstanding and have not declared or paid any dividends on shares of
preferred stock for the periods set forth above.
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SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA

The following selected consolidated financial and operating data should be read in connection with, and are qualified by reference to, our
financial statements and related notes filed with the SEC, and �Item 7�Management�s Discussion and Analysis of Financial Condition and Results
of Operations� in our Annual Report on Form 10-K for the year ended December 31, 2010, incorporated by reference in this prospectus.

Year Ended December 31
2010 (4) 2009 2008 2007 2006

Summary of Operations (in thousands)
Net revenues $ 5,568,185 $ 5,202,379 $ 5,022,417 $ 4,683,150 $ 4,124,692
Income from continuing operations before
income taxes $ 428,097 $ 474,722 $ 357,012 $ 318,628 $ 289,937
Net income attributable to UHS $ 230,183 $ 260,373 $ 199,377 $ 170,387 $ 259,458
Net margin 4.1% 5.0% 4.0% 3.6% 6.3%
Return on average equity 12.1% 15.4% 13.0% 11.3% 18.9%
Financial Data (in thousands)
Cash provided by operating activities $ 501,344 $ 541,262 $ 494,187 $ 381,446 $ 199,945
Capital expenditures, net (1) $ 239,274 $ 379,748 $ 354,537 $ 339,813 $ 341,140
Total assets $ 7,527,936 $ 3,964,463 $ 3,742,462 $ 3,608,657 $ 3,277,042
Long-term borrowings $ 3,912,102 $ 956,429 $ 990,661 $ 1,008,786 $ 821,363
UHS�s common stockholders� equity $ 1,978,772 $ 1,751,071 $ 1,543,850 $ 1,517,199 $ 1,402,464
Percentage of total debt to total capitalization 66% 35% 39% 40% 37%
Operating Data�Acute Care Hospitals (2)
Average licensed beds 5,689 5,484 5,452 5,292 4,947
Average available beds 5,383 5,128 5,145 4,985 4,658
Inpatient admissions 264,470 265,244 263,536 256,681 240,451
Average length of patient stay 4.4 4.4 4.5 4.5 4.4
Patient days 1,155,984 1,166,704 1,182,894 1,149,399 1,069,890
Occupancy rate for licensed beds 56% 58% 59% 60% 59%
Occupancy rate for available beds 59% 62% 63% 63% 63%
Operating Data�Behavioral Health Facilities
Average licensed beds 9,427 7,921 7,658 7,348 6,607
Average available beds 9,409 7,901 7,629 7,315 6,540
Inpatient admissions 166,434 136,639 129,553 119,730 111,490
Average length of patient stay 15.1 15.4 16.1 16.8 16.6
Patient days 2,507,046 2,105,625 2,085,114 2,007,119 1,855,306
Occupancy rate for licensed beds 73% 73% 74% 75% 77%
Occupancy rate for available beds 73% 73% 75% 75% 78%
Per Share Data (3)
Income from continuing operations attributable
to UHS�basic $ 2.37 $ 2.65 $ 1.90 $ 1.59 $ 1.46
Income from continuing operations attributable
to UHS�diluted $ 2.34 $ 2.64 $ 1.90 $ 1.59 $ 1.42
Net income attributable to UHS�basic $ 2.37 $ 2.65 $ 1.96 $ 1.59 $ 2.38
Net income attributable to UHS�diluted $ 2.34 $ 2.64 $ 1.96 $ 1.59 $ 2.28
Dividends declared $ 0.20 $ 0.17 $ 0.16 $ 0.16 $ 0.16
Other Information (3) (in thousands)
Weighted average number of shares
outstanding�basic 96,786 97,794 101,222 106,762 109,114
Weighted average number of shares and share
equivalents outstanding�diluted 97,973 98,275 101,418 106,878 115,816

(1) Amounts exclude non-cash capital lease obligations, if any.
(2) Excludes statistical information related to divested facilities and facilities held for sale.
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(3) All periods have been adjusted to reflect the two-for-one stock split in the form of a 100% stock dividend paid in December, 2009.
(4) Includes data for the facilities acquired from PSI on November 15, 2010 from the date of acquisition through December 31, 2010, excluding

the data for the 3 former PSI facilities that are reflected as discontinued operations, as discussed in our financial statements for the year
ended December 31, 2010, included in our Current Report on Form 8-K filed on April 1, 2011 incorporated by reference in this prospectus.
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THE EXCHANGE OFFER

Purpose and Effect

On September 29, 2010, UHS Escrow Corporation, a former UHS subsidiary, completed a private offering of the outstanding notes. The
proceeds of the offering of the outstanding notes were held in escrow pending completion of the PSI acquisition and the satisfaction of other
conditions. On November 15, 2010, upon completion of the PSI acquisition, UHS Escrow Corporation was merged with and into UHS, and UHS
assumed all of UHS Escrow Corporation�s obligations under the outstanding notes and the related indenture. The proceeds of the offering of the
outstanding notes were used to pay a portion of the PSI acquisition purchase price. In addition, UHS and the subsidiary guarantors executed
joinders to a registration rights agreement that had been entered into by UHS Escrow Corporation and the initial purchasers of the outstanding
notes on September 29, 2010. In the registration rights agreement, UHS and the subsidiary guarantors agreed, for the benefit of the holders of the
outstanding notes, to (1) file the registration statement of which this prospectus forms a part, with respect to a registered offer to exchange the
outstanding notes for the exchange notes guaranteed by the subsidiary guarantors, with terms substantially identical in all material respects to the
outstanding notes, as applicable (except that the exchange notes will not contain terms with respect to transfer restrictions or any increase in
annual interest rate) and (2) use our reasonable best efforts to cause this registration statement to be declared effective under the Securities Act.
In addition, we agreed to, upon effectiveness of the exchange offer registration statement, offer the exchange notes (and the related note
guarantees) in return for the outstanding notes.

The exchange offer will remain open until the expiration date specified under ��Terms of the Exchange Offer� below (which is at least 20 business
days (or longer if required by applicable law) after the date we mail notice of the exchange offer to the holders of outstanding notes). For each
outstanding note surrendered to us under the exchange offer, the holders of outstanding notes will receive an exchange note of equal principal
amount. Interest on each exchange note will accrue (1) from the last interest payment date on which interest was paid on the outstanding note
surrendered in exchange therefor or (2) if no interest has been paid on the outstanding note, from September 29, 2010. A holder of outstanding
notes that participates in the exchange offer will be required to make certain representations to us (as described below). We and the subsidiary
guarantors will use our reasonable best efforts to complete the exchange offer not later than 60 days after the exchange offer registration
statement of which this prospectus forms a part becomes effective. Under existing interpretations of the SEC contained in several no-action
letters to third parties, the exchange notes (and the related note guarantees) will generally be freely transferable after the exchange offer without
further registration under the Securities Act, except that any broker-dealer that participates in the exchange must deliver a prospectus meeting
the requirements of the Securities Act when it resells the exchange notes.

We have agreed to make available, during the period required by the Securities Act, a prospectus meeting the requirements of the Securities Act
for use by participating broker-dealers and other persons, if any, with similar prospectus delivery requirements for use in connection with any
resale of exchange notes. Outstanding notes not tendered in the exchange offer will bear interest at the rate of 7% per annum and be subject to all
the terms and conditions specified in the indenture, including transfer restrictions, but will not retain any rights under the registration rights
agreement (including with respect to increases in annual interest rate described below) after the consummation of the exchange offer.

In the event that we and the subsidiary guarantors determine that a registered exchange offer is not available or may not be completed because it
would violate any applicable law or applicable interpretations of the staff of the SEC, if for any reason, the exchange offer is not for any other
reason completed within 180 days of November 15, 2010 (the �completion date�), or, in certain circumstances, any initial purchaser of the
outstanding notes so requests in connection with any offer or sale of outstanding notes, we and the subsidiary guarantors will use our reasonable
best efforts to cause to become effective a shelf registration statement relating to resales of the outstanding notes and to keep that shelf
registration statement effective until the date that the outstanding notes cease to be �registrable securities� (as defined in the registration rights
agreement), or such shorter period that will terminate when all outstanding notes covered by the shelf registration statement have been sold
pursuant to
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the shelf registration statement. We and the subsidiary guarantors will, in the event of such a shelf registration, provide to each participating
holder of outstanding notes copies of a prospectus, notify each participating holder of outstanding notes when the shelf registration statement has
become effective and take certain other actions to permit resales of the outstanding notes. A holder of outstanding notes that sells outstanding
notes under the shelf registration statement generally will be required to make certain representations to us (as described in the registration rights
agreement), to be named as a selling security holder in the related prospectus and to deliver a prospectus to purchasers, will be subject to certain
of the civil liability provisions under the Securities Act in connection with those sales and will be bound by the provisions of the registration
rights agreement that are applicable to such a holder of outstanding notes (including certain indemnification obligations). Holders of outstanding
notes will also be required to suspend their use of the prospectus included in the shelf registration statement under specified circumstances upon
receipt of notice from us. Under applicable interpretations of the staff of the SEC, our affiliates will not be permitted to exchange their
outstanding notes for registered exchange notes in the exchange offer.

If (1) we have not exchanged exchange notes for all outstanding notes validly tendered in accordance with the terms of the exchange offer or, if
a shelf registration statement is required and is not declared effective, on or prior to the 180th day after the completion date or (2) if applicable, a
shelf registration statement covering resales of the outstanding notes has been declared effective and such shelf registration statement ceases to
be effective or the prospectus contained therein ceases to be usable at any time during the required effectiveness period, and such failure to
remain effective or be usable exists for more than 30 days (whether or not consecutive) in any 12-month period (the 30th such date, the �Trigger
Date�), then additional interest shall accrue on the principal amount of the notes that are �registrable securities� at a rate of 0.25% per annum
(which rate will be increased by an additional 0.25% per annum for each subsequent 90-day period that such additional interest continues to
accrue, provided that the rate at which such additional interest accrues may in no event exceed 1.00% per annum) commencing on (a) the 181st
day following the completion date, in the case of (1) above, or (b) the Trigger Date, in the case of (2) above, until the exchange offer is
completed or the shelf registration statement is declared effective or the prospectus again becomes usable, as applicable, or such outstanding
notes cease to be �registrable securities.� In the case of a shelf registration statement required to be filed pursuant to a request by an initial
purchaser, the increase in interest rate described above begins to apply on the later of the 181st day following the completion date and the 90th
day following such request, if the shelf registration statement has not yet become effective.

Any amounts of additional interest due will be payable in cash on the same original interest payment dates as interest on the outstanding notes is
payable. The exchange notes will be accepted for clearance through The Depository Trust Company (�DTC�).

This summary of the provisions of the registration rights agreement does not purport to be complete and is subject to, and is qualified in its
entirety by reference to, all the provisions of the registration rights agreement. A copy of the registration rights agreement has been filed as an
exhibit to the exchange offer registration statement of which this prospectus is a part.

Following the completion of the exchange offer, holders of outstanding notes not tendered will not have any further registration rights other than
as set forth in the paragraphs below, and the outstanding notes will continue to be subject to certain restrictions on transfer. Additionally, the
liquidity of the market for the outstanding notes could be adversely affected upon consummation of the exchange offer. See �Risk Factors�Risks
Related to the Notes and the Exchange Offer�If you do not properly tender your outstanding notes, you will continue to hold unregistered notes
and your ability to transfer your outstanding notes will remain restricted and may be adversely affected.�

In order to participate in the exchange offer, a holder must represent to us, among other things, that:

� the exchange notes to be received by the holder will be acquired in the ordinary course of the holder�s business;
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� at the time of the commencement of the exchange offer, the holder has no arrangement or understanding with any person to
participate in the distribution (within the meaning of the Securities Act) of the exchange notes in violation of the provisions of the
Securities Act;

� the holder is not an �affiliate� (within the meaning of Rule 405 under the Securities Act) of UHS or any subsidiary guarantor; and

� if the holder is a broker-dealer that will receive exchange notes for its own account in exchange for outstanding notes that were
acquired as a result of market-making or other trading activities, then the holder will deliver a prospectus (or, to the extent permitted
by law, make available a prospectus to purchasers) in connection with any resale of the exchange notes.

Based on an interpretation by the SEC�s staff set forth in no-action letters issued to third parties unrelated to us, we believe that, with the
exceptions set forth below, exchange notes issued in the exchange offer may be offered for resale, resold and otherwise transferred by the holder
of exchange notes without compliance with the registration and prospectus delivery requirements of the Securities Act, unless the holder:

� is our �affiliate� within the meaning of Rule 405 under the Securities Act;

� is a broker-dealer who purchased notes directly from us for resale under Rule 144A or Regulation S or any other available exemption
under the Securities Act;

� acquired the exchange notes other than in the ordinary course of the holder�s business; or

� has an arrangement with any person to engage in the distribution of the exchange notes.
Any holder who tenders in the exchange offer for the purpose of participating in a distribution of the exchange notes cannot rely on this
interpretation by the SEC�s staff and must comply with the registration and prospectus delivery requirements of the Securities Act in connection
with a secondary resale transaction. Each broker-dealer that receives exchange notes for its own account in exchange for outstanding notes,
where such exchange 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.� Broker-dealers who
acquired outstanding notes directly from us and not as a result of market making activities or other trading activities may not rely on the staff�s
interpretations discussed above or participate in the exchange offer, and must comply with the prospectus delivery requirements of the Securities
Act in order to sell the outstanding notes.

Terms of the Exchange Offer

Upon the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal, we will accept any and all outstanding
notes validly tendered and not withdrawn prior to 5:00 p.m., New York City time, on                     , 2011, or such date and time to which we
extend the offer. We will issue $1,000 in principal amount of exchange notes in exchange for each $1,000 principal amount of outstanding notes
accepted in the exchange offer. Holders may tender some or all of their outstanding notes pursuant to the exchange offer. However, outstanding
notes may be tendered only in denominations of $2,000 and integral multiples of $1,000 in excess thereof.

The exchange notes will evidence the same debt as the outstanding notes and will be issued under the terms of, and entitled to the benefits of, the
indenture relating to the outstanding notes.

As of the date of this prospectus, $250.0 million in aggregate principal amount of the outstanding notes were outstanding and registered in the
name of Cede & Co., as nominee for DTC. This prospectus, together with the letter of transmittal, is being sent to the registered holder and to
others believed to have beneficial interests in the outstanding notes. We intend to conduct the exchange offer in accordance with the applicable
requirements of the Exchange Act and the rules and regulations of the SEC promulgated under the Exchange Act.
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We will be deemed to have accepted validly tendered outstanding notes when, as and if we have given oral or written notice thereof to Union
Bank, N.A., 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 outstanding notes are not accepted for exchange because of an invalid tender, the occurrence of certain other events set
forth under the heading ��Conditions to the Exchange Offer� or otherwise, certificates for any such unaccepted outstanding notes will be returned,
without expense, to the tendering holder of those outstanding notes as promptly as practicable after the expiration date unless the exchange offer
is extended.

Holders who tender outstanding notes in the exchange offer will not be required to pay brokerage commissions or fees or, subject to the
instructions in the letter of transmittal, transfer taxes with respect to the exchange of notes in the exchange offer. We will pay all charges and
expenses, other than certain applicable taxes, applicable to the exchange offer. See ��Fees and Expenses.�

Expiration Date; Extensions; Amendments

The expiration date will be 5:00 p.m., New York City time, on                    , 2011, unless we, in our sole discretion, extend the exchange offer, in
which case the expiration date shall be the latest date and time to which the exchange offer is extended. In order to extend the exchange offer, we
will notify the exchange agent and each registered holder of any extension by oral or written notice prior to 9:00 a.m., New York City time, on
the next business day after the previously scheduled expiration date. We reserve the right, in our sole discretion:

� to delay accepting any outstanding notes, to extend the exchange offer or, if any of the conditions set forth under ��Conditions to the
Exchange Offer� shall not have been satisfied, to terminate the exchange offer, by giving oral or written notice of that delay, extension
or termination to the exchange agent, or

� to amend the terms of the exchange offer in any manner.
In the event that we make a fundamental change to the terms of the exchange offer, we will file a post-effective amendment to the registration
statement.

Procedures for Tendering

Only a holder of outstanding notes may tender the outstanding notes in the exchange offer. Except as set forth under ��Book-Entry Transfer,� to
tender in the exchange offer a holder must complete, sign and date the letter of transmittal, or a copy of the letter of transmittal, have the
signatures on the letter of transmittal guaranteed if required by the letter of transmittal and mail or otherwise deliver the letter of transmittal or
copy to the exchange agent prior to the expiration date. In addition,

� certificates for the outstanding notes must be received by the exchange agent along with the letter of transmittal prior to the
expiration date, or

� a timely confirmation of a book-entry transfer (a �book-entry confirmation�) of the outstanding notes, if that procedure is available,
into the exchange agent�s account at DTC, which we refer to as the book-entry transfer facility, following the procedure for
book-entry transfer described below, must be received by the exchange agent prior to the expiration date, or you must comply with
the guaranteed delivery procedures described below.

To be tendered effectively, the letter of transmittal and other required documents must be received by the exchange agent at the address set forth
under ��Exchange Agent� prior to the expiration date.

Your tender, if not withdrawn prior to 5:00 p.m., New York City time, on the expiration date, will constitute an agreement between you and us
in accordance with the terms and subject to the conditions set forth herein and in the letter of transmittal.
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The method of delivery of outstanding notes and the letter of transmittal and all other required documents to the exchange agent is at
your election and risk. Instead of delivery by mail, it is recommended that you use an overnight or hand delivery service, properly
insured. In all cases, sufficient time should be allowed to assure delivery to the exchange agent before the expiration date. No letter of
transmittal or outstanding notes should be sent to us. You may request your broker, dealer, commercial bank, trust company or
nominee to effect these transactions for you.

Any beneficial owner whose outstanding notes are registered in the name of a broker, dealer, commercial bank, trust company, or other nominee
and who wishes to tender should contact the registered holder promptly and instruct the registered holder to tender on the beneficial owner�s
behalf. If the beneficial owner wishes to tender on its own behalf, the beneficial owner must, prior to completing and executing the letter of
transmittal and delivering the owner�s outstanding notes, either make appropriate arrangements to register ownership of the outstanding notes in
the beneficial owner�s name or obtain a properly completed bond power from the registered holder. The transfer of registered ownership may
take considerable time.

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed by an �eligible guarantor institution� within
the meaning of Rule 17Ad-15 under the Exchange Act unless outstanding notes tendered pursuant thereto are tendered:

� by a registered holder who has not completed the box entitled �Special Registration Instruction� or �Special Delivery Instructions� on the
letter of transmittal, or

� for the account of an eligible guarantor institution.
If signatures on a letter of transmittal or a notice of withdrawal, as the case may be, are required to be guaranteed, the guarantee must be by any
eligible guarantor institution that is a member of or participant in the Securities Transfer Agents Medallion Program, the New York Stock
Exchange Medallion Signature Program or an eligible guarantor institution.

If the letter of transmittal is signed by a person other than the registered holder of any outstanding notes listed in the letter of transmittal, the
outstanding notes must be endorsed or accompanied by a properly completed bond power, signed by the registered holder as that registered
holder�s name appears on the outstanding notes.

If the letter of transmittal or any outstanding notes or bond powers are signed by trustees, executors, administrators, guardians, attorneys-in-fact,
officers of corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing, and evidence
satisfactory to us of their authority to so act must be submitted with the letter of transmittal unless waived by us.

All questions as to the validity, form, eligibility, including time of receipt, acceptance, and withdrawal of tendered outstanding notes will be
determined by us in our sole discretion, which determination will be final and binding. We reserve the absolute right to reject any and all
outstanding notes not properly tendered or any outstanding notes our acceptance of which would, in the opinion of our counsel, be unlawful. We
also reserve the right to waive any defects, irregularities or conditions of tender as to particular notes. Our interpretation of the terms and
conditions of the exchange offer, including the instructions in the letter of transmittal, will be final and binding on all parties. Unless waived, any
defects or irregularities in connection with tenders of outstanding notes must be cured within such time as we shall determine. Although we
intend to notify holders of defects or irregularities with respect to tenders of outstanding notes, neither we, the exchange agent, nor any other
person shall incur any liability for failure to give that notification. Tenders of outstanding notes will not be deemed to have been made until such
defects or irregularities have been cured or waived. Any outstanding notes received by the exchange agent that are not properly tendered and as
to which the defects or irregularities have not been cured or waived will be returned by the exchange agent to the tendering holders, unless
otherwise provided in the letter of transmittal, as soon as practicable following the expiration date, unless the exchange offer is extended.
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In addition, we reserve the right in our sole discretion to purchase or make offers for any outstanding notes that remain outstanding after the
expiration date or, as set forth under ��Conditions to the Exchange Offer,� to terminate the exchange offer and, to the extent permitted by applicable
law, purchase outstanding notes in the open market, in privately negotiated transactions, or otherwise. The terms of any such purchases or offers
could differ from the terms of the exchange offer.

By tendering, you will be making the representations to us set forth in the ninth paragraph above under the heading ��Purpose and Effect.�

In all cases, issuance of exchange notes for outstanding notes that are accepted for exchange in the exchange offer will be made only after timely
receipt by the exchange agent of certificates for such outstanding notes or a timely book-entry confirmation of such outstanding notes into the
exchange agent�s account at the book-entry transfer facility, a properly completed and duly executed letter of transmittal or, with respect to DTC
and its participants, electronic instructions in which the tendering holder acknowledges its receipt of, and agreement to be bound by, the letter of
transmittal, and all other required documents. If any tendered outstanding notes are not accepted for any reason set forth in the terms and
conditions of the exchange offer or if outstanding notes are submitted for a greater principal amount than the holder desires to exchange, such
unaccepted or non-exchanged notes will be returned without expense to the tendering holder or, in the case of outstanding notes tendered by
book-entry transfer into the exchange agent�s account at the book-entry transfer facility according to the book-entry transfer procedures described
below, those non-exchanged notes will be credited to an account maintained with that book-entry transfer facility, in each case, as promptly as
practicable after the expiration or termination of the exchange offer.

Each broker-dealer that receives exchange notes for its own account in exchange for outstanding notes, where those exchange 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 those exchange notes. See �Plan of Distribution.�

Book-Entry Transfer

The exchange agent will make a request to establish an account with respect to the outstanding notes at the book-entry transfer facility for
purposes of the exchange offer within two business days after the date of this prospectus, and any financial institution that is a participant in the
book-entry transfer facility�s systems may make book-entry delivery of outstanding notes being tendered by causing the book-entry transfer
facility to transfer such outstanding notes into the exchange agent�s account at the book-entry transfer facility in accordance with that book-entry
transfer facility�s procedures for transfer. However, although delivery of outstanding notes may be effected through book-entry transfer at the
book-entry transfer facility, the letter of transmittal or copy of the letter of transmittal, with any required signature guarantees and any other
required documents, must, in any case other than as set forth in the following paragraph, be transmitted to and received by the exchange agent at
the address set forth under ��Exchange Agent� on or prior to the expiration date or the guaranteed delivery procedures described below must be
complied with.

DTC�s Automated Tender Offer Program, or ATOP, is the only method of processing exchange offers through DTC. To accept the exchange
offer through ATOP, participants in DTC must send electronic instructions to DTC through DTC�s communication system instead of sending a
signed, hard copy letter of transmittal. DTC is obligated to communicate those electronic instructions to the exchange agent. To tender
outstanding notes through ATOP, the electronic instructions sent to DTC and transmitted by DTC to the exchange agent must contain the
character by which the participant acknowledges its receipt of and agrees to be bound by the letter of transmittal.

41

Edgar Filing: LANCASTER HOSPITAL CORP - Form S-4

Table of Contents 64



Table of Contents

Guaranteed Delivery Procedures

If a registered holder of the outstanding notes elects to tender outstanding notes and (i) such holder�s outstanding notes are not immediately
available, or (ii) such holder cannot deliver such outstanding notes, letter of transmittal or other required documents to the exchange agent prior
to the expiration date, or the procedure for book-entry transfer cannot be completed on a timely basis, a tender may be effected if:

� the tender is made through an eligible guarantor institution;

� prior to 5:00 p.m., New York City time, on the expiration date, the exchange agent has received from such eligible guarantor
institution a properly completed and duly executed notice of guaranteed delivery, setting forth the name and address of the holder,
the certificate number(s) of such outstanding notes and the principal amount of outstanding notes tendered for exchange, stating that
tender is being made thereby and guaranteeing that, within three New York Stock Exchange trading days after the expiration date, a
letter of transmittal (or facsimile thereof), together with the certificate(s) representing such outstanding notes (or a book-entry
confirmation), in proper form for transfer, and any other documents required by the letter of transmittal, will be deposited by such
eligible guarantor institution with the exchange agent; and

� a properly executed letter of transmittal (or facsimile thereof), as well as the certificate(s) for all tendered outstanding notes in proper
form for transfer or a book-entry confirmation, together with any other documents required by the letter of transmittal, are received
by the exchange agent within three New York Stock Exchange trading days after the expiration date.

Withdrawal Rights

Tenders of outstanding notes may be withdrawn at any time prior to 5:00 p.m., New York City time, on the expiration date.

For a withdrawal of a tender of outstanding notes to be effective, a written or, for DTC participants, electronic ATOP transmission, notice of
withdrawal, must be received by the exchange agent at its address set forth under ��Exchange Agent� prior to 5:00 p.m., New York City time, on
the expiration date. Any such notice of withdrawal must:

� specify the name of the person having deposited the outstanding notes to be withdrawn, whom we refer to as the depositor;

� identify the outstanding notes to be withdrawn, including the certificate number or numbers and principal amount of such
outstanding notes;

� include a statement that the holder is withdrawing its election to have the outstanding notes exchanged;

� be signed by the holder in the same manner as the original signature on the letter of transmittal by which such outstanding notes were
tendered, including any required signature guarantees, or be accompanied by documents of transfer sufficient to have the trustee
register the transfer of such outstanding notes into the name of the person withdrawing the tender; and

� specify the name and number of the account at DTC to be credited with the withdrawn outstanding notes or otherwise comply with
DTC�s procedures.

Withdrawals of outstanding notes can be accomplished only in accordance with the foregoing procedures.
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All questions as to the validity, form, eligibility and time of receipt of such notices will be determined by us, whose determination shall be final
and binding on all parties. Any outstanding notes so withdrawn will be deemed not to have been validly tendered for exchange for purposes of
the exchange offer. Any outstanding notes which have been tendered for exchange, but which are not exchanged for any reason, will be returned
to the holder of those outstanding notes without cost to that holder as soon as practicable after withdrawal, rejection of tender, or termination of
the exchange offer. Properly withdrawn outstanding notes may be retendered by following one of the procedures under ��Procedures for Tendering�
at any time on or prior to the expiration date.
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Acceptance of the Notes and Delivery of the Exchange Notes

Subject to and as soon as practicable after the satisfaction or waiver of all of the conditions to the exchange offer, we will promptly accept all
outstanding notes validly tendered and not properly withdrawn before 5:00 p.m., New York City time, on the expiration date, and will deliver, or
cause to be delivered, to the Trustee for cancellation all outstanding notes or portions thereof so accepted for exchange by us. Following such
acceptance, we will issue, and cause Union Bank, N.A., the trustee under the indenture for the outstanding notes and the exchange notes, to
promptly authenticate and deliver to each holder, exchange notes equal in principal amount to the principal amount of the outstanding notes
tendered by such holder. Please refer to the section in this prospectus entitled ��Conditions to the Exchange Offer� below. For purposes of the
exchange offer, we will be deemed to have accepted properly tendered outstanding notes for exchange when we give notice of acceptance to the
exchange agent.

Conditions to the Exchange Offer

Notwithstanding any other provision of the exchange offer, we will not be required to accept for exchange, or to issue exchange notes in
exchange for, any outstanding notes and may terminate or amend the exchange offer if at any time before the acceptance of those outstanding
notes for exchange or the exchange of the exchange notes for those outstanding notes, we determine that the exchange offer violates applicable
law, any applicable interpretation of the staff of the SEC or any order of any governmental agency or court of competent jurisdiction.

The foregoing conditions are for our sole benefit and may be asserted by us regardless of the circumstances giving rise to any such condition or
may be waived by us in whole or in part at any time and from time to time in our sole discretion. The failure by us at any time to exercise any of
the foregoing rights shall not be deemed a waiver of any of those rights and each of those rights shall be deemed an ongoing right which may be
asserted at any time and from time to time.

In addition, we will not accept for exchange any outstanding notes tendered, and no exchange notes will be issued in exchange for those
outstanding notes, if at such time any stop order shall be threatened or in effect with respect to the registration statement of which this prospectus
constitutes a part or the qualification of the indenture under the Trust Indenture Act of 1939. In any of those events we are required to use our
reasonable best efforts to obtain the withdrawal of any stop order at the earliest possible moment.

Exchange Agent

All executed letters of transmittal should be directed to the exchange agent. Union Bank, N.A. has been appointed as exchange agent for the
exchange offer. Questions, requests for assistance and requests for additional copies of this prospectus or of the letter of transmittal should be
directed to the exchange agent addressed as follows:

By Mail: By Facsimile: By Overnight or Hand Delivery:

Union Bank, N.A.

Corporate Trust Division

Attention: Josefina Benavides

120 South San Pedro Street, Suite 410

Los Angeles, CA 90012

Union Bank, N.A.

Corporate Trust Division

Fax No. 213-972-5695

Union Bank, N.A.

Corporate Trust Division

Attention: Josefina Benavides

120 South San Pedro Street, Suite 410

Los Angeles, CA 90012
For Information or Confirmation by Telephone:

Josefina Benavides

(213) 972-5679
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Originals of all documents sent by facsimile should be sent promptly by registered or certified mail, by hand or by overnight delivery service.

DELIVERY OF DOCUMENTS TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR TRANSMISSION OF
INSTRUCTIONS VIA FACSIMILE TO A NUMBER OTHER THAN AS LISTED ABOVE WILL NOT CONSTITUTE A VALID
DELIVERY.

Fees and Expenses

We will not make any payments to brokers, dealers or others soliciting acceptances of the exchange offer. The principal solicitation is being
made by mail; however, additional solicitations may be made in person or by telephone by our officers and employees. The estimated cash
expenses to be incurred in connection with the exchange offer will be paid by us and will include fees and expenses of the exchange agent,
accounting, legal, printing and related fees and expenses.

Transfer Taxes

Holders who tender their outstanding notes for exchange pursuant to this exchange offer will not be obligated to pay any transfer taxes in
connection with that tender or exchange, except that holders who instruct us to register exchange notes in the name of, or request that
outstanding notes not tendered or not accepted in the exchange offer be returned to, a person other than the registered tendering holder will be
responsible for the payment of any applicable transfer tax on those notes. If, however, a transfer tax is imposed for any reason other than the
exchange of notes pursuant to this exchange offer, then the amount of such transfer taxes (whether imposed on such holder or any other person)
will be payable by the tendering holder.
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DESCRIPTION OF EXCHANGE NOTES

On September 29, 2010, UHS Escrow Corporation (the �Escrow Issuer�), a former subsidiary of the Company, completed a private offering of the
outstanding notes (the �Outstanding Notes�). The Outstanding Notes were issued under an indenture (the �Indenture�) between the Escrow Issuer
and Union Bank, N.A., as trustee (the �Trustee�). The proceeds of the offering of the Outstanding Notes were held in escrow pending completion
of the PSI acquisition and the satisfaction of other conditions. Upon initial issuance, the Outstanding Notes were obligations of the Escrow
Issuer and were not obligations of the Company. On November 15, 2010 (the �Completion Date�), upon completion of the PSI acquisition and the
satisfaction of certain additional conditions described further below, the Escrow Issuer was merged with and into the Company, the Company
assumed all of the Escrow Issuer�s obligations under the Outstanding Notes and the Indenture governing the Outstanding Notes and the
Subsidiary Guarantors became parties to the Indenture.

You will find the definitions of capitalized terms used in this description under the heading ��Certain definitions.� For purposes of this description,
references to �the Company,� �we,� �our� and �us� refer only to Universal Health Services, Inc. and not to its subsidiaries. In addition, the term �Notes�
has the meaning set forth in the Indenture and refers to the Outstanding Notes and the Exchange Notes, collectively. Certain defined terms used
in this description but not defined herein have the meanings assigned to them in the Indenture. The terms of the Notes include those expressly set
forth in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as amended (the �Trust Indenture
Act�).

The Indenture is unlimited in aggregate principal amount, although the initial issuance of Notes in this offering was limited to $250.0 million.
We may issue an unlimited principal amount of additional notes having identical terms and conditions as the Notes other than the issue date, the
issue price and the first interest payment date (the �Additional Notes�). We will only be permitted to issue such Additional Notes if, at the time of
such issuance, we are in compliance with the covenants contained in the Indenture. Any Additional Notes will be part of the same issue as the
Outstanding Notes and the Exchange Notes and will vote on all matters with the Notes.

This description of the Notes (including the Exchange Notes) is intended to be a useful overview of the material provisions of the Notes and the
Indenture. Since this description of the Notes is only a summary, it does not contain all of the details found in the full text of, and is qualified in
its entirety by the provisions of, the Notes and the Indenture. You should refer to the Indenture for a complete description of the obligations of
your rights, the rights of the Escrow Issuer prior to the Completion Date, and, from and after the Completion Date, the Indenture, as
supplemented by the supplemental indenture thereto, for a description of the rights of the Company and the Subsidiary Guarantors. The
Company will make a copy of the Indenture available to the Holders upon request and a copy of the Indenture is filed as an exhibit to the
registration statement of which this prospectus forms a part.

Except as the context otherwise requires, the provisions described below in this description of the Notes refer to the provisions of the Indenture
as in effect beginning on the Completion Date.

General

The Notes

The Notes (including any Exchange Notes issued in the exchange offer):

� will be general unsecured, senior obligations of the Company;

� will be limited to an aggregate principal amount of $250.0 million, subject to our ability to issue Additional Notes;

� mature on October 1, 2018;
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� from the Completion Date, but with effect from the Issue Date, will be unconditionally Guaranteed on a senior basis by each
Restricted Subsidiary that Guarantees the Indebtedness under the Senior Credit Facility or other Indebtedness of the Company or any
Subsidiary Guarantor for so long as such other Indebtedness is so guaranteed. See ��Note guarantees�;

� will be issued in denominations of $2,000 and integral multiples of $1,000 in excess thereof;

� will rank equally in right of payment with any existing and future senior Indebtedness of the Company;

� will be effectively subordinated to all Secured Indebtedness of the Company (including Obligations under the Senior Credit Facility
and the Existing Senior Notes, which Existing Senior Notes are equally and ratably secured by the collateral securing the Senior
Credit Facility) to the extent of the value of the pledged assets;

� will be senior in right of payment to any future Subordinated Obligations of the Company;

� will be structurally subordinated to obligations of any Non-Guarantor Subsidiary; and

� will be represented by one or more registered Notes in global form, but may be represented by Notes in definitive form only if DTC
notifies us at any time that it is unwilling or unable to continue as depositary for the global notes and a successor depositary is not
appointed within 90 days, DTC ceases to be registered as a clearing agency under the Exchange Act and a successor depositary is not
appointed within 90 days, we, at our option, notify the Trustee that we elect to cause the issuance of certificated Notes, or certain
other events provided in the Indenture should occur.

Interest

Interest on the Notes will:

� accrue at the rate of 7% per annum;

� accrue from the date of original issuance or, if interest has already been paid, from the most recent interest payment date;

� be payable in cash semi-annually in arrears on April 1 and October 1, commencing on April 1, 2011;

� be payable to the Holders of record at the close of business on the March 15 and September 15 immediately preceding the related
interest payment dates; and

� be computed on the basis of a 360-day year comprised of twelve 30-day months.
We also will pay Additional Interest to Holders if we fail to complete the exchange offer within 180 days after the Completion Date or if certain
other conditions contained in the Registration Rights Agreement are not satisfied. See �The Exchange Offer�Purpose and Effect.�

Payments on the Notes; paying agent and registrar
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We will pay, or cause to be paid, the principal of, premium, if any, and interest on the Notes at the office or agency designated by the Company,
except that we may, at our option, pay interest on the Notes by check mailed to Holders at their registered address set forth in the Registrar�s
books. We have initially designated the corporate trust office of the Trustee to act as our Paying Agent and Registrar. We may, however, change
the Paying Agent or Registrar without prior notice to the Holders, and the Company or any of its Restricted Subsidiaries may act as Paying
Agent or Registrar.

We will pay principal of, premium, if any, and interest on, Notes in global form registered in the name of or held by DTC or its nominee in
immediately available funds to DTC or its nominee, as the case may be, as the registered Holder of such global Note.
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Transfer and exchange

A Holder may transfer or exchange notes in accordance with the Indenture. The Registrar and the Trustee may require a Holder, among other
things, to furnish appropriate endorsements and transfer documents. No service charge will be imposed by the Company, the Trustee or the
Registrar for any registration of transfer or exchange of Notes, but the Company may require a Holder to pay a sum sufficient to cover any
transfer tax or other governmental taxes and fees required by law or permitted by the Indenture. The Company is not required to transfer or
exchange any Note selected for redemption. Also, the Company is not required to transfer or exchange any Note for a period of 15 days before
the day of any selection of Notes to be redeemed.

The registered Holder of a Note will be treated as the owner of it for all purposes.

Escrow arrangements until the Completion Date

The following is a summary of the escrow arrangements with respect to the proceeds of the initial private offering of the Notes through the
Completion Date.

Upon initial issuance, the Notes were obligations of the Escrow Issuer and were not obligations of the Company or any of the Subsidiary
Guarantors. The Escrow Issuer was a newly created Subsidiary of the Company.

Pursuant to an Escrow and Security Agreement (the �Escrow Agreement�) among the Escrow Issuer, the Trustee and Union Bank, N.A. as
securities intermediary and escrow agent (the �Escrow Agent�), the Escrow Issuer deposited into an account (the �Escrow Account�) the net proceeds
of the private offering of the Notes, plus an amount (either in cash or Eligible Escrow Investments) sufficient to pay an amount equal to 101% of
the issue price of the Notes, plus accrued and unpaid interest and, without duplication, the Accrued Yield, if any, on the Notes, through
December 31, 2010. Such amount was pledged to the Trustee, for the benefit of the Holders of the Notes. Pursuant to the Indenture, the funds in
the Escrow Account were released upon receipt by the Escrow Agent of an Officers� Certificate from the Company to the effect that,
substantially concurrently with the release from escrow:

� the acquisition of PSI by the Company had been consummated substantially on the terms described in the offering memorandum for
the private offering of the Outstanding Notes;

� the Senior Credit Facility was effective;

� the Escrow Issuer had merged with and into the Company, the Company had assumed all the obligations of the Escrow Issuer under
the Notes and the Indenture and the Subsidiary Guarantors had become parties to the Indenture;

� no Default of Event of Default had occurred and was continuing under the Indenture (other than any Default or Event of Default
arising under clause (6) of ��Events of default� arising due to a default or event of default under the Senior Credit Facility); and

� certain legal opinions and other closing documents had been delivered by the Company.
In the event that satisfaction of such conditions had not taken place on or prior to the earlier to occur of (i) the determination by the Company�s
Board of Directors, in its good faith judgment, that the date of completion of such conditions would not occur by December 31, 2010 or
(ii) December 31, 2010 (such earlier date, the �Date of Determination�), the funds in the Escrow Account would have been released on the Special
Redemption Date for the purpose of effecting the mandatory redemption (the �Special Redemption�) of the Notes in accordance with the
requirements of the Indenture (see ��Special redemption�). Any excess funds remaining in the Escrow Account after the Special Redemption would
have been released to the Company.

Funds held in the Escrow Account, pending release for the uses set forth above, were permitted to be invested at the written direction of the
Escrow Issuer in Eligible Escrow Investments maturing prior to
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December 31, 2010; provided that such Eligible Escrow Investments were required to be held in the Escrow Account and that the Trustee, for
the benefit of the Holders, was required to have a valid and perfected security interest in such Eligible Escrow Investments until their release for
the uses set forth above. See ��Special redemption.�

Prior to the Completion Date, the Escrow Issuer was required to have no business or activities other than the issuance of the Notes and the
deposit of the net proceeds of the offering in the Escrow Account, as described above, and was permitted to have no assets other than the funds
deposited in the Escrow Account or liabilities other than the Notes, but the other restrictive covenants in the Indenture generally were
inapplicable. Following the merger of the Escrow Issuer with and into the Company and the assumption by the Subsidiary Guarantors of their
obligations under the Indenture and the Notes, all restrictive covenants were be deemed to have been applicable to the Company and its
Restricted Subsidiaries beginning on the Issue Date and, to the extent that the Company and its Restricted Subsidiaries had taken any action or
inaction after the Issue Date and prior to the Completion Date that was prohibited by the Indenture, the Company shall have been in Default on
such date. For the avoidance of doubt, and notwithstanding anything to the contrary set forth in the Indenture, consummation of the transactions
contemplated in the offering memorandum for the private offering of the Outstanding Notes, including the entry into the Senior Credit Facility
and borrowings thereunder and the merger of the Escrow Issuer with and into the Company and the guarantee of the Notes by the Subsidiary
Guarantors, in each case to occur on the Completion Date substantially as described in such offering memorandum, were permitted.

Optional redemption

Except as described below, the Notes are not redeemable until October 1, 2014. On and after October 1, 2014, the Company may redeem the
Notes, in whole or in part, upon not less than 30 nor more than 60 days� notice, at the following redemption prices (expressed as a percentage of
principal amount of the Notes to be redeemed) set forth below, plus accrued and unpaid interest on the Notes, if any, to the applicable date of
redemption (subject to the right of Holders of record on the relevant record date to receive interest due on an interest payment date falling on or
prior to such redemption date), if redeemed during the twelve-month period beginning on October 1 of the years indicated below:

Year Percentage
2014 103.500% 
2015 101.750% 
2016 and thereafter 100.000% 

Prior to October 1, 2013, the Company may on any one or more occasions redeem up to 35% of the original aggregate principal amount of the
Notes (calculated after giving effect to any issuance of Additional Notes) with the Net Cash Proceeds of one or more Equity Offerings at a
redemption price equal to 107% of the aggregate principal amount thereof, plus accrued and unpaid interest, if any, to the applicable redemption
date (subject to the right of Holders of record on the relevant record date to receive interest due on an interest payment date falling on or prior to
such redemption date); provided that

(1) at least 65% of the original aggregate principal amount of the Notes (calculated after giving effect to any issuance of Additional Notes)
remains outstanding after each such redemption; and

(2) such redemption occurs within 60 days after the closing 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, if any, will be paid to the Person in whose name the Note is registered at the close of business, on such record date, and no Additional
Interest will be payable to Holders whose Notes will be subject to redemption by the Company.

In the case of any partial redemption, selection of the Notes for redemption will be made by the Trustee in compliance with the requirements of
the principal national securities exchange, if any, on which the Notes are
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listed or, if the Notes are not listed, then on a pro rata basis, by lot or by such other method as the Trustee in its sole discretion will deem to be
fair and appropriate (subject to the applicable rules and procedures of DTC), although no Note of $2,000 in original principal amount or less will
be redeemed in part. If any Note is to be redeemed in part only, the notice of redemption relating to such Note will state the portion of the
principal amount thereof to be redeemed. A exchange note in principal amount equal to the unredeemed portion thereof will be issued in the
name of the Holder thereof upon cancellation of the original Note.

In addition, at any time prior to October 1, 2014, the Company may redeem the Notes, in whole but not in part, upon not less than 30 nor more
than 60 days� prior notice mailed to each Holder or otherwise in accordance with the procedures of the depositary at a redemption price equal to
100% of the aggregate principal amount of the Notes plus the Applicable Premium, 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 an interest payment date falling on or prior to
such redemption date).

Any redemption or notice may, at the Company�s discretion, be subject to one or more conditions precedent, including completion of an Equity
Offering or other corporate transaction.

Special redemption

As described under the caption, ��Escrow arrangements through the Completion Date,� in the event that the Completion Date had not occurred on
or prior to the Date of Determination, the Escrow Issuer would have been required to redeem the Notes, on the date that was three Business Days
after the Date of Determination (the �Special Redemption Date�), at a cash redemption price of 101% of the issue price of the Notes, plus accrued
and unpaid interest and, without duplication, the Accrued Yield, if any, to the date of redemption. The Indenture provided that, upon the receipt
of written instruction from the Escrow Issuer and an Officers� Certificate, the Trustee would send a notice of such redemption on behalf of the
Escrow Issuer to the Holders of the Notes of such Special Redemption no later than one Business Day after the Date of Determination if the
Completion Date had not occurred on or prior to such Date of Determination.

Mandatory redemption; open market purchases

The Company is not required to make any mandatory redemption or sinking fund payments with respect to the Notes. However, under certain
circumstances, the Escrow Issuer was required to redeem the Notes as described under the caption ��Special redemption,� and the Company may be
required to purchase the Notes as described under the caption ��Repurchase at the option of holders.�

The Company or its Affiliates may acquire Notes by means other than a redemption, whether by tender offer, exchange offer, open market
purchases, negotiated transactions or otherwise, in accordance with applicable securities laws, so long as such acquisition does not otherwise
violate the terms of the Indenture.

Ranking

The Notes will:

� will be general unsecured, senior obligations of the Company;

� will rank equally in right of payment with any existing and future senior Indebtedness of the Company;

� will be effectively subordinated to all Secured Indebtedness of the Company (including Obligations under the Senior Credit Facility
and the Existing Senior Notes, which Existing Senior Notes are equally and ratably secured by the collateral securing the Senior
Credit Facility) to the extent of the value of the pledged assets;

� will be senior in right of payment to any future Subordinated Obligations of the Company; and
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In the event of bankruptcy, liquidation, reorganization or other winding up of the Company or the Subsidiary Guarantors or upon a default in
payment with respect to, or the acceleration of, any Indebtedness under the Senior Credit Facility or other senior Secured Indebtedness, the
assets of the Company and the Subsidiary Guarantors that secure such senior Secured Indebtedness will be available to pay obligations on the
Notes and the Note Guarantees only after all Indebtedness under such Senior Credit Facility and other senior Secured Indebtedness and certain
hedging obligations and cash management obligations have been repaid in full from such assets. We advise you that it is possible that there may
not be sufficient assets remaining to pay amounts due on any or all the Notes and the Note Guarantees then outstanding.

Although the Indenture limits the amount of Indebtedness that the Company and its Restricted Subsidiaries may Incur, such Indebtedness may
be substantial and a significant portion of such Indebtedness may be Secured Indebtedness or structurally senior to the Notes.

Note guarantees

Each Restricted Subsidiary that Guarantees Obligations under the Senior Credit Facility will initially Guarantee the Notes. The Subsidiary
Guarantors will, jointly and severally, irrevocably and unconditionally Guarantee, on a senior unsecured basis, the Company�s obligations under
the Notes and all obligations under the Indenture. Such Subsidiary Guarantors will, jointly and severally, agree to pay, in addition to the amount
stated above, any and all costs and expenses (including reasonable attorneys� fees and expenses) Incurred by the Trustee or the Holders in
enforcing any rights under the Note Guarantees.

Each of the Note Guarantees:

� will be a general unsecured senior obligation of each Subsidiary Guarantor;

� will rank equally in right of payment with any existing and future senior Indebtedness of each such entity, without giving effect to
collateral arrangements;

� will be effectively subordinated to all Secured Indebtedness of a Subsidiary Guarantor (including the Guarantee of the Senior Credit
Facility) to the extent of the value of the pledged assets;

� will be senior in right of payment to Guarantor Subordinated Obligations of the Subsidiary Guarantors; and

� will be subject to registration with the SEC pursuant to the Registration Rights Agreement.
The Notes will be structurally subordinated to all liabilities of Non-Guarantor Subsidiaries.

Although the Indenture limits the amount of Indebtedness that Restricted Subsidiaries may Incur, such Indebtedness may be substantial and all
of it may be Guarantor Senior Indebtedness.

Any entity that makes a payment under its Note Guarantee will be entitled upon payment in full of all Obligations that are Guaranteed under the
Indenture to a contribution from each other Subsidiary Guarantor in an amount equal to such other Subsidiary Guarantor�s pro rata portion of
such payment based on the respective net assets of all the Subsidiary Guarantors at the time of such payment determined in accordance with
GAAP.

The obligations of each Subsidiary Guarantor under its Note Guarantee will be limited as necessary to prevent that Note Guarantee from
constituting a fraudulent conveyance or fraudulent transfer under applicable law. If a Note Guarantee were rendered voidable, it could be
subordinated by a court to all other Indebtedness (including Guarantees and other contingent liabilities) of the Subsidiary Guarantor, and,
depending on the amount of such Indebtedness, a Subsidiary Guarantor�s liability on its Note Guarantee could be reduced to zero. See �Risk
Factors�Risks Related to the Notes and the Exchange Offer�Federal and state fraudulent transfer laws may permit a court to void the notes and/or
the guarantees, and if that occurs, you may not receive any payments on the notes.�
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The Indenture provides that each Note Guarantee by a Subsidiary Guarantor will be automatically and unconditionally released and discharged
upon:

(1)    (a) in the case of a Subsidiary Guarantor, any sale, assignment, transfer, conveyance, exchange, or other disposition (by merger,
consolidation or otherwise) of the Capital Stock of such Subsidiary Guarantor after which the applicable Subsidiary Guarantor is no
longer a Restricted Subsidiary, which sale, assignment, transfer, conveyance, exchange, or other disposition is made in compliance
with the applicable provisions of the Indenture, including the provisions described under ��Repurchase at the option of holders�Asset
sales� (it being understood that only such portion of the Net Available Cash as is required to be applied on or before the date of such
release in accordance with the terms of the Indenture needs to be applied in accordance therewith at such time) and the first
paragraph under ��Certain covenants�Merger and consolidation�; provided that (y) all the obligations of such Subsidiary Guarantor under
all other Indebtedness of the Company and its Restricted Subsidiaries terminate upon consummation of such transaction and (z) any
Investment of the Company or any other Subsidiary of the Company (other than any Subsidiary of such Subsidiary Guarantor) in
such Subsidiary Guarantor or any Subsidiary of such Subsidiary Guarantor in the form of an obligation or Preferred Stock is repaid,
satisfied, released and discharged in full upon such release;

(b) the release or discharge of such Subsidiary Guarantor from its Guarantee of Indebtedness of the Company and Restricted
Subsidiaries, under the Senior Credit Facility (including by reason of the termination of the Senior Credit Facility) and all other
Indebtedness of the Company and its Restricted Subsidiaries, including the Note Guarantee that resulted in the obligation of such
Subsidiary Guarantor to Guarantee the Notes, if such Subsidiary Guarantor would not then otherwise be required to Guarantee the
Notes pursuant to the Indenture (and treating any Note Guarantees of such Subsidiary Guarantor that remain outstanding as Incurred
at least 30 days prior to such release or discharge), except a discharge or release by or as a result of payment under such Note
Guarantee; provided that if such Person has Incurred any Indebtedness in reliance on its status as a Subsidiary Guarantor under the
covenant ��Certain covenants�Limitation on indebtedness,� such Subsidiary Guarantor�s obligations under such Indebtedness, as the case
may be, so Incurred are satisfied in full and discharged or are otherwise permitted to be Incurred by a Restricted Subsidiary (other
than a Subsidiary Guarantor) under ��Certain covenants�Limitation on indebtedness,� unless such Person elects to remain a Subsidiary
Guarantor;

(c) the proper designation of any Subsidiary Guarantor as an Unrestricted Subsidiary; or

(d) the Company exercising its legal defeasance option or covenant defeasance option as described under ��Defeasance� or the Company�s
obligations under the Indenture being discharged in accordance with the terms of the Indenture; and

(2) such Subsidiary Guarantor delivering to the Trustee an Officers� Certificate and an Opinion of Counsel, each stating that all conditions
precedent provided for in the Indenture relating to such transaction and/or release have been complied with.

Repurchase at the option of holders

Change of control

If a Change of Control occurs, unless the Company has exercised its right to redeem all of the Notes as described under ��Optional redemption,� the
Company will make an offer to purchase all of the Notes (the �Change of Control Offer�) at a purchase price in cash equal to 101% of the
principal amount of the Notes plus accrued and unpaid interest, if any, to the date of purchase (the �Change of Control Payment�) (subject to the
right of Holders of record on the relevant record date to receive interest due on an interest payment date falling on or prior to the date of
purchase).
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Within 30 days following any Change of Control, unless the Company has exercised its right to redeem all of the Notes as described under
��Optional redemption,� the Company will mail (or otherwise deliver in accordance with the applicable rules and procedures of DTC) a notice of
such Change of Control Offer to each Holder, with a copy to the Trustee, stating:

(1) that a Change of Control Offer is being made and that all Notes properly tendered pursuant to such Change of Control Offer will be
accepted for purchase by the Company at a purchase price in cash equal to 101% of the principal amount of such Notes plus accrued and
unpaid interest, if any, to the date of purchase (subject to the right of Holders of record on a record date to receive interest on an interest
payment date);

(2) the purchase date (which shall be no earlier than 30 days nor later than 60 days from the date such notice is mailed or otherwise delivered
in accordance with the applicable rules and procedures of DTC) (the �Change of Control Payment Date�); and

(3) the procedures determined by the Company, consistent with the Indenture, that a Holder must follow in order to have its Notes
repurchased.

On the Change of Control Payment Date, the Company will, to the extent lawful:

(1) accept for payment all Notes or portions of Notes (of $2,000 or larger integral multiples of $1,000 in excess thereof) properly tendered
pursuant to the Change of Control Offer;

(2) deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes so tendered;
and

(3) deliver or cause to be delivered to the Trustee for cancellation the Notes so accepted together with an Officers� Certificate stating the
aggregate principal amount of Notes or portions of Notes being purchased by the Company in accordance with the terms of this covenant.

The Paying Agent will promptly mail to each Holder of Notes so tendered the Change of Control Payment for such Notes, and the Trustee will
promptly authenticate and mail (or cause to be transferred by book entry) to each Holder a exchange note equal in principal amount to any
unpurchased portion of the Notes surrendered, if any; provided that each such exchange note will be in a principal amount of $2,000 or integral
multiples of $1,000 in excess thereof.

If the Change of Control Payment Date is on or after an interest record date and on or before the related interest payment date, any accrued and
unpaid interest to the Change of Control Payment Date will be paid on the relevant interest payment date to the Person in whose name a Note is
registered at the close of business on such record date.

The Change of Control provisions described above will be applicable whether or not any other provisions of the Indenture are applicable. Except
as described above with respect to a Change of Control, the Indenture does not contain provisions that permit the Holders to require that the
Company repurchase or redeem the Notes in the event of a takeover, recapitalization or similar transaction.

Prior to making a Change of Control Payment, and as a condition to such payment (1) the requisite holders of each issue of Indebtedness issued
under an indenture or other agreement that may be violated by such payment shall have consented to such Change of Control Payment being
made and waived the event of default, if any, caused by the Change of Control or (2) the Company will repay all outstanding Indebtedness
issued under an indenture or other agreement that may be violated by a Change of Control Payment or the Company will offer to repay all such
Indebtedness, make payment to the holders of such Indebtedness that accept such offer and obtain waivers of any event of default arising under
the relevant indenture or other agreement from the remaining holders of such Indebtedness. The Company covenants to effect such repayment or
obtain such consent prior to making a Change of Control Payment, it being a default of the Change of Control provisions of the Indenture if the
Company fails to comply with such covenant. A default under the Indenture will result in a cross-default under the Senior Credit Facility.
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The Company will not be required to make a Change of Control Offer upon a Change of Control if 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 Indenture applicable to a Change of Control
Offer made by the Company and purchases all Notes validly tendered and not withdrawn under such Change of Control Offer.

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

The Change of Control provisions described above may deter certain mergers, tender offers and other takeover attempts involving the Company
by increasing the capital required to effectuate such transactions. The definition of �Change of Control� includes a disposition of all or
substantially all of the property and assets of the Company and its Restricted Subsidiaries taken as a whole to any Person other than a Permitted
Holder. 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 property or assets of a Person. As a result, it may be unclear as to whether a Change
of Control has occurred and whether a Holder may require the Company to make an offer to repurchase the Notes as described above. Certain
provisions under the Indenture relative to the Company�s obligation to make an offer to repurchase the 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 Notes.

Asset sales

The Company will not, and will not permit any of its Restricted Subsidiaries to, cause, make or suffer to exist any Asset Disposition unless:

(1) the Company or such Restricted Subsidiary, as the case may be, receives consideration 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) of the shares and assets subject to such
Asset Disposition;

(2) at least 75% of the consideration from such Asset Disposition received by the Company or such Restricted Subsidiary, as the case may be,
is in the form of cash or Cash Equivalents; and

(3) an amount equal to 100% of the Net Available Cash from such Asset Disposition is applied by the Company or such Restricted Subsidiary,
as the case may be, within 458 days from the later of the date of such Asset Disposition or the receipt of such Net Available Cash, as
follows:

(a) to permanently reduce (and permanently reduce commitments with respect thereto): (x) obligations under the Senior Credit Facility
and (y) Secured Indebtedness of the Company (other than any Disqualified Stock or Subordinated Obligations) or Secured
Indebtedness of a Restricted Subsidiary (other than any Disqualified Stock or Guarantor Subordinated Obligations) (in each case
other than Indebtedness owed to the Company or an Affiliate of the Company);

(b) to permanently reduce obligations under other Indebtedness of the Company (other than any Disqualified Stock or Subordinated
Obligations) or Indebtedness of a Restricted Subsidiary (other than any Disqualified Stock or Guarantor Subordinated Obligations),
in each case other than Indebtedness owed to the Company or an Affiliate of the Company; provided that the Company shall equally
and ratably reduce Obligations under the 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 Notes at 100% of the principal amount thereof, plus the
amount of accrued but unpaid interest on the amount of Notes that would otherwise be prepaid; or
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(c) to invest in Additional Assets;
provided that pending the final application of any such Net Available Cash in accordance with clause (a), (b) or (c) above, the Company and its
Restricted Subsidiaries may temporarily reduce Indebtedness (including under a revolving Credit Facility) or otherwise invest such Net
Available Cash in any manner not prohibited by the Indenture; provided, further, that in the case of clause (c), a binding commitment to invest in
Additional Assets shall be treated as a permitted application of the Net Available Cash from the date of such commitment so long as the
Company or such other Restricted Subsidiary enters into 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 Company or
such Restricted Subsidiary enters into another Acceptable Commitment (a �Second Commitment�) within 180 days of such cancellation or
termination, it being understood that if a Second Commitment is later cancelled or terminated for any reason before such Net Available Cash is
applied, then such Net Available Cash shall constitute Excess Proceeds.

For the purposes of clause (2) above and for no other purpose, the following will be deemed to be cash:

(1) any liabilities (as shown on the Company�s or such Restricted Subsidiary�s most recent balance sheet) of the Company or any Restricted
Subsidiary (other than liabilities that are by their terms subordinated to the Notes or the Note Guarantees) that are assumed by the
transferee of any such assets and from which the Company and all Restricted Subsidiaries have been validly released by all creditors in
writing; and

(2) any securities, notes or other obligations received by the Company or any Restricted Subsidiary from the transferee that are converted by
the Company or such Restricted Subsidiary into cash (to the extent of the cash received) within 90 days following the closing of such
Asset Disposition.

Any Net Available Cash from Asset Dispositions that are not applied or invested as provided in the preceding paragraph will be deemed to
constitute �Excess Proceeds.� On the 459th day after an Asset Disposition, if the aggregate amount of Excess Proceeds exceeds $10.0 million, the
Company will be required to make an offer (�Asset Disposition Offer�) to all Holders and, to the extent required by the terms of outstanding Pari
Passu Indebtedness, to all holders of such Pari Passu Indebtedness, to purchase the maximum aggregate principal amount of Notes and any such
Pari Passu Indebtedness that may be purchased out of the Excess Proceeds, at an offer price in cash in an amount equal to 100% of the principal
amount thereof, plus accrued and unpaid interest, if any, to the date of purchase (subject to the right of Holders of record on a record date to
receive interest on the relevant interest payment date), in accordance with the procedures set forth in the Indenture or the agreements governing
the Pari Passu Indebtedness, as applicable, in each case in denominations of $2,000 and larger integral multiples of $1,000 in excess thereof. The
Company shall commence an Asset Disposition Offer with respect to Excess Proceeds by mailing (or otherwise communicating in accordance
with the applicable rules and procedures of DTC) the notice required pursuant to the terms of the Indenture, with a copy to the Trustee. To the
extent that the aggregate amount of Notes and Pari Passu Indebtedness validly tendered and not properly withdrawn pursuant to an Asset
Disposition Offer is less than the Excess Proceeds, the Company may use any remaining Excess Proceeds for general corporate purposes, subject
to other covenants contained in the Indenture. If the aggregate principal amount of Notes surrendered by Holders thereof and other Pari Passu
Indebtedness surrendered by holders or lenders, collectively, exceeds the amount of Excess Proceeds, the Trustee shall, subject to the applicable
rules and procedures of DTC, select the Notes and Pari Passu Indebtedness to be purchased on a pro rata basis on the basis of the aggregate
accreted value or principal amount of tendered Notes and Pari Passu Indebtedness. Upon completion of such Asset Disposition Offer, the
amount of Excess Proceeds shall be reset at zero.

The Asset Disposition Offer will remain open for a period of 20 Business Days following its commencement, except to the extent that a longer
period is required by applicable law (the �Asset Disposition Offer Period�). No later than five Business Days after the termination of the Asset
Disposition Offer Period (the �Asset Disposition Purchase Date�), the Company will apply all Excess Proceeds to the purchase of the aggregate
principal amount of Notes and, if applicable, Pari Passu Indebtedness (on a pro rata basis, if
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applicable) required to be purchased pursuant to this covenant (the �Asset Disposition Offer Amount�) or, if less than the Asset Disposition Offer
Amount of Notes (and, if applicable, Pari Passu Indebtedness) has been so validly tendered, all Notes and Pari Passu Indebtedness validly
tendered in response to the Asset Disposition Offer. Payment for any Notes so purchased will be made in the same manner as interest payments
are made.

If the Asset Disposition Purchase Date is on or after an interest record date and on or before the related interest payment date, any accrued and
unpaid interest will be paid to the Person in whose name a Note is registered at the close of business on such record date.

On or before the Asset Disposition Purchase Date, the Company will, to the extent lawful, accept for payment, on a pro rata basis to the extent
necessary, the Asset Disposition Offer Amount of Notes and Pari Passu Indebtedness or portions thereof validly tendered and not properly
withdrawn pursuant to the Asset Disposition Offer, or if less than the Asset Disposition Offer Amount has been validly tendered and not
properly withdrawn, all Notes and Pari Passu Indebtedness so tendered, in the case of integral multiples of $1,000; provided that if, following
repurchase of a portion of a Note, the remaining principal amount of such Note outstanding immediately after such repurchase would be less
than $2,000, then the portion of such Note so repurchased shall be reduced so that the remaining principal amount of such Note outstanding
immediately after such repurchase is $2,000. The Company will deliver, or cause to be delivered, to the Trustee the Notes so accepted and an
Officers� Certificate stating the aggregate principal amount of Notes or portions thereof so accepted and that such Notes or portions thereof were
accepted for payment by the Company in accordance with the terms of this covenant. In addition, the Company will deliver all certificates and
notes required, if any, by the agreements governing the Pari Passu Indebtedness. The Paying Agent or the Company, as the case may be, will
promptly, but in no event later than five Business Days after termination of the Asset Disposition Offer Period, mail or deliver to each tendering
Holder or holder or lender of Pari Passu Indebtedness, as the case may be, an amount equal to the purchase price of the Notes or Pari Passu
Indebtedness so validly tendered and not properly withdrawn by such holder or lender, as the case may be, and accepted by the Company for
purchase, and the Company will promptly issue a exchange note, and the Trustee, upon delivery of an authentication order from the Company,
will authenticate and mail or deliver (or cause to be transferred by book-entry) such exchange note to such Holder in a principal amount equal to
any unpurchased portion of the Note surrendered; provided that each such exchange note will be in a principal amount of $2,000 or an integral
multiple of $1,000 in excess thereof. In addition, the Company will take any and all other actions required by the agreements governing the Pari
Passu Indebtedness. Any Note not so accepted will be promptly mailed or delivered by the Company to the Holder thereof. The Company will
publicly announce the results of the Asset Disposition Offer on the Asset Disposition Purchase Date.

The Company will not, and will not permit any Restricted Subsidiary to, engage in any Asset Swaps, unless:

(1) at the time of entering into such Asset Swap and immediately after giving effect to such Asset Swap, no Default or Event of Default shall
have occurred and be continuing or would occur as a consequence thereof;

(2) in the event such Asset Swap involves the transfer by the Company or any Restricted Subsidiary of assets having an aggregate Fair Market
Value in excess of $10.0 million, the terms of such Asset Swap have been approved by a majority of the members of the Board of
Directors of the Company; and

(3) in the event such Asset Swap involves the transfer by the Company or any Restricted Subsidiary of assets having an aggregate fair market
value, as determined by the Board of Directors of the Company in good faith, in excess of $50.0 million, the Company has received a
written opinion from an Independent Financial Advisor that such Asset Swap is fair to the Company or such Restricted Subsidiary, as the
case may be, from a financial point of view.

The Company will comply, to the extent applicable, with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws
or regulations in connection with the repurchase of Notes pursuant to an Asset Disposition Offer. To the extent that the provisions of any
securities laws or regulations conflict with provisions of the Indenture, the Company will comply with the applicable securities laws and
regulations and will not be deemed to have breached its obligations under the Indenture by virtue of any conflict.
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Certain covenants

Effectiveness of covenants

Following the first day:

(a) the Notes have an Investment Grade Rating from both of the Rating Agencies; and

(b) no Default has occurred and is continuing under the Indenture,
the Company and its Restricted Subsidiaries will not be subject to the provisions of the Indenture summarized under the headings below:

� ��Repurchase at the option of holders�Asset sales,�

� ��Limitation on indebtedness,�

� ��Limitation on restricted payments,�

� ��Limitation on restrictions on distributions from restricted subsidiaries,�

� ��Limitation on affiliate transactions,�

� Clause (4) of the first paragraph of ��Merger and consolidation� and

� ��Future subsidiary guarantors,�
(collectively, the �Suspended Covenants�). If at any time the Notes� credit rating is downgraded from an Investment Grade Rating by both of the
Rating Agencies or if a Default or Event of Default occurs and is continuing, then the Suspended Covenants will thereafter be reinstated as if
such covenants had never been suspended (the �Reinstatement Date�) and be applicable pursuant to the terms of the Indenture (including in
connection with performing any calculation or assessment to determine compliance with the terms of the Indenture), unless and until the Notes
subsequently attain an Investment Grade Rating and no Default or Event of Default is in existence (in which event the Suspended Covenants
shall no longer be in effect for such time that the Notes maintain an Investment Grade Rating 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 Indenture, the Notes or the Note
Guarantees with respect to the Suspended Covenants based on, and none of the Company or any of its Subsidiaries shall bear any liability for,
any actions taken or events occurring during the Suspension Period (as defined below), 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 Reinstatement Date is referred to as the �Suspension Period.�

On the Reinstatement Date, all Indebtedness Incurred during the Suspension Period will be classified to have been Incurred pursuant to clause
(3) of the second paragraph of ��Limitation on indebtedness�; provided that all Indebtedness outstanding on the Reinstatement Date under the
Senior Credit Facility or the Existing Securitization Facility shall be deemed Incurred under clause (1) of the second paragraph of ��Limitation on
indebtedness� (up to the maximum amount of such Indebtedness that would be permitted to be Incurred thereunder as of the Reinstatement Date
and after giving effect to Indebtedness Incurred prior to the Suspension Period and outstanding on the Reinstatement Date). Calculations made
after the Reinstatement Date of the amount available to be made as Restricted Payments under ��Limitation on restricted payments� will be made as
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though the covenants described under ��Limitation on restricted payments� had been in effect since the Issue Date and throughout the Suspension
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.�

During any period when the Suspended Covenants are suspended, the Board of Directors of the Company may not designate any of the
Company�s Subsidiaries as Unrestricted Subsidiaries pursuant to the Indenture.
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Limitation on indebtedness

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, Incur any Indebtedness (including
Acquired Indebtedness); provided, however, that the Company and the Subsidiary Guarantors may Incur Indebtedness if on the date thereof and
after giving effect thereto on a pro forma basis:

(1) the Consolidated Coverage Ratio for the Company and its Restricted Subsidiaries is at least 2.00 to 1.00; and

(2) no Default or Event of Default will have occurred or be continuing or would occur as a consequence of Incurring the Indebtedness or
entering into the transactions relating to such Incurrence.

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

(1) Indebtedness of the Company or any Subsidiary Guarantor Incurred under a Debt Facility and the issuance and creation of letters of credit
and bankers� acceptances thereunder (with undrawn trade letters of credit and reimbursement obligations relating to trade letters of credit
satisfied within 30 days being excluded, and bankers� acceptances being deemed to have a principal amount equal to the face amount
thereof) together with the principal component of amounts outstanding under Qualified Receivables Transactions in an aggregate amount
up to $3,950.0 million less the aggregate principal amount of all principal repayments with the proceeds from Asset Dispositions made
pursuant to clause 3(a) of the first paragraph of ��Repurchase at the option of holders�Asset sales� in satisfaction of the requirements of such
covenant; provided that the amount of Indebtedness Incurred under this clause (1) that does not constitute Indebtedness under the Existing
Securitization Facility, the principal component of amounts outstanding under any other Qualified Receivables Transaction or
Indebtedness under other receivables financings shall not exceed an aggregate amount of $3,450.0 million;

(2) Indebtedness represented by the Notes (including any Note Guarantee) (other than any Additional Notes) and any Exchange Notes
(including any Note Guarantee thereof);

(3) Indebtedness of the Company and its Restricted Subsidiaries in existence on the Issue Date (other than Indebtedness described in clauses
(1) (including, without limitation, the Existing Securitization Facility), (2), (4), (5), (7), (9), (10) and (11) of this paragraph);

(4) Guarantees by (a) the Company or Subsidiary Guarantors of Indebtedness permitted to be Incurred by the Company or a Subsidiary
Guarantor in accordance with the provisions of the Indenture; provided that in the event such Indebtedness that is being Guaranteed is a
Subordinated Obligation or a Guarantor Subordinated Obligation, then the related Note Guarantee shall be subordinated in right of
payment to the Notes or the Note Guarantee, as the case may be, and (b) Non-Guarantor Subsidiaries of Indebtedness Incurred by
Non-Guarantor Subsidiaries in accordance with the provisions of the Indenture;

(5) Indebtedness of the Company owing to and held by any Restricted Subsidiary (other than a Receivables Entity) or Indebtedness of a
Restricted Subsidiary owing to and held by the Company or any other Restricted Subsidiary (other than a Receivables Entity); provided,
however,

(a) if the Company is the obligor on Indebtedness owing to a Non-Guarantor Subsidiary, such Indebtedness is expressly subordinated to
the prior payment in full in cash of all obligations with respect to the Notes;

(b) if a Subsidiary Guarantor is the obligor on such Indebtedness and a Non-Guarantor Subsidiary is the obligee, such Indebtedness is
expressly subordinated in right of payment to the Note Guarantees of such Subsidiary Guarantor; and
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(c)    (i) 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 Company or a Restricted Subsidiary of the Company (other than a Receivables
Entity); and

(ii) any sale or other transfer of any such Indebtedness to a Person other than the Company or a Restricted Subsidiary (other than
a Receivables Entity) of the Company

shall be deemed, in each case under this clause (c), to constitute an Incurrence of such Indebtedness by the Company or such Subsidiary, as the
case may be;
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(6) Indebtedness of Persons Incurred and outstanding on the date on which such Person became a Restricted Subsidiary or was acquired by, or
merged into, the Company or any Restricted Subsidiary (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 such Restricted Subsidiary became a Restricted
Subsidiary or was otherwise acquired by the Company or (b) otherwise in connection with, or in contemplation of, such acquisition);
provided, however, that at the time such Person is acquired, the Company would have been able to Incur $1.00 of additional Indebtedness
pursuant to the first paragraph of this covenant after giving effect to the Incurrence of such Indebtedness pursuant to this clause (6);

(7) Indebtedness under Hedging Obligations that are Incurred in the ordinary course of business (and not for speculative purposes);

(8) Indebtedness (including Capitalized Lease Obligations) of the Company or a Restricted Subsidiary Incurred to finance the purchase, lease,
construction or improvement of any property, plant or equipment used or to be used in the business of the Company or such Restricted
Subsidiary through the direct purchase of such property, plant or equipment, Attributable Indebtedness and any Indebtedness of a
Restricted Subsidiary which serves to refund or refinance any Indebtedness Incurred pursuant to this clause (8), in an aggregate
outstanding principal amount which, when taken together with the principal amount of all other Indebtedness Incurred pursuant to this
clause (8) and then outstanding, will not exceed $125.0 million;

(9) Indebtedness Incurred by the Company or its Restricted Subsidiaries in respect of workers� compensation claims, health, disability or other
employee benefits or property, casualty or liability insurance, self-insurance obligations, performance, bid, surety and similar bonds and
completion Guarantees (not for borrowed money) provided in the ordinary course of business;

(10) Indebtedness arising from agreements of the Company or a Restricted Subsidiary providing for indemnification, adjustment of purchase
price or similar obligations, in each case, Incurred or assumed in connection with the disposition of any business or assets of the Company
or any business, assets or Capital Stock of a Restricted Subsidiary, other than Guarantees of Indebtedness Incurred by any Person acquiring
all or any portion of such business, assets or a Subsidiary for the purpose of financing such acquisition; provided that:

(a) the maximum aggregate liability in respect of all such Indebtedness shall at no time exceed the gross proceeds, including non-cash
proceeds (the Fair Market Value of such non-cash proceeds being measured at the time received and without giving effect to
subsequent changes in value), actually received by the Company and its Restricted Subsidiaries in connection with such disposition;
and

(b) such Indebtedness is not reflected on the balance sheet of the Company or any of its Restricted Subsidiaries (contingent obligations
referred to in a footnote to financial statements and not otherwise reflected on the balance sheet will not be deemed to be reflected on
such balance sheet for purposes of this clause (10));

(11) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument (except in the
case of daylight overdrafts) drawn against insufficient funds in the ordinary course of business; provided, however, that such
Indebtedness is extinguished within five Business Days of Incurrence;

(12) the Incurrence or issuance by the Company or any Restricted Subsidiary of Refinancing Indebtedness that serves to refund or refinance any
Indebtedness Incurred as permitted under the first paragraph of this covenant and clauses (2), (3), (6) and this clause (12) of the second
paragraph of this covenant, or any Indebtedness issued to so refund or refinance such Indebtedness, including additional Indebtedness
Incurred to pay premiums (including reasonable, as determined in good faith by the Company, tender premiums), defeasance costs,
accrued interest and fees and expenses in connection therewith; and

(13)
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in addition to the items referred to in clauses (1) through (12) above, Indebtedness of the Company and its Restricted Subsidiaries in an
aggregate outstanding principal amount which, when taken together with the principal amount of all other Indebtedness Incurred pursuant
to this clause (13) and then outstanding, will not exceed $500.0 million at any time outstanding.
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The Company will not Incur any Indebtedness under the preceding paragraph if the proceeds thereof are used, directly or indirectly, to refinance
any Subordinated Obligations of the Company unless such Indebtedness will be subordinated to the Notes to at least the same extent as such
Subordinated Obligations. No Subsidiary Guarantor will Incur any Indebtedness under the preceding paragraph if the proceeds thereof are used,
directly or indirectly, to refinance any Guarantor Subordinated Obligations of such Subsidiary Guarantor unless such Indebtedness will be
subordinated to the obligations of such Subsidiary Guarantor under its Note Guarantee to at least the same extent as such Guarantor
Subordinated Obligations. No Restricted Subsidiary (other than a Subsidiary Guarantor) may Incur any Indebtedness if the proceeds are used to
refinance Indebtedness of the Company or a Subsidiary Guarantor.

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) in the event that Indebtedness meets the criteria of more than one of the types of Indebtedness described in the second paragraph of this
covenant, the Company, in its sole discretion, will classify such item of Indebtedness on the date of Incurrence and may later classify such
item of Indebtedness in any manner that complies with the second paragraph of this covenant and only be required to include the amount
and type of such Indebtedness in one of such clauses under the second paragraph of this covenant; provided that all Indebtedness
outstanding on the Completion Date under the Senior Credit Facility or the Existing Securitization Facility, and the portion of the proceeds
of Indebtedness under any Debt Facility that are used to repay, refund or refinance the amounts outstanding on the Completion Date under
the Senior Credit Facility or the Existing Securitization Facility, shall be deemed Incurred under clause (1) of the second paragraph of this
covenant and not the first paragraph or clause (3) of the second paragraph of this covenant and may not later be reclassified;

(2) Guarantees of, or obligations in respect of letters of credit relating to, Indebtedness that is otherwise included in the determination of a
particular amount of Indebtedness shall not be included;

(3) if obligations in respect of letters of credit are Incurred pursuant to a Debt Facility and are being treated as Incurred pursuant to clause
(1) of the second paragraph above and the letters of credit relate to other Indebtedness, then such other Indebtedness shall not be included;

(4) the principal amount of any Disqualified Stock of the Company or a Restricted Subsidiary, or Preferred Stock of a Non-Guarantor
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;

(5) 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;

(6) the principal amount of any Indebtedness outstanding in connection with a Qualified Receivables Transaction is the Receivables
Transaction Amount relating to such Qualified Receivables Transaction; and

(7) the amount of Indebtedness issued at a price that is less than the principal amount thereof will be equal to the amount of the liability
in respect thereof determined in accordance with GAAP.

Accrual of interest, accrual of dividends, the accretion of accreted value, the amortization of debt discount, the payment of interest in the form of
additional Indebtedness and the payment of dividends in the form of additional shares of Preferred Stock or Disqualified Stock will not be
deemed to be an Incurrence of Indebtedness for purposes of this covenant. The amount of any Indebtedness outstanding as of any date shall be
(i) the accreted value thereof in the case of any Indebtedness issued with original issue discount or the aggregate principal amount outstanding in
the case of Indebtedness issued with interest payable in kind and (ii) the principal amount or liquidation preference thereof, together with any
interest thereon that is more than 30 days past due, in the case of any other Indebtedness.
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In addition, the Company will not permit any of its Unrestricted Subsidiaries to Incur any Indebtedness or issue any shares of Disqualified Stock,
other than Non-Recourse Debt. 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 as of such date (and, if such Indebtedness is not permitted to be Incurred as of such
date under this ��Limitation on indebtedness� covenant, the Company shall be in Default of this covenant).

For purposes of determining compliance with any U.S. dollar-denominated restriction on the Incurrence of Indebtedness, the U.S.
dollar-equivalent principal amount of Indebtedness denominated in a foreign currency shall be calculated based on the relevant currency
exchange rate in effect on the date such Indebtedness was Incurred, in the case of term Indebtedness, or first committed, in the case of revolving
credit Indebtedness; provided that if such Indebtedness is Incurred to refinance other Indebtedness denominated in a foreign currency, and such
refinancing would cause the applicable U.S. dollar-denominated restriction to be exceeded if calculated at the relevant currency exchange rate in
effect on the date of such refinancing, such U.S. dollar-denominated restriction shall be deemed not to have been exceeded so long as the
principal amount of such Refinancing Indebtedness does not exceed the principal amount of such Indebtedness being refinanced.
Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that the Company 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 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.

Limitation on restricted payments

The Company 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 (whether made in cash, securities or other property) on or in respect of its or any of
its Restricted Subsidiaries� Capital Stock (including any payment in connection with any merger or consolidation involving the Company or
any of its Restricted Subsidiaries) other than:

(a) dividends or distributions payable solely in Capital Stock of the Company (other than Disqualified Stock); and

(b) dividends or distributions by a Restricted Subsidiary, so long as, in the case of any dividend or distribution payable on or in respect
of any Capital Stock issued by a Restricted Subsidiary that is not a Wholly Owned Subsidiary, the Company or the Restricted
Subsidiary holding such Capital Stock receives at least its pro rata share of such dividend or distribution;

(2) purchase, redeem, retire or otherwise acquire for value, including in connection with any merger or consolidation, any Capital Stock of the
Company or any direct or indirect parent of the Company held by Persons other than the Company or a Restricted Subsidiary (other than in
exchange for Capital Stock of the Company (other than Disqualified Stock));

(3) make any principal payment on, or purchase, repurchase, redeem, defease or otherwise acquire or retire for value, prior to any scheduled
repayment, scheduled sinking fund payment or scheduled maturity, any Subordinated Obligations or Guarantor Subordinated Obligations,
other than:

(a) Indebtedness of the Company owing to and held by any Subsidiary Guarantor or Indebtedness of a Subsidiary Guarantor owing to
and held by the Company or any other Subsidiary Guarantor permitted under clause (5) of the second paragraph of the covenant
��Limitation on indebtedness�; or

(b) the purchase, repurchase, redemption, defeasance or other acquisition or retirement of Subordinated Obligations or Guarantor
Subordinated Obligations purchased in anticipation of satisfying a sinking fund obligation, principal installment or final maturity, in
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(4) make any Restricted Investment (all such payments and other actions referred to in clauses (1) through (4) (other than any exception
thereto) shall be referred to as a �Restricted Payment�),

unless, at the time of and after giving effect to such Restricted Payment:

(a) no Default shall have occurred and be continuing (or would result therefrom);

(b) immediately after giving effect to such transaction on a pro forma basis, the Company could Incur $1.00 of additional Indebtedness
under the provisions of the first paragraph of the ��Limitation on indebtedness� covenant; and

(c) the aggregate amount of such Restricted Payment and all other Restricted Payments declared or made subsequent to the Issue Date
(excluding Restricted Payments made pursuant to clauses (1), (2), (3), (8), (9) and (10) of the next succeeding paragraph) would not
exceed the sum of (without duplication):

(i) 50% of Consolidated Net Income for the period (treated as one accounting period) from the beginning of the fiscal quarter in
which the Issue Date occurs to the end of the most recent fiscal quarter ending prior to the date of such Restricted Payment
for which financial statements are available (or, in case such Consolidated Net Income is a deficit, minus 100% of such
deficit); plus

(ii) 100% of the aggregate Net Cash Proceeds received by the Company from the issue or sale of its Capital Stock (other than
Disqualified Stock) or other capital contributions subsequent to the Issue Date, other than:

(x) Net Cash Proceeds received from an issuance or sale of such Capital Stock to a Subsidiary of the Company or to an
employee stock ownership plan, option plan or similar trust to the extent such sale to an employee stock ownership plan
or similar trust is financed by loans from or Guaranteed by the Company or any Restricted Subsidiary unless such loans
have been repaid with cash on or prior to the date of determination); and

(y) Net Cash Proceeds received by the Company from the issue and sale of its Capital Stock or capital contributions to the
extent applied to redeem Notes in compliance with the provisions set forth under the second paragraph of ��Optional
redemption�; plus

(iii) the amount by which Indebtedness of the Company or its Restricted Subsidiaries is reduced on the Company�s consolidated
balance sheet upon the conversion or exchange (other than debt held by a Subsidiary of the Company) subsequent to the Issue
Date of any Indebtedness of the Company or its Restricted Subsidiaries convertible or exchangeable for Capital Stock (other
than Disqualified Stock) of the Company (less the amount of any cash, or the Fair Market Value of any other property,
distributed by the Company upon such conversion or exchange); plus

(iv) the amount equal to the net reduction in Restricted Investments made by the Company or any of its Restricted Subsidiaries in
any Person resulting from:

(x) repurchases or redemptions of such Restricted Investments by such Person, proceeds realized upon the sale of such
Restricted Investment to an unaffiliated purchaser, repayments of loans or advances or other transfers of assets
(including by way of dividend or distribution) by such Person to the Company or any Restricted Subsidiary (other than
for reimbursement of tax payments); or
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Unrestricted Subsidiary with and into the Company or any of its Restricted Subsidiaries (valued in each case as
provided in the definition of �Investment�) not to exceed the amount of Investments previously made by the Company or
any Restricted Subsidiary in such Unrestricted Subsidiary,

which amount in each case under this clause (iv) was included in the calculation of the amount of Restricted Payments; provided, however, that
no amount will be included under this clause (iv) to the extent it is already included in Consolidated Net Income.
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The provisions of the preceding paragraph will not prohibit:

(1) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Capital Stock, Disqualified Stock or Subordinated
Obligations of the Company or Guarantor Subordinated Obligations of any Subsidiary Guarantor made by exchange for, or out of the
proceeds of the substantially concurrent sale of, Capital Stock of the Company (other than Disqualified Stock and other than Capital Stock
issued or sold to a Subsidiary or an employee stock ownership plan or similar trust to the extent such sale to an employee stock ownership
plan or similar trust is financed by loans from or Guaranteed by the Company or any Restricted Subsidiary unless such loans have been
repaid with cash on or prior to the date of determination); provided, however, that the Net Cash Proceeds from such sale of Capital Stock
will be excluded from clause (c)(ii) of the preceding paragraph;

(2) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Subordinated Obligations of the Company or
Guarantor Subordinated Obligations of any Subsidiary Guarantor made by exchange for, or out of the proceeds of the substantially
concurrent sale of, Subordinated Obligations of the Company or any purchase, repurchase, redemption, defeasance or other acquisition or
retirement of Guarantor Subordinated Obligations made by exchange for or out of the proceeds of the substantially concurrent sale of
Guarantor Subordinated Obligations so long as such refinancing Subordinated Obligations or Guarantor Subordinated Obligations are
permitted to be Incurred pursuant to the covenant described under ��Limitation on indebtedness� and constitute Refinancing Indebtedness;

(3) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Disqualified Stock of the Company or a Restricted
Subsidiary made by exchange for or out of the proceeds of the substantially concurrent sale of Disqualified Stock of the Company or such
Restricted Subsidiary, as the case may be, so long as such refinancing Disqualified Stock is permitted to be Incurred pursuant to the
covenant described under ��Limitation on indebtedness� and constitutes Refinancing Indebtedness;

(4) the purchase, repurchase, redemption, defeasance or other acquisition or retirement for value of any Subordinated Obligation (a) at a
purchase price not greater than 101% of the principal amount of such Subordinated Obligation in the event of a Change of Control in
accordance with provisions similar to the ��Repurchase at the option of holders�Change of control� covenant or (b) at a purchase price not
greater than 100% of the principal amount thereof in accordance with provisions similar to the ��Repurchase at the option of holders�Asset
sales� covenant; provided that, prior to or simultaneously with such purchase, repurchase, redemption, defeasance or other acquisition or
retirement, the Company has made the Change of Control Offer or Asset Disposition Offer, as applicable, as provided in such covenant
with respect to the Notes and has completed the repurchase or redemption of all Notes validly tendered for payment in connection with
such Change of Control Offer or Asset Disposition Offer;

(5) any purchase or redemption of Subordinated Obligations or Guarantor Subordinated Obligations from Net Available Cash to the extent
permitted under ��Repurchase at the option of holders�Asset sales�;

(6) dividends paid within 60 days after the date of declaration if at such date of declaration such dividend would have complied with this
provision;

(7) the purchase, redemption or other acquisition, cancellation or retirement for value of Capital Stock or equity appreciation rights of the
Company or any direct or indirect parent of the Company held by any existing or former employees or management of the Company or
any Subsidiary of the Company or their assigns, estates or heirs, in each case in connection with the repurchase provisions under employee
stock option or stock purchase agreements or other agreements to compensate management employees approved by the Board of Directors;
provided that such Capital Stock or equity appreciation rights were received for services related to, or for the benefit of, the Company and
its Restricted Subsidiaries; and provided, further, that such redemptions or repurchases pursuant to this clause will not exceed $50.0
million in the aggregate during any calendar year, although such amount in any calendar year may be increased by an amount not to
exceed:

Edgar Filing: LANCASTER HOSPITAL CORP - Form S-4

Table of Contents 98



(a) the Net Cash Proceeds from the sale of Capital Stock (other than Disqualified Stock) of the Company and, to the extent contributed
to the Company, Capital Stock of any of the Company�s direct or indirect parent companies, in each case to existing or former
employees or members of management of the
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Company, any of its Subsidiaries or any of its direct or indirect parent companies that occurs after the Issue Date, to the extent the
Net Cash Proceeds from the sale of such Capital Stock have not otherwise been applied to the payment of Restricted Payments
(provided that the Net Cash Proceeds from such sales or contributions will be excluded from clause (c)(ii) of the preceding
paragraph); plus

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

(c) the amount of any Restricted Payments previously made with the Net Cash Proceeds described in clauses (a) and (b) of this clause
(7);

provided, further, that the aggregate amount of Restricted Payments made pursuant to this clause (7) shall not exceed $100.0 million;

(8) the declaration and payment of dividends to holders of any class or series of Disqualified Stock of the Company issued in accordance with
the terms of the Indenture to the extent such dividends are included in the definition of �Consolidated Interest Expense�;

(9) repurchases of Capital Stock deemed to occur upon the exercise of stock options, warrants, other rights to purchase Capital Stock or other
convertible securities if such Capital Stock represents a portion of the exercise price thereof or withholding tax with respect thereto;

(10) any payments made in connection with the Transactions pursuant to the Merger Agreement and any other agreements or documents related
to the Transactions (without giving effect to subsequent amendments, waivers or other modifications to such agreements or documents) or
as otherwise described in the offering memorandum for the private offering of the Outstanding Notes;

(11) the declaration and payment of quarterly dividends on all classes of the Company�s Common Stock in an amount not to exceed $0.05 per
share for any fiscal quarter; provided that at the time of determination of such dividend, (a) the Company is able to Incur at least an
additional $1.00 of Indebtedness pursuant to the Consolidated Coverage Ratio test set forth in the first paragraph of the covenant described
below under the caption ��Limitation on indebtedness� and (b) no Event of Default shall have occurred and be continuing or would occur as a
consequence thereof;

(12) any payment of cash by the Company or any Subsidiary issuer to a holder of the Convertible Notes upon conversion or exchange of such
Convertible Notes;

(13) entry into or any payment in connection with any termination of any Permitted Bond Hedge or any Permitted Warrant;

(14) other Restricted Payments in an aggregate amount, when taken together with all other Restricted Payments made pursuant to this clause
(14) (as reduced by the amount of capital returned from any such Restricted Payments that constituted Restricted Investments in the form
of cash and Cash Equivalents (exclusive of items reflected in Consolidated Net Income)) not to exceed $150.0 million;

provided, however, that at the time of and after giving effect to, any Restricted Payment permitted under clauses (5), (7), (8) and (14), no Default
shall have occurred and be continuing or would occur as a consequence thereof.

The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the date of such Restricted Payment of the assets or
securities proposed to be transferred or issued by the Company or such Restricted Subsidiary, as the case may be, pursuant to such Restricted
Payment; provided that such determination of Fair Market Value shall be based upon an opinion or appraisal issued by an Independent Financial
Advisor if such Fair Market Value is estimated in good faith by the Board of Directors of the Company or an authorized committee thereof to
exceed $50.0 million. The amount of all Restricted Payments paid in cash shall be its face amount. Not later than the date of making any
Restricted Payment, the Company shall deliver to the Trustee an Officers� Certificate stating that such Restricted Payment is permitted and
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As of the Issue Date, all of the Company�s Subsidiaries will be Restricted Subsidiaries. The Company will not permit any Unrestricted Subsidiary
to become a Restricted Subsidiary except pursuant to the last sentence of the definition of �Unrestricted Subsidiary.� For purposes of designating
any Restricted Subsidiary as an Unrestricted Subsidiary, all outstanding Investments by the Company and its Restricted Subsidiaries (except to
the extent repaid) in the Subsidiary so designated will be deemed to be Restricted Payments in an amount determined as set forth in the
definition of �Investment.� Such designation will be permitted only if a Restricted Payment in such amount would be permitted at such time and if
such Subsidiary otherwise meets the definition of an Unrestricted Subsidiary. Unrestricted Subsidiaries will not be subject to any of the
restrictive covenants set forth in the Indenture.

Limitation on liens

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, Incur, assume or suffer to exist any
Lien (other than Permitted Liens) upon any of its property or assets (including Capital Stock of Subsidiaries), or income or profits therefrom, or
assign or convey any right to receive income therefrom, whether owned on the Issue Date or acquired after that date, which Lien is securing any
Indebtedness, unless contemporaneously with the Incurrence of such Liens:

(1) in the case of Liens securing Subordinated Obligations or Guarantor Subordinated Obligations, the Notes and related Note 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 Notes and related Note Guarantees are equally and ratably secured or are secured by a Lien on such property, assets
or proceeds that is senior in priority to such Liens.

Any Lien created for the benefit of Holders pursuant to this covenant shall be automatically and unconditionally released and discharged upon
the release and discharge of each of the Liens described in clauses (1) and (2) above.

Limitation on sale/leaseback transactions

The Company will not, and will not permit any of its Restricted Subsidiaries to, enter into any Sale/Leaseback Transaction unless:

(1) the Company or such Restricted Subsidiary could have Incurred Indebtedness in an amount equal to the Attributable Indebtedness in
respect of such Sale/Leaseback Transaction pursuant to the covenant described under ���Limitation on indebtedness�;

(2) the Company or such Restricted Subsidiary would be permitted to create a Lien on the property subject to such Sale/Leaseback
Transaction under the covenant described under ��Limitation on liens�; and

(3) the Sale/Leaseback Transaction is treated as an Asset Sale and all of the conditions of the Indenture described under ��Repurchase at the
option of holders�Asset sales� (including the provisions concerning the application of Net Available Cash) are satisfied with respect to such
Sale/Leaseback Transaction, treating all of the consideration received in such Sale/Leaseback Transaction as Net Available Cash for
purposes of such covenant.

Limitation on restrictions on distributions from restricted subsidiaries

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, 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:

(1) pay dividends or make any other distributions on its Capital Stock to the Company or any of its Restricted Subsidiaries, or with respect to
any other interest or participation in, or measured by, its profits, or pay any
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Indebtedness or other obligations owed to the Company or any Restricted Subsidiary (it being understood that the priority of any Preferred
Stock in receiving dividends or liquidating distributions prior to dividends or liquidating distributions being paid on Common Stock shall
not be deemed a restriction on the ability to make distributions on Capital Stock);

(2) make any loans or advances to the Company or any Restricted Subsidiary (it being understood that the subordination of loans or advances
made to the Company or any Restricted Subsidiary to other Indebtedness Incurred by the Company or any Restricted Subsidiary shall not
be deemed a restriction on the ability to make loans or advances); or

(3) sell, lease or transfer any of its property or assets to the Company or any Restricted Subsidiary (it being understood that such transfers shall
not include any type of transfer described in clause (1) or (2) above).

The preceding provisions will not prohibit encumbrances or restrictions existing under or by reason of:

(a) contractual encumbrances or restrictions pursuant to the Senior Credit Facility, the Existing Securitization Facility, the Existing
Senior Notes and related documentation and other agreements or instruments in effect at or entered into on the Issue Date;

(b) the Indenture, the Notes, the Exchange Notes and the Note Guarantees;

(c) any agreement or other instrument of a Person acquired by the Company or any of its Restricted Subsidiaries in existence at the time
of such acquisition (but not created in contemplation thereof), which encumbrance or restriction is not applicable to any Person, or
the properties or assets of any Person, other than the Person and its Subsidiaries, or the property or assets of the Person and its
Subsidiaries, so acquired (including after-acquired property);

(d) any amendment, restatement, modification, renewal, supplement, refunding, replacement or refinancing of an agreement referred to
in clauses (a), (b) or (c) of this paragraph or this clause (d); provided, however, that such amendments, restatements, modifications,
renewals, supplements, refundings, replacements or refinancings are, in the good faith judgment of the Company, no more restrictive
than the encumbrances and restrictions contained the agreements referred to in clauses (a), (b) or (c) of this paragraph on the Issue
Date or the date such Restricted Subsidiary became a Restricted Subsidiary or was merged into a Restricted Subsidiary, whichever is
applicable;

(e) in the case of clause (3) of the first paragraph of this covenant, Liens permitted to be Incurred under the provisions of the covenant
described under ��Limitation on liens� that limit the right of the debtor to dispose of the assets securing such Indebtedness;

(f) purchase money obligations for property acquired in the ordinary course of business and Capitalized Lease Obligations permitted
under the Indenture, in each case that impose encumbrances or restrictions of the nature described in clause (3) of the first paragraph
of this covenant on the property so acquired;

(g) any Purchase Money Note or other Indebtedness or contractual requirements Incurred with respect to a Qualified Receivables
Transaction relating exclusively to a Receivables Entity that, in the good faith determination of the Board of Directors of the
Company or the relevant Restricted Subsidiary, as applicable, are necessary to effect such Qualified Receivables Transaction;

(h) contracts for the sale of assets, including customary restrictions with respect to a Subsidiary of the Company pursuant to an
agreement that has been entered into for the sale or disposition of all or a portion of the Capital Stock or assets of such Subsidiary;
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(j) any customary provisions in joint venture agreements and other similar agreements entered into in the ordinary course of business;

(k) any customary provisions in leases, subleases or licenses and other agreements entered into by the Company or any Restricted
Subsidiary in the ordinary course of business;
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(l) encumbrances or restrictions arising or existing by reason of applicable law or any applicable rule, regulation or order; and

(m) (x) other Indebtedness Incurred or Preferred Stock issued by a Subsidiary Guarantor in accordance with ��Limitation on indebtedness,�
that are, in the good faith judgment of the Company (or by the Board of Directors of the Company, if the amount of such
Indebtedness exceeds $10.0 million), are not more restrictive, taken as a whole, than those applicable to the Company in the
Indenture or the Senior Credit Facility on the Issue Date (which results in encumbrances or restrictions comparable to those
applicable to the Company at a Restricted Subsidiary level), or (y) other Indebtedness Incurred or Preferred Stock issued by a
Non-Guarantor Subsidiary, in each case permitted to be Incurred subsequent to the Issue Date pursuant to the provisions of the
covenant described under ��Limitation on indebtedness�; provided that with respect to clause (y), such encumbrances or restrictions will
not materially affect the Company�s ability to make anticipated principal and interest payments on the Notes (as determined in good
faith by the Board of Directors of the Company).

Limitation on affiliate transactions

The Company 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 asset or the rendering of any service) with any Affiliate of the Company (an
�Affiliate Transaction�), unless:

(1) the terms of such Affiliate Transaction are no less favorable to the Company or such Restricted Subsidiary, as the case may be, than those
that could have been obtained by the Company or such Restricted Subsidiary in a comparable transaction at the time of such transaction in
arms�-length dealings with a Person that is not an Affiliate;

(2) in the event such Affiliate Transaction involves an aggregate consideration in excess of $10.0 million, the terms of such transaction have
been approved by a majority of the members of the Board of Directors of the Company and by a majority of the members of such Board of
Directors having no personal stake in such transaction, if any (and such majority or majorities, as the case may be, determines that such
Affiliate Transaction satisfies the criteria in clause (1) above); and

(3) in the event such Affiliate Transaction involves an aggregate consideration in excess of $50.0 million, the Company has received a written
opinion from an Independent Financial Advisor that such Affiliate Transaction is not materially less favorable than those that might
reasonably have been obtained in a comparable transaction at the time of such transaction in arms�-length dealings with a Person that is not
an Affiliate.

The preceding paragraph will not apply to:

(1) any transaction between the Company and a Restricted Subsidiary (other than a Receivables Entity) or between Restricted Subsidiaries
(other than a Receivables Entity or Receivables Entities) and any Guarantees issued by the Company or a Restricted Subsidiary for the
benefit of the Company or a Restricted Subsidiary, as the case may be, in accordance with ��Limitation on indebtedness�;

(2) any Restricted Payment permitted to be made pursuant to the covenant described under ��Limitation on restricted payments� and the
definition of �Permitted Investment� (other than pursuant to clauses (2) and (16) thereof);

(3) any issuance of securities or other payments, awards or grants in cash, securities or otherwise pursuant to, or as the funding of,
employment agreements and other compensation arrangements, options to purchase Capital Stock of the Company, restricted stock plans,
long-term incentive plans, stock appreciation rights plans, participation plans or similar employee benefits plans and/or indemnity provided
on behalf of Officers and employees approved by the Board of Directors of the Company;
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(5) loans or advances to employees, Officers or directors of the Company or any Restricted Subsidiary in the ordinary course of business, in an
aggregate amount not in excess of $10.0 million at any time outstanding;

(6) any agreement as in effect as of the Issue Date, as these agreements may be amended, modified, supplemented, extended or renewed from
time to time, so long as any such amendment, modification, supplement, extension or renewal is not more disadvantageous to the Holders
in any material respect in the good faith judgment of the Board of Directors of the Company, when taken as a whole, than the terms of the
agreements in effect on the Issue Date;

(7) any agreement between any Person and an Affiliate of such Person existing at the time such Person is acquired by or merged into the
Company or a Restricted Subsidiary; provided that such agreement was not entered into in contemplation of such acquisition or merger,
and any amendment thereto (so long as any such amendment is not disadvantageous to the Holders in the good faith judgment of the Board
of Directors of the Company, when taken as a whole, as compared to the applicable agreement as in effect on the date of such acquisition
or merger);

(8) transactions with customers, clients, suppliers, joint venture partners or purchasers or sellers of goods or services, in each case in the
ordinary course of the business of the Company and its Restricted Subsidiaries and otherwise in compliance with the terms of the
Indenture; provided that in the reasonable determination of the members of the Board of Directors or Senior Management of the Company,
such transactions are on terms that are no less favorable to the Company or the relevant Restricted Subsidiary than those that could have
been obtained at the time of such transactions in a comparable transaction by the Company or such Restricted Subsidiary with an unrelated
Person;

(9) any issuance or sale of Capital Stock (other than Disqualified Stock) to Affiliates of the Company and the granting of registration and other
customary rights in connection therewith;

(10) sales or other transfers or dispositions of accounts receivable and other related assets customarily transferred in an asset securitization
transaction involving accounts receivable to a Receivables Entity in a Qualified Receivables Transaction, and acquisitions of Permitted
Investments in connection with a Qualified Receivables Transaction;

(11) transactions in which the Company or any Restricted Subsidiary delivers to the Trustee a letter from an Independent Financial Advisor
stating that such transaction is fair to the Company or such Restricted Subsidiary from a financial point of view or stating that the terms are
not materially less favorable than those that might reasonably have been obtained by the Company or such Restricted Subsidiary in a
comparable transaction at such time on an arms�-length basis from a Person that is not an Affiliate; and

(12) the Transactions and the payment of all fees and expenses related to the Transactions, in each case as disclosed in the offering
memorandum for the private offering of the Outstanding Notes.

SEC reports

Notwithstanding that the Company may not be subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act or otherwise
report on an annual and quarterly basis on forms provided for such annual and quarterly reporting pursuant to rules and regulations promulgated
by the SEC, if not filed electronically with the SEC through EDGAR (or any successor system), the Company will file with the SEC (to the
extent permitted by the Exchange Act), and make available to the Trustee and the Holders, without cost to any Holder, the annual reports and the
information, documents and other reports (or copies of such portions of any of the foregoing as the SEC may by rules and regulations prescribe)
that are specified in Sections 13 and 15(d) of the Exchange Act with respect to U.S. issuers within the time periods specified therein or in the
relevant forms.

In the event that the Company is not permitted to file such reports, documents and information with the SEC pursuant to the Exchange Act, the
Company will nevertheless make available such Exchange Act reports, documents and information to the Trustee and the Holders as if the
Company were subject to the reporting
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requirements of Section 13 or 15(d) of the Exchange Act within the time periods specified therein or in the relevant forms, which requirement
may be satisfied by posting such reports, documents and information on its website within the time periods specified by this covenant.

In addition, no later than five Business Days after the date the quarterly and annual financial information for the prior fiscal period have been
furnished pursuant to clause (1) above, the Company shall also hold live quarterly conference calls with the opportunity to ask questions of
management. No fewer than ten Business Days prior to the date such conference call is to be held, the Company shall issue a press release to the
appropriate U.S. wire services announcing such quarterly conference call for the benefit of the Trustee, the Holders, beneficial owners of the
Notes, prospective investors in the Notes (which prospective investors shall be limited to �qualified institutional buyers� within the meaning of
Rule 144A of the Securities Act or non-U.S. persons (as defined in Regulation S under the Securities Act) that certify their status as such to the
reasonable satisfaction of the Company), and securities analysts and market making financial institutions (collectively, �Eligible Institutions�),
which press release shall contain the time and the date of such conference call and direct the recipients thereof to contact an individual at the
Company (for whom contact information shall be provided in such notice) to obtain information on how to access such quarterly conference call.

If the Company has designated any of its Subsidiaries as Unrestricted Subsidiaries and such Unrestricted Subsidiaries, either individually or
collectively, would otherwise have been a Significant Subsidiary, then the quarterly and annual financial information required by the preceding
paragraph shall include a reasonably detailed presentation, as determined in good faith by Senior Management of the Company, either on the
face of the financial statements or in the footnotes to the financial statements and in the �Management�s discussion and analysis of financial
condition and results of operations� section, of the financial condition and results of operations of the Company and its Restricted Subsidiaries
separate from the financial condition and results of operations of the Unrestricted Subsidiaries.

In addition, the Company and the Subsidiary Guarantors have agreed that they will make available to the Holders and to prospective investors,
upon the request of such Holders, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act so long as the
Notes are not freely transferable under the Securities Act. For purposes of this covenant, the Company and the Subsidiary Guarantors will be
deemed to have furnished the reports to the Trustee and the Holders as required by this covenant if the Company has filed such reports with the
SEC via the EDGAR filing system and such reports are publicly available.

The filing requirements set forth above for the applicable period may be satisfied by the Company prior to the commencement of the exchange
offer or the effectiveness of the shelf registration statement (each as described under �The Exchange Offer�Purpose and Effect�) by the filing with
the SEC of the exchange offer registration statement and/or shelf registration statement, and any amendments thereto, with such financial
information that satisfies Regulation S-X of the Securities Act; provided that this paragraph shall not supersede or in any manner suspend or
delay the Company�s reporting obligations set forth in the first five paragraphs of this covenant.

Merger and consolidation

Each of the Company or the Escrow Issuer will not consolidate with or merge with or into or wind up into (whether or not the Company or the
Escrow Issuer is the surviving corporation), or sell, assign, convey, transfer, lease or otherwise dispose of all or substantially all of its properties
and assets, in one or more related transactions, to any Person unless:

(1) the resulting, surviving or transferee Person (the �Successor Company�) is a Person (other than an individual) organized and existing under
the laws of the United States of America, any state or territory thereof, or the District of Columbia;

(2) the Successor Company (if other than the Company or the Escrow Issuer, as applicable) expressly assumes all of the obligations of the
Company or the Escrow Issuer under the Notes and the Indenture pursuant to a
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supplemental indenture or other documents or instruments in form reasonably satisfactory to the Trustee and assumes by written
agreement all of the obligations of the Company or the Escrow Issuer under the Registration Rights Agreement;

(3) immediately after giving effect to such transaction, no Default or Event of Default shall have occurred and be continuing;

(4) immediately after giving pro forma effect to such transaction and any related financing transactions, as if such transactions had occurred at
the beginning of the applicable four-quarter period, the Successor Company would be able to Incur at least $1.00 of additional
Indebtedness pursuant to the first paragraph of the ��Limitation on indebtedness� covenant;

(5) each Subsidiary Guarantor (unless it is the other party to the transactions above, in which case clause (1) of the following paragraph shall
apply) shall have by supplemental indenture confirmed that its Guarantee shall apply to such Successor Company�s obligations in respect of
the Indenture and the Notes and shall have by written agreement confirmed that its obligations under the Registration Rights Agreement
shall continue to be in effect; and

(6) the Company shall have delivered to the Trustee an Officers� Certificate and an Opinion of Counsel, each stating that such consolidation,
merger, winding up or disposition and such supplemental indenture (if any) comply with the Indenture.

Notwithstanding the foregoing, without complying with clauses (3) and (4) of the preceding paragraph,

(1) any Restricted Subsidiary may consolidate with, merge with or into or transfer all or part of its properties and assets to the Company so
long as no Capital Stock of the Restricted Subsidiary is distributed to any Person other than the Company; provided that, in the case of a
Restricted Subsidiary that merges into the Company, the Company will not be required to comply with clause (6) of the preceding
paragraph;

(2) the Escrow Issuer may merge with and into the Company on the Completion Date; and

(3) the Company may merge with an Affiliate of the Company solely for the purpose of reincorporating the Company in another state or
territory of the United States or the District of Columbia, so long as the amount of Indebtedness of the Company and its Restricted
Subsidiaries is not increased thereby.

In addition, the Company will not permit any Subsidiary Guarantor to consolidate with or merge with or into or wind up into (whether or not the
Subsidiary Guarantor is the surviving corporation), or sell, assign, convey, transfer, lease or otherwise dispose of all or substantially all of its
properties and assets to any Person (other than, in the case of a Subsidiary Guarantor, to the Company or another Subsidiary Guarantor) unless:

(1) (a) if such entity remains a Subsidiary Guarantor, the resulting, surviving or transferee Person (the �Successor Subsidiary Guarantor�) is a
Person (other than an individual) organized and existing under the laws of the United States of America, any state or territory thereof, or
the District of Columbia and shall assume by written agreement all the obligations of such Subsidiary Guarantor under the Registration
Rights Agreement; (b) the Successor Subsidiary Guarantor, if other than such Subsidiary Guarantor, expressly assumes all the obligations
of such Subsidiary Guarantor under the Notes, the Indenture and its Note Guarantee pursuant to a supplemental indenture or other
documents or instruments in form reasonably satisfactory to the Trustee; (c) immediately after giving effect to such transaction, no Default
or Event of Default shall have occurred and be continuing; and (d) the Company will have delivered to the Trustee an Officers� Certificate
and an Opinion of Counsel, each stating that such consolidation, merger, winding up or disposition and such supplemental indenture (if
any) comply with the Indenture; and

(2)

Edgar Filing: LANCASTER HOSPITAL CORP - Form S-4

Table of Contents 111



the transaction is made in compliance with the covenant described under ��Repurchase at the option of holders�Asset sales� (it being
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the terms of the Indenture needs to be applied in accordance therewith at such time), if applicable, and this ��Merger and consolidation�
covenant.
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Subject to certain limitations described in the Indenture, the Successor Subsidiary Guarantor will succeed to, and be substituted for, such
Subsidiary Guarantor under the Indenture and the Note Guarantee of such Subsidiary Guarantor. Notwithstanding the foregoing, any Subsidiary
Guarantor may merge with or into or transfer all or part of its properties and assets to a Subsidiary Guarantor or the Company or merge with a
Restricted Subsidiary of the Company solely for the purpose of reincorporating the Subsidiary Guarantor in a state or territory of the United
States or the District of Columbia, as long as the amount of Indebtedness of such Subsidiary Guarantor and its Restricted Subsidiaries is not
increased thereby.

For purposes of this covenant, the sale, assignment, conveyance, transfer, lease or other disposition of all or substantially all of the properties
and assets of one or more Subsidiaries of the Company, which properties and assets, if held by the Company instead of such Subsidiaries, would
constitute all or substantially all of the properties and assets of the Company on a consolidated basis, shall be deemed to be the disposition of all
or substantially all of the properties and assets of the Company.

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
�all or substantially all� of the property or assets of a Person.

The Company and a Subsidiary Guarantor, as the case may be, will be released from its obligations under the Indenture and its Note Guarantee,
as the case may be, and the Successor Company and the Successor Subsidiary Guarantor, as the case may be, will succeed to, and be substituted
for, and may exercise every right and power of, the Company or a Subsidiary Guarantor, as the case may be, under the Indenture, the Notes,
such Note Guarantee and the Registration Rights Agreement, as applicable; provided that, in the case of a lease of all or substantially all its
assets, the Company will not be released from the obligation to pay the principal of and interest on the Notes and a Subsidiary Guarantor will not
be released from its obligations under its Note Guarantee.

Future subsidiary guarantors

The Company will cause each Restricted Subsidiary that Guarantees, on the Issue Date or any time thereafter, the Senior Credit Facility or any
other Indebtedness of the Company or any Subsidiary Guarantor to execute and deliver to the Trustee a supplemental indenture to the Indenture
pursuant to which such Restricted Subsidiary will unconditionally Guarantee, on a joint and several basis, the full and prompt payment of the
principal of, premium, if any, and interest (including Additional Interest, if any) in respect of the Notes on a senior basis and all other obligations
under the Indenture. Each Note Guarantee shall be released in accordance with the provisions of the Indenture described under ��Note guarantees.�

The obligations of each Subsidiary Guarantor will be limited to the maximum amount as will, after giving effect to all other contingent and fixed
liabilities of such Subsidiary Guarantor (including, without limitation, any Guarantees under the Senior Credit Facility) and after giving effect to
any collections from or payments made by or on behalf of any other Subsidiary Guarantor in respect of the obligations of such other Subsidiary
Guarantor under its Note Guarantee or pursuant to its contribution obligations under the Indenture, result in the obligations of such Subsidiary
Guarantor under its Note Guarantee not constituting a fraudulent conveyance or fraudulent transfer under federal or state law.

Each Note Guarantee shall be released in accordance with the provisions of the Indenture described under ��Note guarantees.�
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Payments for consent

The Company will not, and will not permit any of its Subsidiaries to, directly or indirectly, pay or cause to be paid any consideration to or for the
benefit of any Holder for or as an inducement to any consent, waiver or amendment of any of the terms or provisions of the Indenture or the
Notes unless such consideration is offered to be paid and is paid to all Holders that consent, waive or agree to amend in the time frame set forth
in the solicitation documents relating to such consent, waiver or amendment.

Events of default

Each of the following is an �Event of Default�:

(1) default in any payment of interest or Additional Interest (as required by the Registration Rights Agreement) or on any Note when due,
continued for 30 days;

(2) default in the payment of principal of or premium, if any, on any Note when due at its Stated Maturity, upon optional redemption, upon
required repurchase, upon declaration or otherwise;

(3) failure by the Company or any Subsidiary Guarantor to comply with its obligations under �Certain covenants�Merger and consolidation�;

(4) failure by the Company or the Subsidiary Guarantors to comply for 30 days after notice as provided below with any of their obligations
under the covenants described under ��Repurchase at the option of holders� above or under the covenants described under ��Certain covenants�
above (in each case, other than (a) a failure to purchase Notes which constitutes an Event of Default under clause (2) above, (b) a failure to
comply with ��Certain covenants�Merger and consolidation� which constitutes an Event of Default under clause (3) above or (c) a failure to
comply with ��Certain covenants�SEC reports� or �Certain covenants�Payments for consent� which constitutes an Event of Default under clause
(5) below);

(5) failure by the Company or any Subsidiary Guarantors to comply for 60 days after notice as provided below with its other agreements
contained in the Indenture or the Notes;

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

(a) is caused by a failure to pay principal of, or interest or premium, if any, on such Indebtedness prior to the expiration of the grace
period provided in such Indebtedness (�payment default�); or

(b) results in the acceleration of such Indebtedness prior to its 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 $50.0 million or more; provided that in connection
with any series of the Convertible Notes, (a) any conversion of such Indebtedness by a holder thereof into shares of Common Stock, cash or a
combination of cash and shares of Common Stock, (b) the rights of holders of such Indebtedness to convert into shares of Common Stock, cash
or a combination of cash and shares of Common Stock and (c) the rights of holders of such Indebtedness to require any repurchase by the
Company of such Indebtedness in cash upon a fundamental change shall not, in itself, constitute an Event of Default under this clause (6).
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(8) failure by the Company or any Significant Subsidiary or group of Restricted Subsidiaries that, taken together (as of the latest audited
consolidated financial statements for the Company and its Restricted Subsidiaries), would constitute a Significant Subsidiary to pay final
judgments aggregating in excess of $50.0 million (net of any amounts that a reputable and creditworthy insurance company has
acknowledged liability for in writing), which judgments are not paid, discharged or stayed for a period of 60 days or more after such
judgment becomes final (the �judgment default provision�); or

(9) any Note Guarantee of a Significant Subsidiary or group of Subsidiary Guarantors that, taken together (as of the latest audited consolidated
financial statements for the Company and its Restricted Subsidiaries), would constitute a Significant Subsidiary ceases to be in full force
and effect (except as contemplated by the terms of the Indenture) or is declared null and void in a judicial proceeding or any Subsidiary
Guarantor that is a Significant Subsidiary or group of Subsidiary Guarantors that, taken together (as of the latest audited consolidated
financial statements of the Company and its Restricted Subsidiaries), would constitute a Significant Subsidiary denies or disaffirms its
obligations under the Indenture or its Note Guarantee.

However, a default under clauses (4) and (5) of this paragraph will not constitute an Event of Default until the Trustee or the Holders of 25% in
principal amount of the then outstanding Notes notify the Company of the default and the Company does not cure such default within the time
specified in clauses (4) and (5) of this paragraph after receipt of such notice.

If an Event of Default (other than an Event of Default described in clause (7) above) occurs and is continuing, the Trustee by written notice to
the Company, specifying the Event of Default, or the Holders of at least 25% in principal amount of the then outstanding Notes by notice to the
Company and the Trustee, may, and the Trustee at the request of such Holders shall, declare the principal of, premium, if any, and accrued and
unpaid interest, if any, on all the Notes to be due and payable. Upon such a declaration, such principal, premium, if any, and accrued and unpaid
interest, if any, will be due and payable immediately. In the event of a declaration of acceleration of the Notes because an Event of Default
described in clause (6) under ��Events of default� has occurred and is continuing, the declaration of acceleration of the Notes shall be automatically
annulled if the default triggering such Event of Default pursuant to clause (6) shall be remedied or cured by the Company or a Restricted
Subsidiary or waived by the holders of the relevant Indebtedness within 20 days after the declaration of acceleration with respect thereto and if
(1) the annulment of the acceleration of the Notes would not conflict with any judgment or decree of a court of competent jurisdiction and (2) all
existing Events of Default, except nonpayment of principal, premium, if any, or interest on the Notes that became due solely because of the
acceleration of the Notes, have been cured or waived. If an Event of Default described in clause (7) above occurs and is continuing, the principal
of, premium, if any, and accrued and unpaid interest, if any, on all the 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 Notes may
waive all past defaults (except with respect to nonpayment of principal, premium or interest) and rescind any such acceleration with respect to
the Notes and its consequences if (1) rescission would not conflict with any judgment or decree of a court of competent jurisdiction and (2) all
existing Events of Default, other than the nonpayment of the principal of, premium, if any, and interest on the Notes that have become due solely
by such declaration of acceleration, have been cured or waived.

Subject to the provisions of the Indenture relating to the duties of the Trustee, the Trustee will be under no obligation to exercise any of the
rights or powers under the Indenture, the Notes and the Note Guarantees at the request or direction of any of the Holders unless such Holders
have offered to the Trustee indemnity or security reasonably satisfactory to it against any loss, liability or expense.

Except to enforce the right to receive payment of principal, premium, if any, or interest when due, no Holder may pursue any remedy with
respect to the Indenture or the Notes unless:

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

(2) Holders of at least 25% in principal amount of the then outstanding Notes have requested the Trustee to pursue the remedy;
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(3) such Holders have offered the Trustee security or indemnity reasonably 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 request and the offer of security or indemnity; and

(5) the Holders of a majority in principal amount of the then outstanding Notes have not given the Trustee a 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 then outstanding Notes may 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
Indenture provides 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 under the circumstances in the conduct of its own affairs. The Trustee, however, may
refuse to follow any direction that conflicts with law or the Indenture, the Notes or the Note Guarantee, or that the Trustee determines in good
faith 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 Indenture, the Trustee will be entitled to indemnity or security reasonably satisfactory to it against all losses and expenses caused by
taking such action.

The Indenture provides that if a Default occurs and is continuing and the Trustee has actual knowledge of such Default, the Trustee shall mail to
each Holder notice of the Default within 90 days after the Trustee first has actual knowledge of such Default. Except in the case of a Default in
the payment of principal of, premium, if any, or interest on any Note, the Trustee shall be protected in withholding such notice if and so long as
the board of directors, the executive committee or a trust committee of directors or trustees and/or responsible officers of the Trustee determines
in good faith that the withholding such notice is in the interests of the Holders. In addition, the Company is required to deliver to the Trustee,
within 90 days after the end of each fiscal year ending after the Issue Date, a certificate indicating whether the signers thereof know of any
Default that occurred during the previous year. The Company also is required to deliver to the Trustee, within 10 days after the occurrence
thereof, written notice of any events which would constitute a Default, their status and what action the Company is taking or proposing to take in
respect thereof.

Amendments and waivers

Except as provided in the next two succeeding paragraphs, the Indenture, the Notes and the Note Guarantees may be amended or supplemented
with the consent of the Holders of a majority in principal amount of the Notes then outstanding (including without limitation, consents obtained
in connection with a purchase of, or tender offer or exchange offer for, Notes) and, subject to certain exceptions, any past default or compliance
with any provisions may be waived with the consent of the Holders of a majority in principal amount of the Notes then outstanding (including,
without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, Notes). However, without the
consent of each Holder of an outstanding Note affected, no amendment, supplement or waiver may, among other things:

(1) reduce the principal amount of Notes whose Holders must consent to an amendment, supplement or waiver;

(2) reduce the stated rate of interest or extend the stated time for payment of interest on any Note;

(3) reduce the principal of or extend the Stated Maturity of any Note;

(4) waive a Default or Event of Default in the payment of principal of, premium, if any, or interest on the Notes (except a rescission of
acceleration of the Notes by the Holders of at least a majority in aggregate principal amount of the then outstanding Notes with respect to a
nonpayment default and a waiver of the payment default that resulted from such acceleration);

(5) reduce the premium payable upon the redemption or repurchase of any Note or change the time at which any Note may be redeemed
or repurchased as described above under ��Optional redemption,�
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��Repurchase at the option of holders�Change of control� or ��Repurchase at the option of holders�Asset sales,� whether through an amendment or
waiver of provisions in the covenants, definitions or otherwise (except amendments to the definitions of �Change of Control� and �Permitted
Holder�);

(6) make any Note payable in money other than that stated in the Note;

(7) impair the right of any Holder to receive payment of principal of, premium, if any, or interest on such Holder�s Notes on or after the due
dates therefor or to institute suit for the enforcement of any payment on or with respect to such Holder�s Notes;

(8) make any change in the amendment or waiver provisions which require each Holder�s consent; or

(9) modify the Note Guarantees in any manner adverse to the Holders.
Notwithstanding the foregoing, without the consent of any Holder, the Company, the Subsidiary Guarantors and the Trustee may amend the
Indenture, the Notes and the Note Guarantees to:

(1) cure any ambiguity, omission, defect or inconsistency;

(2) provide for the assumption by a successor of the obligations of the Company or any Subsidiary Guarantor under the Indenture in
accordance with ��Certain covenants�Merger and consolidation�;

(3) provide for or facilitate the issuance of uncertificated Notes in addition to or in place of certificated Notes; provided that the uncertificated
Notes are issued in registered form for purposes of Section 163(f) of the Code or in a manner such that the uncertificated Notes are
described in Section 163(f)(2)(B) of the Code;

(4) to comply with the rules of any applicable Depositary;

(5) add Subsidiary Guarantors with respect to the Notes or release a Subsidiary Guarantor from its obligations under its Note Guarantee or the
Indenture in accordance with the applicable provisions of the Indenture;

(6) secure the Notes and the Note Guarantees;

(7) add covenants of the Company and its Restricted Subsidiaries or Events of Default for the benefit of Holders or to make changes that
would provide additional rights to the Holders or to surrender any right or power conferred upon the Company or any Subsidiary
Guarantor;

(8) make any change that does not adversely affect the legal rights under the Indenture of any Holder;

(9) comply with any requirement of the SEC in connection with any required the qualification of the Indenture under the Trust Indenture Act;
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(10) evidence and provide for the acceptance of an appointment under the Indenture of a successor trustee; provided that the successor trustee is
otherwise qualified and eligible to act as such under the terms of the Indenture;

(11) provide for the issuance of Exchange Notes or private exchange notes (which shall be identical to Exchange Notes except that they will not
be freely transferable) and which shall be treated, together with any outstanding Notes, as a single class of securities;

(12) conform the text of the Indenture, the Notes or the Note Guarantees to any provision of this �Description of Exchange Notes� to the extent
that such provision in this �Description of Exchange Notes� was intended to be a verbatim recitation of a provision of the Indenture, the
Notes or the Note Guarantees; or

(13) make any amendment to the provisions of the Indenture relating to the transfer and legending of Notes as permitted by the Indenture,
including, without limitation to facilitate the issuance and administration of the Notes, Exchange Notes or, if Incurred in compliance with
the Indenture, Additional Notes; provided, however, that (A) compliance with the Indenture as so amended would not result in Notes being
transferred in violation of the Securities Act or any applicable securities law and (B) such amendment does not materially and adversely
affect the rights of Holders to transfer Notes.
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The consent of the Holders is not necessary under the Indenture to approve the particular form of any proposed amendment, supplement or
waiver. It is sufficient if such consent approves the substance of the proposed amendment or supplement. A consent to any amendment,
supplement or waiver under the Indenture by any Holder given in connection with a tender of such Holder�s Notes will not be rendered invalid by
such tender. After an amendment, supplement or waiver under the Indenture becomes effective pursuant to the first paragraph of this section, the
Company is required to give to the Holders a notice briefly describing such amendment, supplement or waiver. However, the failure to give such
notice to all the Holders, or any defect in the notice will not impair or affect the validity of the amendment, supplement or waiver. The Trustee
will sign any amendment or supplemental indenture authorized in accordance with this section if the amendment or supplement does not
adversely affect the rights, duties, liabilities or immunities of the Trustee.

Defeasance

The Company may, at its option and at any time, elect to have all of its obligations and the obligations of the Subsidiary Guarantors discharged
with respect to the outstanding Notes issued under the Indenture (�legal defeasance�) except for:

(1) the rights of Holders to receive payments in respect of the principal of, premium, if any, or interest on such Notes when such payments are
due, solely out of the trust referred to below;

(2) the Company�s obligations with respect to the Notes concerning issuing temporary Notes, registration of Notes, mutilated, destroyed, lost or
stolen Notes and the maintenance of an office or agency for payment and money for Note payments held in trust;

(3) the rights, powers, trusts, duties and immunities of the Trustee, and the Company�s obligations in connection therewith; and

(4) the legal defeasance provisions of the Indenture.
If the Company exercises the legal defeasance option, the Note Guarantees in effect at such time will terminate.

The Company at any time may terminate its obligations described under ��Repurchase at the option of holders� and under the covenants described
under ��Certain covenants� (other than ��Merger and consolidation�), the operation of the cross-default upon a payment default, cross acceleration
provisions, the bankruptcy provisions with respect to Significant Subsidiaries, the judgment default provision described under ��Events of default�
above and the limitations contained in clauses (4) and (5) under ��Certain covenants�Merger and consolidation� above (�covenant defeasance�).

If the Company exercises the covenant defeasance option, the Note Guarantees in effect at such time will terminate.

The Company may exercise its legal defeasance option notwithstanding its prior exercise of its covenant defeasance option. If the Company
exercises its legal defeasance option, payment of the Notes may not be accelerated because of an Event of Default with respect to the Notes. If
the Company exercises its covenant defeasance option, payment of the Notes may not be accelerated because of an Event of Default specified in
clause (3) (only with respect to the failure of the Company to comply with clause (4) under ��Certain covenants�Merger and consolidation� above),
(4) (only with respect to covenants that are released as a result of such covenant defeasance), (5), (6), (7) (with respect only to Significant
Subsidiaries or any group of Restricted Subsidiaries that, taken together (as of the date of the latest audited consolidated financial statements of
the Company and its Restricted Subsidiaries) would constitute a Significant Subsidiary), (8) or (9) under ��Events of default� above.
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In order to exercise either legal defeasance or covenant defeasance under the Indenture:

(1) the Company must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders, cash in U.S. dollars, Government
Securities, or a combination thereof, in amounts as will be sufficient, in the opinion of a nationally recognized firm of independent public
accountants without consideration of any reinvestment of interest, to pay the principal of, and premium, if any, and interest due on the
outstanding Notes on the Stated Maturity or on the applicable redemption date, as the case may be, and the Company must specify whether
the Notes are being defeased to maturity or to a particular redemption date;

(2) in the case of legal defeasance, the Company has delivered to the Trustee an Opinion of Counsel reasonably acceptable to the Trustee
confirming that (a) the Company has received from, or there has been published by, the Internal Revenue Service a ruling, or (b) since the
Issue Date, there has been a change in the applicable U.S. federal income tax law, in either case to the effect that, and based thereon such
Opinion of Counsel will confirm that the Holders will not recognize income, gain or loss for U.S. federal income tax purposes as a result
of such legal defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as
would have been the case if such legal defeasance had not occurred;

(3) in the case of covenant defeasance, the Company has delivered to the Trustee an Opinion of Counsel reasonably acceptable to the Trustee
confirming that, subject to customary assumptions and exclusions, the Holders will not recognize income, gain or loss for U.S. federal
income tax purposes as a result of such covenant defeasance and will be subject to U.S. federal income tax on the same amounts, in the
same manner and at the same times as would have been the case if such covenant defeasance had not occurred;

(4) such legal defeasance or covenant defeasance will not result in a breach or violation of, or constitute a default under any material
agreement or instrument (other than the Indenture) to which the Company or any of its Restricted Subsidiaries is a party or by which the
Company or any of its Restricted Subsidiaries is bound;

(5) no Default or Event of Default has occurred and is continuing on the date of such deposit (other than a Default or an Event of Default
resulting from the borrowing of funds to be applied to make such deposit and any similar and simultaneous deposit relating to other
Indebtedness and, in each case, the granting of Liens in connection therewith) or insofar as Events of Default resulting from the borrowing
of funds or insolvency events are concerned, at any time in the period ending on the 91st day after the date of deposit;

(6) the Company shall have delivered to the Trustee an Opinion of Counsel to the effect that as of the date of such opinion and subject to
customary assumptions and exclusions, including, that no intervening bankruptcy of the Company between the date of deposit and the 91st
day following the deposit and assuming that no Holder is an �insider� of the Company under applicable bankruptcy law, after the 91st day
following the deposit, the trust funds will not be subject to the effect of any applicable bankruptcy, insolvency, reorganization of similar
laws affecting creditors� rights generally;

(7) the Company has delivered to the Trustee an Officers� Certificate stating that the deposit was not made by the Company with the intent of
defeating, hindering, delaying or defrauding creditors of the Company, any Subsidiary Guarantor or others;

(8) the Company has delivered to the Trustee an Officers� Certificate and an Opinion of Counsel (which Opinion of Counsel may be subject to
customary assumptions and exclusions), each stating that all conditions precedent relating to the legal defeasance or the covenant
defeasance, as the case may be, have been complied with; and

(9) the Company has delivered irrevocable instructions to the Trustee to apply the deposited money toward the payment of the Notes at
maturity or the redemption date, as the case may be (which instructions may be contained in the Officers� Certificate referred to in clause
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Satisfaction and discharge

The Indenture will be discharged and will cease to be of further effect as to all Notes issued thereunder, when either:

(1) all Notes that have been authenticated, except lost, stolen or destroyed Notes that have been replaced or paid and Notes for whose payment
money has been deposited in trust and thereafter repaid to the Company, have been delivered to the Trustee for cancellation; or

(2) (A) all Notes not theretofore delivered to the Trustee for cancellation have become due and payable by reason of the giving of a notice of
redemption or otherwise, will become due and payable within one year or will be called for redemption within one year under irrevocable
arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of the
Company, and the Company or any Subsidiary Guarantor has irrevocably deposited or caused to be deposited with the Trustee, as trust
funds in trust solely for the benefit of the Holders, cash in U.S. dollars, Government Securities, or a combination thereof, in such amounts
as will be sufficient, in the opinion of a nationally recognized firm of independent public accountants, without consideration of any
reinvestment of interest, to pay and discharge the entire Indebtedness on the Notes not theretofore delivered to the Trustee for cancellation
for principal, premium, if any, and accrued interest to the date of maturity or redemption;

(B) no Default or Event of Default has occurred and is continuing on the date of the deposit or will occur as a result of the deposit (other than a
Default or an Event of Default resulting from borrowing of funds to be applied to such deposit and the grant of any Lien securing such
borrowing) and the deposit will not result in a breach or violation of, or constitute a default under, the Senior Credit Facility or any other
material agreement or material instrument to which the Company or any Subsidiary Guarantor is a party or by which the Company or any
Subsidiary Guarantor is bound;

(C) the Company has paid or caused to be paid all sums payable by it under the Indenture; and

(D) the Company has delivered irrevocable instructions to the Trustee to apply the deposited money toward the payment of the Notes at maturity
or the redemption date, as the case may be.

In addition, the Company must deliver an Officers� Certificate and an Opinion of Counsel to the Trustee stating that all conditions precedent to
satisfaction and discharge have been satisfied.

No personal liability of directors, officers, employees and stockholders

No past, present or future director, officer, employee, incorporator, member, partner or stockholder of the Company or any Subsidiary
Guarantor, shall have any liability for any obligations of the Company or any Subsidiary Guarantor under the Notes, the Note Guarantees or the
Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder by accepting a Note waives
and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. The waiver may not be effective to
waive liabilities under the federal securities law.

Notices

Notices given by publication will be deemed given on the first date on which publication is made, and notices given by first-class mail, postage
prepaid, will be deemed given five calendar days after mailing. Notwithstanding any other provision of the Indenture or any Note, where the
Indenture or any Note provides for notice of any event (including any notice of redemption) to any Holder of a global Note (whether by mail or
otherwise), such notice shall be sufficiently given if given to DTC or any other applicable depositary for such Note (or its designee) according to
the applicable rules and procedures of DTC or such depositary.

Concerning the trustee

Union Bank, N.A. is the Trustee under the Indenture and has been appointed by the Company as Registrar and Paying Agent with regard to the
Notes.
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Governing law

The Indenture provides that it, the Notes and any Note Guarantee will be governed by, and construed in accordance with, the laws of the State of
New York.

Certain definitions

�Accrued Yield� means an amount in respect of each $1,000 principal amount of notes that, together with accrued and unpaid interest to be paid in
a Special Redemption, will provide the holder thereof with the yield to maturity on such note, calculated on the basis of a 360-day year and
payable for the actual number of days elapsed from the Issue Date. �Yield to maturity� means the annual yield to maturity of the notes, calculated
based on market convention and as reflected in the pricing supplement for this offering.

�Acquired Indebtedness� means, with respect to any specified Person, (a) Indebtedness of any Person or any of its Subsidiaries existing at the time
such Person becomes a Restricted Subsidiary or (b) assumed in connection with the acquisition of assets from such Person, in each case whether
or not Incurred by such Person in connection with, or in anticipation or contemplation of, such Person becoming a Restricted Subsidiary or such
acquisition, and Indebtedness secured by a Lien encumbering any asset acquired by such specified Person. Acquired Indebtedness shall be
deemed to have been Incurred, with respect to clause (a) of the preceding sentence, on the date such Person becomes a Restricted Subsidiary
and, with respect to clause (b) of the preceding sentence, on the date of consummation of such acquisition of assets.

�Additional Assets� means:

(1) any property, plant, equipment or other asset (excluding working capital or current assets for the avoidance of doubt) to be used by the
Company or a Restricted Subsidiary in a Similar Business;

(2) the Capital Stock of a Person that becomes a Restricted Subsidiary as a result of the acquisition of such Capital Stock by the Company or a
Restricted Subsidiary; or

(3) Capital Stock constituting a minority interest in any Person that at such time is a Restricted Subsidiary;
provided, however, that, in the case of clauses (2) and (3), such Restricted Subsidiary is primarily engaged in a Similar Business.

�Additional Interest� means the interest payable as a consequence of the failure to effectuate in a timely manner the exchange offer and/or shelf
registration procedures set forth in the 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� (including, with correlative meanings, the terms �controlling,�
�controlled by� and �under common control with�) when used with respect to any Person means possession, directly or indirectly, of 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; provided that exclusively for purposes of
��Repurchase at the option of holders�Asset sales� and ��Certain covenants�Limitation on affiliate transactions,� beneficial ownership of 10% or more of
the Voting Stock of a Person shall be deemed to be control.

�Applicable Premium� means, with respect to a Note on any date of redemption, the greater of:

(1) 1.0% of the principal amount of such Note, and

(2) the excess, if any, of (a) the present value as of such date of redemption of (i) the redemption price of such Note on October 1, 2014 (such
redemption price being described under ��Optional redemption�) plus (ii) all required interest payments due on such Note through October 1,
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�Asset Disposition� means any direct or indirect sale, lease (other than an operating lease entered into in the ordinary course of business), transfer,
issuance or other disposition, or a series of related sales, leases, transfers, issuances or dispositions that are part of a common plan, of shares of
Capital Stock of a Subsidiary (other than directors� qualifying shares), property or other assets (each referred to for the purposes of this definition
as a �disposition�) by the Company or any of its Restricted Subsidiaries, including any disposition by means of a merger, consolidation or similar
transaction.

Notwithstanding the preceding sentence, the following items shall not be deemed to be Asset Dispositions:

(1) a disposition of assets by a Restricted Subsidiary to the Company or by the Company or a Restricted Subsidiary to a Restricted
Subsidiary (other than a Receivables Entity);

(2) the sale of Cash Equivalents in the ordinary course of business;

(3) a disposition of inventory in the ordinary course of business;

(4) a disposition of obsolete or worn out equipment or equipment that is no longer useful in the conduct of the business of the Company and
its Restricted Subsidiaries and that is disposed of in each case in the ordinary course of business;

(5) the disposition of all or substantially all of the assets of the Company in a manner permitted pursuant to ��Certain Covenants�Merger and
consolidation� or any disposition that constitutes a Change of Control pursuant to the Indenture;

(6) an issuance of Capital Stock by a Restricted Subsidiary to the Company or to a Wholly Owned Subsidiary (other than a Receivables
Entity);

(7) for purposes of ��Repurchase at the option of holders�Asset sales� only, the making of a Permitted Investment (other than a Permitted
Investment to the extent such transaction results in the receipt of cash or Cash Equivalents by the Company or its Restricted Subsidiaries)
or a disposition subject to ��Certain covenants�Limitation on restricted payments�;

(8) sales of accounts receivable and related assets or an interest therein of the type specified in the definition of �Qualified Receivables
Transaction� to a Receivables Entity;

(9) dispositions of assets in a single transaction or a series of related transactions with an aggregate Fair Market Value of less than $5.0
million;

(10) an Asset Swap effected in compliance with ��Repurchase at the option of holders�Asset sales�;

(11) the creation of a Permitted Lien and dispositions in connection with Permitted Liens;

(12) dispositions of receivables in connection with the compromise, settlement or collection thereof in the ordinary course of business or in
bankruptcy or similar proceedings and exclusive of factoring or similar arrangements;
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(13) the issuance by a Restricted Subsidiary of Preferred Stock that is permitted by the covenant described under ��Certain covenants�Limitation
on indebtedness�;

(14) the licensing or sublicensing of intellectual property or other general intangibles and licenses, leases or subleases of other property in the
ordinary course of business which do not materially interfere with the business of the Company and its Restricted Subsidiaries;

(15) foreclosure on assets; and

(16) any sale of Capital Stock in, or Indebtedness or other securities of, an Unrestricted Subsidiary.
�Asset Swap� means a concurrent purchase and sale or exchange of assets used or useful in a Similar Business between the Company or any of its
Restricted Subsidiaries and another Person; provided that any cash received must be applied in accordance with ��Repurchase at the option of
holders�Asset sales.�
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�Attributable Indebtedness� in respect of a Sale/Leaseback Transaction means, as at the time of determination, the present value (discounted at the
interest rate implicit in the transaction) of the total obligations of the lessee for rental payments during the remaining term of the lease included
in such Sale/Leaseback Transaction (including any period for which such lease has been extended), determined in accordance with GAAP;
provided, however, that if such Sale/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 Obligations.�

�Average Life� means, as of the date of determination, with respect to any Indebtedness or Preferred Stock, the quotient obtained by dividing
(1) the sum of the products of the numbers of years from the date of determination to the dates of each successive scheduled principal payment
of such Indebtedness or redemption or similar payment with respect to such Preferred Stock multiplied by the amount of such payment by
(2) the sum of all such payments.

�Board of Directors� means:

(1) with respect to a corporation, the Board of Directors of the corporation or (other than for purposes of determining Change of Control) the
executive committee of the Board of Directors;

(2) with respect to a partnership, the Board of Directors of the general partner of the partnership; and

(3) with respect to any other Person, the board or committee of such Person serving a similar function.
�Business Day� means each day that is not a Saturday, Sunday or other day on which banking institutions in New York, New York and California
are authorized or required by law to close.

�Capital Stock� of any Person means any and all shares, interests, rights to purchase, warrants, options, participations or other equivalents of or
interests in (however designated) equity of such Person, including any Preferred Stock and limited liability or partnership interests (whether
general or limited), but excluding any debt securities convertible or exchangeable 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 in accordance with GAAP, and 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 in accordance with 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.

�Cash Equivalents� means:

(1) U.S. dollars, or in the case of any Foreign Subsidiary, such local currencies held by it from time to time in the ordinary course of business;

(2) securities issued or directly and fully Guaranteed or insured by the United States Government or any agency or instrumentality of the
United States (provided that the full faith and credit of the United States is pledged in support thereof), having maturities of not more than
one year from the date of acquisition;

(3) marketable general obligations issued by any state of the United States of America or any political subdivision of any such state or any
public instrumentality thereof maturing within one year from the date of acquisition and, at the time of acquisition, having a credit rating of
�A� or better from either Standard & Poor�s Ratings Group, Inc. or Moody�s Investors Service, Inc., or carrying an equivalent rating by a
nationally recognized Rating Agency, if both of the two named Rating Agencies cease publishing ratings of investments;

(4)
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equivalent thereof by Standard & Poor�s Ratings Group, Inc., or �A� or the equivalent thereof by Moody�s Investors Service, Inc., or carrying
an equivalent rating by a nationally recognized Rating Agency, if both of the two named Rating Agencies cease publishing ratings of
investments, and having combined capital and surplus in excess of $500.0 million;

(5) repurchase obligations with a term of not more than seven days for underlying securities of the types described in clauses (2), (3) and
(4) entered into with any bank meeting the qualifications specified in clause (4) above;

(6) commercial paper rated at the time of acquisition thereof at least �A-2� or the equivalent thereof by Standard & Poor�s Ratings Group,
Inc. or �P-2� or the equivalent thereof by Moody�s Investors Service, Inc., or carrying an equivalent rating by a nationally recognized
Rating Agency, if both of the two named Rating Agencies cease publishing ratings of investments, and in any case maturing within
one year after the date of acquisition thereof; and

(7) interests in any investment company or money market fund which invests 95% or more of its assets in instruments of the type specified in
clauses (1) through (6) above, including any such funds for which the Trustee or an affiliate provides investment advice or similar services.

�Change of Control� means:

(1) any �person� or �group� of related persons (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than one or more
Permitted Holders, becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act, except that such person or
group shall be deemed to have �beneficial ownership� of all shares that any such person or group has the right to acquire, whether such right
is exercisable immediately or only after the passage of time), directly or indirectly, of more than 35% of the total voting power of the
Voting Stock of the Company or any of its direct or indirect parent entities (or their successors by merger, consolidation or purchase of all
or substantially all of their assets); or

(2) the first day on which a majority of the members of the Board of Directors of the Company are not Continuing Directors; or

(3) the sale, assignment, conveyance, transfer, lease 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 Company and its Restricted Subsidiaries taken as a whole to any �person�
(as such term is used in Sections 13(d) and 14(d) of the Exchange Act) other than transactions with a Permitted Holder; or

(4) the adoption by the stockholders of the Company of a plan or proposal for the liquidation or dissolution of the Company; or

(5) so long as either series of the Existing Senior Notes are outstanding, a Specified Change of Control shall occur.
�Code� means the Internal Revenue Code of 1986, as amended.

�Commodity Agreement� means any commodity futures contract, commodity swap, commodity option or other similar agreement or arrangement
entered into by the Company or any Restricted Subsidiary designed to protect the Company or any of its Restricted Subsidiaries against
fluctuations in the price of commodities actually used in the ordinary course of business of the Company and its Restricted Subsidiaries.

�Common Stock� means with respect to any Person, any and all shares, interest or other participations in, and other equivalents (however
designated and whether voting or nonvoting) of such Person�s common stock whether or not outstanding on the Issue Date and includes, without
limitation, all series and classes of such common stock.
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�Consolidated Coverage Ratio� means as of any date of determination, with respect to any Person, the ratio of (x) the aggregate amount of
Consolidated EBITDA of such Person for the period of the most recent four consecutive fiscal quarters ending prior to the date of such
determination for which financial statements prepared on a consolidated basis in accordance with GAAP are available to (y) Consolidated
Interest Expense for such four fiscal quarters; provided, however, that:

(1) if the Company or any Restricted Subsidiary:

(a) has Incurred any Indebtedness since the beginning of such period that remains outstanding on such date of determination or if the
transaction giving rise to the need to calculate the Consolidated Coverage Ratio includes an Incurrence of Indebtedness,
Consolidated EBITDA and Consolidated Interest Expense for such period will be calculated after giving effect on a pro forma basis
to such Indebtedness as if such Indebtedness had been Incurred on the first day of such period (except that in making such
computation, the amount of Indebtedness under any revolving Debt Facility outstanding on the date of such calculation will be
deemed to be (i) the average daily balance of such Indebtedness during such four fiscal quarters or such shorter period for which
such facility was outstanding or (ii) if such facility was created after the end of such four fiscal quarters, the average daily balance of
such Indebtedness during the period from the date of creation of such facility to the date of such calculation) and the discharge of any
other Indebtedness repaid, repurchased, redeemed, retired, defeased or otherwise discharged with the proceeds of such new
Indebtedness as if such discharge had occurred on the first day of such period; or

(b) has repaid, repurchased, redeemed, retired, defeased or otherwise discharged any Indebtedness since the beginning of the period that
is no longer outstanding on such date of determination or if the transaction giving rise to the need to calculate the Consolidated
Coverage Ratio includes a discharge of Indebtedness (in each case, other than Indebtedness Incurred under any revolving Debt
Facility unless such Indebtedness has been permanently repaid and the related commitment terminated and not replaced),
Consolidated EBITDA and Consolidated Interest Expense for such period will be calculated after giving effect on a pro forma basis
to such discharge of such Indebtedness, including with the proceeds of such new Indebtedness, as if such discharge had occurred on
the first day of such period;

(2) if since the beginning of such period, the Company or any Restricted Subsidiary will have made any Asset Disposition or disposed of or
discontinued (as defined under GAAP) any company, division, operating unit, segment, business, group of related assets or line of business
or if the transaction giving rise to the need to calculate the Consolidated Coverage Ratio includes such a transaction:

(a) the Consolidated EBITDA for such period will be reduced by an amount equal to the Consolidated EBITDA (if positive) directly
attributable to the assets that are the subject of such disposition or discontinuation for such period or increased by an amount equal to
the Consolidated EBITDA (if negative) directly attributable thereto for such period; and

(b) Consolidated Interest Expense for such period will be reduced by an amount equal to the Consolidated Interest Expense directly
attributable to any Indebtedness of the Company or any Restricted Subsidiary repaid, repurchased, redeemed, retired, defeased or
otherwise discharged (to the extent the related commitment is permanently reduced) with respect to the Company and its continuing
Restricted Subsidiaries in connection with such transaction for such period (or, if the Capital Stock of any Restricted Subsidiary is
sold, the Consolidated Interest Expense for such period directly attributable to the Indebtedness of such Restricted Subsidiary to the
extent the Company and its continuing Restricted Subsidiaries are no longer liable for such Indebtedness after such sale);

(3) if since the beginning of such period the Company or any Restricted Subsidiary (by merger or otherwise) will have made an Investment in
any Restricted Subsidiary (or any Person that becomes a Restricted Subsidiary or is merged with or into the Company or a Restricted
Subsidiary) or an acquisition of assets, including any acquisition of assets occurring in connection with a transaction causing a calculation
to be made hereunder, which constitutes all or substantially all of a company, division, operating unit, segment,
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business, group of related assets or line of business, Consolidated EBITDA and Consolidated Interest Expense for such period will be
calculated after giving pro forma effect thereto (including the Incurrence of any Indebtedness) as if such Investment or acquisition
occurred on the first day of such period; and

(4) if since the beginning of such period any Person (that subsequently became a Restricted Subsidiary or was merged with or into the
Company or any Restricted Subsidiary since the beginning of such period) will have Incurred any Indebtedness or discharged any
Indebtedness, made any disposition or any Investment or acquisition of assets that would have required an adjustment pursuant to clause
(1), (2) or (3) above if made by the Company or a Restricted Subsidiary during such period, Consolidated EBITDA and Consolidated
Interest Expense for such period will be calculated after giving pro forma effect thereto as if such transaction occurred on the first day of
such period.

For purposes of this definition, whenever pro forma effect is to be given to any calculation under this definition, the pro forma calculations will
be determined in good faith by a responsible financial or accounting officer of the Company (including pro forma expense and cost reductions
calculated on a basis consistent with Regulation S-X under the Securities Act). If any Indebtedness bears a floating rate of interest and is being
given pro forma effect, the interest expense on such Indebtedness will be calculated as if the rate in effect on the date of determination had been
the applicable rate for the entire period (taking into account any Interest Rate Agreement applicable to such Indebtedness if such Interest Rate
Agreement has a remaining term in excess of 12 months). If any Indebtedness that is being given pro forma effect bears an interest rate at the
option of the Company, the interest rate shall be calculated by applying such optional rate chosen by the Company.

�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 the following items to the extent deducted in calculating such Consolidated Net Income:

(a) Consolidated Interest Expense; plus

(b) Consolidated Income Taxes; plus

(c) consolidated depreciation expense; plus

(d) consolidated amortization expense or impairment charges recorded in connection with the application of Accounting Standards
Codification Topic 350, Intangibles�Goodwill and Other, or Topic 360, Property, Plant and Equipment�; plus

(e) other non-cash charges reducing Consolidated Net Income, including any write-offs or write-downs (excluding any such non-cash
charge to the extent it represents an accrual of or reserve for cash charges in any future period or amortization of a prepaid cash
expense that was capitalized at the time of payment; provided that the Company is permitted to add back non-cash charges
representing an accrual or reserve relating to any legal, administrative or governmental claim, litigation, investigation or proceedings,
even if cash charges may be anticipated in any future period, so long as (i) adding back such non-cash charges is consistent with the
Company�s past practice in its publicly reported �EBITDA� or �Adjusted EBITDA� included in its annual or quarterly earnings reports
and (ii) the aggregate amount of such non-cash charges added pursuant to this proviso shall not exceed $35.0 million for any period
of four consecutive fiscal quarters) and non-cash compensation expense recorded from grants of stock appreciation or similar rights,
stock options, restricted stock or other rights to officers, directors or employees; plus

(f) any extraordinary, non-recurring or unusual cash expenses or losses, including, without limitation, severance costs, relocation costs,
consolidation and closing costs, integration and facilities opening costs, business optimization costs, transition costs, restructuring
costs, signing, retention or completion bonuses, and curtailments or modifications to pension and post-retirement employee benefit
plans, in each case so long as adding back such expenses or losses is consistent with the Company�s past practice in its publicly
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(g) the amount of net cost savings projected by the Company in good faith to be realized as a result of specified actions taken or initiated
in connection with the Transactions (calculated on a pro forma basis as though such cost savings had been realized on the first day of
such period), net of the amount of actual benefits realized during such period from such actions; provided that (A) such cost savings
are reasonably identifiable and factually supportable, (B) the aggregate amount of cost savings added pursuant to this clause (g) shall
not exceed $40.0 million for the 2011 fiscal year and (C) the aggregate amount of cost savings added pursuant to this clause (g) shall
not exceed $55.0 million for any period of four consecutive fiscal quarters; provided, further, that such cost savings shall be set forth
in an Officers� Certificate which states (i) the amount of such cost savings and (ii) that such cost savings are based on the good faith
belief of the Chief Financial Officer; plus

(h) any non-recurring fees, charges or expenses paid in connection with the Transactions within 180 days of the Completion Date that
were deducted in computing Consolidated Net Income.

(2) decreased (without duplication) by the following items to the extent included in calculating such Consolidated Net Income:

(a) non-cash items increasing Consolidated Net Income of such Person for such period (excluding any items which represent the reversal
of any accrual of, or reserve for, anticipated cash charges that reduced Consolidated EBITDA in any prior period), plus

(b) any extraordinary, non-recurring or unusual cash gains or income so long as deducting such gains or income is consistent with the
Company�s past practice in its publicly reported �EBITDA� or �Adjusted EBITDA� included in its annual or quarterly earnings reports,
and

(3) increased or decreased (without duplication) to eliminate the following items reflected in Consolidated Net Income:

(a) any unrealized net gain or loss resulting in such period from Hedging Obligations and the application of Accounting Standards
Codification Topic 815, Derivatives and Hedging;

(b) any net gain or loss resulting in such period from currency translation gains or losses related to currency remeasurements of
Indebtedness; and

(c) effects of adjustments (including the effects of such adjustments pushed down to the Company and its Restricted Subsidiaries) in any
line item in such Person�s consolidated financial statements pursuant to GAAP resulting from the application of purchase accounting
in relation to the Transactions and any completed acquisition.

Notwithstanding the foregoing, clauses (1)(b) through (h) relating to amounts of a Restricted Subsidiary of a Person will be added to
Consolidated Net Income to compute Consolidated EBITDA of such Person only to the extent (and in the same proportion) that the net income
(loss) of such Restricted Subsidiary was included in calculating the Consolidated Net Income of such Person and, to the extent the amounts set
forth in clauses (1)(b) through (h) are in excess of those necessary to offset a net loss of such Restricted Subsidiary or if such Restricted
Subsidiary has net income for such period included in Consolidated Net Income, only if a corresponding amount would be permitted at the date
of determination to be dividended to the Company by such Restricted Subsidiary without prior approval (that has not been obtained), pursuant to
the terms of its charter and all agreements, instruments, judgments, decrees, orders, statutes, rules and governmental regulations applicable to
that Restricted Subsidiary or its stockholders.

�Consolidated Income Taxes� means, with respect to any Person for any period, taxes imposed upon such Person or other payments required to be
made by such Person by any governmental authority which taxes or other payments are calculated by reference to the income or profits or
capital of such Person or such Person and its Restricted Subsidiaries (to the extent such income or profits were included in computing
Consolidated Net Income for such period), including, without limitation, state, franchise and similar taxes and foreign withholding taxes
regardless of whether such taxes or payments are required to be remitted to any governmental authority.
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�Consolidated Interest Expense� means, for any period, the total interest expense of the Company and its consolidated Restricted Subsidiaries,
whether paid or accrued, plus, to the extent not included in such interest expense:

(1) interest expense attributable to Capitalized Lease Obligations and the interest portion of rent expense associated with Attributable
Indebtedness in respect of the relevant lease giving rise thereto, determined as if such lease were a capitalized lease in accordance with
GAAP and the interest component of any deferred payment obligations;

(2) amortization of debt discount (including the amortization of original issue discount resulting from the issuance of Indebtedness at less than
par) and debt issuance cost; provided, however, that any amortization of bond premium will be credited to reduce Consolidated Interest
Expense unless, pursuant to GAAP, such amortization of bond premium has otherwise reduced Consolidated Interest Expense;

(3) non-cash interest expense, but any non-cash interest income or expense attributable to the movement in the mark-to-market valuation of
Hedging Obligations or other derivative instruments pursuant to GAAP shall be excluded from the calculation of Consolidated Interest
Expense;

(4) commissions, discounts and other fees and charges owed with respect to letters of credit and bankers� acceptance financing;

(5) the interest expense on Indebtedness of another Person that is Guaranteed by such Person or one of its Restricted Subsidiaries or
secured by a Lien on assets of such Person or one of its Restricted Subsidiaries;

(6) costs associated with entering into Hedging Obligations (including amortization of fees) related to Indebtedness;

(7) interest expense of such Person and its Restricted Subsidiaries that was capitalized during such period;

(8) the product of (a) all dividends paid or payable, in cash, Cash Equivalents or Indebtedness or accrued during such period on any series of
Disqualified Stock of such Person or on Preferred Stock of its Restricted Subsidiaries that are not Subsidiary Guarantors payable to a party
other than the Company or a Wholly Owned Subsidiary, times (b) a fraction, the numerator of which is one and the denominator of which
is one minus the then current combined federal, state, provincial and local statutory tax rate of such Person, expressed as a decimal, in each
case, on a consolidated basis and in accordance with GAAP;

(9) Receivables Fees; and

(10) the cash contributions to any employee stock ownership plan or similar trust to the extent such contributions are used by such plan or trust
to pay interest or fees to any Person (other than the Company and its Restricted Subsidiaries) in connection with Indebtedness Incurred by
such plan or trust.

For the purpose of calculating the Consolidated Coverage Ratio, the calculation of Consolidated Interest Expense shall include all interest
expense (including any amounts described in clauses (1) through (10) above) relating to any Indebtedness of the Company or any Restricted
Subsidiary described in the final paragraph of the definition of �Indebtedness.�

For purposes of the foregoing, total interest expense will be determined (i) after giving effect to any net payments made or received by the
Company and its Subsidiaries with respect to Interest Rate Agreements and (ii) exclusive of amounts classified as other comprehensive income
in the balance sheet of the Company. Notwithstanding anything to the contrary contained herein, without duplication of clause (9) above,
commissions, discounts, yield and other fees and charges Incurred in connection with any transaction pursuant to which the Company or its
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�Consolidated Net Income� means, for any period, the net income (loss) of the Company and its consolidated Restricted Subsidiaries determined
on a consolidated basis in accordance with GAAP; provided, however, that there will not be included in such Consolidated Net Income on an
after-tax basis:

(1) any net income (loss) of any Person if such Person is not a Restricted Subsidiary or that is accounted for by the equity method of
accounting, except that:

(a) subject to the limitations contained in clauses (3) through (7) below, the Company�s 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 actually distributed by such Person
during such period to the Company or a Restricted Subsidiary as a dividend or other distribution (subject, in the case of a dividend or
other distribution to a Restricted Subsidiary, to the limitations contained in clause (2) below); and

(b) the Company�s equity in a net loss of any such Person (other than an Unrestricted Subsidiary) for such period will be included in
determining such Consolidated Net Income to the extent such loss has been funded with cash from the Company or a Restricted
Subsidiary;

(2) any net income (but not loss) of any Restricted Subsidiary (other than a Subsidiary Guarantor) if such Restricted Subsidiary is subject to
prior government approval or other restrictions due to the operation of its charter or any agreement, instrument, judgment, decree, order
statute, rule or government regulation (which have not been waived), directly or indirectly, on the payment of dividends or the making of
distributions by such Restricted Subsidiary, directly or indirectly, to the Company, except that:

(a) subject to the limitations contained in clauses (3) through (7) below, the Company�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 that could have
been distributed by such Restricted Subsidiary during such period to the Company or another Restricted Subsidiary as a dividend
(subject, in the case of a dividend to another Restricted Subsidiary, to the limitation contained in this clause); and

(b) the Company�s equity in a net loss of any such Restricted Subsidiary for such period will be included in determining such
Consolidated Net Income;

(3) any gain or loss (less all fees and expenses relating thereto) realized upon sales or other dispositions of any assets of the Company or such
Restricted Subsidiary, other than in the ordinary course of business, as determined in good faith by the Board of Directors of the Company;

(4) any income or loss from discontinued operations and any gain or loss on disposal of discontinued operations;

(5) any income (loss) from the early extinguishment of Indebtedness or Hedging Obligations or other derivative instruments;

(6) any extraordinary gain or loss;

(7) any net income (loss) included in the consolidated statement of operations as noncontrolling interests due to the application of Accounting
Standards Codification Topic 810, Consolidation; and
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(8) the cumulative effect of a change in accounting principles.
�Continuing Directors� means, as of any date of determination, any member of the Board of Directors of the Company who: (1) was a member of
such Board of Directors on the Issue Date or (2) was nominated for election or elected to such Board of Directors with the approval of a majority
of the Continuing Directors who were members of such Board at the time of such nomination or election.

�Convertible Notes� means Indebtedness of the Company that is optionally convertible into Common Stock of the Company (and/or cash based on
the value of such Common Stock) and/or Indebtedness of a Subsidiary of the Company that is optionally exchangeable for Common Stock of the
Company (and/or cash based on the value of such Common Stock).
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�Currency Agreement� means, in respect of a Person, any foreign exchange contract, currency swap agreement, futures contract, option contract or
other similar agreement as to which such Person is a party or a beneficiary.

�Debt Facility� means, with respect to the Company or any Subsidiary Guarantor, one or more debt facilities (including, without limitation, the
Senior Credit Facility and the Existing Securitization Facility) or commercial paper facilities with banks or other institutional lenders providing
for revolving credit loans, term loans, receivables financing (including through the sale of receivables to such lenders or to special purpose
entities formed to borrow from such lenders against such receivables) or letters of credit or issuances of debt securities evidenced by notes,
debentures, bonds or similar instruments, in each case, as amended, restated, modified, renewed, refunded, replaced or refinanced (including by
means of sales of debt securities to institutional investors) in whole or in part from time to time (and whether or not with the original
administrative agent, lenders or trustees or another administrative agent or agents, other lenders or other trustees and whether provided under the
original Senior Credit Facility, the Existing Securitization Facility or any other credit or other agreement or indenture).

�Default� means any event that is, or after notice or passage of time or both would be, an Event of Default.

�Disqualified Stock� means, with respect to any Person, any Capital Stock of such Person that 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 pursuant to a sinking fund obligation or otherwise;

(2) is convertible into or exchangeable for Indebtedness or Disqualified Stock (excluding Capital Stock which is convertible or exchangeable
solely at the option of the Company or a Restricted Subsidiary (it being understood that upon such conversion or exchange it shall be an
Incurrence of such Indebtedness or Disqualified Stock)); or

(3) is redeemable at the option of the holder of the Capital Stock in whole or in part,
in each case on or prior to the date 91 days after the earlier of the final maturity date of the Notes or the date the Notes are no longer outstanding;
provided, however, that 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; provided, further, that any Capital
Stock that would constitute Disqualified Stock solely because the holders thereof have the right to require the Company or its Restricted
Subsidiaries to repurchase such Capital Stock upon the occurrence of a Change of Control or Asset Disposition (each defined in a substantially
identical manner to the corresponding definitions in the Indenture) shall not constitute Disqualified Stock if the terms of such Capital Stock (and
all such securities into which it is convertible or exchangeable or for which it is redeemable) provide that the Company or its Restricted
Subsidiaries, as applicable, is not required to repurchase or redeem any such Capital Stock (and all such securities into which it is convertible or
exchangeable or for which it is redeemable) pursuant to such provision prior to compliance by the Company with the provisions of the Indenture
described under the captions ��Repurchase at the option of holders�Change of control� and ��Repurchase at the option of holders�Asset sales� and such
repurchase or redemption complies with ��Certain covenants�Limitation on restricted payments.�

�DTC� means the Depository Trust Company.

�Eligible Escrow Investments� means (1) Government Securities maturing no later than the Business Day preceding the Special Redemption Date
and (2) securities representing an interest or interests in money market funds registered under the Investment Company Act of 1940 whose
shares are registered under the Securities Act investing in direct obligations of the United States of America and other obligations issued or
guaranteed as to principal and interest by the U.S. government, its agencies or instrumentalities, and repurchase agreements secured by such
obligations.
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�Equity Offering� means a public offering for cash by the Company of its Common Stock, or options, warrants or rights with respect to its
Common Stock, other than (x) public offerings with respect to the Company�s Common Stock, or options, warrants or rights, registered on Form
S-4 or Form S-8, (y) an issuance to any Subsidiary or (z) any offering of Common Stock issued in connection with a transaction that constitutes
a Change of Control.

�Exchange Act� means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.

�Exchange Notes� means notes issued in a registered exchange offer pursuant to the Registration Rights Agreement.

�Existing Securitization Facility� means the Company�s accounts receivables securitization program pursuant to the Credit and Security
Agreement, dated as of August 31, 2007, among the borrowers named therein, UHS Receivables Corp., as collection agent, UHS of Delaware,
Inc., as servicer, the Company, as performance guarantor, the conduit entities and liquidity providers named therein and Wachovia Bank,
National Association, as administrative agent, as extended pursuant to the Extension Agreement, dated August 27, 2010, as amended by the
Amended and Restated Credit and Security Agreement, dated as of October 27, 2010, among the special purpose limited liability companies
named therein, as borrowers, UHS Receivables Corp., a subsidiary of the Company, as Collection Agent, UHS of Delaware, Inc., a subsidiary of
the Company, as Servicer, the Company, as performance guarantor, Market Street Funding LLC, Victory Receivables Corporation and Three
Pillars Funding LLC, as conduit lenders, SunTrust Bank, The Bank of Tokyo-Mitsubishi, UFJ, Ltd., New York Branch and PNC Bank, National
Association (�PNC�), as liquidity banks, SunTrust Robinson Humphrey, Inc., as a co-agent and letter of credit participant, the Bank of
Tokyo-Mitsubishi, UFJ, Ltd., New York Branch, as a co-agent and letter of credit participant, and PNC, as a co-agent, letter of credit bank and
as administrative agent, as the same may be amended, restated, modified, renewed, refunded, replaced or refinanced in whole or in part from
time to time (including increasing the amount loaned thereunder; provided that such additional Indebtedness is Incurred in accordance with the
covenant described under ��Certain covenants�Limitation on indebtedness�), so long as any such amendment, restatement, modification, renewal,
refunding, replacement or refinancing constitutes a Qualified Receivables Transaction.

�Existing Senior Notes� means the Company�s $200.0 million principal amount of 6.75% Senior Notes due 2011 and $400.0 million principal
amount of 7.125% Senior Notes due 2016.

�Fair Market Value� means, with respect to any asset or liability, the fair market value of such asset or liability as determined by Senior
Management of the Company in good faith; provided that if the fair market value exceeds $10.0 million, such determination shall be made by
the Board of Directors of the Company or an authorized committee thereof in good faith (including as to the value of all non-cash assets and
liabilities).

�GAAP� means generally accepted accounting principles in the United States of America as in effect as of the Issue Date, including those set forth
in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and
statements and pronouncements of the Financial Accounting Standards Board or in such other statements by such other entity as approved by a
significant segment of the accounting profession. All ratios and computations based on GAAP contained in the Indenture will be computed in
conformity with GAAP, except that in the event the Company is acquired in a transaction that is accounted for using purchase accounting, the
effects of the application of purchase accounting shall be disregarded in the calculation of such ratios and other computations contained in the
Indenture.

�Government Securities� means securities that are (a) direct obligations of the United States of America for the timely payment of which its full
faith and credit is pledged or (b) 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
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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 issuer 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 Government Securities or a specific payment of principal of or interest on any such
Government Securities 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 Government Securities or the specific payment of principal of or interest on the Government
Securities evidenced by such depositary receipt.

�Guarantee� means any obligation, contingent or otherwise, of any Person directly or indirectly Guaranteeing any Indebtedness of any other
Person and any 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 agreement 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 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 endorsements for
collection or deposit in the ordinary course of business.

�Guarantor Pari Passu Indebtedness� means Indebtedness of a Subsidiary Guarantor that ranks equally in right of payment to its Note Guarantee.

�Guarantor Subordinated Obligation� means, with respect to a Subsidiary Guarantor, any Indebtedness of such Subsidiary Guarantor (whether
outstanding on the Issue Date or thereafter Incurred) that is expressly subordinated in right of payment to the obligations of such Subsidiary
Guarantor under its Note Guarantee pursuant to a written agreement.

�Hedging Obligations� of any Person means the obligations of such Person pursuant to any Interest Rate Agreement, Currency Agreement or
Commodity Agreement.

�Holder� means a Person in whose name a Note is registered on the Registrar�s books.

�Incur� means issue, create, assume, Guarantee, incur 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.

�Indebtedness � means, with respect to any Person on any date of determination (without duplication):

(1) the principal of and premium (if any) in respect of indebtedness of such Person for borrowed money;

(2) the principal of and premium (if any) in respect of obligations of such Person evidenced by bonds, debentures, notes or other similar
instruments;

(3) the principal component of all obligations of such Person in respect of letters of credit, bankers� acceptances or other similar instruments
(including reimbursement obligations with respect thereto except to the extent such reimbursement obligation relates to a trade payable and
such obligation is satisfied within 30 days of Incurrence);
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(4) the principal component of all obligations of such Person to pay the deferred and unpaid purchase price of property (including earn-out
obligations), which purchase price is due after the date of placing such property in service or taking delivery and title thereto, except
(i) any such balance that constitutes a trade payable or similar obligation to a trade creditor, in each case accrued in the ordinary course of
business and (ii) any earn-out obligation until the amount of such obligation becomes a liability on the balance sheet of such Person in
accordance with GAAP;

(5) Capitalized Lease Obligations and all Attributable Indebtedness of such Person (whether or not such items would appear on the balance
sheet of the guarantor or obligor);

(6) the principal component or liquidation preference of all obligations of such Person with respect to the redemption, repayment or other
repurchase of any Disqualified Stock or, with respect to any Non-Guarantor 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 and (b) the amount of such Indebtedness of such other Persons;

(8) the principal component of Indebtedness of other Persons to the extent Guaranteed by such Person (whether or not such items would
appear on the balance sheet of the guarantor or obligor);

(9) 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 termination value of such agreement or arrangement giving rise to such Obligation that would be
payable by such Person at such time); and

(10) to the extent not otherwise included in this definition, the Receivables Transaction Amount outstanding relating to a Qualified Receivables
Transaction.

Notwithstanding the foregoing, money borrowed and set aside at the time of the Incurrence of any Indebtedness in order to pre-fund the payment
of interest on such Indebtedness shall not be deemed to be �Indebtedness�; provided that such money is held to secure the payment of such
interest. In addition, for the avoidance of doubt, obligations of any Person under a Permitted Bond Hedge or a Permitted Warrant shall not be
deemed to be �Indebtedness.�

In addition, �Indebtedness� of any Person shall include Indebtedness described in the preceding paragraph that would not appear as a liability on
the balance sheet of such Person if:

(1) such Indebtedness is the obligation of a partnership or joint venture that is not a Restricted Subsidiary (a �Joint Venture�);

(2) such Person or a Restricted Subsidiary of such Person is a general partner of the Joint Venture (a �General Partner�); and

(3) there is recourse, by contract or operation of law, with respect to the payment of such Indebtedness to property or assets of such Person or
a Restricted Subsidiary of such Person; and then such Indebtedness shall be included in an amount not to exceed:

(a)
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contract or operation of law, to the property or assets of such Person or a Restricted Subsidiary of such Person; or

(b) if less than the amount determined pursuant to clause (a) immediately above, the actual amount of such Indebtedness that is recourse
to su
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