




















































































































































































18.17 Governing Law 

This Agreement and each Related Agreement shall be construed and 
enforced in accordance with the laws of the State of California as applied between residents of 
that state entering into contracts to be performed wholly w i t h  the State of California. Any 
action arising under this Agreement or any Related Agreement which is permitted pursuant to 
Paragraph 17.18 shall be adjudicated in the state or federal courts of competent jurisdiction 
sitting in Riverside County, California, and the parties agree that the foregoing courts are a 
convenient forum and irrevocably waive any right to object to such venue or to transfer venue, 
based upon forum non conveniens or otherwise. 

18.18 Tax and Medicare Effect 

Except as otherwise provided in this Agreement, neither party (nor such 
party’s counsel or accountant) has made or is making any representations to the other party (nor 
such party’s counsel or accountant) concerning any of the Tax or Medicare effects arising by 
reason of the transactions provided for in this Agreement or any Related Agreement, as each 
party has obtained independent professional advice with respect thereto and upon which it has 
solely relied. Except as otherwise provided in this Agreement, no party shall be liable or in any 
way responsible to any other party because of any Tax or Medicare effect resulting from the 
transactions provided for in this Agreement or any Related Agreement, and each party shall be 
responsible for the payment of any Tax or Medicare related charge or payment for which it 
becomes liable by reason of the consummation of the transactions provided for in this Agreement 
and any Related Agreement. 

I N  WITNESS WHEREOF, the parties have duly executed this Agreement on the date 
first above written. 

Buyer: 

UNIVERSAL HEALTH SERVICES, INC. 

By: 
Name: 
Title: 

Seller: 

VISTA HOSPITAL SYSTEMS, INC. FRENCH HOSPITAL MEDICAL CENTER 
n 
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AMIENDMEWT TO ASSET PURCHASE AGREEMENT 

THIS AMENDMENT to the ASSET PURCRASE AGREEiMENT (the ‘‘Apreement”) 
made as of the 3rd day o f  April, 2003, by and among Vista Hospital Systems, hc.  (“Vista”), 
French Medical Center (“French”), each, a Cafifornia nonprofit public benefit corporation, 
Universal Health Services, hc., a DeIaware corporation ( L 4 W S ” )  and UHS-Corona, Inc., 3 
Delaware corporation and wholly-owned subsidiary of W S  (“Buyei’), is entered into on this 3”‘ 
day of June, 2003, MI capitalized terms used herein and not otherwise defined herein have the 
same meanings 8s set forth in the Agreement. 

---------- W T T N E S S E T I T :  

WHEREAS, the parties entered into an &set Purchase Agreement dated as o f  April 3, 
2003 pursuant to which Seller has agreed to sell and Buyer has agreed to purchase, subject to the 
terms and conditions contained therein, the Hospital Businesses; and 

WHEREAS, pursuant to Paragraph 6.20 of the Agreement, Seller was obligated to file 
the B m p t c y  Plan and the Disclosure Statement on or prior to June 3,2003; and 

WHEREAS, Selfer has not filed the Badmptcy Plan or t he  Disclosure Statement as of 
t he  date hereof; and 

WHEREAS, the parties have agreed to 
(i) Seller’s obligations under the Agreement 

make certain changes to the Agreement regarding 
to file the Bankruptcy Plan and the Disclosure 

Statement and (ii) the requirement that the Holders deliver to Buyer their written’approval of, 
and consent to the Agreement and enter into a binding voting agreement, in form and substance 
satisfactory to Buyer, obligating the Holders to vote in favor of t h e  Bankruptcy PIan. 

NOW THEEFORE the parties agree as follows: 

1, ‘ Paragraph 2.1 (a) of the Agreement is hereby deleted in its entirety and 
replac,ed with the foliowing: 

(a) Based upon audited financial statements for 12 months ended 
December 31, 2001 and unaudited financial statements for 5 months ended 
May 31, 2002, and assuming no material change from those fiancial statements, 
the purchase price (the CCPurchase Price”) to be paid by Buyer to SeIler for the 
Transferred Assets slialI be $120,600,000 less: (i) the amount of Capital Lease 
obIigations that are being assumed by Buyer pursuant to Paragaph 3 , l  (a) hereof, 
(ii) an amount equal to 30% of the obligation assumed by Buyer for t he  long-term 
sick leave bark of Hired Employees not otherwise reflected on Seller’s Financial 
Statements, (iii) the amount of proceeds received by Seller from t he  sale of its 
&spice division, (iv) the Capital Expenditure Deficiency Amount pursuant to 
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Paragraph 6 4 1 )  hereof and (v) the amount of Real Property Taxes (including, 
without limitation, all fbes, penalties and interest thereon) due and payable on or 
prior to the Closing Date; provided however, that the Purchase Price shall be 
further reduced by the amount of one million dollars ($1,000,000) if (A) Seller 
has not filed the Bankruptcy Plan and the Risclosure Statement with the 
Bankruptcy Court in accordance with Paragraph 6.20 hereof on or prior to June 
LO, 2003 or (B) the Holders have not delivered to Buyer their written approval of, 
and consent to, this Agreement and entered into a binding voting agreement, in 
form and substance satisfactory to Buyer, obligating Holders to vote in favor of 
the Bankruptcy Plan on or prior to June 10, 2003; and furtherprovided 
Purchase Price shall be further reduced b i  an -adc%iihaI. =one -m.i-fl.km-=dollars 
- i€the condxtions set forth in A and B above have not occurred on or 
prior to July I, 2003. 

I ~ ~ - - .  o=o o>- = ~ = = - ~ - ~ . ~  -, = - ~ - - = - ~ = ~ ~ - ~ - = ~ ~ - ~ - ~  - ----- -- - 

, 

2. Paragraph 6.22(a) of the Agreement is hereby deleted in its entirety and 
replaced With the following: 

(a) If Buyer elects to terminate this Agreement pursuant to Paragraph 
16.2 hereof, provided that Buyer is not in default under this Agreement at the t i m e  
of such election, the Expense Reimbursement Fee shall be paid to Buyer in t h e  
following manner: (i) the Escrowed Funds (as defined in Paragraph 11.2@) 
hereof) shall be released to B u p r  immediately upon Buyer’s election to so 
terminate this Agreement and (ii) Seller shall pay to Buyer on the business day 
following Buyer’s election to terminate this Agreement, the amount, if any, by 
which the Expense Reimbursement Fee at the t h e  of Buyer’s election to  
terminate is greater than the amount of-the Escrowed Funds, by wire transfer of 
immediately available funds to an account designated by Buyer. 

3. Paragraph 6.22(c) of the Agreement is hereby deleted in its entirety and 
replaced with the following: 

(c)  If Buyer has not eIected to terminate this Agreement pursuant to  
Paragraph 16.l(c) and is not in breach hereoc and either (i) thc Hospital 
Businesses are sold, assigned or otherwise transferred to a purchaser that is not 
the Buyer or an affiliate of the Buyer or (ii) the Seller elects to pursue a 
-saction that othexwise does not invoive the sale of the Transferred Assets to 
the Buyer, including, without Iimitation, the Seller’s refinancing and retention of 
the Transferred Assets pursuant to a plan of reorganization or otherwise, then the 
Seller shall pay to Buyer or Buyer’s designee, as the case may be, the Break-Up 
Fee equal to either $5 million or, in the event that Seller’s obligation to pay the 
Break-Up Fee arises under (i) above, the amount by which the sale price is @eater 
than the Purchase Price, but not to exceed $5 million. If any portion of the 
consideration received by Seller fiom 3 purchaser that is not the Buyer or an 
d h t e  of the Buyer for the Hospital Businesses (or part thereof) is in a f o m  
other than cash, an e q d  percentage of the Break-Up Fee equal to the portion o f  
the consideration received by the Seller that is non-cash consideration shall be 
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payable to Buya  in such other non-cash consideration. If Buyer bas not elected 
to teI?ninate the 

4. Paragraph G.Z2(d) of the Agreement is hereby deleted m d  replaced in its 
entirety with the following: 

(d) If the Hospital Business is not sold to the Buyer or an dfiliate of  the 
Buyer due to a failure to obtain regulatory or Ban.,ktuptcy Court approval of this 
Agreement, nohvithstanding the reasonable best efforts of the Seller to obtain 
such approval, the Seller shall pay the Buyer, or the Buyer’s designee, as the case 
may be, the Expense Reimbursement Fee by wire transfer of .immediateIy 
available fiulds to an account designated by Buyer or such designee on t h e  
business day following the date that Buyer eIects to so terninate this Agreement. 
If, on the other hand, the Seller fails to  undertake its reasonable best efforts to 
obtain regulatory and Bankrvptcy Court approval of this Agreement, and either (i) 
the Hospital Businesses are subsequently sold, assigned or otherwise transferred 
to a purchaser that i s  not the Buyer or an affiliate of the Buyer or (5) or the Seller 
eIects to pursue a transaction that otherwise does not involve the sale of the 
Transferred Assets to the Buyer, including, without limitation, the Seller’s 
refinancing and retention of the Transferred Assets pursuant to a plan of 
reorganization or otherwise, then the Seller shall pay to Buyer or Buyer’s 
designee, as the case may be, the Break-Up Fee equal to either $5 million or, in 
the event that Seller’s obligation to pay the Break-Up Fee arises under (i) above, 
t h e  mount by which the saIe price is greater than the Purchase Price, but not to 
exceed $5 million. If any portion of the consideration received by Seller fiom a 
purchaser that is not the Buyer or an affiliate of the Buyer for the Hospital 
Businesses (or part thereof) is in a form other than cash, an equal percentage of 
the Break-Up Fee equal to the portion of the consideration received by the Seller 
that is non-cash consideration shalI be payable to Buyer in such other non-cash 
consideration. 

5, Paragraph 11.2 of the Agreement shdl be designated Paragraph 11.2(a) 
and the following text shaIl be added immediately following Paragaph 1 1.2(a): 

(b) In the event that either (i) Seller has not filed the Banhptcy Plan 
and the Disclosure Statement with the B a n h p t c y  Court in accordance with 
paragraph 6.20 hereof, or (ii) the Holders have not delivered to Buyer their 
written approval of, and consent to, this Agreement and entered into a binding 
voting agreement, in form and substance satisfactory to Buyer, obligating Holders 
to vote in favor of the Bankruptcy Plan, in each case on or prior to June 10,2003, 
then Seller shall immediately, and in no event Iatcr than June I I, 2003, deposit 
with the Escrow Agent the s u m  of one million dollars ($1,000,000) (the 
“Escrowed Funds”) in immediately available funds, and Buyer and Seller shall 
enter into an escrow agrecment with the Escrow Agent substantially in the form 
attached he-reto as Exhibit 11.2@) (the ‘Tscrow Aseement”). The Escrowed 
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I 

Funds shall constitute alI 
Escrowed Funds shall be 
Buyer in accordance with 
terninate this Agreement 

or a portion of the Expense Reimbursement Fee. The 
reIeased,'pusunt to the Escrow Agreement, either to 
Paragraph 6.22(a) hereot or, if Buyer does not elect to 
pursuant to Paragraph 16.2 hereof, to Seller upon the 

Closing or the 'I%mination of th is  Agreement for reasons other than those set 
forth in Paragraph 16,2. 

6. Paragraph 16.2 of the Agreement is hereby deleted in its entirety and 
replaced with the following: 

Buyer shall have the right to terminate this Agreement if the Holders have not, on 
or before July 1, 2003: xi) delivered to Buyer their written approval of, and consent to, 
this Agreement, including the terns and conditions contained herein and ('i) entered into 
a binding voting agreemmf in form and substance satisfactory to Buyer, obligating 
Holders to vote in favor of the Banknrptcy Plan approving this Agreement and containing 
terms and conditions acceptable to Buyer. 

[Signature Pages to Follow] 
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IN WITNESS WHEREOF, the parties have duly executed this Amendment t o  
the &set Purchase Agreement on the date first above tvrinen, 

By: 
Name: 
Title: , 

Buyer: 

UHS-CORONA, INC. 

By: 
Name: 
Title: 

Seller: 

VISTA HOSPITAL SYSTEMS, INC. 

n n 

FRENCH HOSPITAL, MEDICU CENTER 
n n 

By: 

ehechter

ehechter
n n

ehechter
n nBy:



IN W m S S  WHEREOF, the parties have duly executed this 
Amendment to the Asset Purchase Agreement on the date first above written. 

UES: 

UNXVERSAL HEALTH SERVICES, XNC. 

Buyer: 

UHS-CORONA, INC. 

Seller: 

VISTA HOSPITAL SYSTEMS, I"C. 

By: 
Name: 
Tit1 e: 

FRENCH HOSPITAL MEDICAL CENTER 

By: 
Name: 
Title: 
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ehechter


