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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT, made and entered into effective as of April 23,
2002, is by and among THE UNIVERSITY OF CHICAGO HOSPITALS, an lllinois not-for-profit
corporation (“UCH”), LouisA. WEISSMEMORIAL HOSPITAL, an lllinois not-for-profit corporation
(“Sdler”), VANGUARD HEALTH FINANCIAL COMPANY, INC., aTennessee corporation (“VHFC"),
VHS ACQUISITION SUBSIDIARY NUMBER 3, INC., a Delaware corporation (“Buyer”), and
VANGUARD HEALTH SYSTEMS, INC., a Delaware corporation (*Vanguard”).

RECITALS:

WHEREAS, Seller ownsand operatesthe LouisA. Weiss Memorial Hospital, agenera acute
care hospital located at 4646 North Marine Drive, Chicago, Illinois (the “Hospital”);

WHEREAS, UCH isthe sole corporate voting member of Seller;
WHEREAS, Vanguard is the sole shareholder of VHFC;

WHEREAS, UCH and VHFC have agreed to form Buyer to acquire, own and operate the
Hospital Businesses pursuant to the terms of the Contribution Agreement (as defined herein);

WHEREAS, this Agreement providesfor the sale by Seller to Buyer of substantially all of the
assets, real, personal and mixed, tangible and intangible, owned by Seller and associated with or
employed in the conduct of the Hospital Businesses;

WHEREAS, UCH and Seller have concluded that the transactions contemplated by this
agreement are in their respective best interests and consistent with their charitable missions of the
promotion of health to the community served by the Hospital; and

WHEREAS, consummation of the transactions contempl ated by this Agreement are contingent
upon receiving approval from the lllinois Health Facilities Planning Board pursuant to 77 I1I. Adm.
Code 1130, as well as all other regulatory approvals.

Now, THEREFORE, for and in consideration of the premises, and the agreements, covenants,
representations and warranties hereinafter set forth, and other good and valuable consideration, the
receipt and adequacy of which are forever acknowledged and confessed, the Parties, intending to be
legally bound, agree as follows:

1.0 DEFINITIONSAND REFERENCES

1.1. Definitions: Asusedinthis Agreement, and unlessthe context requiresadifferent
meaning, the following terms have the meanings given:

Academic Affiliation Agreement: defined in Section 11.3(b)(ii);
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Accounts Receivable: all accountsreceivable of the Hospital Businesses, accrued and
unaccrued, including Government Payment Program receivables and accounts that
have been written off, but excluding all Cost Report settlement amounts, risk pools
(whether a credit balance or a debit balance) and amounts due from Affiliates;

ADR: defined in Section 16.3;

Advisory Board: defined in Section 13.1;

Affiliate: any Person that, directly or indirectly through one or more intermediaries,
controls, is controlled by, or is under common control with another Person and
includesthe power to direct or cause the direction of the management and policies of
a Person, whether through the ownership of securities, election or appointment of
directors, by Contract or otherwise;

Affiliated Group: any affiliated group within the meaning of section 1504 of the
Code or any similar group defined under asimilar provision of state, local or foreign
law;

Agreement: this Purchase and Sale Agreement and all Exhibits and Schedules
attached hereto, asamended, consolidated, supplemented, novated or replaced by the
Parties from time to time;

Alternative Proposal: defined in Section 6.4;

Articles: articles of the Agreement;

Assets: all assets, real property, personal and mixed property of every kind, character
or description, known or unknown, tangible or intangible, other than the Excluded
Assets, owned or leased by Seller, wherever located and whether or not reflected in
the Financial Statements, and the other assets and properties owned by UCH
described in Sections 2.1(f) and 2.1());

Assumed Contracts: the Contracts listed or described on Schedule 2.1(f) and the
Immaterial Contracts;

Assumed Debt: the outstanding amount as of the Closing Date of any long-term
indebtedness and capitalized lease obligations of Seller (including the current
portions thereof) described on Schedule 2.3(a);

Assumed Liabilities: (i) the current liabilitiesin Net Working Capital, but only to the
extent accrued on the Closing Balance Shest; (ii) Unbooked Employee Benefits; (iii)
the Assumed PTO, (iv) all obligations of Seller arising on or after the Closing Date
with respect to any period commencing on or after the Closing Date under the
Assumed Contracts; (v) al liabilities relating to Buyer’s operation of the Hospital
Businesses arising on or after the Closing Date with respect to any period on or after
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the Closing Date; (vi) liabilitiesof Seller for amounts paid by Seller to Buyer for any
proration under Section 2.6; and (vii) the other liabilities and obligations, if any,
described on Schedule 2.3(b) if and to the extent Buyer receives a credit against the
Purchase Price as provided in Section 2.5;

Assumed PTO: as of Closing, the unused sick |eave of the Hired Empl oyees (whether
in such form or in the form of paid time off or extended illness bank plans), but only
to the extent described in Section 7.3(c) and subject to the Purchase Price credit for
the agreed value thereof described in Section 2.5(c);

Audited Financial Statements: the audited consolidated balance sheet of Seller as of
June 30, 2001 and June 30, 2000, and the audited consolidated statement of revenue
and expenses, and audited consolidated statement of cash flows for the fiscal years
then ended, together with the notesthereto and the report thereon of Arthur Andersen
LLP, independent certified public accountants;

Authorized Individuas: defined in Section 16.2;

Buyer: VHS Acquisition Subsidiary Number 3, Inc., a Delaware corporation;

Buyer Employee Benefit Plan: defined in Section 5.5;

Buyer’s Indemnified Persons: Buyer, VHFC and Vanguard, and their Affiliates,
successors and assigns from time to time, and their respective partners, Affiliates,
directors, trustees, officers, employees, agents and representatives,

Closing: defined in Section 11.1;

Closing Balance Sheet: the unaudited individual and combined balance sheet of the
Hospital Businesses as of the close of business on the day immediately prior to the
Closing Date;

Closing Date: the date as of which the Closing occurs,

Closing Documents: the Shareholders’ Agreement, Academic Affiliation Agreement,
Management Agreement, License Agreement, the Loan Agreement, the Contribution
Agreement and al other instruments, agreements, certificates or other documents
executed or delivered by any Party to another Party at Closing;

COBRA: the Consolidated Omnibus Benefit Reduction Act of 1986, as amended:;
Code: the Internal Revenue Code of 1986, as amended;

Contracts: all written or oral contracts, leases, licenses and agreementsrelating to the
Assets or the operation of the Hospital Businesses to which Seller is a party or by
whichit or any of the Assets are bound, including agreementswith payers, physicians
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and other providers, agreementswith health maintenance organi zations, independent
practice associations, preferred provider organi zations and other managed care plans
and aternative delivery systems, joint venture and partnership agreements,
management, employment, retention and severance agreements, vendor agreements,
real and personal property leases and schedules, maintenance agreements and
schedules, agreements with municipalities and labor organizations, and bonds,
mortgages and other loan agreements;

Contribution Agreement: defined in Section 11.3(b)(iii);

Controlled Group: with respect to Seller, agroup consisting of each trade or business
(whether or not incorporated) which, together with Sdller, would be deemed a“single
employer” within the meaning of section 4001(a)(14) of ERISA;

Core Services: those core hospital services described in Section 13.3;

Cost Reports: al cost and other reports filed pursuant to the requirements of the
Government Payment Programs and for payment or reimbursement of amounts due
from them and of Blue Cross and Blue Shield of Illinois for payment or
reimbursement of amounts due it under its indemnity plan;

Effective Date: the date as of which this Agreement was entered into by Seller, UCH,
Buyer, Vanguard and VHFC, as set forth on the first page of this Agreement;

Employee Benefit Plan: any (1) nonqualified deferred compensation or retirement
plan or arrangement which is an Employee Pension Benefit Plan; (2) qualified
defined contribution retirement plan or arrangement which isan Employee Pension
Benefit Plan (including any Multiemployer Plan); (3) qualified defined benefit
retirement plan or arrangement which is an Employee Pension Benefit Plan
(including any Multiemployer Plan), or (4) Employee Welfare Benefit Plan or
material fringe benefit plan or program;

Employee Pension Benefit Plan: defined in section 3(2) of ERISA,;

Employee Welfare Benefit Plan: defined in section 3(1) of ERISA;

Encumbrances: liabilities, levies, claims, charges, assessments, mortgages, security
interests, liens, pledges, conditional sales agreements, title retention contracts, rights
of first refusal, optionsto purchase and other encumbrances (including limitationson
pledging or mortgaging any of the Assets), and Contractsto create in the future any
such Encumbrance or suffer any of the foregoing;

Environmental Laws. any and all Legal Requirements relating to pollution or
protection of human health or the environment (including ground water, land surface
or subsurface strata), including Legal Requirementsrelating to emissions, discharges,
releases or threatened rel eases of Materials of Environmental Concern, or otherwise
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relating to the manufacture, processing, distribution, use, treatment, storage, disposal,
transport, recycling, reporting or handling of Materials of Environmental Concern;

ERISA: the Employee Retirement Income Security Act of 1974, as amended,;

ERISA Fiduciary: defined in section 3(21) of ERISA;

Excluded Assets: defined in Section 2.2;

Excluded Liabilities: any and al liabilities of Seller other than the Assumed
Liabilities, whether known or unknown, fixed or contingent, recorded or unrecorded,
and whether arising prior to or after Closing;

Financial Statements. the Audited Financia Statements, Interim Financia
Statements, Interim Closing Balance Sheet, Closing Balance Sheet, and thefinancia
statements described in Section 6.3(b);

Foundation: an Illinois not-for-profit corporation to be formed prior to Closing and
funded in part with a portion of the proceeds of the transactions described in this
Agreement;

Governmental Authorities: all agencies, authorities, bodies, boards, commissions,
courts, instrumentalities, legislatures and offices of any nature whatsoever of any
federal, state, county, district, municipal, city, foreign or other government or quasi-
government unit or political subdivision, and private arbitration panels or dispute
resolution makers;

Government Payment Programs: federal and state Medicare, Medicaid and Tricare
plan programs, and similar or successor programs with or for the benefit of
Governmental Authorities;

Hill-Burton Act: the Public Health Service Act, 42 U.S.C. 291, et seq.;

Hired Employees. those employees of Seller or its Affiliates who accept in writing
Buyer’ swritten offer of employment as of the Closing Date and those employees of
Sdller or its Affiliates employed by Buyer under written Assumed Contracts;

HLS Investment: Seller’s share of common stock in HealthCo, a hospital laundry
service, subject to the HealthCo Shareholders Agreement among HealthCo Inc.,
Seller and the other hospital shareholders named therein.

Hospital: the Louis A. Weiss Memorial Hospital, a 369-bed general acute care
hospital located in Chicago, Illinois;

Hospital Businesses: all businesses owned, |eased, managed or otherwise operated or
conducted by Seller and comprising or used in the operation or management of the
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business of the Hospital, and all other businesses (including outpatient facilities,
professional corporations, medical office buildings and parking facilities) owned,
managed or leased by Seller in connection with the business of the Hospital, but
excluding the MRI Joint Venture;

HSR Act: the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,;

Immaterial Contracts: Contracts that (i) require the future payment by Seller of
$20,000 or less or the future performance by Seller of services having a value of
$20,000 or less, or (ii) areterminable by Seller at any time without cause upon notice
of 90 daysor |less, and that require during the period prior to termination the payment
of $20,000 or less or the future performance of services having avalue of $20,000 or
less, provided that, notwithstanding the foregoing, Immaterial Contracts shall not
include any Contracts described in paragraphs (a) through (k) of Section 3.18;

Indemnified Party: any Person entitled to indemnification under Article 15;

Indemnifying Party: any Person obligated to indemnify another Person under Article
15;

Independent Accountant: defined in Section 2.5(c);

Information Systems: the software, hardware, application programs and similar
systemsdescribed in Schedule 2.1(h) that are owned, licensed or leased by Seller for
use in the Hospital Businesses;

Initiating Party: defined in Section 16.2;

Intellectual Properties: the marks, names, trademarks, service marks, patents, patent
rights, assumed names, logos and copyrights owned by Seller and identified in
Schedule 2.1(h) (including variants of and applications for the foregoing);

Interim Closing Balance Sheet: the unaudited individual and combined balance
sheets of the Hospital Businesses as of the most recent month end available prior to
the Closing Date;

Interim Financial Statements: the balance sheets and income statements of the
Hospital Businesses as of and for the eight months ended February 28, 2002;

Inventory: all of Seller’s supplies, inventory and materials used or consumed in the
Hospital Businesses (excluding “Inventory Held on Consignment,” asreferenced in
relevant entrieson Seller’ sInterim Financial Statements and excluding suppliesand
inventory located at the Hospital and used by the University or its faculty members
solely to conduct their clinical research and clinical trials);
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Investments: shares of capital stock of any corporation, interests in partnerships or
limited liability companies, or other equity or debt instrumentsin any other Person,
and proceeds from the sale thereof;

Joint Ventures: the MRI Joint Venture, the RPA Joint V enture and the Schwab Joint
Venture;

Lega Requirements: with respect to any Person, all statutes, ordinances, by-laws,
codes, rules, regulations, restrictions, orders, judgments, writs, injunctions, decrees,
determinations or awards of any Governmental Authority having jurisdiction over
such Person or any of such Person’s assets or businesses,

License Agreement: the agreement between Buyer and UCH to be entered into at
Closing pursuant to which UCH grantsto Buyer the non-exclusiveright to usein the
conduct of the Hospital’ s business after Closing the name “University of Chicago
Hospitals’, solely in the phrase “An Affiliate of the University of Chicago
Hospitals’, and related marks and signs, fully executed by UCH and approved by the
University;

Loan Agreement: the agreement between Buyer and VHFC to be entered into at
Closing pursuant to which VHFC shall lend to Buyer on and after Closing certain
indebtedness more particularly described therein for purposes of acquiring the
Hospital Businesses and making capital expenditures;

Losses: any and all damages, claims, costs, |osses, liabilities, expensesor obligations
(including Taxes, interest, penalties, court costs and reasonable attorneys and
accountants' fees and expenses);

Management Agreement: defined in Section 11.4(a);

Material Adverse Effect: a material adverse effect, either individualy or in the
aggregate, on the business, assets, liabilities, financial condition or results of
operations of Seller or the Hospital Businesses taken as a whole, but excluding the
effect of (i) mattersdescribed in any Schedule, other than any supplemental Schedule
delivered pursuant to Section 17.1, (ii) events or circumstances affecting or relating
to the future prospects of Seller and the Hospital Businesses, (iii) changes in the
economy of the United Statesin general, and (iv) changesin Legal Requirementsor
Government Payment Programs generally applicable to owners or operators of
general acute care hospitals in Chicago, Illinois. The determination of whether a
“Material Adverse Effect” has occurred shall be madein amanner consistent with the
holding of the Delaware Chancery Court in IBP, Inc. v. Tyson Foods, Inc., No.
18373, 2001 Del.Ch. LEXI1S 81 (Del.Ch. June 18, 2001), regardless of the effect any
appea may have on such holding;
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Materials of Environmental Concern: chemicals, pollutants, contaminants, wastes
(including medical waste), toxic substances, petroleum and petroleum products,
including hazardous wastes under the Resource, Conservation and Recovery Act,
42U.S.C. 8 6903 et seq., hazardous substances under the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. 9601
et seq., asbestos, polychlorinated biphenyls and urea formaldehyde, and low-level
nuclear material's, special nuclear materiasor nuclear-byproduct materias, all within
the meaning of the Atomic Energy Act of 1954 as amended, and any rules,
regulations or policies promulgated thereunder;

MRI Joint Venture: that certain general partnership among Advocate Northside
Hedth System, Resurrection Health Care (formerly known as Catholic Health
Partners Services) and Seller governing the operation of a magnetic resonance
imaging business located at 2818 North Sheridan Road, Chicago, lllinois;

Multiemployer Plan: defined in section 3(37) of ERISA or section 4001(a)(3) of
ERISA;

Net Working Capital: the difference between (i) those certain current assetsidentified
on Schedule 2.1(d) as being “assumed” by Buyer and (ii) those certain current
liabilities identified on Schedule 2.1(d) as being “assumed” by Buyer (provided,
however, that the determination of Net Working Capital shall exclude any amounts
incurred by Seller in connection with the Power Plant Improvement and the South
Addition CON Project), as calculated from relevant entries on the Interim Closing
Balance Sheet or the Closing Balance Sheet, asthe case may be, but excluding from
such calculation any Excluded Assets and Excluded Liabilities;

Neutral: defined in Section 16.4;

Other Plan: any Contract, program or arrangement which provides cash or non-cash
benefits or perquisitesto current or former employees of Seller or Buyer, asthe case
may be, but which is not an Employee Benefit Plan;

Party: any party to this Agreement, its successors and assigns,

Party in Interest: a“party in interest” as defined in section 3(14) of ERISA, and a
“disgualified person” as defined in the Code;

PBGC: the Pension Benefit Guaranty Corporation;
Permits: defined in Section 3.16;

Permitted Encumbrances: the Permitted Personal Property Encumbrances and the
Permitted Real Property Encumbrances;
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Permitted Personal Property Encumbrances: those Encumbrances described in
Schedule 3.11 that are described therein as being Permitted Personal Property
Encumbrances;

Permitted Real Property Encumbrances: those Encumbrances described in
Schedule 3.12 that are described therein as being Permitted Rea Property
Encumbrances;

Person: any individual, company, body corporate, association, partnership, firm, joint
venture, trust or trustee;

Post-Closing Adjustments: defined in Section 2.5(c);

Post-Closing Agreement: defined in Section 9.8;

Power Plant Improvement: the proposed rel ocation and replacement of the Hospital’ s
boilers.

Prepaids. defined in Section 2.1(d);

Prohibited Transaction: defined in section 406 of ERISA and section 4975 of the
Code;

Real Property: all real property legally owned or leased by Seller and used in the
conduct of the Hospita Businesses, as more particularly described on
Schedule 2.1(a), together with all buildings, improvements and fixturesthereon and
al appurtenances and rights thereto;

Reportable Event: defined in section 4043 of ERISA;

Responding Party: defined in Section 16.2;

RPA Joint Venture: thejoint venture between Ravenswood Physician Associatesand
Seller.

Schedules: the schedules attached to this Agreement and incorporated herein by
reference.

Schwab Joint Venture: that certain rehabilitation program conducted at the Hospital
pursuant to the Rehabilitation Program Agreement by and between Schwab
Rehabilitation Hospital and Care Network and Seller;

Sections: sections of the Agreement;

Seller: Louis A. Weiss Memoria Hospital, an Illinois not-for profit corporation;
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Seller’ sindemnified Persons: Seller, UCH and their respective Affiliates, successors
and assigns, and their respective Affiliates, directors, trustees, officers, employees,
agents and representatives,

Shareholders” Agreement: defined in Section 11.3(b)(i);

South Addition CON Project: Seller’ sHealth Facilities Planning Act Project No. 00-
010, known as the modernization and construction of the three story addition and
discontinuance of 4 ICU beds;

Submission Date: defined in Section 16.3;

Tax: any income, unrelated business income, gross receipts, license, payroll,
employment, excise, severance, occupation, privilege, premium, net worth, windfall
profits, environmental (including taxes under section 59A of the Code), customs
duties, capital stock, franchise, profits, withholding, social security, unemployment,
disability, real property, personal property, recording, stamp, sales, use, service,
service use, transfer, registration, escheat, unclaimed property, value added,
aternative or add-on minimum, estimated or other tax, assessment, charge, levy or
fee of any kind whatsoever, including paymentsor servicesin lieu of Tax, interest or
penalties on and additionsto all of the foregoing, which are due or aleged to be due
to any Governmental Authority, whether disputed or not;

Tax Return: any return, declaration, report, claim for refund, information return or
statement, including schedul es and attachmentsthereto and amendments, relating to
Taxes,

UC/BSD: the University of Chicago/Biologica Sciences Division;
UCH: The University of Chicago Hospitals,

Unbooked Employee Benefits: all unused personal day and vacation accumulations
of the Hired Employees (whether in such form or in the form of paid time off) and
the estimated employer share of FICA Tax thereon, all to the extent not otherwise
included in Net Working Capital;

University: The University of Chicago;
Vanguard: Vanguard Health Systems, Inc., a Delaware corporation;
VHFC: Vanguard Health Financial Company, Inc., a Tennessee corporation;

WARN Act: the Worker Adjustment and Retraining Notification Act, 29 U.S.C.
§§2101-2109.
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1.2. Certain References. As used in this Agreement, and unless the context requires
otherwise:

(@) Referencesto “include’ or “including” mean including without limitation;

(b) Referencesto “partners’ include general and limited partners of partnershipsand
members of limited liability companies;

(c) References to “partnerships’ include general and limited partnerships, joint
ventures and limited liability companies;

(d) References to any document are references to that document as amended,
consolidated, supplemented, novated or replaced by the parties thereto from timeto
time;

(e) References to any Legal Requirements or law are references to those Lega
Reguirements or that |aw as amended, consolidated, supplemented or replaced from
timeto timeand all rulesand regulations promulgated thereunder; provided, that with
respect to any representation and warranty hereunder, references to Legd
Reguirements or law shall beto those Legal Requirementsor that law that isin effect
on the date such representation and warranty is made;

(f) Referencesto time are references to Chicago, Illinoistime;

(9) References to knowledge, including the qualification of any representation,
warranty or other statement in this Agreement by thewords* known” or “knowingly”
or by the phrase “to the best knowledge” or by any variant thereof means as of the
date hereof (i) in the case of Seller, actual knowledge of each of the Persons whose
names are set forth on Schedule 1.2(g)(i), after dueinquiry by Seller of such Persons,
but no further inquiry by such Persons, and (ii) in the case of Buyer, VHFC or
Vanguard, actual knowledge of each of the Persons whose names are set forth on
Schedule 1.2(g)(ii), after dueinquiry by Buyer, VHFC or Vanguard of such Persons,
but no further inquiry by such Persons;

(h) The gender of al words includes the masculine, feminine and neuter, and the
number of al words includes the singular and plural; and

(i) TheTableof Contents, thedivision of this Agreement into Articlesand Sections,
and the use of captions and headings in connection therewith are solely for
convenience and shall have no legal effect in construing the provisions of this
Agreement.

2.0 PURCHASE AND SALE OF ASSETSAND RELATED MATTERS

2.1. Sdeof Assets. Subject to the terms and conditions of this Agreement, at Closing
Seller shall sell, assign, convey, transfer and deliver to Buyer, or cause to be sold, assigned,
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conveyed, transferred and delivered to Buyer, free and clear of all Encumbrances other than
the Permitted Encumbrances, the Assets, including the following:

(@) The Real Property described in Schedule 2.1(a);

(b) All equipment (including medical and computer equipment at the Hospital
Businesses), vehicles, furniture and furnishings and other tangible personal properties
owned by Seller and used in the conduct of the Hospital Businesses, as listed in
Schedule 2.1(b);

(c) All current assets included in Net Working Capital;

(d) Theprepaid expenses and deposits of the Hospital Businesseslisted on Schedule
2.1(d) (the “Prepaids’);

(e) All financial, patient, medical staff, personnel and other records of the Hospital
Businesses (including equipment records, medical/administrative libraries, medical
records, documents, catalogs, books, records, files and operating manuals);

(f) Seller’s, or to the extent applicable UCH'’s, right, title and interest in the
Assumed Contracts listed or described on Schedule 2.1(f) and the Immaterial
Contracts;

(g9) All licenses, permits and other approvals (including pending approvals) of
Governmental Authorities, to the extent legally assignable, relating to the ownership,
development and operation of the Hospita Businesses, as described on
Schedule 2.1(g);

(h) Except as described in Section 2.2(0), all goodwill, general intangibles and
Intellectual Properties owned by Seller and used in connection with the ownership
and operation of the Hospital Businesses, including the name “Louis A. Weiss
Memorial Hospital”, and the Information Systems, asdescribed in Schedule 2.1(h);

(i) All property, real, personal or mixed, tangible or intangible, of Seller arising or
acquired between the Effective Date and the Closing Date;

(1) All tangible property owned by UCH located on the premises of the Hospital;

(k) Seller’sinterest in the Schwab Joint Venture and the MRI Joint Venture and the
HLS Investment;

() All insurance proceedsreceived by Seller or payableto Seller and al deductibles,
copayments and self-insurance requirements payable by Seller arising in connection
with damage to the Assets occurring prior to the Closing Date, to the extent not
expended for the repair or restoration of the Assets;
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2.2.

(m)Claims of Seller against third parties relating to the Assets, choate or inchoate,
known or unknown, contingent or otherwise, but excluding such claims relating to
Excluded Assets; and

(n) All proceedsfrom the sale of property, plant or equipment of Seller or of Seller’s
interest in the MRI Joint Venture, the Schwab Joint Venture or the HLS Investment
from and after February 28, 2002.

Excluded Assets. Notwithstanding the generality of Section 2.1, thefollowing assets

(the “Excluded Assets’) are not a part of the sale and purchase contemplated by this

Agreement and are excluded from the Assets:

(@) Any records of Seller which by law Seller isrequired to retain in its possession,
which records are described on Schedule 2.2(a);

(b) All cash (including cash received as a result of the collection of the Accounts
Receivablein the ordinary course of business), cash equivalents, “current portion of
investments, limited as to use”; “Investments, limited as to use,” and “estimated
amounts due from third party payors’, as such termsare used on the Interim Balance
Shest;

(c) Inventory disposed of or exhausted after the Effective Date and prior to the
Closing Date in the ordinary course of the Hospital Businesses, and Assets
transferred or disposed of in accordance with Section 6.2(e);

(d) al appeals and apped rights relating to Cost Report settlements as such termis
used on the Interim Balance Sheet;

(e) All funds held by trustees pursuant to bond indentures of Seller;

(f) Seller’sinterestinthe RPA Joint Ventureand all physician loansand receivables
for amounts owed to Seller by physicians;

(9) Thename“University of Chicago” and all derivativesthereof, and all other assets
owned by the University and UCH other than tangible property located on the
premises of the Hospital, and all suppliesand inventory, and the equipment described
on Schedule 2.2(g), located at the Hospital and used by the University or its faculty
members solely to conduct their clinical research and clinical trials;

(h) All restricted assets listed on Schedule 2.2(h);

(i) Assets and properties to be contributed to the Foundation or retained by Seller
which are listed on Schedule 2.2(i);

() All prepaid expenses and depositswhich are not conveyed to Buyer under Section
2.1(c) or Section 2.1(d);
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2.3.

(k) All claims, rights, interests and proceeds with respect to refunds of Taxes
(including property taxes) for periods ending on or prior to the Closing Date and all
rightsto pursue appeal s of the same, unlessthe claims, rights, interests and proceeds
relate to refunds of Taxes included in the computation of Net Working Capital or
paid by Seller to Buyer after any prorations for Taxes under Section 2.6;

() Any asset that would revert to Seller or an Affiliate of Seller as employer upon
thetermination of any Employee Benefit Plan, including assets representing asurplus
or overfunding of any Employee Benefit Plan;

(m)Any board-designated, restricted or escrowed funds or assets, or funds or assets
held in trust for any Employee Benefit Plan maintained by Seller or to which Seller
contributed, except to the extent expressly assumed by Buyer in accordancewiththis
Aqgreement;

(n) All proceeds from insurance policies payable or paid to Seller to the extent such
amounts reimburse Seller for amounts expended to repair or replace any Asset ;

(o) Items of Intellectual Property and Information Systems as set forth on Schedule
2.2(0); and

(p) Any other assets listed or described on Schedule 2.2(p) as Excluded Assets or
excluded by mutual written agreement of the Parties.

Assumed Liabilities. As of the Closing Date, Buyer shall assume the Assumed

Liabilities and the Assumed Debit.

2.4.

Excluded Liabilities. Notwithstanding anything to the contrary set forth herein, under

no circumstance shall Buyer assume or be obligated to pay, and none of the Assetsshall beor
become liable for or subject to any of the Excluded Liabilities, including the following,
which shall be and remain liabilities of Seller:

(@) Theliabilities accrued on the Closing Balance Sheet relating to line item entries
listed on Schedule 2.4(a);

(b) Liabilities or obligations of Seller for Taxes in respect of periods ending on or
prior to the Closing Date or resulting from the consummation of the transactions
contemplated herein, other than (i) thoseincluded in the computation of Net Working
Capital and (ii) amounts paid by Seller to Buyer after any prorationsfor Taxes under
Section 2.6;

(c) Liabilities or obligations arising from any Excluded Assets;

(d) Liabilities or obligations arising from any and all indebtedness of Seller for
borrowed money other than Assumed Debt;
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(e) Liabilitiesor obligationsarising under any Assumed Contract beforethe Closing
Date or resulting from any breach or default occurring prior to the Closing Date
under any Assumed Contracts, liabilities arising out of the assignment to Buyer at
Closing of any Assumed Contract, and liabilities arising under any Contracts not
assumed by Buyer;

(f) Liabilitiesor obligationsarising out of or in connection with claims, litigation or
proceedings described in Schedule 3.22, and claims, litigation and proceedings
(whether instituted prior to or after Closing) for acts or omissions which allegedly
occurred prior to the Closing Date, including litigation and other actionsarising from
medical staff credentialing decisions at the Hospital Businesses prior to the Closing
Date;

(g) Liabilities or obligations under the Hill-Burton Act or other restricted grant or
loan programs;

(h) Liabilities or obligations to employees of Seller, Employee Benefit Plans, the
Internal Revenue Service, PBGC or any other Governmental Authority, arising from
or relating to periods prior to Closing (whether or not triggered by the transactions
contemplated by this Agreement and whether or not imposed by Legal Requirements
directly on Buyer asthetransferee of the Assets), including liabilities or obligations
arising under any Employee Benefit Plan or severance pay program or arrangement
maintained by Seller prior to Closing, EEOC claim, unfair labor practice,
unemployment compensation, and wage and hour practice, and liabilities or
obligations arising under the WARN Act, as a result of acts of Seller prior to
Closing, except (i) to the extent included in Net Working Capital, (ii) Unbooked
Employee Benefits, and (iii) Assumed PTO;

(i) Cost Report settlement payablesrelating to al Cost Report periods ending on or
before the Closing Date;

(1) Except for liabilities to Blue Cross and Blue Shield of Illinois under the
“HMOI” and “PPO” plansincluded in Net Working Capital, liabilitiesor obligations
of Seller inrespect of periodsending on or prior to the Closing Date arising under the
terms of any third-party payor programs or Government Payment Programs,
including any recoupment rights of the Health Care Financing Administration or the
[llinois Department of Public Health, and any liability arising pursuant to any third-
party payor program or Government Payment Programs as a result of the
consummation of the transactions contemplated herein, including recapture of
previously reimbursed expenses;

(k) Liabilities or obligations of Seller to The University of Chicago, including the
Biological Sciences Division of The University of Chicago, and UCH;
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2.5.

(1) Liabilities and obligations to contractors, vendors and other Persons relating to
the completion of the South Addition CON Project;

(m) Liabilitiesor obligationsarising under any Contract of the Joint Venturesbefore
the Closing Date or resulting from any breach or default occurring prior to the
Closing Date under any Contract of the Joint VVentures, and liabilities or obligations
arising out of or in connection with claims, litigation or proceedings (whether
instituted prior to or after Closing) for acts or omissions of any of the Joint VVentures
which occurred prior to the Closing Date; and

(n) Pendlties, fines, settlements, interest, costs and expensesarising out of or incurred
asaresult of any actual or alleged violation by Seller of any Legal Requirement that
occurred prior to the Closing Date, including any claims, litigation or other actions
relating to Environmental Laws.

Purchase Price; Post-Closing Adjustments.

(@) At Closing, Buyer shall assume the Assumed Liabilities and the Assumed Debt
and pay Seller apurchase price (the* Purchase Price”) determined asfollows, subject
to the Post-Closing adjustments as described in Section 2.5(c):

(i)  $41,942,000,

plus (i) the amount, if any, by which Net Working Capital on the
Closing Balance Sheet exceeds $10,528,930, or

minus (iii)  the amount, if any, by which Net Working Capital on the
Closing Balance Sheet isless than $10,528,930, and

plus (iv) the amount of capital expenditures and professional and
engineering fees and expensesincurred by Seller prior to the
Closing Date in connection with the Power Plant
Improvement, in an amount not to exceed $1,500,000.

Seller shall apply the proceeds from payment of the Purchase Pricein the manner set
forth in Schedule 2.5(a), which Schedule shall be delivered by Seller to the Parties
prior to the Closing Date.

(b) No more than three days prior to the Closing Date, Seller, at its sole cost and
expense, shall conduct (and Buyer shall be entitled to monitor at its sole cost and
expense) a physical count as of such date of the Inventory that is useable in the
ordinary course of the Hospital Businesses (having dueregard for the services offered
by the Hospital Businesses as of the Effective Date), and shall prepare a schedule
indicating the value of such Inventory (determined at cost (on alast-infirst-out basis)
for eachitem). Seller shall give Buyer at least five businessdays' prior written notice
of the date that the Inventory isto be counted and shall permit Buyer to monitor the
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count. The Parties acknowledge that the physical count to be taken pursuant to this
Section 2.5(b) will not be conducted until just prior to the Closing Date and,
therefore, the results of such physical count will not beavailable until sometimeafter
the Closing Date. Accordingly, the Partiesagreethat for purposes of the Closing the
determination of the Purchase Price shall include the value of the Inventory with
respect to the operation of the Hospital Businesses asreflected by the Interim Closing
Balance Sheet. For purposes of the Closing Balance Sheet, the Net Working Capital
shall reflect the value of the Inventory determined pursuant to the physical count
described in this Section.

(c) No more than three business days prior to Closing, Buyer and Seller shall agree
on the value as of the Closing Date of the Prepaids to be purchased by Buyer, and
Buyer and Sdller at Closing shall calculate the Purchase Price from the relevant
entries in the Interim Closing Balance Sheet (other than the value of the Prepaids,
which shall be determined as set forth above) and estimates of fees, expenses and
other items as of the Closing Date. Buyer shall pay to Seller at Closing by wire
transfer of immediately available funds to the account(s) designated by Seller in
writing an amount equal to the Purchase Price minus (i) the Assumed Delot, (ii) the
agreed value of the Unbooked Employee Benefits, (iii) $500,000 asthe agreed value
of the Assumed PTO, and (iv) the value of the other Assumed Liabilities described
on Schedule 2.3(b). Within 60 days after the Closing Date, Seller will deliver to
Buyer the Closing Balance Sheet, prepared in accordance with generally accepted
accounting principles consistently applied, and the Purchase Price and deductions
described in the preceding sentence shall be recalculated, after taking into account
any prorations under Section 2.6, to reflect the difference between the Net Working
Capital on the Interim Closing Balance Sheet and the Net Working Capital on the
Closing Balance Sheet (the “Post-Closing Adjustments’), provided that such
recal culation shall be dollar-for-dollar in the differences between such bal ance sheets
and no consideration in the recalculations shall be given to the fact that under
generally accepted accounting principles consistently applied amateriality standard
applies to such Financia Statements. If Buyer disputes any entry in the Closing
Balance Sheet relevant to the calculation of the Post-Closing Adjustments, and/or
disputes the value of the Inventory, and such dispute is not resolved to the mutual
satisfaction of Seller and Buyer within 90 days after the Closing Date, Seller and
Buyer each shall havetheright to require that such dispute be submitted to acertified
independent public accounting firm as Seller and Buyer may then mutually agree
upon in writing (the “Independent Accountant”), acting as experts and not as
arbitrators, to review Seller’ s books and resolve the computation or verification of
the disputed Closing Balance Sheet entriesin accordance with the provisions of this
Agreement and otherwise where applicable in accordance with generally accepted
accounting principles applied on a consistent basis. The Independent Accountant
shall make its determination of the Post-Closing Adjustments, if any, within thirty
(30) days of its engagement by the Parties. The determination of the Independent
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Accountant shall be final and binding on the Parties. Seller and Buyer shall equally
split the fees and expenses of any such submission to the Independent Accountant.

(d) If the amount of the Purchase Price owed by Buyer to Seller increases or is
reduced as a result of the Post-Closing Adjustments, each Party shal make
appropriate payment to the other within five business days after determination of the
amount or amounts owed by or to such Party. Any payment required by this Section
shall be made by wire transfer of immediately available funds to an account or
accounts designated by the payee, and the Parties shall execute such receipts or other
acknowledgments as are reasonably necessary to evidence such payments.

2.6. Prorations. At Closing, and to the extent not included in Net Working Capital, Buyer
and Seller shall prorate real estate and personal property lease payments, rea estate and
personal property Taxesand other assessments, and all other income and expenses (including
utilities) with respect to the Hospital Businesses which are normally prorated upon asale of
assetsof agoing concern. Therewill be no proration of real estate Taxesin respect of which
Seller is exempt immediately prior to Closing from the payment of real estate Taxes.

2.7.  Allocation of Purchase Price. ThePurchase Priceshall beallocated among the Assets
as proposed by Buyer and approved by Seller, in accordance with their fair market values
consistent with section 1060 of the Code and as set forth on Schedule 2.7. Such allocation
shall be binding upon the Parties for all applicable federal, state, local and foreign Tax
purposes. Seller and Buyer covenant to report gain or loss or cost basis, asthe case may be,
in a manner consistent with such allocation on al Tax Returns filed by any of them after
Closing and not to voluntarily take any inconsi stent position therewith in any administrative
or judicial proceeding relating to such returns. Seller and Buyer shall exchange mutually
acceptable and completed Internal Revenue Service Forms 8594 (including supplemental
forms, if required), which they shall useto report the transaction contemplated hereunder to
the Internal Revenue Service in accordance with such allocation.

3.0 REPRESENTATIONSAND WARRANTIES OF SELLER

Except as disclosed in the Schedules, Seller makes the following representations and
warranties to Buyer on and as of the Effective Date and shall be deemed to make them again at and
as of the Closing:

3.1. Organization. Seller is a not for profit corporation duly organized and validly
existing in good standing under the laws of the State of Illinois. Seller is not licensed,
qualified or admitted to do businessin any jurisdiction other than in the State of Illinoisand
thereisno other jurisdiction in which the ownership, use or leasing of any of Seller’ s assets
or properties, or the conduct or nature of its business, makes such licensing, qualification or
admission necessary.

3.2. Powers, Consents; Absence of Conflicts, Etc. Seller has the requisite power and
authority to conduct the Hospital Businesses as how being conducted, to enter into this
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Agreement and to perform its obligations hereunder. The execution, delivery and
performance by Seller of this Agreement and the Closing Documents to which Seller is or
becomes aparty and the consummation by Seller of the transactions contemplated herein and
therein:

() arewithin Seller’s corporate powers, are not in contravention of the terms of its
articlesof incorporation, bylaws and other governing documents, if any, asamended
to date, and have been duly authorized by all appropriate corporate and member
action;

(b) do not conflict with, result in any breach or contravention of, or permit the
acceleration of the maturity of, any liabilities of Seller (other than Excluded
Liabilities satisfied as of the Closing Date), and do not create or permit the creation
of any Encumbrance on or affecting any of the Assets,

(c) do not violate any lllinois law to which Seller or the Assets may be subject
(including any bulk transfer or similar law), other than such violations which would
not have aMaterial Adverse Effect; and

(d) except asset forth on Schedule 3.2(d) do not conflict with or result in abreach or
violation of any material Contract to which Seller isaparty or by which it is bound
(other than Excluded Liabilities satisfied as of the Closing Date), other than such
violations which would not have a Material Adverse Effect.

3.3.  Binding Agreement. This Agreement and each of the Closing Documentsto which
Seller is or becomes a party are (or upon execution will be) valid and legally binding
obligations of Seller, enforceable against Seller in accordance with the respective terms
hereof or thereof, except asenforceability may berestricted, limited or delayed by applicable
bankruptcy or other laws affecting creditors' rights generally and except as enforceability
may be subject to general principles of equity.

3.4. Subsidiaries and Third Party Rights. Except as set forth on Schedule 3.4, there are
no Contracts with or rights of any Person to acquire, directly or indirectly, any material
Assets, or any interest therein, other than Contracts entered into in the ordinary course of the
Hospital Businesses. Seller holds no interest in any Person that conducts a healthcare
business other than the Joint Venturesand the HLS Investment. The MRI Joint Ventureand
the HL S Investment are accounted for by Seller asinvestments and the Schwab Joint Venture
is consolidated with the financial results of the Hospital.

3.5. Lega and Regulatory Compliance. To Seller’ sknowledge, Seller hastimely filed all
reports, data and other information required to be filed with Governmental Authorities,
where afailureto file timely would have aMaterial Adverse Effect. Except as set forth on
Schedule 3.5, Seller has not received written notice from any Governmental Authority of any
proceeding or investigation by Governmental Authoritiesalleging or based upon aviolation
of any Legal Requirements that has not expired and would otherwise have a Material
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Adverse Effect on the Hospital Businesses. To Seller’s knowledge, Seller has not been
threatened by any Person with any proceeding or investigation by Governmental Authorities
aleging aviolation of any Legal Requirements. Seller hasdelivered to Buyer acompleteand
genuine copy of (i) any corporateintegrity agreement with the Office of Inspector General of
the United States Department of Health and Human Services or written agreement with such
Governmental Authority to establish or maintain a corporate integrity policy or program
applicableto any of the Hospital Businessesand (ii) any settlement or other agreement with
any other Governmental Authority other than participant agreements with Medicare and
Medicaid which imposes any continuing obligations on any of the Hospital Businesses or
contains obligationswhich have not been fully discharged. To Seller’ sknowledge, Seller has
fully and timely complied with all of the terms and conditions thereof and all certifications,
audits and reports required to be delivered and all documents required to be retained under
agreementswith the Office of the Inspector General described in the foregoing sentence that
affect the Hospital Businesses have been timely delivered and retained.

3.6. Financia Statements. Attached as Schedule 3.6 are copiesof the Audited Financial
Statements and the Interim Financial Statements. Except as set forth on Schedule 3.6, the
Financial Statements fairly present the financial condition and results of operations of the
Hospital Businesses as of the respective dates thereof and for the periodstherein referred to,
al in accordance with generally accepted accounting principles, subject, in the case of the
Interim Financial Statements, to normal recurring year-end adjustments (the effect of which
will not haveaMaterial Adverse Effect) and the absence of notes (which, if presented, would
not differ materially from those included in the Audited Financial Statements); and the
Financial Statements reflect the consistent application of such accounting principles
throughout the periods involved.

3.7. [Intentionaly Deleted].

3.8. Recent Activities. Since February 28, 2002 and except as set forth on Schedule 3.8:

(@) No material damage, destruction or loss (whether or not covered by insurance)
has occurred affecting the Assets,

(b) Except in the ordinary course of the Hospital Businesses in accordance with
existing Hospital personnel policies, Seller hasnot increased or agreed to increasethe
compensation payableto any of the employees or (to Seller’ sknowledge, to) agents
of the Hospital Businesses or agreed to make any bonus that has not been paid or
severance payment to any of the employees or (to Seller’ s knowledge, to) agents of
the Hospital Businesses, and has not employed any additional management personnel
in respect of the Hospital Businesses,

(c) No labor dispute has occurred that has had or would have a Material Adverse
Effect;
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3.9.

(d) Seller hasnot sold, assigned, transferred, distributed or otherwise disposed of any
of the Assets, except in the ordinary course of the Hospital Businesses, and it has not
sold or factored, or agreed to sell or factor, any Accounts Receivable;

(e) No Encumbrance has been imposed on any of the Assets, other than the Permitted
Encumbrances;

(f) Seller hasnot canceled or waived any rightsin respect of the Assets, exceptinthe
ordinary course of the Hospital Businesses and except for settlements of disputes
which have not had and will not have a Material Adverse Effect;

(9) There hasbeen no changein any accounting method, policy or practice of Seller
with respect to the Hospital Businesses;

(h) Other than compensation paid in the ordinary course of employment, Seller has
not paid any amount to, sold any Assets to, or entered into any Contract with, any
officer or director, trustee or governor of Seller;

(i) Seller has not paid or agreed to pay to any Person damages, fines, penalties or
other amounts in respect of actual or alleged violation of any Legal Requirement;

() Seller hasnot instituted any new, terminated, amended or otherwise modified any
Employee Benefit Plan or Other Plan, except for amendments required to comply
with applicable Legal Requirements,

(K) Seller has not entered into or agreed to enter into any transaction outside the
ordinary course of the Hospital Businesses that would result in a liability or
obligation of Seller in excess of $20,000; and

(1) no event or circumstance has occurred which has had or reasonably could be
expected to have a Material Adverse Effect.

Accounts Receivable: Inventory.

(@) The Accounts Receivable, to the extent uncollected, are valid and existing and
represent monies due for goods sold and delivered and services performed in bona
fide commercial transactions, are billable and, except as set forth on Schedule 3.9,
are not subject to any Encumbrances; to Seller’s knowledge, there are no refunds,
discounts or setoffs payable or assessable with respect to the Accounts Receivable
not reflected in the Financial Statements. Since February 28, 2000, no Accounts
Receivable that have been written off have been sold by Seller.

(b) All Inventory iscarried at cost on alast-in first-out basis. All itemsof Inventory
on hand consist of items of a quality usable or saleable in the ordinary course of
business, except for those items which are obsolete, below standard quality or in the
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process of repair. The quantities of Inventory are at a level consistent with the
guantities of Inventory maintained in the ordinary course of the Hospital Businesses.

3.10. Equipment. Schedule 2.1(b) includesadepreciation schedul e asof the date set forth
therein that, to Seller’ s knowledge, takes into consideration equipment associated with, or
congtituting any part of, the Assets. To Seller’s knowledge and except as described on
Schedule 3.10, al equipment used in the operations of the Hospital Businesses, whether
reflected in the Financial Statements or otherwise, ismaintained and in operating condition,
except for such non-operative equipment which, individually or in the aggregate, does not
haveaMaterial Adverse Effect. Except as set forth on Schedule 3.10, al medical equipment
has been maintained substantially in accordance with manufacturer requirements, and Seller
has made available to Buyer maintenance logs or journals with respect to such medical
equipment.

3.11. Titleto Personal Property. Seller owns and holds good and valid title or leasehold
titleto al Assetsother than the Real Property, free and clear of any Encumbrances other than
the Encumbrances described in Schedule 3.11. At Closing Seller will convey to Buyer good
and valid title or leasehold title to all Assets other than the Real Property owned by Seller,
free and clear of any Encumbrances other than the Permitted Personal Property
Encumbrances.

3.12. Rea Property.

() Seller owns fee simple, beneficia or leasehold title (as the case may be) to the
Real Property described in Schedule2.1(a), together with all buildings,
improvements and fixtures attached to Real Property owned by Seller and all
appurtenances and rights thereto, free and clear of any Encumbrances other than the
Encumbrances described on Schedule 3.12.

(b) The Real Property described in Schedule 2.1(a) comprisesall of thereal property
owned or leased by Seller that is associated with or employed inthe current operation
of the Hospital Businesses.

(c) At Closing Seller will convey to Buyer fee simple or leasehold title (as the case
may be) to all Real Property, free and clear of any Encumbrances other than the
Permitted Real Property Encumbrances.

(d) Seller has not received notice of condemnation or similar proceeding relating to
the Real Property or any part thereof.

(e) No part of the Real Property contains or is located within any flood plain,
navigable water or other body of water, tideland, wetland, marshland or any other
area which is subject to specia State, federal or municipa regulation, control or
protection.
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(f) Except asset forth on Schedule 3.12(f), there are no Personsin possession of, or
claiming any possession, adverse or not, to or other interest in, any portion of Seller’s
interest in the Real Property, other than Seller, whether as lessees, tenants at
sufferance, trespassers or otherwise.

(9 No commitments have been made to any Tenant for repairs or improvements
other than for normal repairs and maintenancein thefuture or improvementsrequired
by the tenant Contract; and no rents due under any of the Contracts with tenantshave
been assigned or hypothecated to, or encumbered by, any Person.

3.13. Environmental Matters. Notwithstanding any other provision of thisAgreement, this
Section 3.13 contains the only representations or warranties of Seller with respect to
Environmental Laws affecting the Hospita Businesses, and no other statement or
representation or warranty of Seller in any other document delivered to or received by or on
behalf of Buyer in connection with the transactions contempl ated by this Agreement shall be
deemed to be a representation or warranty relating to Environmental Laws.

(@) To Sdler’'s knowledge, the Hospital Businesses are in compliance with all
Environmental Laws except where the failure to bein compliance would not have a
Material Adverse Effect. To Seller's knowledge, the Hospital has all material
permits, licenses and approvals which are necessary under Environmental Lawsfor
the operation of the Hospital Businesses as currently conducted, except for such
incidental licenses, permits, and other authorizations which would be readily
obtainable by any qualified applicant without undue burden in the event of alapse.
All Governmental Permits required under Environmental Laws that are currently
owned, held, or possessed by the Hospital are listed in Schedule 3.13.

(b) The Hospital Businesses are not currently subject to any pending or, to Seller’s
knowledge, threatened judicial or administrative investigation, proceeding, order,
judgment, decree or settlement alleging or relating to aviolation of or liability under
any Environmental Law which occurred prior to the Closing Date.

(c) With respect to the Hospital Businesses, the Hospital is not subject to any
pending or to Seller’'s knowledge threatened order from or clam by any
Governmental Authorities or third party claimant relating to the release of any
Materials of Environmental Concern which occurred prior to the Closing Date in
violation of any Environmental Law. Except as set forth in Schedule 3.13, the
Hospital has not reported an unpermitted release pursuant to any Environmental
Laws, and to Seller’s knowledge, no unpermitted release of any Materials of
Environmental Concern in violation of any Environmental Laws has occurred at or
affecting the Real Property or the Hospital Businesses.

(d) The Hospital has not received written notice from Government Authorities or a
third party claimant to the effect that it is or may be liable under Environmental Law
as a result of the storage, disposal, or arrangement for disposal of Materials of
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Environmental Concern which occurred prior to the Closing Date in violation of
Environmental Laws.

(e) Except as set forth on Schedule 3.13, there are no underground storage tanks
located on the Real Property.

(f) Seller hasprovided to Buyer acopy of the Asbestos Operations and Maintenance
Program dated May, 1997 for Weiss Memorial Hospital located at 4646 North
Marine Drive, Chicago, Illinois which has been implemented by Seller.

(9) To Sdler’s knowledge, no polychlorinated biphenyls are used or stored at the
Real Property, except as set forth on Schedule 3.13.

3.14. Intellectua Properties and Information Systems.

(@) Seller hastheright to usethe Intellectual Properties used by Seller in the conduct
of the Hospital Businesses, and no proceedings have been instituted or, to Seller’s
knowledge, threatened which challenge Seller’ sright to use the Intellectual Property.

(b) Seller hastheright to use the Information Systems, and no proceedings have been
instituted or, to Seller’ sknowledge, threatened which challenge Seller’ suse of such
software, hardware application programs and similar systems.

3.15. Insurance. Schedule 3.15 describes all insurance arrangements, including self-
insurance, in place for the benefit of the Assets and the conduct of the Hospital Businesses.
With respect to third party insurance, Schedule 3.15 sets forth the name of each insurer,
whether such insurer is an Affiliate of Seller, and the number, coverage, limits, term and
premium for each policy of insurance purchased or held by Seller covering the ownership and
operation of the Assets and the Hospital Businesses. All of such policiesare now and until
Closing will remain valid, outstanding, in full force and effect, and enforceable with no
premium arrearages. Since June 30, 1999, Seller has not been denied, or reduced or
requested a reduction in the scope or amount of, any insurance or indemnity bond coverage
with respect to the ownership or operation of the Assets or the Hospital Businesses. Except
as set forth on Schedule 3.15, no insurance carrier has canceled or reduced, or given notice
of its intention to cancel or reduce, any insurance coverage with respect to the Hospital
Businesses, and, to Seller’ s knowledge, there exist no grounds to cancel or avoid any such
policies or the coverage provided thereby. True and correct copies of all such policies and
any endorsements thereto have been delivered to Buyer.

3.16. Permits and Licenses. Schedule3.16 contains an accurate list and summary
description of all material licenses, permits, franchises and certificates of need (including
applicationstherefor), except for those otherwiseidentified in Schedule 3.13, in effect as of
the date hereof, owned or held by Seller rel ating to the ownership, development or operations
of the Hospital Businesses and the Assets (collectively, the “Permits’), all of which, to
Seller’s knowledge, are in full force and effect. The Hospital is duly licensed as an acute
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care hospital by the appropriate state agencies, and all ancillary departments operated by
Seller or other Hospital Businesses that are required to be separately licensed are duly
licensed by the appropriate state agenciesand arein compliancein al material respectswith
such licensing requirements. Seller has provided to Buyer complete and genuine copies of
the latest Joint Commission on Accreditation of Health Care Organizations, HCFA/CMS,
[llinois Department of Public Health licensure/survey and/or fire marshal reports of the
Hospital Businesses and plans of correction or responsesthereto. The Hospital hastaken or
istaking all reasonable stepsto correct all material deficiencies noted therein. The Hospital
has complied in all materia respects with the requirements and conditions of all certificates
of need (including applications therefor, non-review letters and implemented and
unimplemented certificates of need if not lapsed and unexpired). Each unimplemented
certificate of needis(i) designated as such in Schedule 3.16, (ii) infull force and effect, and
(iii) al related progress and similar reportsrequired to befiled have beenfiled, except to the
extent that the failure to make any such filing would not have a Material Adverse Effect.
Except as set forth on Schedule 3.16, each implemented certificate of need has been
implemented substantially in accordance with its terms. Seller makes no representations
regarding the requirementsthat may beimposed upon Buyer in applying for and obtaining all
Permits required to operate the Hospital Businesses.

3.17. Government Payment Programs; Accreditation. The Hospital has current and valid
provider Contracts with the Government Payment Programsand/or their fiscal intermediaries
or paying agents and, to Seller’ s knowledge, complies with the conditions of participation
therein except to the extent that a failure to so comply would not have a Material Adverse
Effect. To Seller’s knowledge, the Hospital is entitled to receive and is receiving payment
under the Government Payment Programsfor servicesrendered to qualified beneficiariesand
is not subject to any withholds or offsets in respect thereof, other than withholds or offsets
which individually or in the aggregate do not have a Material Adverse Effect. The Cost
Reports were filed when due for all Cost Report periods through June 30, 2001. The Cost
Reports have been audited and Notices of Program Reimbursement issued for all Cost Report
periods through June 30, 2000. All amounts shown as due from Seller in the Cost Reports
were remitted with such reports and all amounts shown in the Notices of Program
Reimbursement as due have been paid. Except to the extent liabilities and contractual
adjustments of Seller under the Government Payment Programs and Blue Cross and Blue
Shield of Illinois have been properly reflected and adequately reserved in the Financial
Statements, to Seller’s knowledge, Seller has not received or submitted any claim for
payment in excess of the amount provided by law or applicable Contract and Seller has not
received notice of any dispute or claim by any Governmental Authority, fiscal intermediary
or other Person regarding the Government Payment Programs or Blue Crossand Blue Shield
of Illinois, or the Hospital’ s participation therein. The Hospita is duly accredited by the
Joint Commission on Accreditation of Healthcare Organizations for the three-year period
ending October 13, 2004. Seller has provided to Buyer complete and genuine copies of the
most recent accreditation survey reports, deficiency lists, statements of deficiency, plans of
correction and similar materials. The Hospital has taken or istaking all reasonable stepsto
correct all material deficiencies noted therein.
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3.18. Agreements and Commitments. Schedule 3.18 sets forth certain information
regarding al Contracts described below that relate to the Hospital Businesses. Seller has
delivered to Buyer complete and genuine copies of written Contracts described below in
Seller’ s possession. Except for Contracts listed on Schedule 3.18:

() Seller has no Contracts affecting the ownership or use of, titleto or interest in
any Real Property;

(b) Seller has no Contracts with any physicians or physician groups;
(c) Seller has no Contracts with respect to Intellectual Properties;

(d) There are no Contracts relating to information and data processing systems,
hardware and software utilized in connection with the Hospital Businesses;

(e) Seller has no collective bargaining agreements or other Contracts with labor
unions or other employee representatives or groups,

(f) There are no Contracts with directors, trustees, partners, officers or other
individual employees of Seller relating to the Hospital Businesses;

(g9) Seller has no Contracts providing for payments based in any manner on the
revenues, purchases or profits of the Hospital Businesses or any part thereof;

(h) Seller has no Contracts for the administration, operation or funding of any
Employee Benefit Plan;

(i) Seller has no requirements or exclusive Contracts;

() Seller has no Contracts with any health plan, health provider, independent
practice association or similar Person providing for capitation or risk-sharing
arrangements; and

(K) Seller has no contracts other than the Contracts described in Schedule 3.18
and the Immaterial Contracts.

3.19. TheAssumed Contracts. Except for Contractslisted on Schedule 3.19, with respect
to the Assumed Contracts:

(&) The Assumed Contracts constitute lawful valid and legally binding obligations
upon the partiesthereto and are enforceabl e in accordance with their terms, except as
enforceability may be restricted, limited or delayed by applicable bankruptcy or other
laws affecting creditors’ rights generally and except as enforceability may be subject
to genera principles of equity;
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3.20.

(b) Each Assumed Contract is in full force and effect and constitutes the entire
agreement by and between the parties thereto with respect to the subject matter
therein described except where such failure would not constitute aMaterial Adverse
Effect;

(c) Seller has not received written notice of any default or breach of any Assumed
Contract by any party;

(d) No Assumed Contract contains a non-competition provision against Seller; and

(e) The assignment of any Assumed Contract to and assumption of such Assumed
Contract by Buyer will not give athird party the right to terminate such Assumed
Contract, or result in any penalty or premium to, or adverse change in the rights,
remedies, benefits or obligations of, any party thereunder.

Employees and Employee Relations.

(@) Schedule 3.20 sets forth (i) a complete list (as of the date set forth therein) of
names, positions, current annual salaries or wage rates, and bonus and other
compensation arrangements of al full-time and part-time non-physi cian empl oyees of
Sdller; and (ii) a separate complete list (as of the date set forth therein) of names,
positions, current annual salaries or wage rates, and bonus and other compensation
arrangementsof al full-time and part-time physician employees of Seller (indicating
in both listswhether each employeeis part-time or full-time, whether such employee
isemployed under written Contract, and, if such employeeisnot actively at work, the
reason therefor). Schedule 3.20 also sets forth the name of each employee whose
employment was terminated during the 90-day period ending on the Effective Date
and the reason for such termination.

(b) Thereisno pending or to Seller’ s knowledge threatened employee strike, work
stoppage or slowdown, labor dispute or unfair labor practices at the Hospita
Businesses and no employees of Seller are represented by, or have made demand for
recognition of, a labor union or employee organization, and no other union
organizing or collective bargaining activities by or with respect to any empl oyees of
Seller aretaking place.

(c) Except to the extent included in Net Working Capital, the Unbooked Employee
Benefitsor the Assumed PTO, to Seller’ sknowledge, no present or former employee
of Seller or the Hospital Businesses has or will have asaresult of the consummation
of the transactions contempl ated by this Agreement any claim against Buyer relating
to periodsbeforethe Closing Datefor (i) overtime pay; (ii) wages, salary, bonusesor
amounts due under any Employee Benefit Plan or Other Plan, or (iii) sick pay,
severance pay, claim for unlawful discharge, personal day or vacation pay or paid or
personal time off.
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3.21. Employee Benefit Plans.

(@) Schedule 3.21 lists each Employee Benefit Plan and Other Plan that Seller
maintains or has maintained within the last 5 years or to which it contributes
(including employee elective deferrals), or has contributed or has been required to
contribute within the last 5 years.

(b) With respect to each Employee Benefit Plan (and related trust, insurance contract
or fund) maintained by Seller, to Seller’s knowledge, there is no materid
noncomplianceliability relating to periods before the Closing Date that will become
the liability of Buyer as a result of the consummation of the transactions
contemplated by this Agreement.

3.22. Litigation and Proceedings. Schedule 3.22 contains an accurate list and summary
description of al written claims, actions, suits, litigation, arbitration, mediations,
investigations and other proceedings pending against or otherwise affecting Seller with
respect to the Hospital Businesses or the Assets. Except as described on Schedule 3.22, dll
such litigation, arbitration, mediations and other proceedings are fully insured (except for
applicable deductibles and self-insurance) and no insurer hasissued a“ reservation of rights’
letter or otherwise qualified its obligation to insure and defend Seller against losses arising
therefrom. Except asset forth on Schedule 3.22, to Seller’ sknowledge, thereareno claims,
actions, suits, litigation, arbitration, mediations, investigations or other proceedings
(including qui tam actions) pending, affecting or to Seller’ s knowledge threatened against
Seller whichwould haveaMaterial Adverse Effect on the Hospital Businesses or the Assets.

3.23. Taxes.

() Except asset forthin Schedule 3.23, Seller hasfiled al Tax Returnsrequired to
be filed by or on behalf of it, al such Tax Returns are correct and completein all
material respects, and Seller has duly paid or made provision in the Financial
Statementsfor the payment of all Taxessince December 31, 1998; no claim hasbeen
made by a Governmental Authority in ajurisdiction where Seller does not file Tax
Returns that it is or may be subject to Tax by that jurisdiction; and there are no
Encumbrances on any Assets that arose in connection with any failure (or aleged
failure) to pay any Tax.

(b) Except as set forth in Schedule 3.23, Seller has withheld proper and accurate
amountsfromitsemployees compensation in full and complete compliancewithall
withholding and similar provisions of the Code and any and all other applicable
Lega Requirements, and has withheld and paid, or caused to be withheld and paid,
all Taxes on monies paid by Seller to other Persons for which withholding or
payment is required by law.
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(c) Except as set forth in Schedule 3.23, to Seller’ s knowledge, no Governmental
Authority intends to assess any additional Taxes for any period for which Tax
Returnshave beenfiled. Thereisno dispute or claim concerning any Tax liability of
Seller either claimed or raised by any Governmental Authority in writing, or asto
which Seller has notice or knowledge based upon personal contact with any agent of
such authority; Schedule 3.23 lists al federal, state, local and foreign income Tax
Returns filed with respect to Seller for the last three complete fiscal years of Seller
and for the current year-to-date, and indicates those Tax Returns that have been
audited and those that currently are the subject of audit or that have not been audited.

(d) Except asset forthin Schedule 3.23, thereisnot currently in effect any waiver of
a statute of limitations in respect of Taxes by Seller or any Contract to extend the
time with respect to a Tax assessment or deficiency.

(e) Sdllerisnot aparty to any Tax allocation or sharing Contract and Seller isnot and
has not been a member of an Affiliated Group filing a consolidated federal income
Tax Return.

(f) Seller is acorporation exempt from federal and state income taxation, and has
received afavorable letter of determination from the Internal Revenue Service and
the State of Illinois regarding such Tax status.

(g9) Seller has not had any liability for the Taxes of any Person (other than Seller
under Internal Revenue Serviceregulation 1.1502-6 or any similar provision of state,
local or foreign law), as atransferee or successor, by Contract or otherwise.

3.24. Medical Staff; Physician Relations. Seller has provided to Buyer complete and
genuine copies of the bylaws, policies, rules and regulations of the medical staff and medical
executive committees of the Hospital and the other Hospital Businesses. Schedule 3.24 sets
forth (@) the name and age of each member of the medical staff of the Hospital Businesses
(active, associate, consulting, courtesy or other); (b) the degree (M.D., D.O., etc), title,
specialty and Board Certification, if any, of each Hospital medical staff member, and (c) the
number of current medical staff membersin respect of whom any committee of the medical
staff has recommended adverse action which is not yet final. Except as described on
Schedule 3.24, there are no pending or to Seller’s knowledge threatened disputes with
medical staff members or applicants or allied health professionals and all appeal periodsin
respect of any medical staff member or applicant against whom an adverse action has been
taken have expired. Based upon and in reliance upon Seller’s review of (i) the “list of
Excluded Individuals/Entities’ on the website of the United States Health and Human
Services Office of Inspector General (http://oig.hhs.gov/fraud/exclusions.html), and (ii) the
“List of Parties Excluded From Federal Procurement and Nonprocurement Programs’ onthe
website of the United States General Services Administration (http://www.arnet.gov/epls),
no member of the medical staff has been excluded from participation in any Government
Payment Program as of April 15, 2002, or to Seller’ s knowledge thereafter.
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3.25. Restricted Assets. Except as set forth on Schedule 3.25, to Seller’ sknowledge, none
of the Assets is subject to any liability in respect of funds received by any Person for the
purchase, improvement or use of any of the Assetsor the conduct of the Hospital Businesses
under restricted or conditioned grants or donations, including moniesreceived under the Hill-
Burton Act.

3.26. Brokers and Finders. Except as set forth on Schedule 3.26, neither Seller nor any
Affiliate of Seller, nor any officer, trustee, director, employee or agent thereof, has engaged
any finder or broker in connection with the transactions contempl ated hereunder.

3.27. Payments. To Seller’sknowledge, the Hospital has made no request for a payment
from aGovernment Payment Program in respect of healthcare servicesfurnished by aPerson
who at such time was excluded from participation in such Government Payment Program.

3.28. Bankruptcy. Seller has no intention of filing in any court pursuant to any statute
either of the United States or of any state a petition in bankruptcy or insolvency or for
reorganization or for the appointment of a receiver or trustee of al or any portion of its
property; and to Seller’s knowledge, no other Person has filed or threatened to file such a
petition against Seller.

3.29. Operation of the Hospital Businesses. The Assets constitute all assets, properties,
goodwill and businesses necessary to operate the Hospital Businessesin the manner inwhich
they have been conducted by Seller since June 30, 2001, except (i) as set forth on Schedule
3.29 and (ii) for assets and properties sold or disposed of since June 30, 2001, resulting in
gross proceeds not exceeding $75,000 in the aggregate. Schedule 3.29 setsforth alist of the
10 largest non-governmental payors of the Hospital Businesses, determined based on
revenues from services provided for the fiscal year ended June 30, 2001. To Seller’'s
knowledge, no payor listed on Schedule 3.29 intends to terminate or materially curtail its
business relationship with or materially reduce reimbursement rates to the Hospital.

3.30. Other Facility Locations. Schedule 3.30 setsforthalist of all other locationswithina
7 % -mile radius of the Hospital at which Seller owns or leases a facility that conducts any
healthcare business, including hospitals, surgery centers, urgent careclinicsand |aboratories,
and a description of the business conducted at each such facility.

3.31. Full Disclosure. The representations and warranties of Seller inthis Agreement and
the Schedulesrelating thereto do not and will not contain any untrue statement of amaterial
fact or omit to state any material fact necessary to make the statements made therein not
misleading.

REPRESENTATIONSAND WARRANTIES OF UCH

Except as disclosed in the Schedules, UCH makes the following representations and

warranties to Buyer on and as of the Effective Date and shall be deemed to make them again at and
as of the Closing:
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4.1. Organization. UCH isanot for profit corporation duly organized and validly existing
in good standing under the laws of the State of Illinois.

4.2. Powers; Consents, Absence of Conflicts, Etc. UCH has the requisite power and
authority to enter into this Agreement and to perform its obligations hereunder. The
execution, delivery and performance by UCH of this Agreement and the Closing Documents
to which UCH is or becomes a party and the consummation by UCH of the transactions
contemplated herein and therein are within UCH’ s corporate powers:

(@) arenot in contravention of the terms of its articles of incorporation, bylaws and
other governing documents, if any, as amended to date, and have been duly
authorized by all appropriate corporate and member action;

(b) do not conflict with or result in any breach or contravention of, any material
agreement to which UCH isaparty or by which it is bound; and

(c) do not violate any Illinois law to which UCH may be subject except where such
violation would not have a Material Adverse Effect.

4.3. Binding Agreement. This Agreement and each of the Closing Documentsto which
UCH is or becomes a party are (or upon execution will be) valid and legally binding
obligations of UCH, enforceabl e against UCH in accordance with the respective terms hereof
or thereof, except as enforceability may be restricted, limited or delayed by applicable
bankruptcy or other laws affecting creditors' rights generally and except as enforceability
may be subject to general principles of equity.

4.4. Brokers and Finders. Neither UCH nor any Affiliate of UCH, nor any officer,
director, employee or agent thereof, has engaged any finder or broker in connection with the
transactions contemplated hereunder.

45  Other Facility Locations. Schedule 4.5 setsforth alist of all other locationswithina
7 %2 -mile radius of the Hospital at which UCH or any of its Affiliates owns or leases a
facility that conducts any healthcare business, including hospitals, surgery centers, urgent
care clinics and laboratories, and a description of the business conducted at each such
facility.

4.6 Full Disclosure. The representations and warranties of UCH in this Agreement and
the Schedul es rel ating thereto do not and will not contain any untrue statement of amaterial
fact or omit to state any material fact necessary to make the statements made therein not
misleading.

REPRESENTATIONSAND WARRANTIES OF VANGUARD, VHFC AND BUYER

Each of Vanguard, VHFC and Buyer make the following representations and warranties to

Seller and UCH on and as of the Effective Date and shall be deemed to make them again at and as of
the Closing Date:
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5.1. Organization. VHFC and Vanguard is a corporation duly organized and validly
existing in good standing under thelaws of the State of Tennessee. VHFC and Vanguardisa
corporation duly organized and validly existing in good standing under the laws of the State
of Delaware. Buyer is a corporation duly organized and validly existing in good standing
under thelaws of the State of Delaware and by Closing will be qualified to do businessinthe
State of Illinois.

5.2.  Corporate Powers; Consents; Absence of Conflicts, Etc. Each of VHFC, Vanguard
and Buyer has the requisite power and authority to conduct its business as now being
conducted, to enter into this Agreement, and to perform its obligations hereunder. The
execution, delivery and performance by VHFC, Vanguard and Buyer of this Agreement and
the Closing Documents to which they are or become a party and the consummation by
VHFC, Vanguard and Buyer of the transactions contemplated herein and therein:

(a) arewithin their respective corporate powers and are not in contravention of the
termsof their articlesor certificates of incorporation and bylaws, asamended to date,
and have been approved by all requisite corporate action;

(b) do not conflict with or result in any breach or contravention of, any material
agreement to which VHFC, Vanguard or Buyer isaparty or by which either isbound;
and

(c) do not violate any Delaware or Illinois law to which VHFC, Vanguard or Buyer
may be subject.

5.3.  Binding Agreement. This Agreement and each of the Closing Documentsto which
VHFC, Vanguard and Buyer are or become partiesare (or upon execution will be) valid and
legally binding obligations of VHFC, Vanguard and Buyer, asthe case may be, enforceable
against each of them in accordance with the respective terms hereof and thereof, except as
enforceability against them may berestricted, limited or delayed by applicable bankruptcy or
other laws affecting creditors’ rights generally and except as enforceability may be subject to
genera principles of equity.

5.4. Brokersand Finders. Neither VHFC, Vanguard nor any Affiliate of VHFC (including
Buyer), nor any officer, director, empl oyee or agent thereof, has engaged any finder or broker
in connection with the transactions contemplated hereunder.

5.5. Employee Benefit Plans.

() Schedule 5.5 listseach Employee Benefit Plan and Other Plan that Buyer, any of
its Affiliates, or any member of the Controlled Group that includes Buyer maintains
or has maintained within the last five years or to which it contributes (including
employee elective deferrals), has contributed or ever has been required to contribute
within the last five years (the “ Buyer Employee Benefit Plans’).
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(b) Each Buyer Employee Benefit Plan (and related trust, insurance contract or fund)
complies in form and in operation in al material respects with applicable Legal
Reguirements, and has been administered and operated in all material respects in
accordance with its terms and applicable Legal Requirements. All required reports
and descriptions (including Form 5500 Annual Reports, Summary Annual Reports,
PBGC-1's and Summary Plan Descriptions) have been filed or distributed
appropriately with respect to each Buyer Employee Benefit Plan. Buyer has
delivered to Seller complete and genuine copies of the plan documentsand summary
plan descriptions, most recent determination letters received from the Internal
Revenue Service, most recent Form 5500 Annual Reports, and all related trust,
insurance and funding Contracts which implement each Buyer Employee Benefit
Plan. Since January 1, 1998, no Governmental Authority has audited any Buyer
Employee Benefit Plan and neither Buyer nor any of its Affiliate members of its
Controlled Group has received any notice that such an audit will or may be
conducted.

(c) Each Buyer Employee Pension Benefit Plan meetstherequirementsof aqualified
plan under section 401(a) of the Code or a qualified employee pension plan under
section 408 of the Code, as applicable, and each qualified plan has received a
favorable determination or opinion letter from the Internal Revenue Servicereflecting
compliance at least through the requirements imposed by the Tax Reform Act of
1986. All contributions (including employer contributions and employee salary
reduction contributions) to each Employee Pension Benefit Plan that are required to
be paid have been timely paid.

(d) Therequirementsof Part 6 of Subtitle B to Titlel of ERISA and of section 4980B
of the Code have been met in all material respects with respect to each Employee
Welfare Benefit Plan; al premiums or other payments for all periods ending on or
before the Closing Date have been paid with respect to each Employee Welfare
Benefit Plan.

(e) ToVanguard' s VHFC' sand Buyer’s knowledge, there have been no Prohibited
Transactions with respect to any Employee Benefit Plan that would subject Buyer,
any of its Affiliates, or any member of the Controlled Group that includes Buyer to
any materia liability; no ERISA Fiduciary has any material liability for breach of
fiduciary duty or any other failure to act or comply in connection with the
administration or investment of the assets of any Buyer Employee Benefit Plan; no
action, suit, proceeding, hearing or investigation with respect to the administration or
the investment of the assets of any Buyer Employee Benefit Plan (other than routine
claims for benefits) is pending or to Vanguard's, VHFC' s and Buyer’s knowledge
threatened; and to Vanguard's, VHFC’ sand Buyer’ sknowledgethereexistsno basis
for any such action, suit, proceeding, hearing or investigation. No Party in Interest
has any interest in any assets of any Employee Benefit Pension Plan other than asa
beneficiary by virtue of such Person’s participation in such plan.
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(f) No Buyer Employee Benefit Plan whichisan Employee Pension Benefit Plan has
been completely or partially terminated or the subject of a Reportable Event and no
proceeding by the PBGC to terminate any Employee Pension Benefit Plan has been
instituted or to Buyer’s knowledge threatened; and Buyer has not incurred, and to
Vanguard’'s, VHFC sand Buyer’ s knowledge thereisno reason to expect that Buyer
will incur or beresponsiblefor, any material liability to the PBGC (other than PBGC
premium payments) or otherwise under TitlelV of ERISA (including any withdrawal
liability) or under the Code with respect to any Employee Pension Benefit Plan.

(9) Neither Buyer, any of its Affiliates, nor any member of its Controlled Group
contributesto, ever has contributed to, or ever has been required to contribute to any
Multiemployer Plan or has any liability (including withdrawal liability) under any
Multiemployer Plan. Neither Buyer, any of Buyer’ s Affiliates, nor any member of its
Controlled Group maintains or contributes, ever has maintained or contributed, or
ever has been required to maintain or contribute to any Employee Welfare Benefit
Plan providing medical, health or life insurance or other welfare-type benefits for
current or future retired or terminated employees, their spouses or their dependents
(other than in accordance with section 4980B of the Code).

(h) No Buyer Employee Benefit Plan is a “Defined Benefit Plan” as defined in
section 3(35) of ERISA.

5.6.  Financing. Upon consummation of the transactions contemplated by the Contribution
Agreement, Buyer will have at Closing available cash in amounts sufficient to fund its
obligations under this Agreement, the Loan Agreement and the other Closing Documents,
when and as such payments or loans are required to be made.

5.7.  Compliance with Government Programs. Neither Buyer nor Vanguard nor any of
their Affiliates has been barred, excluded or otherwise prohibited from participation in any
Governmental Payment Program or has been convicted of acriminal offenserelating to any
such program and no action or proceeding relating to any such Governmental Payment
Program is pending against Buyer, Vanguard or any of their Affiliates.

5.8  Full Disclosure. Therepresentations and warranties of Buyer, VHFC and Vanguard
in this Agreement and the Schedules relating thereto do not and will not contain any untrue
statement of a material fact or omit to state any material fact necessary to make the
statements made therein not misleading.

5.9 DueDiligence. Buyer and its Affiliates are engaged in the business of owning and
operating hospitals and related healthcare facilities, have substantial experience conducting
due diligence associated with the acquisition of such facilities, have had a reasonable
opportunity to conduct its due diligence and ask questions of and receive answersfrom Seller
concerning the Hospital Businesses, and all such questions have been answered to the
reasonabl e satisfaction of Buyer, Vanguard and VHFC.
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COVENANTSAND AGREEMENTSOF SELLER

6.1.

Operations. From the Effective Date until the Closing Date and except as set forth on

Schedule 6.1 or otherwise expressly provided in this Agreement, or agreed to in writing by
Buyer, Seller will:

6.2.

(@) Carry ontheHospital Businessesin substantially the same manner asit currently
conducts the Hospital Businesses;

(b) Maintain the Assets in substantially their current condition, ordinary wear and
tear excepted and make the capital expenditures related to the Assets and/or the
Hospital Businesses set forth on Schedule 6.1;

(c) Takeall actions reasonably necessary to deliver to Buyer title to the Assetsfree
and clear of all Encumbrances (except for the Permitted Encumbrances) and to obtain
appropriate rel eases, consents, estoppel s, certificates, opinionsand other instruments
as Buyer may reasonably request; provided that Seller shall not be required to make
any material expenditure of funds in connection therewith;

(d) Keep in full force and effect present insurance policies or other comparable
insurance benefiting the Assets and the conduct of the Hospital Businesses;

(e) Maintain and preserve its business organizations intact (subject to the right of
Sdller to discharge any employee after reasonabl e notice to Buyer);

(f) Permit and alow reasonable access by Buyer during normal business hours to
discuss with and make offers of post-Closing employment to personnel working at
the Hospital Businesses, to advertise for post-Closing employment at the Hospital
Businesses, and to establish relationships with physicians, payors and other Persons
having business relations with Seller.

Negative Covenants. From the Effective Date until the Closing Date and except as

set forth on Schedule 6.2 or otherwise expressly provided in this Agreement or agreed to by
Buyer in writing, Seller will not:

(@) Amend or terminate any Assumed Contract, or enter into any Contract; provided
that Seller may enter into, terminate or amend Immaterial Contracts in the ordinary
course of the Hospital Businesses consistent with past practices;

(b) Make an offer for employment with any Person after Closing to any employee of
the Hospital Businesses who has received an offer of employment from Buyer;

(c) Increase compensation payable or to become payable to, make a bonus or
severance payment to, or otherwise enter into one or more bonus or severance
Contracts with, any employee or agent of any of the Hospital Businesses except that
bonus payments may be made as required by Contracts entered into prior to the
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Effective Date and except in the ordinary course of the Hospital Businesses
consistent with past practices in accordance with existing personnel policies;

(d) Create, assume or permit to continue to exist without taking reasonable stepsto
release any new Encumbrance upon any of the Assets other than the interests of
lessors under operating leases entered into in the ordinary course of the Hospital
Businesses consistent with past practices and other than the Permitted Encumbrances;

(e) Sell, assign, transfer, distribute or otherwise transfer or dispose of any item of
property, plant or equipment of Seller having an original cost in excess of $5,000,
other than any Excluded Assets, except in the ordinary course of the Hospita
Businesses consistent with past practices with comparable replacement thereof;

(f) Create, incur, assume, guarantee or otherwise become liable for any liability, or
agree to do any of the foregoing, except (i) indebtedness owed to UCH and (ii) other
ligbilities in the ordinary course of the Hospital Businesses consistent with past
practices,

(g) Cancel, forgive, release, discharge or waive any Accounts Receivable or any
similar Asset or right with respect to the Hospital Businesses, or agree to do any of
the foregoing, except in the ordinary course of the Hospital Businesses consistent
with past practices,

(h) Sell or factor any Accounts Recelvables,

(i) Change any accounting method, policy or practice or, other than in the ordinary
course of business in accordance with current accounting methods, policies and
practices, reduce any reserves in the Financial Statements,

(1) Terminate, amend or otherwise modify any Employee Benefit Plan or Other Plan,
except Seller may make amendments (i) required to comply with this Agreement or
applicable Legal Requirements, (ii) to take steps to transfer the sponsorship of, or
commence the termination of its defined benefit plans or any combination of the
foregoing and (iii) to the defined benefit plan, which amendments have been
approved by the Board of Governors of Seller prior to the Effective Date and
provided to Buyer;

(k) Amend or agreeto amend the articles or certificate of incorporation or bylaws of
Sdller;

() Except to comply with theimmediate mandates of Governmental Authorities, or
in the case of an emergency, incur or pay for any expenditure for the replacement,
repair or supplementation of the Hospital’ s power plant without the prior approval of
Buyer.
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6.3. Buyer Access to and Provision of Additional Information.

(@) From the Effective Date until the Closing Date, Seller (i) will make available to
Buyer full and complete access to and the right to inspect the Assets, books and
records of Seller relating to the Hospital Businesses during normal business hours;
(i) will useitsbest effortsto provide to Buyer full and complete accessto any of the
employees and medical staff members providing services at or for the Hospital
Businesses during normal business hours; (iii) will provide upon request to Buyer all
material information concerning the Hospital Businesses not otherwise disclosed
pursuant to this Agreement; (iv) to the extent legally permissiblewithout waiving any
privilege and to the extent in Seller's possession, will furnish to Buyer such
additional financial, operating and other dataand information regarding the Hospital
Businesses as Buyer may from time to time reasonably request, without regard to
where such information may be located; and (v) with respect to financial, operating
and other dataconcerning the Hospital Businessesnot in Seller’ spossession, will use
reasonabl e efforts to make such data (including auditors' workpapers) available to
Buyer.

(b) Seller will deliver to Buyer complete and genuine copies of:

) within 20 days following the end of each calendar month prior to the
Closing Date, the unaudited balance sheet and the related unaudited
statements of income and cash flows of the Hospital Businessesfor each such
month then ended and for the year-to-date then ended, in consolidating and
consolidated format, and

(i) promptly after prepared, any other financial statements or reports
prepared prior to Closing by or for management relating to the Hospital
Businesses, together with any notes thereto.

(c) Fromthe Effective Dateuntil the Closing Date, Seller shall causethe officersand
employees of the Hospital Businesses to confer on aregular and frequent basiswith
one or more representatives of Buyer at Buyer’s request and to answer Buyer’'s
questions regarding mattersrel ating to the conduct of the Hospital Businessesand the
status of transactions contemplated by this Agreement. Seller shall notify Buyer in
writing of any material changesin the operations, financial condition or prospects of
the Hospital Businesses and of any complaints, investigations, hearings or
adjudicatory proceedings (or communications indicating that the same may be
contemplated) of any Person and shall keep Buyer reasonably informed of such
matters.

6.4. Alternative Proposals. From the Effective Date until the Closing of the transactions
contemplated by, or termination of, this Agreement, each of Seller and UCH agrees(a) that it
shall not, and each shall direct and use its best efforts to cause its officers, directors,
employees, agents and representatives (including any investment banker, attorney or
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accountant retained by either of them) not to, initiate, solicit or encourage, directly or
indirectly, any inquiries or the making or implementation of any proposal or offer (including
any proposal or offer to its board of directors) with respect to a merger, acquisition,
consolidation or similar transaction involving, or any purchase of al or any significant
portion of the assets or equity or membership interests of the Hospital (any such proposal or
offer being hereinafter referred to as an “Alternative Proposal”), or engage in any
negotiations concerning, or provide any confidential information or data to, or have any
discussions with, any Person relating to an Alternative Proposal, or otherwise facilitate any
effort or attempt to make or implement an Alternative Proposal; (b) that it will immediately
cease and cause to be terminated any existing activities, discussions or negotiationswith any
Persons conducted heretofore with respect to any of the foregoing, and it will take the
necessary steps to inform the individuals or entities referred to above of the obligations
undertaken in this Section; and (c) that it will notify Buyer immediately if any suchinquiries
or proposals are received by, any such information is requested from, or any such
negotiations or discussions are sought to be initiated or continued with, it; provided that
nothing contained in this Section shall prohibit the board of directors, trustees or governors
of Seller or UCH from furnishing information to or entering into discussions or negotiations
with, any Person that makes an unsolicited bona fide proposal to acquire the Hospital
pursuant to a merger, consolidation, share exchange, purchase of a substantial portion of
assets, business combination or other similar transaction, if and only to the extent that (A) the
relevant board of directors, trustees or governors determinesin good faith that such actionis
required for the board to comply with its fiduciary duties imposed by law; (B) prior to
furnishing such information to, or entering into discussions or negotiations with, such
Person, Seller or UCH provides written notice to Buyer to the effect that it is furnishing
information to, or entering into discussions or negotiationswith, such Person, and (C) subject
to any confidentiality agreement with such Person (which Seller or UCH determined in good
faith was required to be executed in order for its board to comply with fiduciary duties
imposed by law), Seller or UCH keeps Buyer informed of the status (not the terms) of any
discussions or negotiations. Nothing in this Section shall (x) permit Seller or UCH to
terminate this Agreement (except as specifically provided in Article 11); (y) permit Seller or
UCH to enter into any agreement with respect to an Alternative Proposal during the term of
this Agreement (it being agreed that during the term of this Agreement, Seller and UCH shall
not enter into any agreement with any Person that provides for or in any way facilitates, an
Alternative Proposal (other than a confidentiality agreement in customary form)), or
(2) affect any other obligation of Seller or UCH under this Agreement.

6.5. Insurance Ratings. From the Effective Date until the Closing Date, Seller will take
all actionsreasonably requested by Buyer to enable Buyer, at Buyer’ s expense, to succeed to
the Workers' Compensation and Unemployment Insurance ratings of Seller and the Hospital
Businessesfor insurance purposes; provided that Seller makes no representation or warranty
that Buyer will be successful in such succession. Buyer shall not be obligated to succeed to
any such rating, except asit may elect to do so.
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6.6. Tail Insurance. On or prior to the Closing Date or except as otherwise agreed by
Buyer at Closing, Seller will purchase and obtain an extended claims reporting provision
without expiration for primary and excessinsurance policiesin forceasof the Effective Date
for the full value of their existing limits of liability for activities occurring prior to the
Closing Date, which shall reasonably protect the Hospital and each physician employee of
the Hospital or for whom the Hospital otherwise has an obligation to provide such insurance
consistent with past practice and which are written on a claims made insuring agreement
against insured losses. To the extent commercially available at reasonable expense, Seller
shall obtain extended claim endorsements which shall name Buyer asan insured thereunder.
Buyer shall cooperate with Seller to evaluate alternative arrangements that provide
substantially the same liability protections to the Parties as tail insurance, but that are less
costly than the purchase by Seller of tail insurancedirectly. If any insurancedescribedinthis
Section is provided under a program of self-insurance, Seller may satisfy the above
obligations by maintaining self-insurance in amounts that provide substantially the same
liability protectionsto the Parties aswould arise under occurrence-based insurance policies
purchased by Seller to cover acts and omissions prior to Closing of the Hospital and each
physician employee of the Hospital or for whom the Hospital otherwise has an obligation to
provide such insurance consistent with past practice, provided that Seller may, at itsoption,
engage in aloss portfolio transfer for some or all of such risks with one or more insurers
qualified to sell insuranceto Seller inthe State of Illinois, in which event Seller shall require
such insurers to expressly name Buyer as a beneficiary thereof to the extent commercially
available at reasonable expense.

6.7.  Consent of Others. Subject to the obligations of Buyer under Section 7.1, assoon as
reasonably practicable after the date hereof, and in any event prior to the Closing, Seller shall
useitsreasonable commercial effortsto obtain the consents required to be obtained by Seller
hereunder of all necessary Persons and Governmental Authorities, having jurisdiction over
thistransaction to the consummation of the transactions contemplated hereunder, including
the Permits listed in Schedule 3.16 that are assignable by Seller and the assignment and
continuation of the Assumed Contracts. The foregoing notwithstanding, it shall be the
responsibility of Buyer to useits reasonable commercial effortsto obtain any Permitslisted
in Schedule 3.16 that are not assignable by Seller, provided that Seller shall cooperate with
Buyer in obtaining such consents so long as such cooperation isat no material cost to Seller.

6.8. Sdler’sEffortstoClose. Seller shall useitsreasonable commercial effortsto satisfy
al the conditions precedent set forth in Articles 9 and 10 to its or to Buyer’s obligations
under this Agreement to the extent that Seller’ s action or inaction can control or influencethe
satisfaction of such conditions.

6.9. Employee Terminations. At Closing, Seller shall ddliver to Buyer alist asof Closing
setting forth the name of each employee of the Hospital Businesses whose employment was
terminated during the 90 day period ending on the Closing Date and the reason for such
termination.
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COVENANTSAND OBLIGATIONSOF VHFEC AND BUYER. From the Effective Date until the

Closing Date and except as otherwise expressly provided in this Agreement, or agreed to in writing
by Seller, VHFC and Buyer will:

exhibit2_1

7.1. Consent of Others. As soon as reasonably practicable after the date of this
Agreement, and in any event prior to the Closing, Buyer shall use reasonable commercial
effortsto obtain the Permits, accreditations, consents and approvals required to be obtained
by Buyer of all necessary Persons and Governmental Authoritieshavingjurisdiction over this
transaction to the consummation of the transactions contemplated hereunder, including the
Permitslisted in Schedule 3.16 that are not assignable by Seller. Inthat regard, Buyer may,
initsreasonabl e determination, concludethat in order to obtain such Permits, accreditations,
approvals or assignments, Buyer must enter into aseparate agreement or understanding with
the Governmental Authority, or payor, or the other party to an Assumed Contract,
responsible for issuing or granting a Permit, accreditation, consent or approval. Such
agreement may require Buyer to assume certain obligations and liabilities of Seller that are
Excluded Liabilities or against which UCH isto indemnify, or for which Seller or UCH isto
otherwisereimburse, Buyer. Alternatively, Buyer may berequired by Legal Requirement to
assume, or be deemed by Legal Requirement to have assumed, such obligations and
liabilitiesof Seller. If Buyer entersinto any such agreement or understanding with any such
Person or by Legal Requirement assumes such obligations or liabilities of Seller, such
agreement, understanding or assumption shall not in any manner whatsoever impair the
rights of Buyer’s Indemnified Personsto indemnification against UCH, or diminishUCH’s
indemnity obligationsto Buyer’ s Indemnified Persons, under this Agreement and shall under
no circumstances be claimed by UCH as a defense (whether of waiver, estoppel, consent,
operation of Law, or otherwise) against Buyer’ sassertion of any claim under this Agreement
against Seller or UCH and the rights and obligations of the Parties to each other under this
Agreement shall be determined as if such agreement or understanding with such
Governmental Authority or payor, or the other party to an Assumed Contract, did not exist or
such assumption was not required by Legal Requirement.

7.2. VHFC and Buyer's Efforts to Close. Each of VHFC and Buyer shall use its
reasonable commercia efforts to satisfy all the conditions precedent set forth in Articles9
and 10 to its or Seller’s obligations under this Agreement to the extent that VHFC and
Buyer’ s action or inaction can control or influence the satisfaction of such conditions.

7.3. Employee Matters.

(a) Subject to the exclusions set forth in this Section and in reliance upon the
representations and warranties of Seller in Sections 3.20 and 3.21, Buyer will provide
written offers, or one or more of Buyer’s Affiliates will provide written offers, to
employ at the Hospital as of the Closing Date all active employees of Seller working
at the Hospital immediately prior to Closing on substantially the same terms and
conditions (i.e., salaries, wages, job duties, titles, and responsibilities) applicable to
such employees on the Effective Date. Buyer will also provide written offers to
employ at the Hospital as of the Closing Date all employees of Seller working at the
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Hospital who are on family or medical |leave, short-term disability or other short-term
leave immediately prior to Closing on substantially the same terms and conditions
(i.e,, saaries, wages, job duties, titles and responsibilities) applicable to such
employees prior to going on short-term leave. In addition, the Employee Benefit
Plans offered to the Hired Employees will be the same in al material respects as
those generaly provided to employees at other hospitals operated by Buyer’'s
Affiliates. Seller acknowledges that all employment offerswill be made subject to
the satisfactory completion by Buyer of its customary employee background checks.
Employees employed under written Contracts will not be offered employment
pursuant to this Section, but shall be employed pursuant to the terms of the Assumed
Contracts, if any, relating to such employees. To the extent Buyer conducts a
workforce reduction at the Hospital, Buyer and UCH agree to use commercially
reasonabl e efforts to provide terminated employees with information regarding job
openings at other facilities owned by Vanguard's Affiliates and UCH and its
Affiliatesin the Chicagoland area. Any workforce reduction shall be conducted by
Buyer in compliance with all applicable Legal Requirements.

(b) Nothing contained in this Section or e sewherein this Agreement shall be deemed
tolimit or otherwise affect in any manner the right of Buyer or any Affiliate of Buyer
to terminate at will the employment of any Hired Employee (except as otherwise
provided in Assumed Contracts with such employees), or limit the right of Buyer or
any Affiliate to apply its existing personnel policies and procedures to the Hired
Employees. Nothing contained in this Section or elsewherein this Agreement shall
be deemed to limit or otherwise affect in any manner the right of Buyer or any
Affiliate of Buyer to make changes after Closing to the terms and conditions of the
Employee Benefit Plans offered to the Hired Employees so long as such changes
apply to al employees covered by the affected Employee Benefit Plans.

(c) With respect to the Hired Employees and their eligible dependents, Buyer will
waive any eligibility waiting periods and the “pre-existing condition” exclusions
under Buyer's applicable Employee Welfare Benefit Plan offered to the Hired
Employees, subject to any eligibility and pre-existing condition limitations provided
by Seller’s Employee Welfare Benefit Plan, as the case may be, as of the Closing
Date. Buyer shall giveall Hired Employees credit for their accumul ated and unused
vacation and personal daysto the extent the same constitute Assumed Liabilities, and
up to 80 hours of sick time for full-time employees and up to 32 hours of sick time
for part-time employees (whether in such form or in the form of paid time off or
extended illness bank plans); such amounts shall not be subject to reduction, offset or
any other limitation under Buyer's vacation, holiday, sick pay or paid time-off
policies and procedures. Buyer shall give al Hired Employees credit after Closing
for their years of service with Seller for the purpose of determining how much
vacation, holiday and sick pay, and severance and other employee benefits, the Hired
Employees are entitled to under the applicable Employee Welfare Benefit Plan of
Buyer and for purposes of determining eligibility to participate, vesting percentages
and rates of accrual in the Employee Pension Benefit Plans offered to the Hired
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Employees subject to any limitations relating to such matters provided by Seller’s
Employee Welfare Benefit Plan, as the case may be, as of the Closing Date. Buyer
will not make any contributions to Seller’s pension plans and will not assume or
otherwise become liable for (i) Seller’s Employee Welfare Plans,(ii) obligations
under Seller’ s severance program or severance Contracts, (iii) with respect to Hired
Employees and their beneficiaries who are in a“continuum of care” on the Closing
Date, payment of any inpatient hospital or sub-acute care facility charges for such
admission, unlessthey are enrolled in an HMO plan both prior to and after Closing,
(iv) transplant costs for Hired Employees or their beneficiaries whose names are on
the national list of potential transplant recipients on the Closing Date, (v) long-term
disability paymentsto any former employee of Seller who does not actively work for
Buyer after Closing or (vi) other obligationsto former or currently retired employees
of Seller, including unemployment compensation. A personisinthe “continuum of
care” on the Closing Date if that person (y) is an inpatient of any hospital on the
Closing Date or (2) is an inpatient at a sub-acute care facility (e.g., skilled nursing
facility, long term care facility or mental health facility) on the Closing Date. Buyer
will make available group health plan continuation coverage required under COBRA
to employees of Seller who are eligible for COBRA, provided that Seller will
reimburse Buyer, with respect to COBRA beneficiaries recelving self insured PPO
coverage whose qualifying events occurred prior to the Closing Date, for any excess
of PPO claims of such COBRA Beneficiaries paid from Buyer's assets and not
reimbursed from stop lossinsurance over the COBRA premiums collected from such
COBRA Beneficiaries, determined in the aggregate with respect to all such
individuals at the end of the COBRA period for al such employees. If Hired
Employees who are enrolled in an HMO plan prior to the Closing Date are in a
“continuum of care” on the Closing Date and are not enrolled in an HM O plan after
the Closing Date, Seller will reimburse Buyer for inpatient hospital charges paidin
respect of such employee until they are no longer in the continuum of care.

(d) Buyer will credit each Hired Employee and their eligible dependents under the
Employee Welfare Benefit Plans offered to the Hired Employees with any
deductibles, copayments or other cost-sharing amounts incurred by the Hired
Employee or eligible dependent under Seller’ s Employee Welfare Benefit Plans, as
the case may be, during the period beginning on the first day of the most recent plan
year of the applicable Employee Welfare Benefit Plan offered by Buyer to the Hired
Employees and ending on the Closing Date.

(e) Between the Effective Date and Closing, Buyer may run newspaper
advertisementsin the name of any of the Hospital Businessesto recruit employeesfor
and in the name of any of the Hospital Businesses, such employment to commence as
of the Closing or any time thereafter; provided that should this Agreement terminate
prior to Closing for any reason, neither Seller nor UCH shall be liable for any
obligation made by Buyer to such prospective employee.
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(f) Buyer will provide tuition reimbursement to the Hired Employees enrolled in a
qualified educational program at Closing, in accordance with and subject to theterms
and conditions of Seller’s tuition reimbursement plan. Upon determination of the
aggregate amount reimbursed to those Hired Employees, Seller shall reimburse Buyer
for the amount of tuition reimbursement actually paid to the Hired Employees in
excess of the amount agreed by the Parties pursuant to Section 2.5; provided, in the
event the amount agreed to by the Parties pursuant to Section 2.5 exceedsthe amount
of tuition reimbursement actually paid by Buyer to Hired Employees, Buyer will
promptly pay Seller the amount of such excess.

ADDITIONAL COVENANTSAND OBLIGATIONS

8.1. Necessary Filings. From the Effective Date until the Closing Date, each of the Parties
shall file, if and to the extent required by law, all reports or other documents required or
requested by Governmental Authorities under the HSR Act concerning the transactions
contemplated hereby, and comply promptly with any requests by the Governmental
Authorities for additional information concerning such transactions, so that the waiting
period specified inthe HSR Act will expire as soon as reasonably possible after the Effective
Date. Each of the Parties shall furnish to the other Parties such information as the other
Parties reasonably requireto perform their obligationsunder the HSR Act and shall exchange
drafts of the relevant portions of each other’ s report forms prior to filing.

8.2.  Costs and Expenses.

() Except as otherwise expressly set forth in this Agreement, all expenses of the
preparation of this Agreement and of the purchase of the Assets set forth herein,
including counsel, accounting, brokerage and investment advisor fees and
disbursements, shall be borne by the respective Party incurring such expenses,
whether or not such transactions are consummated.

(b) Seller shall pay al sales and use Taxes arising out of the transfer of the Assets,
State and County real estate transfer Taxes, the cost of Buyer’s standard form
owner’ sor leasehold titleinsurance policies described in Section 10.6, and the cost of
removing Encumbrances that are not Permitted Encumbrances. Buyer shall pay the
HSR Act filing fee, certificate of exemption filing fees, the City of Chicago real
estate transfer Tax, the cost of any title insurance policy endorsements requested by
Buyer including but not limited to any extended coverage endorsement, and the costs
of land title surveys of the Real Property and environmental, engineering and other
professional studies undertaken by Buyer and any fees related to obtaining any new
Permits or the assignment or transfer of any existing Permits.

8.3.  Fulfillment of Conditions. Each Party will execute and deliver at Closing each
Closing Document that such Party isrequired by this Agreement to execute and deliver asa
condition to Closing, and will take all commercially reasonabl e steps necessary or desirable
and proceed diligently and in good faith to satisfy each other condition to the obligations of
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the Parties contained in this Agreement, to the extent that satisfaction of such condition is
within the control of such Party.

8.4. Release of Encumbrances. Seller shall cause al Encumbrances other than the
Permitted Encumbrances to be released and discharged at or prior to Closing.

8.5. Cetificate of Exemption. Seller and Buyer shall comply with the requirements for
exemptions involving the change of ownership of a health care facility described in 77 Il1.
Adm. Code 1130 and VHFC and Vanguard shall provide Seller and Buyer such information
and assistance in connection therewith asisrequired by applicable Legal Requirement or as
Seller or Buyer may reasonably request.

CONDITIONS PRECEDENT TO OBLIGATIONSOF SELLER

The obligations of Seller hereunder are subject to the satisfaction on or prior to the

Closing Date of the following conditions, unless waived in writing by Seller:

exhibit2_1

9.1. Accuracy of Representations and Warranties;, Covenants.

(@) Each of the representations and warranties of Vanguard, VHFC and Buyer
contained in this Agreement shall betrue and correct on and as of the Effective Date;
each of the representations and warranties of Vanguard, VHFC and Buyer contained
in this Agreement that are qualified asto materiality shall be true and correct on and
as of the Closing Date; and each of the other representations and warranties of
Vanguard, VHFC and Buyer contained in this Agreement shall betrue and correctin
all material respects on and as of the Closing Date.

(b) Each and al of the terms, covenants and agreements to be complied with or
performed by Vanguard, VHFC and Buyer on or before the Closing Date shall have
been complied with and performed in all material respects.

9.2. Adverse Action or Proceeding. No bona fide action or proceeding before any
Governmental Authority shall have been instituted or threatened to restrain or prohibit the
transactions herein contemplated, and no Governmental Authority shall havetaken any other
action or made any request of Seller asaresult of which Seller reasonably and in good faith
deems it inadvisable to proceed with the transactions hereunder; and there shall not be in
effect any order restraining, enjoining or otherwise preventing consummeation of the sale of
the Assets and other transactions contemplated hereunder.

9.3. Contract Consents and Approvals. Seller shall have obtained the consents and
approvals required for the assignment of the Contracts listed or described on Schedule 9.3
and all other consents and approvalsthat the Parties agree are required for the assignment of
any Contracts (other than Immaterial Contracts) listed or described on any supplement to
Schedule 3.18 delivered pursuant to Section 17.1.
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9.4. Pre-Closing Confirmations. Seller shall have obtained documentation or other
evidencereasonably satisfactory to Seller that Seller and Buyer havereceived or will receive
all consents, approvals, authorizations and clearances of Governmental Authoritiesrequired
to consummate the transactions contemplated hereby, including the approval of the lllinois
Health Facilities Planning Board pursuant to 77 I1l. Adm. Code 1130, and that all applicable
waiting periods under the HSR Act have expired.

9.5. Extraordinary Events. Neither Vanguard, VHFC nor Buyer shal (a) be in
receivership or dissolution; (b) have made any assignment for the benefit of creditors;
(c) have been adjudicated a bankrupt; (d) have filed a petition in voluntary bankruptcy, a
petition or answer seeking reorganization, or an arrangement with creditorsunder the federal
bankruptcy law or any other similar law or statute of the United States or any state, nor shall
any such petition have been filed against Vanguard, VHFC or Buyer, or (€) haveentered into
any Contract to do or permit the doing of any of the foregoing on or after the Closing Date.

9.6. Opinion of Vanguard's, VHFC' sand Buyer’s Counsel. Seller shall havereceived an
opinion(s) from counsel to Vanguard, VHFC and Buyer (who may be in-house counsel)
dated as of the Closing Date and addressed to Seller, in form and substance satisfactory to
Sdller, to substantially the following effect:

(@) Vanguardisacorporation duly incorporated and validly existing in good standing
under the laws of the State of Delaware with full corporate power to carry on its
business as it is now being conducted. Vanguard has full power and authority to
execute and deliver this Agreement and each of the Closing Documentstowhichitis
aparty and to perform its obligations herein and therein. All corporate proceedings
required to be taken by Vanguard to authorize the execution and delivery of this
Agreement and each of the Closing Documentsto whichit isaparty and to authorize
the performance of itsobligations herein and therein, have all been duly and properly
taken.

(b) VHFC is acorporation duly incorporated and validly existing in good standing
under the laws of the State of Tennessee with full corporate power to carry on its
businessasit isnow being conducted. VHFC hasfull power and authority to execute
and deliver this Agreement and each of the Closing Documentsto whichitisaparty
and to perform its obligations herein and therein. All corporate proceedingsrequired
to be taken by VHFC to authorize the execution and delivery of this Agreement and
each of the Closing Documents to which it is a party and to authorize the
performance of its obligations herein and therein, have all been duly and properly
taken.

(c) Buyer is a corporation duly incorporated and validly existing in good standing
under the laws of the State of Delaware with full corporate power to carry on its
businessasit is now being conducted and qualified to do businessin Illinois. Buyer
has full power and authority to execute and deliver this Agreement and each of the
Closing Documents to which it is a party and to perform its obligations herein and
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therein. All corporate proceedings required to be taken by Buyer to authorize the
execution and delivery of this Agreement and each of the Closing Documents to
which it is a party and to authorize the performance of its obligations herein and
therein, have all been duly and properly taken.

(d) Theexecution, delivery and performance by Vanguard, VHFC and Buyer of this
Agreement and each of the Closing Documentsto which each of themisaparty does
not violate any provision of itsarticles of incorporation, bylaws, or of any indenture
or other material Contract to whichitisaparty and of which counsel has knowledge.

(e) This Agreement and each of the respective Closing Documentsto whichitisa
party constitutes a valid and binding obligation of each of Vanguard, VHFC and
Buyer, enforceable against each of them in accordance with its respective terms,
subject, asto enforcement of remedies, to (a) applicable bankruptcy, reorganization,
insolvency, moratorium, fraudulent conveyance or other laws affecting creditors
rights generally from time to time in effect; (b) limitations on the enforcement of
equitable remedies, and (c) such other qualifications as counsel to the Parties may
mutually agree upon.

(f) Tosuch counsel’ sknowledge, the consummation of thetransactionsdescribedin
this Agreement will not result in aviolation, breach or default by Vanguard, VHFC
or Buyer under any material Delaware and Illinois law.

In rendering such opinion(s), such counsel may rely upon certificates of governmenta
officialsand may place reasonabl e reliance upon certificates of officersof Vanguard, VHFC
and Buyer.

9.7.  Dédlivery of Closing Documents. Vanguard, VHFC and Buyer shall haveddlivered at
Closing (to the Person or Persons designated therein) the Closing Documents required by,
and otherwise have fully complied with, the provisionsof Section 11.4 and VHFC shall have
performed or complied with al of its obligations under the Contribution Agreement or the
Shareholder’ s Agreement required to be performed or complied with prior to Closing.

9.8 UCH/Sdler/University Agreement. On the Closing Date, UCH, Seller and the
University shall have performed their respective obligations under the Post-Closing
Agreement dated as of the date hereof (the* Post-Closing Agreement”) by and between Seller
and UCH; and the University, Seller and UCH shall have executed and delivered the
Assumption Agreement among the University, Seller and UCH.

10.0 CONDITIONSPRECEDENT TO OBLIGATIONS OF BUYER

The obligations of Buyer hereunder are subject to the satisfaction on or prior to the
Closing Date of the following conditions, unless waived in writing by Buyer:
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10.1. Representations and Warranties;, Covenants.

(@) Each of the representations and warranties of Seller and UCH contained in this
Agreement shall be true and correct on and as of the Effective Date; each of the
representations and warranties of Seller and UCH contained in this Agreement that
arequalified asto materiality, as supplemented pursuant to Section 17.1, shall betrue
and correct on and as of the Closing Date; each of the other representations and
warranties of Seller and UCH contained in this Agreement, as supplemented pursuant
to Section 17.1, shall be true and correct in al material respects on and as of the
Closing Date.

(b) Each and al of the terms, covenants and agreements to be complied with or
performed by Seller on or before the Closing Date shall have been complied with and
performed in all material respects.

(c) The circumstances or events disclosed on the supplements to the Schedules
delivered by Seller or UCH pursuant to Section 17.1 shall not, individually or inthe
aggregate, haveaMaterial Adverse Effect which has not been cured onor prior to the
Closing Date.

10.2. Adverse Action or Proceeding. No action or proceeding before any Governmental
Authority shall have been instituted or threatened to restrain or prohibit the transactions
herein contemplated, and no Governmenta Authority shall have taken any other action or
made any request of Seller asaresult of which Buyer reasonably and in good faith deemsit
inadvisable to proceed with the transactions hereunder; and there shall not be in effect any
order restraining, enjoining or otherwise preventing consummation of the sale of the Assets
and other transactions contemplated hereunder.

10.3. Pre-Closing Confirmations and Contractual Consents. Buyer shall have obtained
documentation or other evidence reasonably satisfactory to Buyer that:

() Seller and Buyer have received all consents, Permits, approvals, authorizations
and clearances of Governmental Authoritiesrequired to consummatethetransactions
herein contemplated, including the approval of thelllinois Health Facilities Planning
Board pursuant to 77 11l. Adm. Code 1130;

(b) Buyer has received confirmation from the Illinois Department of Public Health
and other applicablelicensure agenciesthat upon Closing al licensesrequired by law
to operate the Hospital Businesses will be transferred to or issued in the name of
Buyer;

(c) The Hospital will be qualified as of Closing to participate in the Government
Payment Programs and will be entitled to receive payment under the Government
Payment Programs for services rendered to qualified beneficiaries on and after the
Closing Date;
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(d) Seller has obtained consents to assignment of all Assumed Contracts (other than
Immaterial Contracts) listed on Schedule 9.3 for which such consents are required;

(e) Buyer has obtained such other consents, approvals and Permitsas are legally or
contractually required for the consummation of the transactions described herein; and

(f) al applicable waiting periods under the HSR Act have expired.

10.4. Extraordinary Events. Seller shall not (a) bein receivership or dissolution; (b) have
made any assignment for the benefit of creditors; (c) have been adjudicated a bankrupt;
(d) havefiled apetition in voluntary bankruptcy, a petition or answer seeking reorgani zation,
or an arrangement with creditors under the federal bankruptcy law or any other similar law or
statute of the United States or any state, nor shall any such petition have been filed against
any of them, or (e) have entered into any Contract to do or permit the doing of any of the
foregoing on or immediately after the Closing Date.

10.5. No Material Adverse Change. Since February 28, 2002, no event or circumstance
shall have occurred which had or reasonably could be expected to have aMaterial Adverse
Effect.

10.6. Title Insurance Policies and Surveys. Buyer shall have received:

(@ Commitmentsfrom Chicago Title Insurance Company to issueto Buyer asof the
Closing Date one or more 1992 ALTA Extended Coverage, Owner’s or Leasehold
TitleInsurance Policiesfor the Real Property, in amountsto be determined by Buyer,
and with endorsements as Buyer may request;

(b) Commitments from Chicago Title Insurance Company to issue to Buyer's
mortgagee as of the Closing Date one or more AL TA extended coveragelender’ stitle
insurance policiesfor the Real Property, in amounts acceptable to the mortgagee, in
form satisfactory to the mortgagees and with such endorsements as the mortgagees
require; and

(c) ALTA Surveys of the Real Property and improvements thereon, from an
engineering firm agreed to by the Parties and certified to Buyer, UCH, the title
insurance company, the mortgagee and such other Persons as Buyer may designate.

10.7. Opinion of Seller’'sand UCH’s Counsel. Buyer shall havereceived an opinionfrom
counsel to Seller and UCH (who may be in-house counsel) dated as of the Closing Date and
addressed to Buyer, in form and substance satisfactory to Buyer, to substantialy the
following effect:

(a) Seller is a not-for-profit corporation duly incorporated and validly existing in
good standing under the laws of the State of Illinois with full corporate power to
carry onitsbusinessasit isnow being conducted. Seller hasfull power and authority
to execute and deliver this Agreement and each of the Closing Documentsto whichit
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isaparty and to perform itsobligations herein and therein. All corporate proceedings
required to be taken by Seller to authorize the execution and delivery of this
Agreement and each of the Closing Documentsto whichit isaparty and to authorize
the performance of itsobligations herein and therein, have all been duly and properly
taken.

(b) UCH is a not-for-profit corporation duly incorporated and validly existing in
good standing under the laws of the State of Illinois with full corporate power to
carry onitsbusinessasit isnow being conducted. UCH hasfull power and authority
to execute and deliver this Agreement and each of the Closing Documentstowhichit
isaparty and to performits obligations herein and therein. All corporate proceedings
required to be taken by UCH to authorize the execution and delivery of this
Agreement and each of the Closing Documentsto whichit isaparty and to authorize
the performance of itsobligations herein and therein, have all been duly and properly
taken.

(c) The execution, delivery and performance of this Agreement and each of the
Closing Documentsto whichitisaparty doesnot violate any provision of itsarticles
of incorporation or bylaws, or of any indenture or other Contract to which Seller or
UCH is aparty and of which such counsel has knowledge.

(d) This Agreement and each of the Closing Documents to which it is a party
constitutes a valid and binding obligation of Seller and UCH, enforceable against
each of them in accordance with itsterms, subject, asto enforcement of remedies, to
(a) applicable bankruptcy, reorganization, insolvency, moratorium, fraudulent
conveyance or other laws affecting creditors' rights generally from time to timein
effect; (b) limitations on the enforcement of equitable remedies and (c) such other
gualifications as counsel to the Parties may mutually agree upon.

(e) Tosuch counseal’sknowledge, the consummation of thetransactionsdescribedin
the Agreement will not result in a violation, breach or default by Seller under any
materia Illinois law.

In rendering such opinion, such counsel may rely upon certificates of governmental officials
and may place reasonable reliance upon certificates of officers of Seller and UCH.

10.8. Lien Searches and Termination Statements. Seller shall have delivered to Buyer
UCC lien, litigation and tax searches showing all Encumbrances on the Assets, accompanied
by fully executed UCC termination statements or other releases or reconveyances for all
Encumbrances that are not Permitted Encumbrances.

10.9. Hill-Burton Facilities. There shall be no Encumbrance on or affecting any of the
Assets or Hospital Businesses relating to or arising out of the Hill-Burton Act.
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10.10. Délivery of Closing Documents. Seller and UCH shall have delivered at Closing (to
the Person or Persons designated therein) the Closing Documents required by, and otherwise
have fully complied with, the provisions of Section 11.3 and UCH shall have performed or
complied with all of its obligations under the Contribution Agreement or the Shareholder’s
Agreement required to be performed or complied with prior to Closing.

10.11. IDPH Survey. By the Closing Date, Seller shall have completed the corrective
actions for life safety monitoring required by the Illinois Department of Public Health
following its December 7, 2001, survey of the Hospital; the Illinois Department of Public
Health shall have conducted alife safety code monitoring survey at the Hospital and issued a
report indicating that the Hospital has corrected the deficienciesidentified in the December
7, 2001, survey; and the Center for Medicare and Medicaid Services shall have determined
that it will not terminate the Hospital’s Medicare provider agreement as a result of the
deficiencies identified in the December 7, 2001, survey.

10.12. Information Services Agreement. Buyer and UCH shall have entered into an
agreement pursuant to which the information services department of UCH shall provideto
Buyer (i) access to the material applications described on Schedule 10.12 and (i) support
and data processing services related to the material applications described on Schedule
10.12, upon terms and conditions described on Schedule 10.12 and otherwise on terms
substantially similar to those currently enjoyed by Seller.

10.13. Closure of South Addition CON Project. By the Closing Date, Seller shall have
completed the South Addition CON Project in accordance with the applicable permits and
the Illinois Health Facilities Planning Board shall have issued a letter acknowledging the
closure of the South Addition CON Project.

11.0 CLOSING: TERMINATION OF AGREEMENT

11.1. Closing. Consummation of the sale and purchase of the Hospital Businessesand the
other transactions contemplated by and described in this Agreement (the “Closing”) shall
take place at the offices of Seller a 10:00 am. on the tenth business day following
satisfaction or waiver of the conditions set forth in Articles9 and 10, or at such time or place
as the Parties may mutually agree. Unless otherwise agreed in writing by the Parties at
Closing, the Closing shall be effective for accounting purposes as of 12:01 am. on the
Closing Date.

11.2. Pre-Closing. A pre-closing of the transactions contemplated hereunder may, if the
Parties so agree, be held at atime and place mutually agreeabl e to the Parties on one or more
business days preceding the Closing Date.

11.3. Déliverables of Seller and UCH at Closing. At the Closing and unless otherwise
waived in writing by Buyer, Seller and UCH shall deliver or cause to be delivered:
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(a) To Buyer:

) a Special Warranty Deed, fully executed by Seller with deed stamps
affixed thereon, provided that Buyer provides funds for the City of Chicago
transfer taxes, and in recordable form, conveying to Buyer fee title to the
owned Real Property, free and clear of all Encumbrances other than the
Permitted Real Property Encumbrances;

(i) bills of sale and assignment, fully executed by Seller, in form and
substance reasonably acceptabl e to Buyer, conveying to Buyer good and vaid
title to all Assets other than the Rea Property, free and clear of al
Encumbrances other than the Permitted Persona Property Encumbrances,
and

(iti)  assignments, fully executed by Seller, in form and substance
reasonably acceptable to Buyer, conveying to Buyer Seller’ sinterestsin the
Assumed Contracts, including the Real Property leases.

(b) To VHFC:

@) the Shareholders’ Agreement between UCH and VHFC in the form
attached as Exhibit A (with such changes thereto as are acceptable to the
parties thereto, the “ Shareholders’ Agreement”) fully executed by UCH;

(i) the Academic Affiliation Agreement between Buyer and UC/BSD in
the form attached as Exhibit B (with such changes thereto as are acceptable
to the partiesthereto, the“ Academic Affiliation Agreement”) fully executed
by UC/BSD;

(iti)  the Subscription and Contribution Agreement between UCH and
VHFC in the form attached as Exhibit C (with such changes thereto as are
acceptableto the partiesthereto, the“ Contribution Agreement”), pursuant to
which each of UCH and VHFC shall fund Buyer, fully executed by UCH;

(iv)  origina or certified copies or a binder of the tail insurance policies
required by Section 6.6, and receipts evidencing payment of the premiums
therefor;

(V) copies of resolutions duly adopted by the board of governorsof Seller
and, if required, the members of Seller, authorizing and approving the
execution and delivery of this Agreement and the Closing Documentsand the
consummation of the transactions contemplated hereby, certified astrue and
in full force and effect as of the Closing Date by the appropriate officers of
Sdller;
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(vi)  certificatesof theduly authorized officer of Seller certifying that each
of the representations and warranties of Seller contained in this Agreement,
as supplemented in accordance with Section 17.1, that is qualified as to
materiality istrue and correct on and as of the Closing Date, that each of the
other representations and warranties of Seller contained inthisAgreementis
true and correct in all materia respects on and as of the Closing Date, and
that each and all of the terms, covenants and agreementsto be complied with
or performed by Seller on or before the Closing Date have been complied
with and performed,;

(vii) certificates of incumbency for the respective officers of Seller
executing the Agreement and the Closing Documents, dated as of the Closing
Date;

(viii) certificates of existence and good standing from the state in which
Sdller isincorporated or organized, each dated the most recent practical date
prior to Closing; and

(ix)  copiesof resolutionsduly adopted by the board of governors of UCH
and, if required, the members of UCH, authorizing and approving the
execution and delivery of this Agreement and the Closing Documents and the
consummation of the transactions contemplated hereby, certified astrueand
in full force and effect as of the Closing Date by the appropriate officers of
UCH;

x) certificates of the duly authorized officer of UCH certifying that each
of the representations and warranties of UCH contained in this Agreement
that isqualified asto materiality istrue and correct on and as of the Closing
Date, that each of the other representations and warranties of UCH contained
in this Agreement istrue and correct in all material respects on and as of the
Closing Date, and that each and al of theterms, covenants and agreementsto
be complied with or performed by UCH on or before the Closing Date have
been complied with and performed,;

(xi)  certificates of incumbency for the respective officers of UCH
executing the Agreement and the Closing Documents, dated as of the Closing
Date;

(xii)  certificates of existence and good standing from the state in which
UCH isincorporated or organized, each dated the most recent practical date
prior to Closing; and

(xiii)  such other Closing Documents as VHFC reasonably deems necessary
to effect the transactions contemplated hereby.
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(© To UCH that certain binding agreement pursuant to which Seller agreesto use
the proceeds from the transactions contemplated herein in the manner set forth on
Schedule 2.5(a).

(d) To Sller:

) abill of sale conveying to Seller all of the tangible personal property
owned by UCH and located on the premises of the Hospital; and

(i) an executed Post-Closing Agreement and any other documentsto be
executed by UCH on or prior to the Closing, as referred to in the Post-
Closing Agreement.

11.4. Vanguard's, VHFC'sand Buyer’s Deliverablesat Closing. At the Closingand unless
otherwisewaived inwriting by Seller and UCH, Vanguard, VHFC and Buyer shall deliver or
cause to be delivered:

(@) Inthe case of VHFC, to Buyer the Management Agreement between Vanguard
Heath Management, Inc., an Affiliate of VHFC, and Buyer in the form attached as
Exhibit D (with such changes thereto as are acceptable to the parties thereto and
UCH, the “Management Agreement”), pursuant to which Vanguard Hedlth
Management, Inc. will manage the day-to-day operations of Buyer.

(b) In the case of Buyer, to Seller and to UCH:

@) an assumption agreement, fully executed by Buyer, in form and
substance acceptable to Seller, pursuant to which Buyer shall assume the
future payment and performance of the Assumed Liabilitiesand the Assumed
Delt;

(i) the Shareholders’ Agreement, fully executed by VHFC;
(@iii)  the Academic Affiliation Agreement, fully executed by Buyer;
(iv)  the Contribution Agreement, fully executed by VHFC;

(V) copies of resolutions duly adopted by the boards of directors of
Vanguard, VHFC and Buyer authorizing and approving the execution and
delivery of this Agreement and the Closing Documents and the
consummation of the transactions contemplated hereby, certified astrue and
in full force and effect as of the Closing Date by appropriate officers of
Vanguard, VHFC and Buyer;

(vi)  certificates of the duly authorized President or a Vice President of
Vanguard, VHFC and Buyer certifying that each of the representations and
warranties of Vanguard, VHFC and Buyer contained inthisAgreement that is
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qualified as to materiaity is true and correct on and as of the Closing Date,
that each of the other representations and warranties of Vanguard, VHFC and
Buyer contained in this Agreement istrue and correct in al material respects
on and as of the Closing Date, and that each and all of the terms, covenants
and agreements to be complied with or performed by Vanguard, VHFC and
Buyer on or before the Closing Date have been complied with and performed;

(vii) certificates of incumbency for the officers of Vanguard, VHFC and
Buyer executing this Agreement and the Closing Documents, dated as of the
Closing Date;

(viii) certificates of existence and good standing of VVanguard, VHFC and
Buyer from the statesin which they areincorporated or organized, asthe case
may be, dated the most recent practical date prior to Closing; and

(ix)  such other Closing Documents as Seller or UCH reasonably deems
necessary to effect the transactions contemplated hereby.

11.5. Termination Prior to Closing.

(&) Notwithstanding anything herein to the contrary, this Agreement may be
terminated, and the transactions contemplated by this Agreement abandoned, upon
notice by the terminating Party to the other Parties:

M) at any time before the Closing, by mutual consent of Buyer and Seller;
(i) by Buyer in accordance with Section 11.6;

(iti)  atanytimebeforethe Closing, by VHFC or Buyer on the one hand, or
Seller on the other hand, in the event of material breach of this Agreement by
the non-terminating Party;

(iv)  if the satisfaction of any condition to such Party’ s obligations under
this Agreement becomes impossible or impracticable with the use of
commercialy reasonable efforts and the failure of such condition to be
satisfied is not caused by a breach by the terminating Party;

(V) a any time after July 1, 2002, by Seller if the transactions
contemplated by this Agreement have not been consummated on or before
such date and such failure to consummate is not caused by a breach of this
Agreement by Seller or UCH;

(vi) a any time after July 1, 2002, by Buyer if the transactions
contemplated by this Agreement have not been consummated on or before
such date and such failure to consummate is not caused by abreach of this
Agreement by VHFC or Buyer; or
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(vii) by Buyer if, since February 28, 2002, any event, occurrence or
development of astate of circumstances or facts has occurred which has had
or reasonably could be expected to have a Material Adverse Effect;

(viii) by Seller if, asaresult of an Alternative Proposal received by Seller
from aPerson other than Buyer or any of its Affiliates, the board of governors
of Seller determines in good faith that its fiduciary obligations under
applicable law require that such Alternative Proposal be accepted; provided
that (i) the board of governors of Seller shall have determined in good faith
on the basis of oral or written advice of outside counsel that such action is
required by its fiduciary obligations under applicable law after considering
applicable provisionsof statelaw and after giving effect to all concessions, if
any, which have been offered by Buyer pursuant to clause (ii) of this
paragraph, and (ii) prior to any such termination, Seller shall, and shall cause
its financial and legal advisors to, negotiate with Buyer to make such
adjustments in the terms and conditions of this Agreement as would enable
Buyer to proceed with the transactions contemplated hereby;

(b) No termination shall be effective pursuant to Section 11.5(a)(viii) unless
concurrently with such termination, the termination fee is paid in full by Seller in
accordance with the provisions of Section 11.7.

11.6. Termination for Casualty. If prior tothe Closing Date any part of one or more of the
Hospital Businesses is destroyed or damaged by fire, theft, vandalism or other cause or
casualty and, asaresult thereof, either (i) more than $1,000,000 of Assetsisrendered prior to
the Closing Date unsuitable for its primary intended use or (ii) the Hospital is unable to
provide all Core Services, Buyer may terminate this Agreement in its entirety without
penalty. Otherwise, the Parties shall consummate the transaction notwithstanding such
destruction or damage, in which event Seller shall pay, transfer and assign to Buyer at
Closing the proceeds (or the right to receive the proceeds) of, plus any deductibles or
copayments required under, the applicable insurance policy.

11.7. Effect of Termination.

(a) If thisAgreement isterminated pursuant to Section 11.5(a), other than pursuant to
Sections 11.5(a)(iii) or (viii), neither Party shall have any claim against the other. If
Seller terminatesthis Agreement pursuant to Section 11.5(a)(viii), Seller shall pay to
VHFC in cash atermination fee of $2,000,000. The Parties acknowledge and agree
that the agreements contained in this Section are an integral part of the transaction
contemplated by the Agreement and constitute liquidated damages and not apenalty.

If one Party failsto promptly pay to the other any fee due under this Section 11.7, the
defaulting Party shall pay the costs and expenses (including legal fees and expenses)
in connection with any action, including the filing of any lawsuit or other legal
action, taken to collect payment, together with interest as provided in Section 17.16
from the date such fee was required to be paid.
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(b) Upon termination of this Agreement, Buyer’ sright of access shall terminate, each
Party shall promptly return every document furnished it by the other Party (or any
Affiliate of such other Party) in connection with the transactions contemplated
hereby, whether obtained before or after execution of this Agreement, and al copies
thereof, and will destroy all copies of any analyses, studies, compilations or other
documents prepared by it or its representatives to the extent they contain any
information with respect to the business of the other Parties hereto or their Affiliates,
and will causeitsrepresentativesto whom such documentswere furnished to comply
with the foregoing.

This Section 11.7 shall survive any termination of this Agreement.

12.0

exhibit2_1

PosTt -CLOSING COVENANTSOF SELLER

12.1. Termination of Hired Employees. Asof the Closing Date, al Hired Employees shall
cease to be employed by Seller and cease to accumulate additional benefit accruasin any
Employee Pension Benefit Plan of Seller.  Assoon as practicable after Closing (but in any
event prior to December 31 of the year in which the Closing occurs), Seller shall provide
Buyer with all necessary payroll recordsfor the calendar year in which the Closing occurs so
that Buyer may furnish a Form W-2 to all Hired Employees disclosing all wages and other
compensation paid to them (and amounts withheld therefrom) by Seller and Buyer in the
calendar year.

12.2. Noncompetition.

(a) For aperiod of five yearsfrom and after the Closing Date, neither Seller nor UCH
shall, directly or indirectly (including by affiliation or “virtual merger” with another
Person), and UCH shall use its best efforts to cause the Foundation and the
University and its Affiliates not to, in any capacity:

0] own, lease, manage, operate, control, participate in the management
or control of, be employed by, or maintain or continue any interest
whatsoever in any hospital, outpatient surgery center, diagnostic imaging
facility, or similar facility, within a7 %2 -mile radius of the Hospital; or

(i) employ or solicit the employment of any Hired Employee unless
(X) such employee resigns voluntarily (without any solicitation from Seller,
the Foundation, UCH or any of their Affiliates), (Y) Buyer consents in
writing to such employment or solicitation, or (Z) such employee is
terminated by Buyer after the Closing Date; or

(iii)  Take any affirmative act with the sole intent of causing any Person
(including any physician employee or medical staff member) to terminate any
Contract for the provision or arrangement of health care services from the
Hospital.
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(b) Notwithstanding the foregoing:

M) the Foundation shall be permitted at any timeand fromtimetotimeto
make grants to not-for-profit health care providers,

(i) UCH may continue to hold its equity interest in Buyer, which the
parties acknowledge is not an Affiliate of UCH subject to the limitations of
this Section, and to the extent permitted by the Shareholders’ Agreement,
may engage in any heathcare business that is first offered to Buyer and in
which Buyer does not elect to engage;

@ity  UCH and its Affiliates (other than Seller) may continue to own and
operate the hospitals and other healthcare businesses owned and operated by
such Persons at the locations specified in Schedule 4.5 and in substantially
the same manner and locations that they are owned and operated as of the
Effective Date;

(iv)  UCH may advertise generally for employment opportunitiesand issue
other notices of employment opportunitiesto the public at large and employ
Hired Employeeswho accept offers of employment pursuant to such general
advertisements and public notices; and

(V) UCH may continue to participate in managed care and similar
employee and insurance health plans serving heathcare consumers in the
primary and secondary market areas of the Hospital.

(c) Seller and UCH acknowledge that any remedy at law for any breach of this
Section would be inadequate and consent to the granting by any court of an
injunction or other equitable relief, without the necessity of actual monetary loss
being proved, in order that a breach or threatened breach of this Section may be
effectively enjoined.

12.3. Changeof Names. From and after Closing, Seller shall not usethe name“Weiss’, or
any variation of theforegoing in the conduct of its business, except (i) asmay be necessary to
change its corporate name and to wind up its corporate affairs; and (ii) the Foundation shall
be entitled to use the name “Louis A. Weiss’ or some derivation thereof.

12.4. Seller's Cost Reports. Seller or UCH will prepare and timely file or cause to be
prepared and timely filed all Cost Reports required to be filed after Closing for periods
ending on or prior to the Closing Date, including any terminating Cost Report required asa
result of the consummation of the transactions described herein. If aterminating Cost Report
is required to be filed by Seller, the Purchase Price shall be allocated for such purposes
consistent with the allocation for Tax purposes described in Section 2.7. Buyer will forward
to UCH any and all correspondence, remittances and demands relating to Seller’s Cost
Reports within five business days after receipt by Buyer. Seller shall retain all rights to
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Seller’ s Cost Reports, including any payables resulting from or reservesrelating to the Cost
Reports and the right to appeal any Medicare determinations relating to the Cost Reports.

12.5. Further Assurances. At any timeand fromtimeto time at and after the Closing, upon
request of VHFC or Buyer, Seller or UCH shall do, execute, acknowledge and deliver, or
cause to be done, executed, acknowledged and delivered, such further acts, deeds,
assignments, transfers, conveyances, powers of attorney, confirmations and assurances as
VHFC or Buyer may reasonably request to more effectively convey, assign and transfer to
and vest in Buyer full legal right, title and interest in and actual possession of the Assetsand
the Hospital Businesses, and to generally carry out the purposes and intent of this Agreement.
Seller or UCH also shal furnish Buyer with such information and documents in its
possession or under its control, or which Seller can execute or cause to be executed, aswill
enable Buyer to prosecute any and all petitions, applications, claimsand demandsrelatingto
or constituting a part of the Assets and Hospital Businesses.

13.0 Post-CLOSING COVENANTSOF BUYER. Buyer agrees asfollows:

13.1. Hospital Advisory Board. Assoon as practicable following the Closing, Buyer will
appoint and maintain an advisory board for the Hospital composed of the Hospital’ s Chief
Executive Officer and equal numbers of physicians on the Hospital’s medical staff and
community representatives (the “Advisory Board”), in accordance with Buyer's model
Bylaws attached hereto as Exhibit E. Subject to applicable Legal Requirements, the
Advisory Board will advise the Hospital on medical staff credentialing, quality assurance
and, in accordance with Buyer’ smodel Bylaws. Initsadvisory capacity, the Advisory Board
shall also review and advise Buyer on management’ s recommended capital budgets for the
Hospital. The Advisory Board will be comprised of between fiveand 15 members appointed
for terms of three years on a staggered basisto provide continuity. The composition of the
initial Advisory Board shall be agreed upon by Buyer, Seller and UCH on or prior to the
Closing Date.

13.2. Indigent and Low Income Care. Buyer acknowledges that the Hospital has
historically provided significant levels of care for indigent and low-income patients and has
also provided care through a variety of community-based health programs. Subject to
changes in Lega Requirements or governmental guidelines or policies (such as
implementation of universal healthcare coverage), Buyer will maintain and adhere to the
Hospital’ s current policy on charity care, a copy of which is at attached as Exhibit F, and
continue to provide care to indigent and low-income patients at levels similar to those
historically provided by the Hospital. Buyer will also continue to provide care through
community-based health programs, including cooperation with local organizations that
sponsor healthcare initiatives to address identified community needs and improving the
health status of the elderly, poor and at-risk populationsin the community, at levelssimilar to
those historically provided by the Hospital. Buyer assure access to high-quality healthcare
servicesto all Persons seeking medical care, regardless of their ability to pay.
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13.3. Commitment to Maintain Core Hospital Services. For five yearsfrom the Closing
Date and for as long thereafter as UCH maintains its 19.9% equity interest in Buyer, Buyer
shall maintain the Hospital as a general acute care hospital licensed in the State of Illinois
and accredited by the Joint Commission on Accreditation of Healthcare Organizations and
shall provide, at aminimum medical, surgical, critical careand basic emergency services(the
“Core Services'); provided that Buyer shall not be required to continue to provide a Core
Service on or after the second anniversary of the Closing Date if (i) the Affiliation
Agreement expires or isterminated other than asaresult of awillful breach by Buyer of any
of itsmaterial obligationsin the Academic Affiliation Agreement, (ii) Buyer determinesthat
the continued provision of such Core Service has had and will continue to have a material
adverse effect on the financia condition or results of operations of Buyer, or (iii) qualified
physicianson the Hospital’ s medical staff arenot availableto support such Core Service after
reasonabl e efforts have been made to recruit physicians to provide such services.

13.4. Capital Commitments. For aslong asBuyer isrequired to maintain the Core Services
under Section 13.3, Buyer shall use available cash from operations to fund capital
expenditures sufficient to maintain such Core Services and to replace or complete the
replacement of the Hospital’s power plant, provided, however that, in the event that cash
flow is not sufficient to maintain such Core Services and/or to replace or complete the
replacement of the Hospital’ s power plant, Buyer shall draw on the revolving line of credit
available pursuant to the Loan Agreement subject to the terms of the Loan Agreement.

13.5. Grandfathering of Medical Staff. At Closing, Buyer shall grant medical staff
membership to all members of the Hospital medical staff, whether active, honorary,
temporary or otherwise, in good standing on the medical staff of the Hospital as of the
Closing Date. The foregoing will not limit the ability of Buyer’s board of directors or
operating board, the Hospital’s Advisory Board, or the Hospital’s medical executive
committee to grant, withhold or suspend medical staff appointment or clinical privilegesin
accordance with the terms and provisions of the medical staff bylaws. Within 12 months
after the Closing Date, Buyer shall complete a recredentialing process with respect to all
members of the Hospital medical staff and make its own independent decision to grant,
withhold or suspend medical staff appointment or clinical privilegesof each such member of
the medical staff.

13.6. Maintenance of Plaguesand Portraits. Buyer shall maintainin substantially the same
manner as they are currently displayed all memorial plaques, memoria portraits, clinical
names and the name “Louis A. Weiss Memorial Hospital” for as long as Buyer owns and
operates the Hospital .

13.7. Post-Closing Assistance to Seller. Notwithstanding any of the other provisions of
this Agreement, at all times after Closing upon reasonabl e notice and during normal business
hours, Buyer will make its records available to Seller and cooperate with and assist Seller
with the following:
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(8) The preparation and filing by Seller of Seller's Cost Reports as required by
Section 12.4 hereof;

(b) The preparation and filing by Seller of W-2s not filed by Buyer pursuant to
Section 12.1 hereof and other Tax Returns of Seller; and

(c) Defending any audits or prosecuting any appeals with regard to Seller’s Cost
Reports.

For twelve months after the Closing Date, Buyer will comply with the provisions of this
Section 13.7 at no cost to Seller other than out-of-pocket expenses. From and after such first
anniversary of the Closing Date, UCH shall reimburse Buyer for itsactual reasonable costs of
complying with this Section 13.7. Buyer shall provide such information, cooperation and
assistance without warranty of any kind to Seller, including awarranty about thereliability of
the contents of such information. Furthermore, for a period of one year from and after the
Closing, Buyer shall make suitable office space at the Hospital available to the Foundation
and Seller at no cost to the Foundation or Seller.

OTHER POST-CLOSING AGREEMENTS

14.1. Post-Closing Maintenance of and Access to Information.

(@) The Parties acknowledge that after Closing each Party may need access to
information and documents (regardless of medium), in the control or possession of
another Party for the purposes of concluding the transactions herein contempl ated,
preparing Tax Returns or conducting Tax audits, obtaining insurance, complying
with the Government Payment Programs and other Legal Requirements, and
prosecuting or defending third party claims. Accordingly, each Party shall keep,
preserve and maintain in the ordinary course of business, and as required by Legal
Reguirements and relevant insurance carriers, all books, records (including patient
medical records), documents, databases and other information (regardless of
medium) in the possession or control of such Party and relevant to the foregoing
purposes at least until the expiration of any applicable statute of limitations or
extensions thereof. Thereafter, each Party shall provide notice to and offer to the
other Parties reasonabl e access to such documents prior to the destruction thereof.

(b) Each Party shall cooperate fully with, and make available for inspection and
copying by, the other Party, its employees, agents, counsel and accountants and/or
Governmental Authorities, upon written request and at the expense of the requesting
Party, such books, records documents and other information to the extent reasonably
necessary to facilitate the foregoing purposes. In addition, each Party shall cooperate
with, and shall permit and use its best efforts to cause its former and present
directors, officers and employees to cooperate with, the other Party on and after
Closing in furnishing information, evidence, testimony and other assistance in
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connection with any action, proceeding, arrangement or dispute of any nature with
respect to the subject matters of this Agreement.

(c) Buyer agrees to promptly forward to Seller all bills, notices, correspondence,
clamsor actions relating to any Excluded Asset or Excluded Liability.

(d) Upon Buyer’ sreceipt of appropriate consents and authorizations, Seller or UCH
shall be entitled to remove from the Hospital Businesses, at Seller’sor UCH’ s sole
risk and expense, any patient or other recordsthat relate to events or periods prior to
Closing for purposes of pending claimsor litigation invol ving mattersto which such
recordsrefer, as certified in writing prior to removal by counsel retained by Seller in
connection with such litigation. Any records so removed from the Hospital shall be
promptly returned to Buyer following their use by Seller.

(e) The exercise by any Party of any right of access granted herein shall not
materialy interfere with the business operations of the other Party.

14.2. Transtion Services and Patients. If Buyer receives any Cost Report settlement
amounts from the Government Payment Programs or Blue Cross and Blue Shield of Illinois
under its indemnity plan for discharges occurring prior to the Closing Date, Buyer shall
promptly tender sameto Seller. If Seller recelves any Cost Report settlement amountsfrom
the Government Payment Programs or Blue Cross and Blue Shield of Illinois under its
indemnity plan for discharges occurring on or after the Closing Date, Seller shall promptly
tender sameto Buyer. Each Party shall be entitled to receive from the Government Payment
Programs and Blue Cross and Blue Shield of Illinois Cost Report settlements (including
capital costs, indirect medical education and disproportionate share) for those patients
discharged by a Party at the time such Party owned the Hospital based upon the Cost Report
filed by such Party.

14.3. Foundation. Foundationwill beformed asagrant making foundation for health care
initiatives serving the market area served by the Hospital.

I NDEMNIFICATION

15.1. Indemnification by UCH. Subject to and to the extent provided in this Article, from
and after the Closing, UCH shall indemnify, defend and hold harmless Buyer’ sIndemnified
Persons, and each of them, from and against any Losses incurred or suffered by Buyer’s
Indemnified Persons, directly or indirectly, as aresult of or arising from:

(&) Any false or incorrect representation or warranty made by Seller or UCH;

(b) The nonfulfillment of any covenant, agreement or other obligation of Seller or
UCH set forth in this Agreement or in any other agreement or instrument delivered
by Seller or UCH pursuant to this Agreement;

(c) The Excluded Liabilities; and
-61-

APRIL 23, 2002



exhibit2_1

15.2.

15.3.

(d) Any actual damages (including attorneys fees) resulting from claims by any
creditor of Seller relating to a claim in existence as of the Closing Date that the
transfer of any of the Assets congtitutes a fraudulent conveyance or transfer, or is
avoidable under applicable state or federal insolvency, bankruptcy, bulk sales,
fraudulent conveyance or creditors' rights laws.

UCH'’s Limitations.

(@ In no event shall UCH’s indemnification obligations under Section 15.1(a)
exceed the total amount of the Purchase Price as calculated in Section 2.5.

(b) The liability of UCH with respect to any clam for indemnification by any
Indemnified Party pursuant to Section 15.2 shall be offset dollar-for-dollar by (i) any
insurance proceeds received by VHFC or Buyer after the Closing Date in respect of
the Losses involved, and (ii) any other recovery made by VHFC or Buyer from any
third-party on account of the Losses involved.

(c) UCH shall have no liability under Section 15.1(a) if, at or before the Closing
Date, Vanguard, VHFC or Buyer had actual knowledge of a false or incorrect
representation or warranty of Seller or UCH (other than as aresult of disclosure by
Seller or UCH) and did not inform one of the Personslisted on Schedule 1.2(g)(i) of
such knowledge.

(d) Buyer acknowledges and agreesthat Seller shal haveno liability to Buyer for any
indemnification claim by any Buyer Indemnified Persons under this Agreement and
Buyer's Indemnified Persons sole recourse for any indemnification under
Section 15.1 shall be a claim against UCH.

Indemnification by Vanguard, VHFC and Buyer. Subject to and to the extent

provided in this Article, from and after the Closing Date, Vanguard, VHFC and Buyer shall

each indemnify, defend and hold harmless Seller’ s Indemnified Persons, and each of them,
from and against any Lossesincurred or suffered by Seller’ sIndemnified Persons, directly or

indirectly, as aresult of or arising from:

(&) Any false or incorrect representation or warranty made by Vanguard, VHFC or
Buyer;

(b) The nonfulfillment of any covenant, agreement or other obligation of Vanguard,
VHFC or Buyer set forth in this Agreement or in any other agreement or instrument
delivered by Vanguard, VHFC or Buyer pursuant to this Agreement;

(c) The Assumed Liabilities; and
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(d) Any liability of Seller under the WARN Act or unemployment compensation
arising from Buyer’'s termination after Closing of any Hired Employee or arising
from Buyer’ sfailureto offer employment to any employee of the Hospital Businesses
as of the Closing Date.

15.4. Vanguard's, VHFC's and Buyer's Limitations.

(@) In no event shall Vanguard, VHFC’s or Buyer’s indemnification obligations
under Section 15.3(a) exceed thetotal amount of the Purchase Price as calculated in
Section 2.5.

(b) The liability of Buyer with respect to any claim for indemnification by any
Indemnified Party pursuant to Section 15.4 shall be offset dollar-for-dollar by (i) any
insurance proceedsreceived by Seller or UCH after the Closing Datein respect of the
Lossesinvolved, and (ii) any other recovery made by Seller or UCH from any third-
party on account of the Losses involved.

(c) Vanguard, VHFC and Buyer shall have noliability under Section 15.3(a) if, at or
before the Closing Date, Seller or UCH had actual knowledge of afalse or incorrect
representation or warranty of Vanguard, VHFC or Buyer (other than as aresult of
disclosure by Vanguard, VHFC or Buyer) and did not inform one of the Persons
listed on Schedule 1.2(g)(ii) of such knowledge.

15.5. Notice and Procedure. All claims for indemnification by any Indemnified Party
against an Indemnifying Party under this Article shall be asserted and resolved as follows:

15.6. Noticeand Control of Litigation. If any claim or liability for which an Indemnifying
Party would be liable for Losses to an Indemnified Party is asserted in writing by a Person
other than any Buyer’ sIndemnified Personsor Seller’ sIndemnified Persons, the Indemnified
Party shall notify the Indemnifying Party in writing of the same within thirty days of receipt
of such written assertion of aclaim or liability. Should the Indemnified Party fail to notify
the Indemnifying Party in the time required above, the Indemnifying Party shall berelieved
of its obligations pursuant to this Section 15 to the extent such failure to notify in the time
required above materially adversely affects the Indemnifying Party’ s ability to defend such
matter. If the Indemnifying Party notifies the Indemnified Party within thirty days after
notice of such claim that the Indemnifying Party will defend the Indemnified Party against
the claim, the Indemnifying Party shall, at its sole cost and risk, defend the claim and control
the defense, settlement and prosecution of any litigation. If within thirty days after notice of
such claim the Indemnifying Party either notifiesthe Indemnified Party that the Indemnifying
Party disputes its obligations of indemnity with respect to the claim or fails to notify the
Indemnified Party that the Indemnifying Party will defend the claim, or if the Indemnifying
Party notifiesthe Indemnified Party within such thirty days that the Indemnifying Party will
defend the Indemnified Party against the claim but fails thereafter to diligently prosecute or
settle the claim, the Indemnified Party will have the right (but not the obligation) to
undertake the defense, compromise or settlement of such claim at the cost and risk of the
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Indemnifying Party. Anything in this Section 15.6 notwithstanding, (i) if there is a
reasonabl e probability that aclaim may materially and adversely affect the Indemnified Party
other than as a result of money damages or other money payments, the Indemnified Party
shall have the right, at its own cost and expense, to defend, compromise and settle such
claim, (ii) the Indemnifying Party shall not, without the written consent of the Indemnified
Party, settle or compromise any claim or consent to the entry of any judgment which doesnot
include asan unconditional term thereof the giving by the claimant to the Indemnified Party a
release from al liability in respect to such claim, and (iii) the Indemnifying Party may not
assume the defense of the claim on behalf of the Indemnified Party if (1) the Persons against
whom the claim ismade, or any impleaded Persons, include both the Indemnifying Party and
any Indemnified Party, and (2) representation of both such Persons by the same counsel
would beinappropriate due to actual or potential differing interests between them, inwhich
case any Indemnified Party shall have the right to defend the claim onits own behalf and to
employ counsel at the expense of the Indemnifying Party. All Partiesagreeto cooperatefully
as necessary in the defense of such matters (including making any counterclaim or cross-
claim against any Person other than another Party).

15.7. Noticeof Claim. If an Indemnified Party hasaclaim against any Indemnifying Party
that is not described in Section 15.6, the Indemnified Party shall deliver a notice with
reasonable promptness to the Indemnifying Party describing the claim. Should the
Indemnified Party fail to notify the Indemnifying Party within thetimeframerequired above,
the indemnity with respect to the subject matter of the required notice shall belimited to the
damagesthat would have nonethel essresulted absent the Indemnified Party’ sfailureto notify
the Indemnifying Party in the time required above after taking into account such actions as
could have been taken by the Indemnifying Party had it received timely notice from the
Indemnified Party.

15.8. Mixed Claims. Notice of any claim comprised in part of third party claims and
claimsthat are not third party claims may be given pursuant to either Section 15.6 or 15.7,
and the giving of a notice under Section 15.6 when a notice is properly due under Section
15.7, or the giving of anotice under Section 15.7 when anoticeis properly due under Section
15.6, shall not impair the Indemnified Party’s rights hereunder except to the extent that an
Indemnifying Party has been irreparably prejudiced thereby.

15.9. Presumption of Liability. If the Indemnifying Party either fails to notify the
Indemnified Party within thirty days following its receipt of notice of the claim that the
Indemnifying Party disputesits obligations of indemnity with respect to aclaim or assumes
the defense of aclaim, the claimwill be conclusively deemed aliability of the Indemnifying
Party.

15.10. Disputed Claims. If the Indemnifying Party timely notifiesthe Indemnified Party that
the Indemnifying Party disputes its obligations of indemnity with respect to the claim, the
Indemnifying Party and the Indemnified Party shall proceed promptly and in good faith to
negotiate a resolution of such dispute within 60 days following receipt of the notice and, if
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such dispute is not resolved through negotiations during such 60-day period, it shall be
resolved pursuant to the provisions of Article 16.

15.11. Payment of Losses. The Indemnifying Party shall pay the amount of any Losses to
the Indemnified Party within 30 days after notice of the claim is given or on such later date
(i) inthe case of aclaim described in Section 15.6 that the Indemnified Party suffers L osses,
or (ii) in the case of aclaim described in Section 15.7, promptly after the Indemnified Party
suffers Losses in respect of the claim. In the event the Indemnified Party isnot paid in full
for itsclaim in atimely manner after the Indemnifying Party’ s obligation to indemnify and
the amount thereof has been determined, the amount due shall bear interest from the date that
the Indemnifying Party suffered Losses in respect of the claim until paid at the interest rate
provided in Section 17.16.

15.12. Limitation Period. No claim pursuant to this Section 15 may be asserted under this
Agreement unlessthe Party making the claim givesthe Party against whom theclaimisto be
made notice of such claim before the end of the applicable survival period (as hereinafter
defined); provided that such claim shall survivethe expiration of thesurviva periodif notice
thereof, as required hereby, was previously given.

15.13. Surviva of Representations; Indemnity Periods. Notwithstanding any right of VHFC
or Buyer (whether or not exercised) to investigate the Hospital Businessesor any right of any
Party (whether or not exercised) to investigate the accuracy of the representations and
warranties of the other Party contained in this Agreement, each of Seller and UCH has, on
the one hand, and VHFC and Buyer have, on the other hand, the right to rely fully upon the
representations, warranties, covenants and agreements of the other contained in this
Agreement asset forth in this Section 15.13. The representations, warranties, covenantsand
agreements in this Agreement made by the Parties will survivethe Closing (a) indefinitely
with respect to matters covered by Sections 2.4, 3.1, 4.1, 5.1, 12, 13, 14, 15, 17.13 and 18;
(b) until the sooner of 60 days after the expiration of all applicable statutes of limitations
(including all periods of extension, whether automatic or permissive) or three years with
respect to matters covered by Sections 3.5, 3.13, 3.17, 3.22, 3.23, 3.26, 3.27, 3.28, 4.4 and
5.4; and (c) until the second anniversary of the Closing Date in the case of all other
representations, warranties, covenants and agreements, except that:

0] any representation, warranty, covenant or agreement that would
otherwiseterminatein accordance with clause (b) or (c) above shal surviveif
notice pursuant to Section 15.7 shall have been given on or prior to such
termination date, until the related claim for indemnification has been satisfied
or otherwise resolved as provided in this Article,

(i) inthe event of intentional misrepresentation or fraud in the making of
any representation or warranty, all representations and warrantiesthat arethe
subject of the intentional misrepresentation or fraud shall survive until 60
days after the expiration of all applicable statutes of limitations (including all
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periods of extension, whether automatic or permissive) with respect to
matters covered thereby, and

(iti)  rights to indemnification under this Article will survive until any
claims brought hereunder shall have been satisfied or otherwise resolved as
provided herein.

16.0 ALTERNATE DISPUTE RESOLUTION

16.1. Agreement to Usethe Procedure. Intheevent of adispute between the Partiesarising
out of or related to this Agreement, the Parties shall utilize the procedures specified in this
Articleexcept (i) when otherwise modified by written agreement of the Parties at thetime or
after such timethedispute arises; (ii) in connection with disputesrelating to the Post-Closing
Adjustments, in which event the provisions of Section 2.5 shall be utilized; (iii) when
otherwise expressly provided elsewhere in this Agreement.

16.2. Initiation of the Procedure. A Party seeking to utilize these procedures (the
“Initiating Party”) shall give written noticeto the other Party or Parties, describing briefly the
nature of the dispute and its claim and identifying an individual with authority to settle the
dispute on its behalf. The Party receiving such notice (the “ Responding Party”) shall have
ten days within which to designate, in a written notice given to the Initiating Party, an
individual with authority to settle the dispute on its behalf. The individuals so designated
shall be known as the “ Authorized Individuals.”

16.3. Unassisted Settlement. The Authorized Individualsshall make suchinvestigationsas
they deem appropriate and promptly thereafter (but in no event later than 15 days from the
date of designation of the Responding Party’s Authorized Individual) shall commence
discussions concerning resol ution of the dispute. If the dispute has not been resolved within
30 days from the commencement of discussions (such 30th day being the “ Submission
Date’), it shall be submitted to aternative disputeresolution (the“ ADR”) asprovided bel ow.

16.4. Selection of theNeutral. The Partiesshall haveten daysfrom the Submission Dateto
select a mutually acceptable Person who is not an Affiliate or employee of any Party to
resolve the dispute (the “Neutral”). If no Neutra has been selected within such time, any
Party to the dispute may request that the American Arbitration Association, the Center for
Public Resources, or another mutually agreed-upon provider of neutral dispute resolution
services, supply within ten days alist of potential Neutrals with qualifications specified by
the Parties. Within five days after receipt of thelist, the Parties shall independently rank the
proposed candidates, simultaneously exchange rankings and select as the Neutral the
individual receiving the highest combined ranking who is available to serve.

16.5. Time and Place for the ADR. In consultation with the Neutral, the Parties shall
promptly designate a mutually convenient time and place for the ADR (and unless
circumstances require otherwise, such time shall be no later than 60 days after selection of
the Neutral).
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16.6. Exchange of Information. In the event any Party has a substantial need for
information in the possession of the other Party in order to prepare for the ADR, the Parties
shall attempt in good faith to agree on procedures for the expeditious exchange of such
information, with the help of the Neutral if necessary.

16.7. Summary of Views. Oneweek prior to the first scheduled session of the ADR, each
Party shall deliver to the Neutral and to the other Party a concise written summary of its
views on the matter in dispute, such summary not to exceed ten pagesin length.

16.8. Staffing the ADR. Inthe ADR, each Party shall be represented by the Authorized
Individual and by up to two counsel (who may bein house counsel). In addition, each Party
may bring such other Persons (the maximum number of which shall be agreed upon by the
Parties in advance) as may be needed to respond to questions, contribute information and
participate in the negotiations, with the assistance of the Neutra, if necessary.

16.9. Conduct of the ADR. The Parties, in consultation with the Neutral, will agreeupona
format for the meetings designed to assure that the Neutral and the Authorized Individuals
have an opportunity to hear an oral presentation of each Party’s views on the matter in
dispute, and that the Authorized Individual s attempt to negotiate aresol ution of thematter in
dispute, with or without the assistance of counsel or others, but with the assistance of the
Neutral. To thisend, the Neutral is authorized to conduct both joint meetings and separate
private caucuseswith the Parties. The Neutral will keep confidential all information learned
in private caucus with either Party unless specifically authorized by such Party to make
disclosure of the information to the other Party.

16.10. The Neutral’s Views. The Neutral shall (a) unless requested not to do so by the
Parties, provide his opinion to the Parties on the probable outcome should the matter be
litigated, and (b) if requested to do so by the Parties, make one or more recommendations as
to theterms of apossible settlement, upon any conditionsimposed by the Parties (including a
minimum and maximum amount). The Neutral shall base his opinionsand recommendations
on information then available to the Parties, excluding only such information disclosed by
any Party to the Neutral in confidence but not disclosed to the other Party or Parties. The
opinions and recommendations of the Neutral shall not be binding on the Parties.

16.11. Termination of the Procedure. The Parties shall participate in the ADR to its
conclusion (as designated by the Neutral) and not terminate negotiations concerning
resolution of the matters in dispute until at least ten days thereafter. No Party shall
commence alawsuit or seek other remedies prior to the conclusion of theten-day post-ADR
negotiation period; provided that either Party may commencelitigation within five daysprior
to the date after which the commencement of litigation could be barred by an applicable
statute of limitations or doctrine of laches, or in order to request atemporary restraining order
or preliminary injunction to prevent irreparable harm, in which event the Parties shall
continue nevertheless (unless prohibited by court order) to participate in the ADR to its
conclusion.
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16.12. Feesof the Neutral; Disgualification. The Parties shall share the fees of the Neutral
equally. The Neutral shall be disqualified as a witness, consultant, expert or counsel for
either Party with respect to the mattersin dispute and any litigation or other mattersrelating
thereto.

16.13. Confidentiality. The procedures described above are intended to constitute a
compromise negotiation for purposes of the Federal Rules of Evidence and state rules of
evidence. The entire Procedureis confidential, and no stenographic, visual or audio record
shall bemade. All conduct, statements, promises, offers, viewsand opinions, whether oral or
written, made in the course of the Procedure by any Party, its agents, employees,
representatives or other invitees, and by the Neutral (who will be the Parties’ joint agent for
purposes of the Procedure) are confidential and, where appropriate, shall be deemed to be
work product and privileged. Such conduct, statements, promises, offers, viewsand opinions
shall not be discoverable or admissible for any purposes, including impeachment, in any
litigation or other proceeding involving the Parties, and shall not be disclosed to anyone not
an agent, employee, expert, witness or representative of any Party; provided that evidence
otherwise discoverable or admissibleisnot excluded from discovery or admission asaresult
of itsuse in the Procedure.

17.0 GENERAL

17.1. Schedules. Theannexed Schedulesshall be construed with and asan integral part of
this Agreement to the same extent as if the same had been set forth verbatim herein. Any
fact disclosed on one Schedule hereto shall be deemed to be disclosed on each other
applicable Schedule. At or prior to Closing, Seller shall supplement the Schedulesor deliver
new Schedul es as necessary to make each of the representationsand warranties of Seller and
UCH contained in Article 3 true and correct in all material respects on and as of the Closing
Date, provided that without Buyer’s written consent, (i) Seller may not supplement any
Schedule relating to the representations and warranties in Section 3.6, or (ii) no such
supplement may exclude any Assets being conveyed to or purchased by Buyer or add any
Permitted Encumbrances or any liabilities or obligations being assumed by Buyer. Nothing
in the Schedules shall be deemed adequate to disclose an exception to a representation or
warranty made herein unless the Schedule identifies the exception with reasonable
particularity and, without limiting the generality of the foregoing, the mere listing of a
document as an exception to any representation or warranty shall not be deemed to disclose
the contents of such document as an exception to any representation or warranty. Any
Contracts, documents or other materia sdelivered by Sdller, UCH or thelr respective advisors
to any or Vanguard, VHFC and Buyer shall be deemed to be delivered to each of Vanguard,
VHFC and Buyer.

17.2. CON Disclaimer. This Agreement shall not be deemed to be an acquisition or
obligation of a capital expenditure or of funds within the meaning of the certificate of need
laws of any state, until the appropriate Governmental Authorities shall have granted a
certificate of need or other appropriate approval or determined that no certificate of need or
other approval isrequired.
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17.3. Tax and Government Payment Program Effect. None of the Parties (nor such Parties
counsel or accountants) has made or is making in this Agreement any representation to any
other Party (or such Party’s counsel or accountants) concerning any of the Tax or
Government Payment Program effects or consequences on the other Party of the transactions
provided for in this Agreement. Each Party represents that it has obtained, or may obtain,
independent Tax and Government Payment Program advice with respect thereto and upon
which it, if so obtained, has solely relied.

17.4. Reproduction of Documents. This Agreement and all documents relating hereto,
including consents, waivers and modifications which may hereafter be executed, the Closing
Documents, financial statements, certificates and other information previously or hereafter
furnished to any Party, may be reproduced by any Party by any photographic, microfilm,
electronic or similar process and the Parties may destroy any origina documents so
reproduced. The Parties stipul ate that any such reproduction shall be admissiblein evidence
astheoriginad itself inany judicial, arbitral or administrative proceeding (whether or not the
origina isin existence and whether or not such reproduction was madein the ordinary course
of business) and that any enlargement, facsimile or further reproduction of such reproduction
shall likewise be admissible in evidence.

17.5. Consented Assignment. Anything contained herein to the contrary notwithstanding,
this Agreement shall not constitute an agreement to assign any Assumed Contract, claim or
other right if the assignment or attempted assignment thereof without the consent of another
Person would (i) constitute a breach thereof or in any material way affect the rights of Seller
thereunder; (ii) beineffective or render the Contract void or voidable, or (iii) materially affect
Sdller’ srightsthereunder so that Buyer would not in fact receive all suchrights. Inany such
event, Seller shall cooperate in any reasonabl e arrangement designed to providefor Buyer the
benefits under any such Contract, claim or right, including enforcement of any and al rights
of Seller against the other Person arising out of the breach or cancellation by such other
Person or otherwise. After Closing, the Parties shall continue to use commercially
reasonabl e efforts to obtain the consent of the assignment of such Contract, claim or right.

17.6. Time of Essence. Time is of the essence in the performance of this Agreement,
provided that, if the day on or by which anotice must or may be given, or the performance of
any Party’ sobligationisdue, isa Saturday, Sunday or holiday for banksin Chicago, Illinois,
then the day on or by which such notice must or may be given, or that such performanceis
due, shall automatically be extended to thefirst business day thereafter. This Section may be
waived only in awriting expressly referring hereto.

17.7. Consents, Approvals and Discretion. Except as herein expressly provided to the
contrary, whenever this Agreement requires any consent or approval to begiven by any Party
or any Party must or may exercise discretion, such consent or approva shall not be
unreasonably withheld or delayed and such discretion shall be reasonably exercised.
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17.8. Choice of Law; Forum. This Agreement shall be governed by and construed in
accordance with the laws of the State of Illinois without regard to such State’s conflicts of
laws rules, and all remedies for dispute resolution arising under this Agreement, including
mediation, shall be conducted in Chicago, Illinois.

17.9. Benefit; Assignment. This Agreement shall inure to the benefit of and be binding
upon the Parties and their respective legal representatives, successorsand assigns. No Party
may assign this Agreement without the prior written consent of the other Parties.

17.10. Third Party Beneficiary. The terms and provisions of this Agreement (including
provisions regarding employee and employee benefit matters) are intended solely for the
benefit of the Parties, Buyer’'s Indemnified Persons with respect to Article 15, Seller’s
Indemnified Personswith respect to Article 15, and their respective successors and permitted
assigns, and are not intended to confer third-party beneficiary rights upon any other Person.
Any referencein this Agreement to one or more Employee Benefit Plans of Buyer includes
provisions, if any, in such plans permitting their termination or amendment and any covenant
in this Agreement to provide any Employee Benefit Plan shall not be deemed or construed to
limit right of Buyer to terminate or amend such plan in accordance with its terms.

17.11. Waiver of Breach, Right or Remedy. The waiver by any Party of any breach or
violation by another Party of any provision of this Agreement or of any right or remedy
permitted the waiving Party in this Agreement (i) shall not waive or be construed to waive
any subsequent breach or violation of the same provision (ii) shall not waive or be construed
towaive abreach or violation of any other provision, and (iii) shall beinwriting and may not
be presumed or inferred from any Party’ s conduct. Except as expressly provided otherwise
in this Agreement and except for the obligation of the Parties to first utilize the ADR
procedurein Article 16, no remedy conferred by this Agreement isintended to be exclusive
of any other remedy, and each and every remedy shall be in addition to every other remedy
granted in this Agreement or now or hereafter existing at law or in equity, by statute or
otherwise. Theelection of any one or more remedies by aParty shall not constituteawaiver
of theright to pursue other available remedies. In addition to any other rights and remedies
any Party may have at law or in equity for breach of this Agreement, each Party shall be
entitled to seek an injunction to enforce the provisions of this Agreement.

17.12. Notices. Any notice, demand or communication required, permitted or desired to be
given hereunder shall be deemed effectively givenif giveninwriting (i) onthedatetendered
by persona delivery; or (ii) on the date tendered for delivery by nationaly recognized
overnight courier, in any event addressed as follows:

If to Buyer: c/o Vanguard Health Systems, Inc.
20 Burton Hills Boulevard, Suite 100
Nashville, Tennessee 37215
Attn: General Counsel
Facsimile: (615) 665-6197
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If to Seller: Mr. Michael Rosenberg
Keywell Corporation
11900 S. Cottage Grove
Chicago, Illinois 60628
Facsimile: (773) 660-2064

Mr. Michael Riordan

President and Chief Executive Officer
The University of Chicago Hospitals
5841 S. Maryland Avenue

Chicago, lllinois 60640

Facsimile: (773) 702-9005

with a copy to: Susan S. Sher, Esq.
Vice President and General Counsel
The University of Chicago Hospitals and Health
System
5841 S. Maryland Avenue
Chicago, Illinois 60640
Facsimile: (773) 834-3903

or to such other address or number, and to the attention of such other Person, as any Party
may designate at any time in writing in conformity with this Section.

17.13. Misdirected Payments. Seller shall remit to Buyer with reasonable promptness any
moniesreceived by Seller after Closing constituting or in respect of the Assets and Assumed
Liabilities. Buyer shall remit to Seller with reasonable promptness any monies received by
Buyer after Closing constituting or in respect of the Excluded Assets and Excluded
Liabilities. If any Person determines that funds previously paid or credited to Hospital
Businesses in respect of services rendered prior to the Closing Date have resulted in an
overpayment or must be repaid, Seller shall be responsiblefor the repayment of said monies
(and the defense of such actions). If Buyer suffers any deduction to or offset or withhold
against amounts due either of them of funds previously paid or credited to Hospital
Businessesin respect of servicesrendered prior to the Closing Date, Seller shall immediately
pay to Buyer, asthe case may be, the amounts so billed or offset upon demand. Any amounts
due Buyer by Seller or its Affiliate, or due Seller by Buyer or its Affiliate, may be offset
against monies or other funds held by the Party entitled to payment; provided that Seller shall
first have the opportunity to review the facts giving rise to the deduction, offset or withhold
and raise any related objection thereto. Any dispute between the Parties asto any deduction,
offset or withhol ding proposed under this Section 17.13 shall be resolved pursuant to Article
16.

17.14. Severability. If any provision of this Agreement is held or determined to beillegal,

invalid or unenforceable under any present or future law, and if the rights or obligations of

any Party under this Agreement will not be materially and adversely affected thereby:
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(a) such provision will befully severable; (b) this Agreement will be construed and enforced
as if such illegal, invalid or unenforceable provision had never comprised a part of this
Agreement; (c) the remaining provisions of this Agreement will remain in full force and
effect and will not be affected by the illegal, invalid or unenforceable provision or by its
severance from this Agreement; and (d) in lieu of such illegal, invalid or unenforceable
provision, there will be added automatically as a part of this Agreement alegal, valid and
enforceable provision assimilar intermsto suchillegal, invalid or unenforceable provision
as may be possible.

17.15. Entire Agreement; Amendment. This Agreement supersedesall previous contracts,
agreements and understandings and constitutes the entire agreement of whatsoever kind or
nature existing between or among the Parties representing the within subject matter and no
Party shall be entitled to benefits other than those specified herein. Asbetween or anong the
Parties, any oral or written representation, agreement or statement not expressly incorporated
herein, whether given prior to or on the Effective Date, shall be of no force and effect unless
and until made in writing and signed by the Parties on or after the Effective Date. The
representations and warranties set forth in this Agreement shall survive the Closing and
remainin full force and effect as provided in Article 15, and shall survive the execution and
delivery of all other agreements, instruments or other documents described, referenced or
contemplated herein and shall not be merged herewith or therewith. This Agreement may be
executed in two or more counterparts, each and al of which shall be deemed an original and
al of which together shall constitute but the same instrument. This Agreement may not be
amended except in awritten instrument executed the Parties.

17.16. Interest. Unlessotherwise provided hereinto the contrary, any moniesrequiredto be
paid by any Party to another Party pursuant to this Agreement shall be due two businessdays
after demand therefor and if not paid when due shall accrue interest from and after the due
date to and including the date full payment is made at an annual rate equal to the primerate
in effect for the relevant period asreported by the Wall Street Journal under “Money Rates’.

17.17. Drafting. No provision of this Agreement shall be interpreted for or against any
Person on the basis that such Person was the draftsman of such provision, and no
presumption or burden of proof shall arisefavoring or disfavoring any Person by virtue of the
authorship of any provision of this Agreement.

17.18. Confidentiality; Public Announcements.

(a) Except asrequired by Legal Requirements, Seller, onthe one hand, and Buyer, on
the other hand, shall keep this Agreement and its contents confidential and not
disclose the same to any Person (except the Parties’ attorneys, accountants or other
professional advisors and except to the applicable Governmental Authorities in
connection with any required notification or application for approval or alicense or
exemption therefrom) without the prior written consent of the other Party but after
providing prior written notice to the other Party. With respect to information
provided by Seller to Buyer in connection with and relative to this proposed
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transaction, the executed Letter Agreement dated June 7, 2001, in respect of
confidentiality between Vanguard and Seller shall remain in effect until Closing.

(b) At all times before the Closing, Seller, on the one hand, and Buyer, on the other
hand, will consult with the other before issuing or making any reports, statements or
rel easesto the public with respect to this Agreement or the transactions contempl ated
hereby and will use good faith effortsto obtain the other Party’ s approval of the text
of any public report, statement or release to be made on behalf of such Party. If
either Party is unable to obtain the approval of its public report, statement or release
from the other Party and such report, statement or release s, in the opinion of legal
counsel to such Party, necessary to discharge such Party’s disclosure obligations
under law, then such Party may make or issuethelegally required report, statement or
release and promptly furnish the other Party a copy thereof.

18.0 GUARANTEESAND ENFORCEMENT RIGHTS

18.1. Guarantee of VHFC’ sand Buyer’s Obligations. Vanguard, as principal obligor and
not merely as a surety, hereby unconditionally guarantees full, punctual and complete
performance by VHFC and Buyer of al of their obligations under this Agreement and each
of the Closing Documents subject to the terms hereof and thereof and so undertakesto Seller
and UCH that, if and whenever VHFC or Buyer isin default, Vanguard will on demand from
Seller or UCH duly and promptly perform or procure the performance of VHFC' sor Buyer’s
obligations. Theforegoing guaranteeisacontinuing guarantee and will remaininfull force
and effect until the obligations of VHFC and Buyer under this Agreement have been duly
performed or discharged and will continue to be effective or will be reinstated, as the case
may be, if at any time any sum paid to Seller must be restored by Seller upon the bankruptcy,
liquidation or reorganization of VHFC or Buyer. Vanguard’ s obligations under this Section
shall not be affected or discharged in any way by any proceeding with respect to VHFC or
Buyer under any federal or state bankruptcy, insolvency or debtor relief laws.

18.2. Guarantee of Seller’s Obligations. UCH, as principa obligor and not merely as a
surety, hereby unconditionally guaranteesfull, punctual and complete performance by Seller
of all of itsobligations under this Agreement and each of the Closing Documents subject to
the terms hereof and thereof and so undertakes to VHFC and Buyer that, if and whenever
Sdler is in default, UCH will on demand duly and promptly perform or procure the
performance of Seller’ sobligations. The foregoing guarantee isa continuing guarantee and
will remaininfull force and effect until the obligations of Seller under this Agreement have
been duly performed or discharged and will continueto be effective or will be reinstated, as
the case may be, if at any time any sum paid to VHFC or Buyer must be restored by either of
them upon the bankruptcy, liquidation or reorganization of Seller. UCH’ s obligations under
this Section shall not be affected or discharged in any way by any proceeding with respect to
Seller under any federal or state bankruptcy, insolvency or debtor relief laws, or any
fraudulent transfer or creditors’ rights laws.
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18.3. UCH Enforcement Rights. UCH, asindemnitor of the obligations of Seller contained
herein, as well as Seller’s sole member and a signatory hereto, shall at all times have the
right, upon its demand, to enforce the rights of Seller contained herein. UCH’ s rights to
enforce its rights hereunder shall not be impaired by virtue of its membership interest in
Buyer.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in multiple
originas by their duly authorized officers as of the Effective Date.

THE UNIVERSITY OF CHICAGO HOSPITALS

By:_ /s/ Michael C. Riordan
Title: President and Chief Executive Officer

LouisA. WEISSMEMORIAL HOSPITAL

By:_/s/ Edward Cucci
Title: President

VANGUARD HEALTH FINANCIAL COMPANY, INC.

By: /s/ R.E. Galloway
Title: Senior Vice President

VHS ACQUISITION SuBSIDIARY NUMBER 3, INC.

By: /s/ R.E. Galloway
Title: Senior Vice President

VANGUARD HEALTH SYSTEMS, INC.

By: /s/ R.E. Galloway
Title: Senior Vice President
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